
  
  

 

Magnolia Public Schools 
 Board Of Directors 

 
 
Board&Agenda&Item&#& II&J&

Date:& February&11,&2016&

To:& MPS&Board&of&Directors&

From:& Caprice&Young,&Ed.D.,&CEO&&&Superintendent&

Staff&Lead:& Frank&Gonzalez,&Chief&Growth&Officer&

RE:& Home&Office&Move&
 
Proposed Board Recommendation 
 
I&move&that&the&board&approve&the&move&of&the&home&office&to&downtown&Los&Angeles&
and&authorize&Dr.&Caprice&Young&to&execute&the&lease&agreement.&
&
Lease%Details&
The&initial&lease&term&is&for&seven&(7)&years&with&a&five&(5)&year&extension&option.&The&
lease&rate&is&less&than&Magnolia&is&paying&for&its&current&space.&Office&amenities&will&
include&offices,&multiple&meeting&spaces,&a&large&room&for&board&meetings&and&trainings,&
fully&integrated&technology,&and&sufficient&offices&for&current&home&office&staff&and&shared&
offices&for&visiting&staff&and&interns.&
 
Background 
 
Over&the&course&of&the&last&six&(6)&months,&Magnolia&Public&Schools&has&been&searching&for&
a&new&location&for&its&home&office.&The&search&committee&included&a&cross&section&of&staff&
that&visited&many&potential&sites.&Last&fall,&the&possibility&of&coYlocating&the&home&office&
with&MSA&1&after&the&purchase&of&the&adjacent&building&was&considered;&however,&it&was&
not&habitable&in&its&current&condition&(required&HVAC&replacement)&and&having&the&home&
office&staff&on&site&would&delay&the&build&out&of&the&MSA&1&expansion.&&In&addition,&the&
location&was&deemed&too&far&for&Orange&County&staff&to&travel&on&a&regular&basis.&&
&
To&aid&in&the&decisionYmaking,&the&committee&did&a&staff&survey&which&included&questions&
regarding&qualities&of&the&new&office&and&preferences&for&location.&The&survey&included&
principals&as&well&as&home&office&staff&because&they&must&regularly&travel&to&the&home&
office&for&meetings&and&other&work&duties.&It&included&30&total&respondents.&
&
Staff&determined&that&the&following&qualities&are&desirable&in&a&new&home&office:&
&
• Close&to&a&majority&of&MPS&schools&in&order&to&increase&efficiency&in&the&delivery&of&

support&services&to&schools.&
• Improved&Internet&and&WiYFi&connectivity.&
• Within&walking&distance&of&public&transportation.&

Guest User
H

Guest User

Guest User
H



 2 

• Located&in&a&safe&area.&
• Various&diverse&places&to&eat.&
• Near&nonYprofit&organizations,&foundations,&businesses&and&other&partners.&
• Close&to&charter&school&authorizers&and&city&government&offices.&
&
As&you&can&see&below,&the&location&most&often&identified&as&the&most&convenient&first&or&
second&choice&is&downtown&Los&Angeles.&Downtown&is&also&considered&to&be&the&best&fit&
for&the&organization.&

&
&

&
&
However,&no&matter&where&the&new&office&is&located,&a&significant&number&of&staff&will&
need&to&drive&for&a&long&amount&of&time&because&our&team&lives&from&Northern&Los&
Angeles&County&to&Southern&Orange&County.&

&
%
Therefore,&it&was&determined&that&the&best&plan&would&be&to&pick&a&section&of&downtown&
close&to&public&transportation&so&people&coming&from&the&San&Fernando&Valley,&Northern&
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Los&Angeles&County&and&Southern&Orange&County&wouldn’t&have&to&fight&traffic&for&more&
than&an&hour&each&way.&We&will&further&offset&this&by&implementing&some&jobYappropriate&
telecommuting&practices&and&stipends&to&partially&offset&the&cost&of&parking&or&public&
transportation.&In&addition,&we&will&continue&to&have&our&satellite&office&at&MSA&1&and&add&
one&at&MSA&Santa&Ana&
&
New%Site%
Magnolia&Public&Schools&has&selected&a&building&in&downtown&Los&Angeles&as&the&new&
home&office.&The&15Ystory&building&is&located&at&250&E.&First&Street,&at&the&corner&of&First&
and&San&Pedro&Streets,&in&the&Civic&Center&&&Little&Tokyo&neighborhoods.&Magnolia&Public&
Schools&will&be&occupying&the&top&floor.&
 
Building%Description&
Magnolia&will&occupy&the&fifteenth&(top)&floor&of&the&building,&which&will&be&built&to&suit&at&
no&cost&to&the&organization.&The&owner&of&the&building&will&cause&tenant&improvements&to&
be&built&per&the&attached&floor&plan&layout&at&a&cost&not&to&exceed&$345,463.00.&
&
Upon&execution&of&the&lease,&the&building&owners&will&commence&improvement&of&the&space.&
The&projected&move&in&date&is&May&1,&2016.&
&
The&building&currently&houses&a&bank,&a&restaurant,&other&businesses&and&the&California&
Charter&Schools&Association.&
&
Transportation&
Staff&commuting&on&public&transportation&will&be&able&reach&the&home&office&easily.&
&
Union&Station,&a&regional&transportation&hub,&is&5&minutes&to&the&north&of&the&office&with&
connections&to&the&San&Fernando&Valley,&Ventura,&Orange&and&San&Diego&Counties&via&the&
Metrolink&or&Amtrak&train&systems.&
&
At&Union&Station,&staff&can&take&the&Metro&Gold&Line&one&stop&to&the&Little&Tokyo&station,&
with&an&enjoyable&and&pleasant&stroll&on&1st&Street&leading&to&the&entrance&of&the&building.&
&
Satellite%Offices&
In&order&to&accommodate&the&growing&MPS&network,&two&satellite&offices&will&be&established&
where&staff&could&work.&The&San&Fernando&Valley&satellite&office&will&be&housed&at&MSA&1&in&
Reseda,&while&the&Orange&County&office&will&be&at&the&new&school&facility&in&MSA&Santa&Ana.&
&
Location%and%Partnerships&
The&new&home&office&will&enable&Magnolia&to&have&a&more&prominent&role&in&civic&affairs&and&
education&reform&initiatives.&The&following&key&partners&will&be&located&nearby:&
&
• City&and&County&of&Los&Angeles&
• Los&Angeles&Kings&
• Foundations&
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• Los&Angeles&Chamber&of&Commerce&
• California&Charter&Schools&Association&
• Charter&Management&Organization&
• LAUSD&
&
Budget Implications 
The&lease&is&a&Full&Service&Gross&Lease&that&is&inclusive&of&a&proYrata&share&for&janitorial,&
operational&and&building&tax&expenses.&The&lease&rate&is&competitive&with&the&downtown&
Los&Angeles&office&building&market.&
&
The&lease&rate&in&the&new&building&is&lower&than&the&existing&lease&rate&at&the&current&
Magnolia&home&office.&
&
&

&
Period&

Projected&
Current&
Site&

Actual&
&Future&Site&

Annual&
Difference&

Year&1& $192,000.00& $156,000.00& ($36,000.00)&
Year&2& $201,600.00& $160,800.00& ($40,800.00)&
Year&3& $211,680.00& $166,200.00& ($45,480.00)&
Year&4& $222,264.00& $171,600.00& ($50,664.00)&
Year&5& $233,377.20& $177,600.00& ($55,777.20)&
Year&6& $245,046.06& $183,600.00& ($61,446.06)&
Year&7& $257,298.36& $189,600.00& ($67,698.36)&

&

At&this&rate,&we&can&afford&an&allowance&of&$30,000&annually&for&transportation&and&parking&
offsets&for&staff&and&school&community&visitors&and&not&exceed&our&budget.&Budget&
implications&were&reviewed&and&approved&by&Magnolia&CFO,&Mr.&Oswaldo&Diaz.&
 
Name of Staff Originator:  
Frank Gonzalez, Chief Growth Officer 
 
Attachments 
Lease 
Map 
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$UWLFOH�� � � � � � � � � 3DJH��
�
��� %DVLF�/HDVH�7HUPV�������������������������������������������������������������������������� ����
�� 'HPLVH�RI�3UHPLVHV�DQG�7HUP�������������������������������������������������������� ����
�� 5HQW�������������������������������������������������������������������������������������������������� ����
��� 7HQDQW¶V�6KDUH�RI�,QFUHDVHV�LQ�2SHUDWLQJ�&RVWV�DQG�
�� ��5HDO�(VWDWH�7D[HV�������������������������������������������������������������������������� ����
��� 5HLPEXUVHPHQW�RI�$GGLWLRQDO�7D[HV���������������������������������������������� ����
��� 8VH�RI�3UHPLVHV�������������������������������������������������������������������������������� ���
��� &RQVWUXFWLRQ��$OWHUDWLRQ�DQG�5HSDLU�RI�3UHPLVHV����������������������������� ����
��� $VVLJQPHQW�DQG�6XEOHWWLQJ�������������������������������������������������������������� ���
��� 0RUWJDJHV�DQG�$WWRUQPHQW�������������������������������������������������������������� ���
���� 3DUNLQJ���������������������������������������������������������������������������������������������� ����
���� 8WLOLWLHV�DQG�6HUYLFHV������������������������������������������������������������������������ ����
���� :DLYHU��,QGHPQLILFDWLRQ�DQG�,QVXUDQFH������������������������������������������������
���� 'DPDJH�DQG�'HVWUXFWLRQ������������������������������������������������������������������ ���
���� &RQGHPQDWLRQ���������������������������������������������������������������������������������� ����
���� 7HQDQW¶V�'HIDXOW�DQG�/DQGORUG¶V�5HPHGLHV������������������������������������ ����
���� (VWRSSHO�&HUWLILFDWHV������������������������������������������������������������������������ ����
���� 6XUUHQGHU�RI�3UHPLVHV��+ROGLQJ�2YHU���������������������������������������������� ���
���� 0LVFHOODQHRXV���������������������������������������������������������������������������������� ����
���� 4XLHW�(QMR\PHQW������������������������������������������������������������������������������ ���
���� 5HORFDWLRQ���������������������������������������������������������������������������������������� ���
�
�
�
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�
7KLV�/HDVH�LV�GDWHG�DV�RI�BBBBBBB�BB��������E\�DQG�EHWZHHQ�.DMLPD�'HYHORSPHQW�
&RUSRUDWLRQ��D�'HODZDUH�FRUSRUDWLRQ��DV�ODQGORUG��³/DQGORUG´���DQG�0DJQROLD�
(GXFDWLRQDO�	�5HVHDUFK�)RXQGDWLRQ��D�&DOLIRUQLD�QRQSURILW�SXEOLF�EHQHILW�FRUSRUDWLRQ��DV�
WHQDQW��³7HQDQW´����
�
,Q�FRQVLGHUDWLRQ�RI�/DQGORUG¶V�GHPLVH�RI�WKH�3UHPLVHV��DV�GHILQHG�EHORZ��WR�7HQDQW��DQG�
RI�WKH�FRYHQDQWV�DQG�FRQGLWLRQV�VHW�IRUWK�EHORZ��/DQGORUG�DQG�7HQDQW�DJUHH�DV�IROORZV���
�

$57,&/(���
%$6,&�/($6(�7(506�

�
7KH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�GHILQLWLRQV�VHW�IRUWK�EHORZ�ZKHQHYHU�FDSLWDOL]HG�LQ�
WKLV�/HDVH���
�
“Building”�±�WKH�RIILFH�EXLOGLQJ�ORFDWHG�RQ�WKDW�FHUWDLQ�VLWH��WKH�³/DQG´��FRPPRQO\�
NQRZQ�DV�����(��)LUVW�6WUHHW��/RV�$QJHOHV��&DOLIRUQLD��
�
“Premises”�±�WKH�DUHD�RU�DUHDV�RQ�WKH���WK�IORRU��6XLWH�������RI�WKH�%XLOGLQJ��ZKLFK�DUH�
VXEVWDQWLDOO\�DV�VKRZQ�RQ�([KLELW�$�KHUHWR���
�
“Fixed Rent”�±�7R�EH�DGMXVWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���RI�WKLV�/HDVH��
�
� 0RQWK����� )UHH�
� <HDU������ �����������PRQWK� � ������������\HDU�
� <HDU������ �����������PRQWK� � ������������\HDU�
� <HDU������ �����������PRQWK� � ������������\HDU�

<HDU������ �����������PRQWK� � ������������\HDU�
� <HDU������ �����������PRQWK� � ������������\HDU�
� <HDU������ �����������PRQWK� � ������������\HDU�

<HDU������ �����������PRQWK� � ������������\HDU�
�
�
�
�
“Term Expiration Date”�±�WKH�ODVW�GD\�RI�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH��WK�
DQQLYHUVDU\�RI�WKH�7HUP�&RPPHQFHPHQW�'DWH��SOXV�RQH�PRQWK��DV�GHILQHG�LQ�$UWLFOH���
KHUHRI��RFFXUV��
�
“Tenant’s Area”�±�������UHQWDEOH�VTXDUH�IHHW��
�
“Base Year”�±�WKH�FDOHQGDU�\HDU��������
�
“Security Deposit”�±�WKH�VXP�RI������������GHSRVLWHG�ZLWK�/DQGORUG�XSRQ�WKH�H[HFXWLRQ�
DQG�GHOLYHU\�RI�WKLV�/HDVH�IRU�WKH�SXUSRVHV�VHW�IRUWK�LQ�6HFWLRQ������KHUHRI��



�
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�
�1XPEHU�RI��“Parking Spaces”�±�7HQDQW�VKDOO�KDYH�WKH�ULJKW�EXW�QRW�WKH�REOLJDWLRQ�WR�
OHDVH�VL[�����SDUNLQJ�VSDFHV�DW�WKH�.DMLPD�%XLOGLQJ�3DUNLQJ�)DFLOLWLHV�RQ�D�QRQ�UHVHUYHG�
EDVLV�DW�WKH�WKHQ�FXUUHQW�UDWH��
�
“Landlord’s Broker”�±�$GYDQFH�,QYHVWPHQWV�*URXS��,QF���
�
“Tenant’s Broker”���1RQH��
�

$57,&/(���
'(0,6(�2)�35(0,6(6�$1'�7(50�

�
���� Lease of Premises.��6XEMHFW�WR�HDFK�RI�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�KHUHLQ��

/DQGORUG�KHUHE\�OHDVHV�WR�7HQDQW��DQG�7HQDQW�OHDVHV�IURP�/DQGORUG��WKH�3UHPLVHV���
�
���� Term.��7KH�WHUP�RI�WKLV�/HDVH�VKDOO�FRPPHQFH�RQ�WKH�7HUP�&RPPHQFHPHQW�'DWH�

�DV�GHILQHG�EHORZ��DQG��XQOHVV�VRRQHU�WHUPLQDWHG�DV�SURYLGHG�KHUHLQ��VKDOO�HQG�RQ�
WKH�7HUP�([SLUDWLRQ�'DWH���3URPSWO\�DIWHU�WKH�RFFXUUHQFH�RI�WKH�7HUP�
&RPPHQFHPHQW�'DWH��/DQGORUG�DQG�7HQDQW�VKDOO�H[HFXWH�DQG�GHOLYHU�DQ�
DPHQGPHQW�WR�WKLV�/HDVH��LQ�UHFRUGDEOH�IRUP��ZKLFK�VHWV�IRUWK�WKH�7HUP�
&RPPHQFHPHQW�'DWH�DQG�WKH�7HUP�([SLUDWLRQ�'DWH���

�
2.3 Determination of Term Commencement Date. 
�

�D��7KH�³7HUP�&RPPHQFHPHQW�'DWH´�VKDOO�EH�WKH�ODWHU�RI���
�

�L��� WKH�GDWH�RQ�ZKLFK�WKH�7HQDQW�,PSURYHPHQWV��ZKLFK�LV�GHILQHG�LQ�WKH�
/HDVH�$GGHQGXP���LV�FRPSOHWHG��H[FHSW�IRU�GHWDLOV�RI�FRQVWUXFWLRQ��
GHFRUDWLRQ�DQG�PHFKDQLFDO�DGMXVWPHQWV�QRW�PDWHULDO�WR�7HQDQW¶V�XVH�RI�
WKH�3UHPLVHV�DQG�DQ\�SRUWLRQ�RI�WKH�7HQDQW�,PSURYHPHQWV�QRW�
FRPSOHWHG�DV�D�UHVXOW�RI�7HQDQW�'HOD\��DV�GHILQHG�EHORZ���RU��

�
�LL�� $SULO����������

�
�E��³7HQDQW�'HOD\´�PHDQV�DQ\�GHOD\�LQ�WKH�FRPSOHWLRQ�RI�WKH�7HQDQW�

,PSURYHPHQWV�GXH�WR�DQ\�DFW�RU�RPLVVLRQ�RI�7HQDQW��LWV�DJHQWV�RU�FRQWUDFWRUV�
�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ���L��GHOD\�LQ�WKH�VXEPLVVLRQ�RI�7HQDQW¶V�SODQV���
�LL��GHOD\�LQ�WKH�VXEPLVVLRQ�RI�DQ\�LQIRUPDWLRQ�RU�WKH�JLYLQJ�RI�DQ\�DSSURYDO�
RU�DXWKRUL]DWLRQ���LLL��GHOD\�GXH�WR�DQ\�FKDQJH�LQ�7HQDQW¶V�SODQV�RU�WKH�7HQDQW�
,PSURYHPHQWV�UHTXHVWHG�E\�7HQDQW�RU��LY��GHOD\�GXH�WR�WKH�SRVWSRQHPHQW�RI�
DQ\�7HQDQW�,PSURYHPHQWV�DW�7HQDQW¶V�UHTXHVW��H[FHSW�WR�WKH�H[WHQW�VXFK�GHOD\�
LV�WKH�UHVXOW�RI�/DQGORUG�'HOD\��DV�GHILQHG�EHORZ��RU�([FXVDEOH�'HOD\��DV�
GHILQHG�EHORZ����

�
�F��³/DQGORUG�'HOD\´�PHDQV�DQ\�DFWXDO�GHOD\�LQ�WKH�FRQVWUXFWLRQ�RI�WKH�7HQDQW�

,PSURYHPHQWV�RU�WKH�DELOLW\�RI�7HQDQW�WR�FRPPHQFH�XVLQJ�WKH�3UHPLVHV�IRU�WKH�
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QRUPDO�FRQGXFW�RI�LWV�EXVLQHVV�ZKLFK�LV�GXH�WR���L��GHOD\�LQ�WKH�JLYLQJ�RI�DQ\�
UHTXLUHG�QRWLFH��DXWKRUL]DWLRQ��DSSURYDO�RU�GLVDSSURYDO�E\�/DQGORUG��LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��WKH�DSSURYDO�RU�GLVDSSURYDO�RI�7HQDQW¶V�SODQV�EH\RQG�WKH�
WLPH�ZLWKLQ�ZKLFK�/DQGORUG�LV�UHTXLUHG�WR�JLYH�DQ\�VXFK�QRWLFH��DXWKRUL]DWLRQ��
DSSURYDO�RU�GLVDSSURYDO�RU��LI�QR�VXFK�VSHFLILHG�WLPH�H[LVWV��EH\RQG�D�
UHDVRQDEOH�WLPH���LL��WKH�QHJOLJHQFH�RI�/DQGORUG��LWV�DJHQWV�RU�FRQWUDFWRUV��LQ�
FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�%DVH�%XLOGLQJ�:RUN�RU�WKH�7HQDQW�
,PSURYHPHQWV��LQFOXGLQJ�DQ\�VXFK�DFW�RU�IDLOXUH�RI�/DQGORUG�RU�DQ�DJHQW�RU�
FRQWUDFWRU�RI�/DQGORUG�ZKLOH�DFWLQJ��E\�/DQGORUG¶V�UHTXLUHPHQW��DV�DQ�DJHQW�RU�
FRQWUDFWRU�IRU�7HQDQW���LLL��WKH�XQUHDVRQDEOH�LQWHUIHUHQFH�RI�/DQGORUG��LWV�
DJHQWV�RU�FRQWUDFWRUV�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�7HQDQW�,PSURYHPHQWV�RU�WKH�
IDLOXUH�RU�UHIXVDO�RI�DQ\�VXFK�SHUVRQ�WR�SHUPLW�7HQDQW��LWV�DJHQWV�RU�
FRQWUDFWRUV��UHDVRQDEOH�DFFHVV�WR�WKH�%XLOGLQJ�RU�DQ\�%XLOGLQJ�IDFLOLWLHV�RU�
VHUYLFHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�IUHLJKW�HOHYDWRU�V��VHUYLQJ�WKH�
3UHPLVHV��UHTXLUHG�IRU�SHUIRUPDQFH�RI�WKH�7HQDQW�,PSURYHPHQWV��RU��LY��DQ\�
EUHDFK�E\�/DQGORUG�RI�LWV�REOLJDWLRQV�XQGHU�WKH�WHUPV�RI�WKLV�/HDVH���
�

�G��³([FXVDEOH�'HOD\´�PHDQV�DFWXDO�GHOD\�LQ�WKH�FRPSOHWLRQ�RI�WKH�7HQDQW�
,PSURYHPHQWV�RU�WKH�DELOLW\�RI�7HQDQW�WR�FRPPHQFH�XVLQJ�WKH�3UHPLVHV�IRU�WKH�
QRUPDO�FRQGXFW�RI�LWV�EXVLQHVV�ZKLFK�LV�GXH�WR�FLUFXPVWDQFHV�EH\RQG�7HQDQW¶V�
SRZHU�WR�FRQWURO�RU�DYRLG��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ���L��GHOD\�GXH�WR�D�
VWULNH��ORFNRXW�RU�RWKHU�ODERU�RU�LQGXVWULDO�GLVWXUEDQFH��XQOHVV�FRQILQHG�WR�
7HQDQW���7HQDQW¶V�FRQWUDFWRU�RU�RQH�RI�7HQDQW¶V�VXEFRQWUDFWRUV�DQG�QRW�SDUW�RI�
D�PRUH�ZLGHVSUHDG�GLVSXWH�RU�GLVWXUEDQFH���LL��GHOD\�GXH�WR�IXWXUH�RUGHU�RI�DQ\�
JRYHUQPHQW��FRXUW�RU�UHJXODWRU\�ERG\�FODLPLQJ�MXULVGLFWLRQ�RYHU�WKH�3UHPLVHV��
�LLL��GHOD\�GXH�WR�DFW�RI�SXEOLF�HQHP\��ZDU��FLYLO�GLVWXUEDQFH��ULRW��VDERWDJH��
EORFNDGH�RU�HPEDUJR���LY��GHOD\�GXH�WR�LQDELOLW\�WR�VHFXUH�FXVWRPDU\�
PDWHULDOV��VXSSOLHV�RU�ODERU�WKURXJK�RUGLQDU\�VRXUFHV�E\�UHDVRQ�RI�WKH�IXWXUH�
RUGHU�RI�DQ\�JRYHUQPHQW��FRXUW�RU�UHJXODWRU\�ERG\���Y��GHOD\�GXH�WR�OLJKWQLQJ��
HDUWKTXDNH��KXUULFDQH��WRUQDGR��IORRG��ZDVKRXW�RU�XQXVXDOO\�VHYHUH�ZHDWKHU�
FRQGLWLRQV��RU��YL��GHOD\�GXH�WR�ILUH��H[SORVLRQ�RU�VLPLODU�FDVXDOW\�EH\RQG�WKH�
UHDVRQDEOH�FRQWURO�RI�7HQDQW�RU�DQ\�RI�7HQDQW¶V�FRQWUDFWRUV��VXEFRQWUDFWRUV�RU�
RWKHU�DJHQWV���

�
�H��$�³/DQGORUG�'HOD\´�RU�³([FXVDEOH�'HOD\´�VKDOO�EH�GHHPHG�WR�EHJLQ�RQ�WKH�

ODWHU�RI�����WKH�ILUVW�GD\�RI�DFWXDO�GHOD\�LQ�SHUIRUPDQFH�RI�WKH�7HQDQW�
,PSURYHPHQWV�RU�WKH�DELOLW\�RI�7HQDQW�WR�FRPPHQFH�XVLQJ�WKH�3UHPLVHV�IRU�WKH�
QRUPDO�FRQGXFW��
RI�LWV�EXVLQHVV�UHVXOWLQJ�WKHUHIURP�RU�����WKH�WKLUG�EXVLQHVV�GD\�SUHFHGLQJ�WKH�
GDWH�XSRQ�ZKLFK�7HQDQW�JLYHV�/DQGORUG�ZULWWHQ�QRWLFH�RI�WKH�FDXVH�RI�VXFK�
GHOD\�VSHFLI\LQJ�LQ�UHDVRQDEOH�GHWDLO�WKH�QDWXUH�DQG�HIIHFW�WKHUHRI���

�
���� Limitation on Landlord’s Liability for Failure to Deliver Premises.��

1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�/HDVH��/DQGORUG�VKDOO�QRW�EH�
OLDEOH�WR�7HQDQW�DV�D�UHVXOW�RI�/DQGORUG¶V�IDLOXUH�WR�GHOLYHU�WKH�3UHPLVHV�WR�7HQDQW�
E\�DQ\�VSHFLILF�GDWH��SURYLGHG��KRZHYHU��WKDW�LQ�QR�HYHQW�VKDOO�7HQDQW�EH�
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REOLJDWHG�WR�SD\�DQ\�5HQW��DV�GHILQHG�LQ�6HFWLRQ������XQWLO�WKH�7HUP�
&RPPHQFHPHQW�'DWH�RFFXUV�DQG�/DQGORUG�KDV�WHQGHUHG�WKH�3UHPLVHV�WR�7HQDQW�
�XQOHVV�WKH�IDLOXUH�WR�VR�WHQGHU�WKH�3UHPLVHV�LV�GXH�WR�7HQDQW�'HOD\�����
�

$57,&/(���
5(17�

�
������ Fixed Rent.��7HQDQW�VKDOO�SD\�WKH�)L[HG�5HQW�WR�/DQGORUG�LQ�WZHOYH�HTXDO�PRQWKO\�

LQVWDOOPHQWV�LQ�DGYDQFH�RQ�RU�EHIRUH�WKH�ILUVW�GD\�RI�HDFK�FDOHQGDU�PRQWK�GXULQJ�
WKH�WHUP�KHUHRI���,I�WKH�7HUP�&RPPHQFHPHQW�'DWH�LV�QRW�WKH�ILUVW�GD\�RI�D�
FDOHQGDU�PRQWK��WKH�)L[HG�5HQW�IRU�WKH�ILUVW�FDOHQGDU�PRQWK�VKDOO�EH�SURUDWHG�RQ�
WKH�EDVLV�RI�WKH�QXPEHU�RI�DFWXDO�GD\V�LQ�VXFK�SDUWLDO�FDOHQGDU�PRQWK��DQG�VKDOO�EH�
SD\DEOH�RQ�RU�EHIRUH�WKH�7HUP�&RPPHQFHPHQW�'DWH��

�
���� Adjustments to Fixed Rent. Intentionally Deleted �
�
���� Additional Rent; Rent Reserved.��,Q�DGGLWLRQ�WR�WKH�)L[HG�5HQW��7HQDQW�VKDOO�SD\�

VXFK�DGGLWLRQDO�VXPV�DV�PD\�EH�GXH�WR�/DQGORUG�XQGHU�WKH�WHUPV�RI�WKLV�/HDVH��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ���D��DQ\�ODWH�FKDUJH�RU�LQWHUHVW�GXH�XQGHU�6HFWLRQ�����
EHORZ���E��7HQDQW¶V�VKDUH�RI�DQ\�LQFUHDVHV�LQ�2SHUDWLQJ�&RVWV��DV�GHILQHG�EHORZ��
DQG�5HDO�3URSHUW\�7D[HV��DV�GHILQHG�EHORZ��SXUVXDQW�WR�$UWLFOH���KHUHRI���F��DQ\�
DGGLWLRQDO�WD[HV�SD\DEOH�E\�7HQDQW�SXUVXDQW�WR�$UWLFOH���KHUHRI��DQG��G��
/DQGORUG¶V�FKDUJHV�IRU�WKH�SURYLVLRQ�RI�DGGLWLRQDO�XWLOLWLHV�RU�VHUYLFHV�SXUVXDQW�WR�
$UWLFOH����KHUHRI���7KH�)L[HG�5HQW�DQG�DOO�VXFK�DGGLWLRQDO�VXPV�VKDOO�KHUHLQDIWHU�
EH�FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³5HQW´�DQG�VKDOO�EH�GHHPHG�UHQW�UHVHUYHG�IRU�WKH�
3UHPLVHV�DQG�WKLV�/HDVH��VR�WKDW��LQ�DGGLWLRQ�WR�WKH�ULJKWV�DQG�UHPHGLHV�SURYLGHG�
E\�WKLV�/HDVH��/DQGORUG�VKDOO�KDYH�DOO�RWKHU�UHPHGLHV�SURYLGHG�E\�ODZ�IRU�
FROOHFWLRQ�RI�WKH�5HQW����

�
���� Manner of Payment.��7KH�5HQW�VKDOO�EH�SD\DEOH�WR�/DQGORUG�LQ�ODZIXO�PRQH\�RI�

WKH�8QLWHG�6WDWHV�RI�$PHULFD�DW�WKH�DGGUHVV�VSHFLILHG�LQ�6HFWLRQ������KHUHRI���
7HQDQW�VKDOO�SD\�WKH�5HQW�ZLWKRXW�GHPDQG�WKHUHIRU�DQG�ZLWKRXW�DQ\�DEDWHPHQW��
VHWRII�RU�GHGXFWLRQ�ZKDWVRHYHU���

�
���� Late Payment Charges and Interest. �
�

�D��/DQGORUG�DQG�7HQDQW�DFNQRZOHGJH�WKDW�7HQDQW¶V�IDLOXUH�WR�PDNH�DQ\�SD\PHQW�
RI�5HQW�RQ�WKH�GDWH�VXFK�SD\PHQW�LV�GXH�DQG�SD\DEOH�SXUVXDQW�WR�WKH�7HUPV�RI�
WKLV�/HDVH��D�³/DWH�3D\PHQW´��ZLOO�FDXVH�/DQGORUG�WR�LQFXU�DGGLWLRQDO�
H[SHQVHV��DERYH�DQG�EH\RQG�WKH�ORVV�RI�XVH�RI�IXQGV��QRW�FRQWHPSODWHG�E\�WKLV�
/HDVH���&RQVHTXHQWO\��/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�GHPDQG��DQG��XSRQ�
VXFK�GHPDQG��7HQDQW�VKDOO�SD\�WR�/DQGORUG�DV�D�ODWH�FKDUJH�DQ�DPRXQW�HTXDO�
WR�WKUHH�SHUFHQW������RI�WKH�DPRXQW�RI�DQ\�/DWH�3D\PHQW���/DQGORUG�DQG�
7HQDQW�DFNQRZOHGJH�WKDW�WKH�DPRXQW�RI�WKH�DGGLWLRQDO�H[SHQVHV�LQFXUUHG�E\��
/DQGORUG�ZLOO�EH�GLIILFXOW�WR�DVFHUWDLQ�DQG�WKDW�WKH�ODWH�FKDUJH�SURYLGHG�E\�WKLV�
6HFWLRQ�UHSUHVHQWV�WKH�SDUWLHV¶�UHDVRQDEOH�HVWLPDWH�RI�VXFK�H[SHQVHV����
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�
�E��,Q�DGGLWLRQ�WR�WKH�DPRXQWV�SURYLGHG�IRU�E\�VXEVHFWLRQ��D��DERYH��DQ\�/DWH�

3D\PHQW�VKDOO��DW�/DQGORUG¶V�RSWLRQ��EHDU�LQWHUHVW�DW�WKH�PD[LPXP�UDWH�
SHUPLWWHG�E\�ODZ�IURP�DQG�DIWHU�WKH�GXH�GDWH�IRU�VXFK�3D\PHQW�XQWLO�WKH�GDWH�
RQ�ZKLFK�7HQDQW�DFWXDOO\�PDNHV�VXFK�3D\PHQW����

�
�F��7KH�DVVHVVPHQW�RU�SD\PHQW�RI�ODWH�FKDUJHV�RU�LQWHUHVW�SXUVXDQW�WR�WKLV�6HFWLRQ�

����VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�E\�/DQGORUG�RI�DQ\�(YHQW�RI�'HIDXOW�
RFFXUULQJ�DV�D�UHVXOW�RI�D�/DWH�3D\PHQW���7KH�IDLOXUH�E\�/DQGORUG�WR�DVVHVV�ODWH�
FKDUJHV�RU�LQWHUHVW�ZLWK�UHVSHFW�WR�DQ\�RQH�/DWH�3D\PHQW�VKDOO�QRW�FRQVWLWXWH�D�
ZDLYHU�RI�/DQGORUG¶V�ULJKW�WR�DVVHVV�ODWH�FKDUJHV�RU�LQWHUHVW�ZLWK�UHVSHFW�WR�DQ\�
RWKHU�/DWH�3D\PHQW���

�
$57,&/(���

7(1$17¶6�6+$5(�2)�,1&5($6(6�,1�23(5$7,1*�
&2676�$1'�5($/�(67$7(�7$;(6�

�
���� Certain Definitions.  $V�XVHG�LQ�WKLV�/HDVH����
 

�D��³(VFDODWLRQ�6WDWHPHQW´�PHDQV�D�VWDWHPHQW�E\�/DQGORUG��VHWWLQJ�IRUWK�WKH�
DPRXQW�SD\DEOH�E\�7HQDQW�RU�/DQGORUG��DV�WKH�FDVH�PD\�EH��IRU�D�VSHFLILHG�
FDOHQGDU�\HDU�SXUVXDQW�WR�WKLV�$UWLFOH�����

�
�E��³2SHUDWLQJ�&RVWV´��IRU�HDFK�FDOHQGDU�\HDU��PHDQV�DOO�FRVWV��FKDUJHV�DQG�

H[SHQVHV�SD\DEOH�E\�/DQGORUG��OHVV�DQ\�UHEDWHV��UHLPEXUVHPHQWV��UHIXQGV�RU�
FUHGLWV�UHFHLYHG�RQ�DFFRXQW�RI�VXFK�FRVWV��FKDUJHV�DQG�H[SHQVHV��ZKLFK�DUH�
DWWULEXWDEOH�WR�WKH�RSHUDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�%XLOGLQJ��DV�
GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��
FRQVLVWHQWO\�DSSOLHG��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�IROORZLQJ���

�
����&RPSHQVDWLRQ�SURYLGHG�LQ�WKH�IRUP�RI�ZDJHV��VDODULHV�DQG�RWKHU�SD\PHQWV�

DQG�EHQHILWV��LQFOXGLQJ�SD\PHQWV�IRU�ZHOIDUH��UHWLUHPHQW��YDFDWLRQ�DQG�
KROLGD\V��RWKHU�SDLG�DEVHQFHV�DQG�RWKHU�IULQJH�EHQHILWV���DV�ZHOO�DV�DQ\�
DGMXVWPHQWV�WKHUHWR��IRU�HPSOR\HHV��LQGHSHQGHQW�FRQWUDFWRUV�RU�DJHQWV�RI�
/DQGORUG�SHUIRUPLQJ�VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ��
PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�%XLOGLQJ�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ���L��
WKH�RQ�SUHPLVHV�PDQDJHU��DVVLVWDQW�PDQDJHU�V��DQG�FOHULFDO�VWDII���LL��
ZLQGRZ�FOHDQHUV��PLVFHOODQHRXV�KDQG\PHQ��MDQLWRUV��FOHDQLQJ�SHUVRQQHO�
DQG�SRUWHUV�HQJDJHG�LQ�WKH�FOHDQLQJ��UHSDLULQJ�DQG�PDLQWDLQLQJ�RI�WKH�
%XLOGLQJ��LWV�HTXLSPHQW�DQG�IL[WXUHV��DQG��LLL��HQJLQHHUV��ILUHPHQ��
PHFKDQLFV��HOHFWULFLDQV��SOXPEHUV�DQG�SHUVRQV�HQJDJHG�LQ�WKH�RSHUDWLRQ��
PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�KHDWLQJ��DLU�FRQGLWLRQLQJ��YHQWLODWLQJ��
SOXPELQJ��HOHFWULFDO��HOHYDWRU�DQG�RWKHU�V\VWHPV�LQ�WKH�%XLOGLQJ��EXW�
H[FOXGLQJ�FRPSHQVDWLRQ�RI�/DQGORUG¶V�H[HFXWLYHV�RWKHU�WKDQ�WKH�RQ�
SUHPLVHV�PDQDJHU����

�
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����8QLIRUPV�RI�WKH�HPSOR\HHV�GHVFULEHG�LQ�FODXVH�����DERYH�DQG�WKH�FOHDQLQJ�
DQG�SUHVVLQJ�WKHUHRI����

�
����5HSDLUV�WR�DQG�SK\VLFDO�PDLQWHQDQFH�RI�WKH�%XLOGLQJ��LQFOXGLQJ��ZLWKRXW�

OLPLWDWLRQ��PHFKDQLFDO�HTXLSPHQW�DQG�DSSXUWHQDQFHV�WKHUHWR��DQG�WKH�FRVW�
RI�DQ\�PDWHULDOV��WRROV��VXSSOLHV�DQG�HTXLSPHQW�XVHG�LQ�FRQQHFWLRQ�
WKHUHZLWK�ZKLFK��LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�
SULQFLSOHV��ZRXOG�QRW�EH�FDSLWDOL]HG���

�
����3UHPLVHV�DQG�RWKHU�FKDUJHV�LQFXUUHG�E\�/DQGORUG�ZLWK�UHVSHFW�WR�DQ\�RI�

WKH�IROORZLQJ�LQVXUDQFH�ZKLFK�/DQGORUG�PD\�FDUU\�RQ�WKH�%XLOGLQJ���L��ILUH�
DQG�H[WHQGHG�FRYHUDJH�³DOO�ULVN�RI�SK\VLFDO�ORVV´�LQVXUDQFH��LQFOXGLQJ�
FRYHUDJH�IRU�ORVVHV�FDXVHG�E\�HDUWKTXDNH��IORRG��ZLQGVWRUP��KDLO�DQG�
H[SORVLRQ���LL��ULRW�DWWHQGLQJ�D�VWULNH��FLYLO�FRPPRWLRQ��DLUFUDIW��YHKLFOH�DQG�
VPRNH�LQVXUDQFH���LLL��FRPSUHKHQVLYH�JHQHUDO�OLDELOLW\�LQVXUDQFH���LY��
HOHYDWRU�LQVXUDQFH���Y��ZRUNHU¶V�FRPSHQVDWLRQ�DQG�HPSOR\HU¶V�OLDELOLW\�
LQVXUDQFH�IRU�WKH�HPSOR\HHV�VSHFLILHG�LQ�FODXVH�����DERYH���YL��ERLOHU�DQG�
PDFKLQHU\�LQVXUDQFH���YLL��VSULQNOHU�OHDNDJH��ZDWHU�GDPDJH��OHJDO�OLDELOLW\��
EXUJODU\��ILGHOLW\�DQG�SLOIHUDJH�LQVXUDQFH�RQ�HTXLSPHQW�DQG�PDWHULDOV��
�YLLL��EXVLQHVV�LQWHUUXSWLRQ��LQFOXGLQJ�UHQWDO�YDOXH��LQVXUDQFH��DQG��L[��
VXFK�RWKHU�LQVXUDQFH�DV�LV�FXVWRPDULO\�FDUULHG�E\�RSHUDWRUV�RI�RWKHU�ILUVW�
FODVV�RIILFH�EXLOGLQJV�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV���

�
����&RVWV�LQFXUUHG�IRU�HOHFWULFLW\��FKLOOHG�ZDWHU��ZDWHU�IRU�KHDWLQJ��JDV��IXHO��

ZDWHU�RU�RWKHU�XWLOLWLHV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ��
PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�%XLOGLQJ��

�
����&RVWV�LQFXUUHG�IRU�DOO�RXWVLGH�PDLQWHQDQFH�FRQWUDFWV�QHFHVVDU\�RU�SURSHU�

IRU�WKH�RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�WKH�%XLOGLQJ��LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��MDQLWRULDO�DQG�ZLQGRZ�FOHDQLQJ��UXEELVK�UHPRYDO��
H[WHUPLQDWLQJ��ZDWHU�WUHDWPHQW��DQG�PDLQWHQDQFH�RI�HOHYDWRU��HOHFWULFDO��
SOXPELQJ�DQG�PHFKDQLFDO�HTXLSPHQW��DQG�WKH�FRVW�RI�PDWHULDOV��WRROV��
VXSSOLHV�DQG�HTXLSPHQW�RUGLQDULO\�XVHG�LQ�FRQQHFWLRQ�WKHUHZLWK��

�
����:DWHU�FKDUJHV�DQG�VHZHU�UHQWV��

�
����3D\UROO�WD[HV��IHGHUDO��VWDWH�DQG�ORFDO�XQHPSOR\PHQW�WD[HV��DQG�VRFLDO�

VHFXULW\�WD[HV�SD\DEOH�ZLWK�UHVSHFW�WR�WKH�HPSOR\HHV�VSHFLILHG�LQ�FODXVH�
����DERYH��

�
����6DOHV��XVH�DQG�H[FLVH�WD[HV�RQ�JRRGV�DQG�VHUYLFHV�SXUFKDVHG�E\�/DQGORUG�

IRU�WKH�RSHUDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�%XLOGLQJ��
�

����� /LFHQVH��SHUPLW�DQG�LQVSHFWLRQ�IHHV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�
RSHUDWLRQ�RI�WKH�%XLOGLQJ���

�
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����� $XGLWRUV¶�IHHV�IRU�SXEOLF�DFFRXQWLQJ�SURYLGHG�IRU�WKH�RSHUDWLRQ�DQG�
PDLQWHQDQFH�RI�WKH�%XLOGLQJ��

�
����� /HJDO�IHHV��FRVWV�DQG�GLVEXUVHPHQWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�

RSHUDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�%XLOGLQJ��RWKHU�WKDQ�LQ�
FRQQHFWLRQ�ZLWK�UHDO�HVWDWH�WD[�SURFHHGLQJV���

�
����� )HHV�IRU�PDQDJHPHQW�VHUYLFHV��ZKHWKHU�SURYLGHG�E\�DQ�LQGHSHQGHQW�

PDQDJHPHQW�FRPSDQ\��E\�/DQGORUG�RU�E\�DQ\�DIILOLDWH�RI�/DQGORUG��
�

����� 7KH�FRVWV�RI�PDLQWDLQLQJ�WKH�VLGHZDONV�DQG�ODQGVFDSLQJ�DGMDFHQW�WR�WKH�
%XLOGLQJ��

�
����� 7KH�DQQXDO�FRVW��LQFOXGLQJ�DQ\�ILQDQFLQJ�FRVWV��RI�DQ\�FDSLWDO�

LPSURYHPHQW�LQVWDOOHG�RU�SDLG�IRU�E\�/DQGORUG�DIWHU�FRPSOHWLRQ�RI�WKH�
%XLOGLQJ�DQG�UHTXLUHG�E\�DQ\�FKDQJH�LQ�ODZV��UXOHV��UHJXODWLRQV�RU�
UHTXLUHPHQWV�RI�DQ\�JRYHUQPHQWDO�RU�TXDVL�JRYHUQPHQWDO�DXWKRULW\�
KDYLQJ�MXULVGLFWLRQ�RYHU�WKH�%XLOGLQJ�RU�RI�WKH�%RDUG�RI�)LUH�
8QGHUZULWHUV�RU�VLPLODU�LQVXUDQFH�ERG\��RWKHU�WKDQ�FKDQJHV�UHTXHVWHG�E\�
/DQGORUG�RU�DWWULEXWDEOH�WR�WKH�DFWLYLWLHV�RI�/DQGORUG�RQ�DQ\�SURSHUW\�
RWKHU�WKDQ�WKH�/DQG���DPRUWL]HG�RYHU�WKH�XVHIXO�OLIH�RI�VXFK�FDSLWDO�
LPSURYHPHQW��XQOHVV�VXFK�LPSURYHPHQW�LV�DWWULEXWDEOH�WR�WKH�DFWLYLWLHV�
RI��RU�PDGH�SULPDULO\�IRU�WKH�EHQHILW�RI��D�SDUWLFXODU�WHQDQW���

�
����� $Q\�H[SHQVH�RU�FRVW�UHVXOWLQJ�IURP�D�VXEVWLWXWLRQ�RI�ZRUN��ODERU��

PDWHULDO�RU�VHUYLFHV�LQ�OLHX�RI�DQ\�RI�WKH�IRUHJRLQJ�LWHPV��RU�IRU�DQ\�
DGGLWLRQDO�ZRUN��ODERU��VHUYLFHV�RU�PDWHULDO�UHVXOWLQJ�IURP�FRPSOLDQFH�
ZLWK�DQ\�ODZV��UXOHV��UHJXODWLRQV�RU�RUGHUV�DSSOLFDEOH�WR�WKH�%XLOGLQJ�RU�
DQ\�SDUW�WKHUHRI��ZKLFK�VKDOO��DW�WKH�WLPH�RI�VXFK�VXEVWLWXWLRQ�RU�
DGGLWLRQDO�ZRUN��EH�FRQVLGHUHG�RSHUDWLQJ�H[SHQVHV�LQ�DFFRUGDQFH�ZLWK�
JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��FRQVLVWHQWO\�DSSOLHG��

�
����� 7KH�DQQXDO�FRVW��LQFOXGLQJ�DQ\�ILQDQFLQJ�FRVWV��RI�DQ\�HTXLSPHQW��GHYLFH�

RU�FDSLWDO�LPSURYHPHQW�LQVWDOOHG�DIWHU�FRPSOHWLRQ�RI�WKH�%XLOGLQJ�DV�D�
ODERU�VDYLQJ�RU�HQHUJ\�VDYLQJ�PHDVXUH�RU�WR�HIIHFW�RWKHU�HFRQRPLHV�LQ�
WKH�RSHUDWLRQ�RU�PDLQWHQDQFH�RI�WKH�%XLOGLQJ��DPRUWL]HG�RYHU�WKH�XVHIXO�
OLIH�WKHUHRI��SURYLGHG�WKDW�WKH�DQQXDO�HFRQRPLHV�DQWLFLSDWHG�WR�EH�
UHDOL]HG�WKHUHIURP�DUH�UHDVRQDEO\�UHODWHG�WR�WKH�DQQXDO�DPRUWL]HG�
DPRXQW�DQG�GR�QRW�UHGRXQG�SULPDULO\�WR�WKH�EHQHILW�RI�DQ\�SDUWLFXODU�
WHQDQW���

�
����� 7KH�DQQXDO�FRVW��LQFOXGLQJ�DQ\�ILQDQFLQJ�FRVWV��RI��L��H[WHULRU�ZLQGRZ�

GUDSHULHV�SURYLGHG�E\�/DQGORUG���LL��FDUSHWLQJ�LQ�WKH�SXEOLF�DUHDV�RI�WKH�
%XLOGLQJ��DQG��LLL��RWKHU�IXUQLVKLQJV�LQ�SXEOLF�DUHDV��ZKLFK��DV�D�UHVXOW�RI�
QRUPDO�XVH��UHTXLUH�SHULRGLF�UHSODFHPHQW��DPRUWL]HG�RYHU�WKH�XVHIXO�OLIH�
WKHUHRI��
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�
����� $QQXDO�GHSUHFLDWLRQ�RU�DPRUWL]DWLRQ�RI�WKH�FRVW�RI�PDWHULDOV��WRROV��

VXSSOLHV�DQG�YHQGRU�W\SH�HTXLSPHQW�SXUFKDVHG�E\�/DQGORUG�WR�HQDEOH�
/DQGORUG�WR�VXSSO\�VHUYLFHV�IRU�ZKLFK�/DQGORUG�PLJKW�RWKHUZLVH�
FRQWUDFW�ZLWK�D�WKLUG�SDUW\��ZKHUH�VXFK�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�
ZRXOG�RWKHUZLVH�KDYH�EHHQ�LQFOXGHG�LQ�WKH�FKDUJH�IRU�VXFK�WKLUG�SDUW\¶V�
VHUYLFHV��DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�
DFFRXQWLQJ�SULQFLSOHV��FRQVLVWHQWO\�DSSOLHG��

�
,I�DQ\�VHUYLFH��LQFOXGLQJ�MDQLWRULDO�VHUYLFH��IXUQLVKHG�E\�/DQGORUG�WR�WKH�
3UHPLVHV�LV�QRW�SURYLGHG�E\�/DQGORUG�LQ�DQRWKHU�SRUWLRQ�RI�WKH�%XLOGLQJ�UHQWHG�
WR�RU�DYDLODEOH�IRU�UHQWLQJ�WR�D�WHQDQW��WKH�DPRXQW�LQFOXGHG�LQ�2SHUDWLQJ�&RVWV�
IRU�WKH�FRVW�RI�VXFK�VHUYLFH�VKDOO�EH�WKH�SURGXFW�REWDLQHG�E\�PXOWLSO\LQJ�WKH�
DFWXDO�FRVW�WKHUHRI�E\�D�IUDFWLRQ�WKH�QXPHUDWRU�RI�ZKLFK�LV�WKH�WRWDO�QXPEHU�RI�
VTXDUH�IHHW�LQ�WKH�5HQWDEOH�$UHD��DV�GHILQHG�LQ�6HFWLRQ������EHORZ��RI�WKH�
%XLOGLQJ�DQG�WKH�GHQRPLQDWRU�RI�ZKLFK�LV�WKH�WRWDO�QXPEHU�RI�VTXDUH�IHHW�LQ�
WKH�5HQWDEOH�$UHD�RI�WKH�SRUWLRQV�RI�WKH�%XLOGLQJ��LQFOXGLQJ�WKH�3UHPLVHV��WR�
ZKLFK�VXFK�VHUYLFH�LV�SURYLGHG�DQG�ZKLFK�DUH�UHQWHG�RU�DYDLODEOH�IRU�UHQWLQJ�WR�
WHQDQWV���
�
7KH�IROORZLQJ�H[SHQVHV�VKDOO�QRW�EH�LQFOXGHG�LQ�2SHUDWLQJ�&RVWV���
�

�$��7KH�FRVW�RI�UHSDLUV�RU�RWKHU�ZRUN�XQGHUWDNHQ�E\�/DQGORUG�DV�D�UHVXOW�RI�
GDPDJH�GXH�WR�RFFDVLRQHG�E\�ILUH��ZLQGVWRUP�RU�RWKHU�FDVXDOW\�WR�WKH�
H[WHQW�/DQGORUG�LV�UHLPEXUVHG�E\�LQVXUDQFH���

�
�%��/HDVLQJ�FRPPLVVLRQV��DWWRUQH\V¶�IHHV�DQG�RWKHU�FRVWV�DQG�H[SHQVHV�

LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�QHJRWLDWLRQV�RU�GLVSXWHV�ZLWK�SUHVHQW�RU�
SURVSHFWLYH�WHQDQWV�RU�RWKHU�RFFXSDQWV�RI�WKH�%XLOGLQJ��

�
�&��&RVWV��LQFOXGLQJ�SHUPLW��OLFHQVH�DQG�LQVSHFWLRQ�FRVWV��LQFXUUHG�LQ�

UHQRYDWLQJ�RU�RWKHUZLVH�LPSURYLQJ�RU�GHFRUDWLQJ��SDLQWLQJ�RU�
UHGHFRUDWLQJ�VSDFH�IRU�WHQDQWV�RU�RWKHU�RFFXSDQWV�RU�YDFDQW�VSDFH���

�
�'��/DQGORUG¶V�FRVW�RI�XWLOLWLHV�DQG�RWKHU�VHUYLFHV�SURYLGHG�WR�7HQDQW��

DQG�RU�WR�RWKHU�WHQDQWV�IRU�ZKLFK�/DQGORUG�LV�RWKHUZLVH�HQWLWOHG�WR�
GLUHFW�UHLPEXUVHPHQW�IURP�7HQDQW�RU�VXFK�RWKHU�WHQDQWV��

�
�(��'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��H[FHSW�DV�SURYLGHG�LQ�VXEVHFWLRQV�

�E������������������DQG������DERYH���
�

�)��([FHSW�DV�SURYLGHG�LQ�VXEVHFWLRQV��E������������������DQG������DERYH��
FRVWV�RI�D�FDSLWDO�QDWXUH��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��FDSLWDO�
LPSURYHPHQWV��FDSLWDO�UHSDLUV��FDSLWDO�HTXLSPHQW�DQG�FDSLWDO�WRROV��DOO�
DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�
SULQFLSOHV��FRQVLVWHQWO\�DSSOLHG����
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�
�*��([SHQVHV�LQ�FRQQHFWLRQ�ZLWK�VHUYLFHV�RU�RWKHU�EHQHILWV�ZKLFK�DUH�QRW�

PDGH�DYDLODEOH�WR�7HQDQW�EXW�ZKLFK�DUH�SURYLGHG�WR�RWKHU�WHQDQWV�RU�
RFFXSDQWV�RI�WKH�%XLOGLQJ��

�
�+��&RVWV�LQFXUUHG�GXH�WR�WKH�YLRODWLRQ�E\�/DQGORUG�RU�DQ\�WHQDQW�RI�WKH�

WHUPV�DQG�FRQGLWLRQV�RI�DQ\�OHDVH�RI�VSDFH�LQ�WKH�%XLOGLQJ��
�

�,�� 7KH�FRVW�RI�VHUYLFHV�SURYLGHG�E\�/DQGORUG�RU�VXEVLGLDULHV�RU�DIILOLDWHV�
RI�/DQGORUG�WR�WKH�H[WHQW�WKH�VDPH�H[FHHGV�WKH�FRVWV�RI�VXFK�VHUYLFHV�
UHQGHUHG�E\�XQDIILOLDWHG�WKLUG�SDUWLHV�RQ�D�FRPSHWLWLYH�EDVLV���

�
�-��([FHSW�DV�SURYLGHG�LQ�VXEVHFWLRQV��E������������DQG������DERYH��LQWHUHVW�

RQ�GHEW�RU�DPRUWL]DWLRQ�SD\PHQWV�RQ�DQ\�PRUWJDJH�RU�PRUWJDJHV���
�

�.��/DQGORUG¶V�JHQHUDO�FRUSRUDWH�RYHUKHDG�DQG�JHQHUDO�DGPLQLVWUDWLYH�
H[SHQVHV���

�
�/��$Q\�FRPSHQVDWLRQ�SDLG�WR�FOHUNV��DWWHQGDQWV�RU�RWKHU�SHUVRQV�LQ�

FRPPHUFLDO�FRQFHVVLRQV�RSHUDWHG�E\�/DQGORUG���
�

�0��5HQWDOV�DQG�RWKHU�UHODWHG�H[SHQVHV�LQFXUUHG�LQ�OHDVLQJ�DLU�
FRQGLWLRQLQJ�V\VWHPV��HOHYDWRUV�RU�RWKHU�HTXLSPHQW�RUGLQDULO\�
FRQVLGHUHG�WR�EH�RI�D�FDSLWDO�QDWXUH��H[FHSW�HTXLSPHQW�ZKLFK�LV�XVHG�LQ�
SURYLGLQJ�MDQLWRULDO�RU�VLPLODU�VHUYLFHV�DQG�ZKLFK�LV�QRW�DIIL[HG�WR�WKH�
%XLOGLQJ��

�
�1��$OO�LWHPV�DQG�VHUYLFHV�IRU�ZKLFK�7HQDQW�RU�DQ\�RWKHU�WHQDQW�LQ�WKH�

%XLOGLQJ�UHLPEXUVHV�/DQGORUG�RU�ZKLFK�/DQGORUG�SURYLGHV�VHOHFWLYHO\�
WR�RQH�RU�PRUH�WHQDQWV��RWKHU�WKDQ�7HQDQW��ZLWKRXW�UHLPEXUVHPHQW���

�
�2��$GYHUWLVLQJ�DQG�SURPRWLRQDO�H[SHQGLWXUHV��

�
�3��(OHFWULF�SRZHU�FRVWV�IRU�ZKLFK�7HQDQW�GLUHFWO\�FRQWUDFWV�ZLWK�WKH�ORFDO�

SXEOLF�VHUYLFH�FRPSDQ\���
�

�4��7D[HV�SD\DEOH�E\�7HQDQW�SXUVXDQW�WR�$UWLFOH���EHORZ��RU�E\�DQ\�RWKHU�
WHQDQW�LQ�WKH�%XLOGLQJ�SXUVXDQW�WR�VLPLODU�OHDVH�SURYLVLRQV���

�
�F��³5HDO�(VWDWH�7D[HV´�PHDQV�DOO�JHQHUDO�DQG�VSHFLDO�UHDO�HVWDWH�WD[HV��VSHFLDO�

DVVHVVPHQWV�DQG�RWKHU�DGG�YDORUHP�WD[HV��UDWHV��OHYLHV�DQG�DVVHVVPHQWV��QHW�RI�
DQ\�UHIXQG��SDLG�XSRQ�RU�ZLWK�UHVSHFW�WR�WKH�%XLOGLQJ�RU�WKH�/DQG�DQG�DOO�WD[HV�
RU�RWKHU�FKDUJHV�LPSRVHG�LQ�OLHX�RI�RU�DV�D�VXEVWLWXWH�IRU�DQ\�VXFK�WD[HV��EXW�
H[FOXGLQJ�WKDW�SRUWLRQ�RI�DQ\�WD[HV�GHVFULEHG�LQ�$UWLFOH���IRU�ZKLFK�7HQDQW�RU�
RWKHU�WHQDQWV�LQ�WKH�%XLOGLQJ�DUH�OLDEOH��LQFOXGLQJ�IHHV�RI�FRXQVHO�DQG�H[SHUWV�
ZKLFK�DUH�UHDVRQDEO\�LQFXUUHG�E\�/DQGORUG�LQ�VHHNLQJ�DQ\�UHGXFWLRQ�LQ�WKH�
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DVVHVVHG�YDOXDWLRQ�RI�WKH�%XLOGLQJ�DQG�RU�WKH�/DQG�RU�D�MXGLFLDO�UHYLHZ�
WKHUHRI���,I�DQ\�VXFK�DSSOLFDWLRQ�RU�UHYLHZ�UHVXOWV�LQ�D�UHIXQG�RQ�DFFRXQW�RI�
DQ\�SULRU�DVVHVVPHQW��/DQGORUG�VKDOO��DIWHU�SD\PHQW�RU�UHLPEXUVHPHQW�RI�
UHDVRQDEOH�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�WKHUHZLWK��ZKHWKHU�LQFXUUHG�E\�
/DQGORUG��7HQDQW�RU�RWKHU�WHQDQWV�RI�WKH�%XLOGLQJ���UHLPEXUVH�7HQDQW�LWV�SUR�
UDWD�VKDUH�RI�VXFK�UHIXQG���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�WHUP�³5HDO�
(VWDWH�7D[HV´�VKDOO�XQGHU�QR�FLUFXPVWDQFHV�LQFOXGH�DQ\�LQWHUHVW�RU�SHQDOWLHV�
SDLG�E\�/DQGORUG�DV�D�UHVXOW�RI�/DQGORUG¶V�QRQ�SD\PHQW�5HDO�(VWDWH�7D[HV�
ZKHQ�GXH�DQG�SD\DEOH��RU�DQ\�QHW�LQFRPH��IUDQFKLVH�RU�FDSLWDO�JDLQV�WD[��
LQKHULWDQFH�WD[�RU�HVWDWH�WD[�LPSRVHG�RU�FRQVWLWXWLQJ�D�OLHQ�XSRQ�/DQGORUG�RU�
DOO�RU�DQ\�SDUW�RI�WKH�%XLOGLQJ�RU�WKH�/DQG����

�
���� Payment of Real Estate Taxes and Operating Costs.��
�

�D�� ,I�7HQDQW¶V�6KDUH�RI�5HDO�(VWDWH�7D[HV�IRU�DQ\�FDOHQGDU�\HDU�DIWHU�WKH�%DVH�
<HDU�DUH�JUHDWHU�WKDQ�7HQDQW¶V�6KDUH�RI�5HDO�(VWDWH�7D[HV�IRU�WKH�%DVH�<HDU�
�³7HQDQW¶V�%DVH�7D[HV´���WKHQ��ZLWKLQ����GD\V�DIWHU�/DQGORUG�IXUQLVKHV�7HQDQW�
ZLWK�DQ�(VFDODWLRQ�6WDWHPHQW�UHODWLQJ�WR�VXFK�FDOHQGDU�\HDU��7HQDQW�VKDOO�SD\�
WR�/DQGORUG��DV�DGGLWLRQDO�5HQW�IRU�WKH�3UHPLVHV�IRU�VXFK�FDOHQGDU�\HDU��DQ�
DPRXQW�HTXDO�WR�VXFK�H[FHVV���([FHSW�DV�SURYLGHG�LQ�6HFWLRQ�����E��EHORZ��
/DQGORUG�VKDOO�KDYH�QR�REOLJDWLRQ�WR�SD\�DQ\�DPRXQW�RU�DOORZ�D�UHQW�FUHGLW�WR�
7HQDQW�LI�7HQDQW¶V�%DVH�7D[HV�DUH�JUHDWHU�WKDQ�7HQDQW¶V�6KDUH�RI�5HDO�
3URSHUW\�7D[HV�IRU�DQ\�FDOHQGDU�\HDU���

�
�E��,I�7HQDQW¶V�6KDUH�RI�2SHUDWLQJ�&RVWV�IRU�DQ\�FDOHQGDU�\HDU�DIWHU�WKH�%DVH�<HDU�

DUH�JUHDWHU�WKDQ�7HQDQW¶V�6KDUH�RI�2SHUDWLQJ�&RVWV�IRU�WKH�%DVH�<HDU�
�³7HQDQW¶V�%DVH�&RVWV´���WKHQ��ZLWKLQ����GD\V�DIWHU�/DQGORUG�IXUQLVKHV�7HQDQW�
ZLWK�DQ�(VFDODWLRQ�6WDWHPHQW�UHODWLQJ�WR�VXFK�FDOHQGDU�\HDU��7HQDQW�VKDOO�SD\�
WR�/DQGORUG��DV�DGGLWLRQDO�5HQW�IRU�WKH�3UHPLVHV�IRU�VXFK�FDOHQGDU�\HDU��DQ�
DPRXQW�HTXDO�WR�VXFK�H[FHVV���([FHSW�DV�SURYLGHG�LQ�6HFWLRQ�����E��EHORZ��
/DQGORUG�VKDOO�KDYH�QR�REOLJDWLRQ�WR�SD\�DQ\�DPRXQW�RU�DOORZ�D�UHQW�FUHGLW�WR�
7HQDQW�LI�7HQDQW¶V�%DVH�&RVWV�DUH�JUHDWHU�WKDQ�7HQDQW¶V�6KDUH�RI�2SHUDWLQJ�
&RVWV�IRU�DQ\�FDOHQGDU�\HDU���

�
���� Projections of Real Estate Taxes and Operating Costs.��
�

�D�� ,I�/DQGORUG�UHDVRQDEO\�SURMHFWV�WKDW�7HQDQW¶V�6KDUH�RI�5HDO�(VWDWH�7D[HV�ZLOO�
H[FHHG�7HQDQW¶V�%DVH�7D[HV�DQG�RU�WKDW�7HQDQW¶V�6KDUH�RI�2SHUDWLQJ�&RVWV�
ZLOO�H[FHHG�7HQDQW¶V�%DVH�&RVWV�IRU�DQ\�FDOHQGDU�\HDU�IROORZLQJ�WKH�%DVH�
<HDU��WKHQ��DW�DQ\�WLPH�GXULQJ�VXFK�FDOHQGDU�\HDU��/DQGORUG�PD\��DW�LWV�RSWLRQ��
GHOLYHU�/DQGORUG¶V�SURMHFWLRQ�RI�VXFK�H[FHVV�WR�7HQDQW���:LWKLQ����GD\V�DIWHU�
WKH�UHFHLSW�RI�VXFK�SURMHFWLRQ��7HQDQW�VKDOO�SD\�WR�/DQGORUG�DQ�DPRXQW�HTXDO�
WR�WKH�SURGXFW�RI�WKH�SURMHFWHG�H[FHVVHV�PXOWLSOLHG�E\�D�IUDFWLRQ��WKH�
QXPHUDWRU�RI�ZKLFK�VKDOO�EH�KH�QXPEHU�RI�PRQWKV�ZKLFK�KDYH�HODSVHG�GXULQJ�
VXFK�FDOHQGDU�\HDU�SULRU�WR�GHOLYHU\�RI�/DQGORUG¶V�SURMHFWLRQ��LQFOXGLQJ�WKH�
FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�SURMHFWLRQ�LV�GHOLYHUHG�WR�7HQDQW��DQG�WKH�
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GHQRPLQDWRU�RI�ZKLFK�VKDOO�EH������7KHUHDIWHU�IRU�WKH�UHPDLQGHU�RI�VXFK�
FDOHQGDU�\HDU��7HQDQW�VKDOO�SD\�WR�/DQGORUG�RQH�WZHOIWK��������RI�VXFK�
SURMHFWHG�H[FHVV���

�
�E��:LWKLQ����GD\V�DIWHU�GHOLYHU\�RI�WKH�(VFDODWLRQ�6WDWHPHQW�WR�7HQDQW��7HQDQW�

VKDOO�SD\�WR�/DQGORUG�DQ�DPRXQW�HTXDO�WR�WKH�VXP�RI��L��WKH�H[FHVV��LI�DQ\��RI�
WKH�DFWXDO�7HQDQW¶V�6KDUH�RI�2SHUDWLQJ�&RVWV�LQ�VXFK�FDOHQGDU�\HDU�RYHU�WKH�
DPRXQWV�SDLG�E\�7HQDQW�DV�D�UHVXOW�RI�/DQGORUG¶V�SURMHFWLRQ�RI�2SHUDWLQJ�
&RVWV�IRU�VXFK�FDOHQGDU�\HDU�DQG��LL��WKH�H[FHVV��LI�DQ\��RI�WKH�DFWXDO�7HQDQW¶V�
6KDUH�RI�5HDO�(VWDWH�7D[HV�LQ�VXFK�FDOHQGDU�\HDU�RYHU�WKH�DPRXQWV�SDLG�E\�
7HQDQW�DV�D�UHVXOW�RI�/DQGORUG¶V�SURMHFWLRQ�RI�5HDO�(VWDWH�7D[HV�IRU�VXFK�
FDOHQGDU�\HDU���,I�DFWXDO�2SHUDWLQJ�&RVWV�DQG�RU�5HDO�(VWDWH�7D[HV��DV�WKH�FDVH�
PD\�EH��IRU�DQ\�FDOHQGDU�\HDU�DUH�OHVV�WKDQ�/DQGORUG¶V�UHVSHFWLYH�SURMHFWLRQV�
WKHUHRI��/DQGORUG�VKDOO�DOORZ�DV�D�UHQW�FUHGLW�WR�7HQDQW��RU�LI�WKH�WHUPV�RI�WKLV�
/HDVH�KDV�H[SLUHG��UHIXQG�WR�7HQDQW��DQ�DPRXQW�HTXDO�WR�WKH�OHVVHU�RI��[��WKH�
GLIIHUHQFH�EHWZHHQ�WKH�DPRXQW�SDLG�E\�7HQDQW�DV�D�UHVXOW�RI�/DQGORUG¶V�
SURMHFWLRQV�RI�2SHUDWLQJ�&RVWV�RU�5HDO�(VWDWH�7D[HV��DV�WKH�FDVH�PD\�EH��
GXULQJ�VXFK�FDOHQGDU�\HDU�DQG�WKH�DFWXDO�7HQDQW¶V�6KDUH�RI�2SHUDWLQJ�&RVWV�RU�
5HDO�(VWDWH�7D[HV��DV�WKH�FDVH�PD\�EH��RU��\��WKH�DPRXQW�RI�WKH�SD\PHQWV�
PDGH�E\�7HQDQW�DV�D�UHVXOW�RI�/DQGORUG¶V�SURMHFWLRQV�RI�2SHUDWLQJ�&RVWV�RU�
5HDO�(VWDWH�7D[HV��DV�WKH�FDVH�PD\�EH����

�
���� Prorations.��,Q�WKH�HYHQW�WKDW��D��WKH�7HUP�&RPPHQFHPHQW�'DWH�VKDOO�EH�D�GD\�

RWKHU�WKDQ�D�-DQXDU\�����E��WKH�7HUP�([SLUDWLRQ�'DWH�VKDOO�EH�D�GD\�RWKHU�WKDQ�D�
'HFHPEHU������F��WKLV�/HDVH�WHUPLQDWHV�SULRU�WR�WKH�7HUP�RI�([SLUDWLRQ�'DWH�IRU�
DQ\�UHDVRQ�RWKHU�WKDQ�WKH�RFFXUUHQFH�RI�DQ�(YHQW�RI�'HIDXOW���G��DQ\�DEDWHPHQW�RI�
)L[HG�5HQW�RFFXUV�SXUVXDQW�WR�DQ\�SURYLVLRQ�RI�WKLV�/HDVH��RU��H��7HQDQW¶V�$UHD�
LQFUHDVHV�RU�GHFUHDVHV��WKHQ�LQ�DSSO\LQJ�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH���ZLWK�
UHVSHFW�WR�DQ\�FDOHQGDU�\HDU�LQ�ZKLFK�VXFK�HYHQW�RFFXUV��DSSURSULDWH�DGMXVWPHQWV�
VKDOO�EH�PDGH�WR�UHIOHFW�WKH�UHVXOW�RI�VXFK�HYHQW�RQ�D�EDVLV�FRQVLVWHQW�ZLWK�WKH�
SULQFLSOHV�XQGHUO\LQJ�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH����WDNLQJ�LQWR�FRQVLGHUDWLRQ��[��
WKH�SRUWLRQ�RI�VXFK�FDOHQGDU�\HDU�ZKLFK�VKDOO�KDYH�HODSVHG�SULRU�WR�VXFK�HYHQW��
DQG�WKH�2SHUDWLQJ�&RVWV�DQG�5HDO�(VWDWH�7D[HV�DWWULEXWDEOH�WR�VXFK�SRUWLRQ�DQG�WR�
WKH�EDODQFH�RI�VXFK�FDOHQGDU�\HDU��DQG��\��LQ�WKH�FDVH�RI�DQ\�UHQW�DEDWHPHQW�RU�
LQFUHDVH�RU�GHFUHDVH�LQ�7HQDQW¶V�$UHD��WKH�GXUDWLRQ�WKHUHRI�DQG�WKH�SRUWLRQ�RI�WKH�
3UHPLVHV�WR�ZKLFK�WKH�VDPH�UHODWHV�����

�
$57,&/(���

5(,0%856(0(17�2)�$'',7,21$/�7$;(6��
��
7HQDQW�VKDOO�UHLPEXUVH�/DQGORUG�XSRQ�GHPDQG�IRU�DQ\�DQG�DOO�WD[HV�SD\DEOH�E\�/DQGORUG�
�RWKHU�WKDQ�QHW�LQFRPH�WD[HV��ZKHWKHU�RU�QRW�QRZ�FXVWRPDU\�RU�ZLWKLQ�WKH�FRQWHPSODWLRQ�
RI�/DQGORUG�DQG�7HQDQW���
�

�D��XSRQ��PHDVXUHG�E\�RU�UHDVRQDEO\�DWWULEXWDEOH�WR��L��WKH�FRVW�RU�YDOXH�RI�
7HQDQW¶V�HTXLSPHQW��IXUQLWXUH��IL[WXUHV�DQG�RWKHU�SHUVRQDO�SURSHUW\�ORFDWHG�LQ�
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WKH�3UHPLVHV��LL��WKH�FRVW�RU�YDOXH�RI�DQ\�LPSURYHPHQW�PDGH�LQ�RU�WR�WKH�
3UHPLVHV�DW�7HQDQW¶V�H[SHQVH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�FKDQJHV�LQ�
WKH�%DVH�%XLOGLQJ�:RUN�RU�DQ\�7HQDQW�$OWHUDWLRQV��DV�GHILQHG�EHORZ���
LUUHVSHFWLYH�RI�ZKHWKHU�WLWOH�WR�DQ\�RI�WKH�IRUHJRLQJ�VKDOO�EH�LQ�7HQDQW�RU�/DQG��

�
�E��XSRQ�RU�PHDVXUHG�E\�DQ\�5HQW�SD\DEOH�KHUHXQGHU��LQFOXGLQJ��ZLWKRXW�

OLPLWDWLRQ��DQ\�JURVV�LQFRPH�WD[�RU�H[FLVH�WD[�OHYLHG�E\�WKH�&LW\�RI�/RV�
$QJHOHV��WKH�&RXQW\�RI�/RV�$QJHOHV��WKH�6WDWH�RI�&DOLIRUQLD��WKH�)HGHUDO�
*RYHUQPHQW�RU�DQ\�RWKHU�JRYHUQPHQWDO�ERG\�ZLWK�UHVSHFW�WR�WKH�UHFHLSW�RI�
VXFK�5HQW��FRPSXWHG�DV�LI�VXFK�5HQW��RU�/DQGORUG¶V�LQFRPH�IURP�WKH�%XLOGLQJ��
ZHUH�WKH�RQO\�LQFRPH�RI�/DQGORUG����

�
�F��XSRQ�RU�ZLWK�UHVSHFW�WR�WKH�SRVVHVVLRQ��OHDVLQJ��RSHUDWLQJ��PDQDJHPHQW��

PDLQWHQDQFH��DOWHUDWLRQ��UHSDLU��XVH�RU�RFFXSDQF\�E\�7HQDQW�RI�WKH�3UHPLVHV�RU�
DQ\�SRUWLRQ�WKHUHRI��RU�

�
�G��XSRQ�WKLV�WUDQVDFWLRQ�RU�DQ\�GRFXPHQW�WR�ZKLFK�7HQDQW�LV�D�SDUW\�FUHDWLQJ�RU�

WUDQVIHUULQJ�DQ�LQWHUHVW�LQ�WKH�3UHPLVHV���
�
,Q�WKH�HYHQW�WKDW�LW�VKDOO�QRW�EH�ODZIXO�IRU�7HQDQW�VR�WR�UHLPEXUVH�/DQGORUG��WKH�)L[HG�
5HQW�SD\DEOH�WR�/DQGORUG�XQGHU�WKLV�/HDVH�VKDOO�EH�LQFUHDVHG�E\�D�VXIILFLHQW�DPRXQW�VR�
WKDW�/DQGORUG�UHFHLYHV�WKH�VDPH�5HQW�DIWHU�LPSRVLWLRQ�RI�DQ\�VXFK�WD[�DV�/DQGORUG�ZRXOG�
KDYH�UHFHLYHG�KDG�VXFK�WD[�QRW�EHHQ�LPSRVHG����
�

$57,&/(���
86(�2)�35(0,6(6�

�
����Use of Premises.��7KH�3UHPLVHV�VKDOO�EH�XVHG�RQO\�IRU�JHQHUDO�EXVLQHVV�RIILFH�XVHV�

ZKLFK�DUH�FRQVLVWHQW��LQ�/DQGORUG¶V�MXGJPHQW��ZLWK�%XLOGLQJ�VWDQGDUGV�DQG�ZKLFK�ZLOO�
QRW�UHVXOW�LQ�YLVLWRUV�WR�WKH�SUHPLVHV�LQ�H[FHVV�RI�WKRVH�RFFDVLRQHG�E\�XVHV�WKHQ�
SUHYDLOLQJ�LQ�ILUVW�FODVV�RIILFH�EXLOGLQJV�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV����

 
����Compliance with Laws.��7HQDQW�VKDOO�FRPSO\�ZLWK�DOO�ODZV��RUGLQDQFHV��UXOHV��RUGHUV�

RU�UHJXODWLRQV�RI�DQ\�JRYHUQPHQWDO�DXWKRULW\�RU�RI�WKH�%RDUG�RI�)LUH�8QGHUZULWHUV��RU�
VLPLODU�LQVXUDQFH�ERG\��IURP�WLPH�WR�WLPH�DSSOLFDEOH�WR�WKH�3UHPLVHV�RU�7HQDQW¶V�XVH�
RU�RFFXSDQF\�WKHUHRI����

�
����Protection of Landlord’s Insurance Coverage.��7HQDQW�VKDOO�QRW�YLRODWH�RU�SHUPLW�WKH�

YLRODWLRQ�RI�DQ\�FRQGLWLRQ�LPSRVHG�E\�WKH�VWDQGDUG�ILUH�RU�RWKHU�FDVXDOW\�LQVXUDQFH�
SROLF\�LVVXHG�IRU�RIILFH�EXLOGLQJV�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV�RU�WDNH�DQ\�DFWLRQ��RU�
FDXVH�RU�SHUPLW�DQ\�FRQGLWLRQ�WR�H[LVW�LQ�RU�ZLWK�UHVSHFW�WR�WKH�3UHPLVHV��ZKLFK�ZRXOG�
LQFUHDVH�WKH�ILUH�RU�RWKHU�FDVXDOW\�LQVXUDQFH�UDWH�RQ�WKH�%XLOGLQJ�RU�SURSHUW\�WKHUHLQ�RU�
ZRXOG�UHVXOW�LQ�LQVXUDQFH�FRPSDQLHV�RI�JRRG�VWDQGLQJ�UHIXVLQJ�WR�LQVXUH�WKH�%XLOGLQJ�
RU�DQ\�VXFK�SURSHUW\�LQ�DPRXQWV�UHDVRQDEO\�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�
/DQGORUG���

�



�
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����Rules and Regulations���7HQDQW�VKDOO�REVHUYH�DQG�FRPSO\�ZLWK�WKH�5XOHV�DQG�
5HJXODWLRQV�VHW�IRUWK�LQ�([KLELW�&�KHUHWR�DQG�VXFK�UHDVRQDEOH�IXUWKHU�RU�DPHQGHG�
5XOHV�DQG�5HJXODWLRQV�DV�/DQGORUG�PD\�PDNH�IRU�JHQHUDO�DSSOLFDWLRQ�WR�WKH�%XLOGLQJ�
DQG�WKH�/DQG��SURYLGHG��KRZHYHU��WKDW��D��/DQGORUG�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�
YLRODWLRQV�RI�VXFK�5XOHV�DQG�5HJXODWLRQV�E\�RWKHU�WHQDQWV�LQ�WKH�%XLOGLQJ���E��
/DQGORUG�VKDOO�QRW�HQIRUFH�VXFK�5XOHV�DQG�5HJXODWLRQV�LQ�D�GLVFULPLQDWRU\�PDQQHU�
DQG��F��LQ�WKH�FDVH�RI�D�FRQIOLFW�EHWZHHQ�VXFK�5XOHV�DQG�5HJXODWLRQV�DQG�WKH�
SURYLVLRQV�RI�WKLV�/HDVH��WKH�SURYLVLRQV�RI�WKLV�/HDVH�VKDOO�FRQWURO���

�
$57,&/(���

&216758&7,21��$/7(5$7,21�$1'�5(3$,5�2)�35(0,6(6�
�

����Acceptance of Premises by Tenant.��7HQDQW¶V�DFFHSWDQFH�RU�XVH�RI�WKH�3UHPLVHV��RU�
DQ\�SRUWLRQ�WKHUHRI��IRU�DQ\�SXUSRVH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FRQVWUXFWLRQ�RI�WKH�
7HQDQW�,PSURYHPHQWV��VKDOO�FRQFOXVLYHO\�HVWDEOLVK�WKDW��DW�WKH�WLPH�RI�VXFK�
DFFHSWDQFH�RU�XVH�RI�WKH�3UHPLVHV�ZHUH�LQ�VDWLVIDFWRU\�FRQGLWLRQ�DQG�LQ�FRQIRUPLW\�
ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�/HDVH�LQ�DOO�UHVSHFWV��H[FHSW�IRU�GHWDLOV�RI�FRQVWUXFWLRQ��
GHFRUDWLRQ�DQG�PHFKDQLFDO�DGMXVWPHQWV�QRW�PDWHULDO�WR�7HQDQW¶V�XVH�RI�WKH�3UHPLVHV��
XQOHVV�7HQDQW�JLYHV�QRWLFH�WR�/DQGORUG�RI�DQ\�GHIHFW�RU�GHILFLHQF\�ZLWKLQ����GD\V�
DIWHU�WKH�GDWH�RQ�ZKLFK�7HQDQW�VR�DFFHSWV�RU�XVHV�WKH�3UHPLVHV��RU�WKH�DIIHFWHG�SRUWLRQ�
WKHUHRQ�����

�
����Tenant’s Duty to Repair.���([FHSW�DV�SURYLGHG�LQ�$UWLFOHV����DQG����KHUHRI��7HQDQW�

VKDOO�EH�REOLJDWHG�WR�PDLQWDLQ�DQG�UHSDLU�WKH�3UHPLVHV�DQG�WR�SD\�WKH�FRVW�RI�DQ\�
GDPDJH�GRQH�WR�WKH�3UHPLVHV��WR�WKH�%XLOGLQJ��RU�WR�WKH�SOXPELQJ��+9$&��HOHFWULFDO�
RU�RWKHU�V\VWHPV�RI�WKH�%XLOGLQJ�E\�7HQDQW��LWV�HPSOR\HHV��DJHQWV��OLFHQVHHV�RU�
LQYLWHHV���7HQDQW�KHUHE\�ZDLYHV�WKH�ULJKW�WR�PDNH�UHSDLUV�DW�WKH�H[SHQVH�RI�/DQGORUG��
RU�WR�YDFDWH�WKH�3UHPLVHV�LQ�OLHX�WKHUHRI��SURYLGHG�IRU�E\�&DOLIRUQLD�&LYLO�&RGH�
6HFWLRQ�������RU�DQ\�VXFFHVVRU�RU�VLPLODU�ODZ���

�
����Tenant Alterations.  7HQDQW�VKDOO�PDNH�QR�DOWHUDWLRQ��UHSDLU��DGGLWLRQ�RU�LPSURYHPHQW�

LQ��WR�RU�DERXW�WKH�3UHPLVHV��FROOHFWLYHO\��³7HQDQW�$OWHUDWLRQV´���ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�/DQGORUG���/DQGORUG�PD\�LPSRVH�VXFK�FRQGLWLRQV�WR�VXFK�FRQVHQW�
DV�/DQGORUG��LQ�LWV�GLVFUHWLRQ��PD\�GHHP�QHFHVVDU\�RU�GHVLUDEOH��LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ���D��WKH�ULJKW�WR�DSSURYH�WKH�SODQV�DQG�VSHFLILFDWLRQV�IRU�DQ\�ZRUN���E��WKH�
ULJKW�WR�UHTXLUH�LQVXUDQFH�UHDVRQDEO\�VDWLVIDFWRU\�WR�/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�VXFK�
ZRUN���F��WKH�ULJKW�WR�UHTXLUH�VHFXULW\�RU�D�ERQG�LQ�DQ�DPRXQW�RI�XS�WR������RI�WKH�
HVWLPDWHG�FRPSOHWLRQ�FRVW�RI�VXFK�ZRUN���G��UHTXLUHPHQWV�UHJDUGLQJ�WKH�WLPH�RU�WLPHV�
DW�ZKLFK�ZRUN�PD\�EH�SHUIRUPHG�DQG��H��WKH�ULJKW�WR�DSSURYH�WKH�FRQWUDFWRU�RU�
FRQWUDFWRUV�WR�SHUIRUP�7HQDQW�$OWHUDWLRQV��ZKLFK�DSSURYDO�VKDOO�QRW�EH�XQUHDVRQDEO\�
ZLWKKHOG���7HQDQW�VKDOO�SD\�WR�/DQGORUG��/DQGORUG¶V�FKDUJHV�IRU�UHYLHZLQJ�DQG�
LQVSHFWLQJ�DOO�SODQV�DQG�VSHFLILFDWLRQV�IRU�7HQDQW�$OWHUDWLRQV�DQG�DOO�FRPSOHWHG�
7HQDQW�$OWHUDWLRQV�WR�DVVXUH�IXOO�FRPSOLDQFH�ZLWK�/DQGORUG¶V�UHTXLUHPHQWV���7HQDQW�
VKDOO�FRPSOHWH�DOO�7HQDQW�$OWHUDWLRQV�LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�UXOHV��
UHJXODWLRQV�DQG�UHTXLUHPHQWV�RI�JRYHUQPHQWDO�DXWKRULWLHV�DQG�LQVXUDQFH�FDUULHUV���,I�
UHTXHVWHG�E\�/DQGORUG��7HQDQW�VKDOO�SURYLGH�/DQGORUG�ZLWK�FRSLHV�RI�DOO�FRQWUDFWV��
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UHFHLSWV��SDLG�YRXFKHUV��DQG�DQ\�RWKHU�GRFXPHQWDWLRQ�UHODWLQJ�WR�WKH�FRQVWUXFWLRQ�RI�
DQ\�7HQDQW�$OWHUDWLRQV���7HQDQW�VKDOO�SURPSWO\�SD\�DOO�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�
ZLWK�DOO�7HQDQW�$OWHUDWLRQV�DQG�VKDOO�QRW�SHUPLW�WKH�ILOLQJ�RI�DQ\�PHFKDQLF¶V�OLHQ�RU�
RWKHU�OLHQ�LQ�FRQQHFWLRQ�ZLWK�DQ\�7HQDQW�$OWHUDWLRQV���,I�D�PHFKDQLF¶V�OLHQ�RU�RWKHU�
OLHQ�LV�ILOHG�DJDLQVW�WKH�%XLOGLQJ��7HQDQW�VKDOO�GLVFKDUJH�RU�FDXVH�WR�EH�GLVFKDUJHG�
VXFK�OLHQ�ZLWKLQ����GD\V�DIWHU�7HQDQW�UHFHLYHV�QRWLFH�RI�WKH�ILOLQJ�WKHUHRI���$Q\�
LQFUHDVH�LQ�DQ\�WD[�DVVHVVPHQW�RU�FKDUJH�OHYLHG�RU�DVVHVVHG�DV�D�UHVXOW�RI�DQ\�7HQDQW�
$OWHUDWLRQV�VKDOO�EH�SD\DEOH�E\�7HQDQW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���KHUHRI����

 
����Ownership of Tenant Improvements and Property.��$OO�IL[WXUHV��HTXLSPHQW��

LPSURYHPHQWV�DQG�LQVWDOODWLRQV�DWWDFKHG�WR��RU�EXLOW�LQWR�WKH�3UHPLVHV�DW�WKH�
FRPPHQFHPHQW�RI�RU�GXULQJ�WKH�WHUP�RI�WKLV�/HDVH�VKDOO�EH�DQG�UHPDLQ�SDUW�RI�WKH�
3UHPLVHV�DQG�EH�GHHPHG�WKH�SURSHUW\�RI�/DQGORUG���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��
DQ\�SURSHUW\�LQVWDOOHG�DW�WKH�VROH�H[SHQVH�RI�7HQDQW���7HQDQW¶V�3URSHUW\´���H[FHSW�IRU�
DQ\�7HQDQW¶V�3URSHUW\�FRPSULVLQJ�D�SDUW�RI�WKH�7HQDQW�,PSURYHPHQWV��VKDOO�EH�
GHHPHG�WR�EH�WKH�SURSHUW\�RI�7HQDQW�DQG�PD\�EH�UHPRYHG�SULRU�WR�WKH�H[SLUDWLRQ�RI�
WKH�WHUP�RI�WKLV�/HDVH��RU�ZLWKLQ�WHQ�GD\V�DIWHU�DQ\�HDUOLHU�WHUPLQDWLRQ�WKHUHRI��
SURYLGHG�WKDW�7HQDQW�VKDOO�UHSDLU��RU�VKDOO�UHLPEXUVH�/DQGORUG�XSRQ�GHPDQG�IRU�WKH�
FRVW�RI�UHSDLULQJ��DQ\�GDPDJH�WR�WKH�3UHPLVHV�RU�WKH�%XLOGLQJ�FDXVHG�E\�VXFK�
UHPRYDO���$Q\�7HQDQW¶V�3URSHUW\��ZKLFK�VKDOO�QRW�EH�VR�UHPRYHG��VKDOO�EH�GHHPHG�WR�
KDYH�EHHQ�DEDQGRQHG�E\�7HQDQW���1RWZLWKVWDQGLQJ�WKH�SUHFHGLQJ�WZR�VHQWHQFHV��
7HQDQW�VKDOO�UHPRYH�DQ\�RI�7HQDQW¶V�3URSHUW\��DQG�UHSDLU�RU�UHLPEXUVH�/DQGORUG�IRU�
WKH�FRVW�RI�UHSDLULQJ�DQ\�UHVXOWLQJ�GDPDJH�WR�WKH�3UHPLVHV�RU�WKH�%XLOGLQJ�RFFDVLRQHG�
E\�VXFK�UHPRYDO��SURPSWO\�XSRQ�/DQGORUG¶V�UHTXHVW�IRU�VXFK�UHPRYDO��LI�VXFK�UHTXHVW�
LV�JLYHQ�WR�7HQDQW�SULRU�WR�RU�ZLWKLQ����GD\V�DIWHU�WKH�H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�
RI�WKLV�/HDVH���

 
����Landlord’s Changes.��/DQGORUG�UHVHUYHV�WKH�ULJKW�WR�PDNH�VXFK�FKDQJHV��DOWHUDWLRQV��

DGGLWLRQV��LPSURYHPHQWV��UHSDLUV�RU�UHSODFHPHQWV��FROOHFWLYHO\��³/DQGORUG¶V�
&KDQJHV´��LQ�RU�WR�WKH�%XLOGLQJ�RU�DQ\�SRUWLRQ�WKHUHRI��LQFOXGLQJ�WKH�3UHPLVHV��DQG�
WKH�IL[WXUHV�DQG�HTXLSPHQW�ORFDWHG�WKHUHLQ��RU�LQ�RU�WR�DQ\�RWKHU�LPSURYHPHQWV�ORFDWHG�
RQ�WKH�/DQG��DQG�WR�HUHFW��PDLQWDLQ�DQG�XVH�SLSHV��GXFWV�DQG�FRQGXLWV�LQ�DQG�WKURXJK�
WKH�3UHPLVHV��DOO�DV�/DQGORUG�PD\�UHDVRQDEO\�GHHP�QHFHVVDU\�RU�GHVLUDEOH��SURYLGHG��
KRZHYHU��WKDW��D��QR�/DQGORUG¶V�&KDQJH�VKDOO�UHVXOW�LQ�DQ�XQUHDVRQDEOH�REVWUXFWLRQ�RI�
DFFHVV�WR�WKH�3UHPLVHV�RU�XQUHDVRQDEOH�LQWHUIHUHQFH�ZLWK�7HQDQW¶V�XVH�RI�WKH�
3UHPLVHV���E��/DQGORUG�VKDOO�UHVWRUH�WKH�SRUWLRQ�RI�WKH�3UHPLVHV�DIIHFWHG�E\�DQ\�
/DQGORUG¶V�&KDQJH�WR�LWV�FRQGLWLRQ�H[LVWLQJ�SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�ZRUN�
LQ�FRQQHFWLRQ�WKHUHZLWK�WR�WKH�H[WHQW�UHDVRQDEO\�SRVVLEOH�LQ�OLJKW�RI�WKH�QDWXUH�RI�WKH�
/DQGORUG¶V�FKDQJH��DQG��F��LI�DQ\�/DQGORUG¶V�&KDQJH�UHGXFHV�7HQDQW¶V�$UHD��WKH�
)L[HG�5HQW�SD\DEOH�KHUHXQGHU�VKDOO�WKHUHDIWHU�EH�DSSURSULDWHO\�DEDWHG���1RWKLQJ�
FRQWDLQHG�LQ�WKLV�6HFWLRQ�����VKDOO�EH�GHHPHG�WR�UHOLHYH�7HQDQW�RI�DQ\�GXW\��REOLJDWLRQ�
RU�OLDELOLW\�RI�7HQDQW�ZLWK�UHVSHFW�WR�PDNLQJ�DQ\�UHSDLU��UHSODFHPHQW�RU�LPSURYHPHQW�
RU�FRPSO\LQJ�ZLWK�DQ\�ODZ��RUGHU�RU�UHTXLUHPHQW�RI�DQ\�JRYHUQPHQWDO�RU�RWKHU�
DXWKRULW\�����
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$57,&/(���

$66,*10(17�$1'�68%/(77,1*�
�
����No Transfer of Lease or Premises.��7HQDQW�VKDOO�QRW��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�

RI�/DQGORUG���D��DVVLJQ��VXEOHW��PRUWJDJH��SOHGJH��HQFXPEHU�RU�RWKHUZLVH�WUDQVIHU�WKLV�
/HDVH��WKH�HVWDWH�JUDQWHG�KHUHE\�RU�DQ\�LQWHUHVW�KHUHXQGHU��RU�SHUPLW�DQ\�RI�WKH�
IRUHJRLQJ��E\�RSHUDWLRQ�RI�ODZ�RU�RWKHUZLVH���RU��E��SHUPLW�RU�RIIHU�WKH�3UHPLVHV�RU�
DQ\�SDUW�WKHUHRI�WR�EH�XVHG�IRU�DQ\�SXUSRVH�E\�DQ\�SHUVRQ�RWKHU�WKDQ�7HQDQW��DQG�
7HQDQW¶V�DJHQWV�RU�EXVLQHVV�LQYLWHHV�����

�
����Requests for Consent to Assignment.��
�

�D�� ,I�7HQDQW�GHVLUHV�WR�DVVLJQ�WKLV�/HDVH��WKHQ�DW�OHDVW����GD\V��EXW�QRW�PRUH�WKDQ����
GD\V��SULRU�WR�WKH�GDWH�RQ�ZKLFK�7HQDQW�GHVLUHV�WKH�DVVLJQPHQW�WR�EH�HIIHFWLYH��WKH�
³$VVLJQPHQW�'DWH´��7HQDQW�VKDOO�JLYH�/DQGORUG�D�QRWLFH��WKH�³$VVLJQPHQW�
1RWLFH´��VHWWLQJ�IRUWK�WKH�QDPH��DGGUHVV�DQG�EXVLQHVV�RI�WKH�SURSRVHG�DVVLJQHH��
LQIRUPDWLRQ��LQFOXGLQJ�UHIHUHQFHV��FRQFHUQLQJ�WKH�QDWXUH�RI�WKH�EXVLQHVV�WKH�
SURSRVHG�DVVLJQHH�SURSRVHV�WR�FRQGXFW�LQ�WKH�3UHPLVHV��WKH�ILQDQFLDO�FRQGLWLRQ�
DQG�UHSXWDWLRQ�RI�WKH�SURSRVHG�DVVLJQHH��WKH�$VVLJQPHQW�'DWH�DQG�WKH�PDWHULDO�
WHUPV�DQG�FRQGLWLRQV�RI�WKH�SURSRVHG�DVVLJQPHQW��DOO�LQ�VXFK�GHWDLO�DV�/DQGORUG�
VKDOO�UHDVRQDEO\�UHTXLUH���,I�/DQGORUG�UHTXHVWV�DGGLWLRQDO�GHWDLO��WKH�$VVLJQPHQW�
1RWLFH�VKDOO�QRW�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�XQWLO�/DQGORUG�UHFHLYHV�VXFK�
DGGLWLRQDO�GHWDLO���7HQDQW�VKDOO�SD\�WR�/DQGORUG�XSRQ�GHPDQG�DOO�FRVWV��LQFOXGLQJ�
DWWRUQH\V¶�IHHV��LQFXUUHG�E\�/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�/DQGORUG¶V�UHYLHZ�RI�WKH�
$VVLJQPHQW�1RWLFH���

�
�E��8SRQ�UHFHLSW�RI�WKH�$VVLJQPHQW�1RWLFH��/DQGORUG�VKDOO�KDYH�WKH�RSWLRQ�WR��L��

FRQVHQW�WR�WKH�SURSRVHG�DVVLJQPHQW���LL��UHMHFW�WKH�SURSRVHG�DVVLJQPHQW�RQ�DQ\�
UHDVRQDEOH�JURXQGV�RU��LLL��WHUPLQDWH�WKLV�/HDVH�DQG�WKH�HVWDWH�JUDQWHG�KHUHE\��
VXFK�WHUPLQDWLRQ�WR�EH�HIIHFWLYH�DV�RI�WKH�$VVLJQPHQW�'DWH���,I�/DQGORUG�GRHV�QRW�
H[HUFLVH�HLWKHU�RI�WKH�RSWLRQV�VHW�IRUWK�LQ��LL��RU��LLL��DERYH�ZLWKLQ����GD\V�DIWHU�
UHFHLYLQJ�WKH�$VVLJQPHQW�1RWLFH��7HQDQW�VKDOO�EH�HQWLWOHG�WR�HQWHU�LQWR�DQ�
DVVLJQPHQW�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�KHUHLQ���

�
����Requests for Consent to Sublease.��
�

�D��7HQDQW�GHVLUHV�WR�VXEOHW�WKH�3UHPLVHV�RU�DQ\�SRUWLRQ�WKHUHRI��WKHQ�DW�OHDVW����GD\V��
EXW�QRW�PRUH�WKDQ����GD\V��SULRU�WR�WKH�GDWH�ZKHQ�7HQDQW�GHVLUHV�WKH�VXEOHWWLQJ�WR�
EH�HIIHFWLYH��WKH�³6XEOHWWLQJ�'DWH´���7HQDQW�VKDOO�JLYH�/DQGORUG�D�QRWLFH��WKH�
³6XEOHWWLQJ�1RWLFH´��ZKLFK�VKDOO�VHW�IRUWK�WKH�QDPH��DGGUHVV�DQG�EXVLQHVV�RI�WKH�
SURSRVHG�VXEOHVVHH��WKH�QDWXUH�RI�WKH�EXVLQHVV�WKH�SURSRVHG�VXEOHVVHH�SURSRVHV�WR�
FRQGXFW�LQ�WKH�3UHPLVHV��LQIRUPDWLRQ��LQFOXGLQJ�UHIHUHQFHV��FRQFHUQLQJ�WKH�
ILQDQFLDO�FRQGLWLRQ�DQG�UHSXWDWLRQ�RI�WKH�SURSRVHG�VXEOHVVHH��D�GHWDLOHG�
GHVFULSWLRQ�RI�WKH�VSDFH��WKH�³6XEOHW�6SDFH´��SURSRVHG�WR�EH�VXEOHW��ZKLFK�PXVW�
EH�D�VLQJOH�VHOI�FRQWDLQHG�XQLW���WKH�6XEOHWWLQJ�'DWH�DQG�WKH�PDWHULDO�WHUPV�DQG�
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FRQGLWLRQV�RI�WKH�SURSRVHG�VXEOHWWLQJ��DOO�LQ�VXFK�GHWDLO�DV�/DQGORUG�VKDOO�
UHDVRQDEO\�UHTXLUH���,I�/DQGORUG�UHTXHVWV�DGGLWLRQDO�GHWDLO��WKH�6XEOHWWLQJ�1RWLFH�
VKDOO�QRW�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�XQWLO�/DQGORUG�UHFHLYHV�VXFK�DGGLWLRQDO�
GHWDLO���7HQDQW�VKDOO�SD\�WR�/DQGORUG�XSRQ�GHPDQG�DOO�FRVWV��LQFOXGLQJ�DWWRUQH\V¶�
IHHV��LQFXUUHG�E\�/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�/DQGORUG¶V�UHYLHZ�RI�WKH�6XEOHWWLQJ�
1RWLFH����

�
�E��8SRQ�UHFHLSW�RI�WKH�6XEOHWWLQJ�1RWLFH��/DQGORUG�VKDOO�KDYH�WKH�RSWLRQ�WR��L��

FRQVHQW�WR�WKH�SURSRVHG�VXEOHWWLQJ���LL��UHMHFW�WKH�SURSRVHG�VXEOHWWLQJ�RQ�DQ\�
UHDVRQDEOH�JURXQGV�RU��LLL��VXEOHDVH�WKH�6XEOHW�6SDFH�IURP�7HQDQW�XSRQ�WKH�WHUPV�
DQG�FRQGLWLRQV�GHVFULEHG�LQ�VXESDUDJUDSK��F��EHORZ���,I�/DQGORUG�GRHV�QRW�
H[HUFLVH�HLWKHU�RI�WKH�RSWLRQV�VHW�IRUWK�LQ��LL��RU��LLL��DERYH�ZLWKLQ����GD\V�DIWHU�
UHFHLYLQJ�WKH�6XEOHWWLQJ�1RWLFH��7HQDQW�VKDOO�EH�HQWLWOHG�WR�HQWHU�LQWR�D�VXEOHDVH�RQ�
WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�WKHUHLQ���

�
�F�� ,I�/DQGORUG�H[HUFLVHV�LWV�RSWLRQ�WR�VXEOHW�WKH�6XEOHW�6SDFH��7HQDQW�VKDOO�VXEOHW�WKH�

6XEOHW�6SDFH�WR�/DQGORUG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�6XEOHWWLQJ�
1RWLFH�DQG�RWKHUZLVH�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�/HDVH��SURYLGHG��
KRZHYHU��WKDW���L��WKH�UHQW�SD\DEOH�E\�/DQGORUG�IRU�WKH�6XEOHW�6SDFH�VKDOO�EH�WKH�
ORZHU�RI��$��WKH�SURGXFW�RI�WKH�)L[HG�5HQW�DQG�WKH�DGGLWLRQDO�5HQW�GHVFULEHG�LQ�
$UWLFOH���KHUHRI�PXOWLSOLHG�E\�D�IUDFWLRQ�WKH�QXPHUDWRU�RI�ZKLFK�LV�WKH�QXPEHU�RI�
VTXDUH�IHHW�RI�5HQWDEOH�$UHD�LQ�WKH�6XEOHW�6SDFH�DQG�WKH�GHQRPLQDWRU�RI�ZKLFK�LV�
7HQDQW¶V�$UHD��RU��%��WKH�IL[HG�UHQW�DQG�RWKHU�FRQVLGHUDWLRQ�IRU�WKH�6XEOHW�6SDFH�
VHW�IRUWK�LQ�WKH�6XEOHWWLQJ�1RWLFH���LL��/DQGORUG�VKDOO�DW�DOO�WLPHV�KDYH�WKH�ULJKW�DQG�
RSWLRQ�WR�HQWHU�LQWR�IXUWKHU�VXEOHDVHV�RI�WKH�6XEOHW�6SDFH�ZLWKRXW�REWDLQLQJ�
7HQDQW¶V�FRQVHQW���LLL��WKH�SURYLVLRQV�RI�$UWLFOH���KHUHRI�VKDOO�QRW�EH�DSSOLFDEOH�WR�
VXFK�VXEOHDVH���LY��/DQGORUG�DQG�LWV�XQGHUVXEWHQDQWV�VKDOO�KDYH�WKH�ULJKW�WR�XVH�LQ�
FRPPRQ�ZLWK�7HQDQW�DOO�ODYDWRULHV��FRUULGRUV�DQG�OREELHV�ZKLFK�DUH�ZLWKLQ�WKH�
3UHPLVHV�DQG�WKH�XVH�RI�ZKLFK�LV�UHDVRQDEO\�UHTXLUHG�IRU�WKH�XVH�DQG�HQMR\PHQW�RI�
WKH�6XEOHW�6SDFH��DQG��Y��7HQDQW�VKDOO�KDYH�QR�ULJKW�RI�VHWRII�RU�DEDWHPHQW�RU�
RWKHU�ULJKW�WR�DVVHUW�D�GHIDXOW�KHUHXQGHU�E\�UHDVRQ�RI�DQ\�GHIDXOW�E\�/DQGORUG�
XQGHU�VXFK�VXEOHDVH����

�
����Grounds for Withholding Consent.��:LWKRXW�OLPLWLQJ�WKH�JURXQGV�XSRQ�ZKLFK�

/DQGORUG�VKDOO�EH�HQWLWOHG�WR�UHDVRQDEO\�ZLWKKROG�LWV�FRQVHQW�WR�D�SURSRVHG�
DVVLJQPHQW�RU�VXEOHWWLQJ��/DQGORUG�DQG�7HQDQW�DFNQRZOHGJH�WKDW�WKH�ZLWKKROGLQJ�RI�
/DQGORUG¶V�FRQVHQW�IRU�DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�UHDVRQV�VKDOO�EH�FRQFOXVLYHO\�
GHHPHG�WR�EH�UHDVRQDEOH���D��WKH�SURSRVHG�DVVLJQHH�RU�VXEOHVVHH�LV�D�SHUVRQ�RU�HQWLW\�
ZKRVH�FKDUDFWHU�RU�EXVLQHVV��LQ�/DQGORUG¶V�JRRG�IDLWK�MXGJPHQW��DUH�QRW�FRQVLVWHQW�
ZLWK�WKH�FKDUDFWHU�DQG�VWDQGDUG�RI�WKH�%XLOGLQJ�RU�ZLOO�UHVXOW�LQ�YLVLWRUV�WR�WKH�
3UHPLVHV�RU�WKH�6XEOHW�6SDFH�VXEVWDQWLDOO\�LQ�H[FHVV�RI�WKRVH�RFFDVLRQHG�E\�XVHV�WKHQ�
SUHYDLOLQJ��LQ�ILUVW�FODVV�RIILFH�EXLOGLQJV�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV���E��WKH�
SURSRVHG�DVVLJQHH�RU�VXEOHDVHH��LQ�/DQGORUG¶V�JRRG�IDLWK�MXGJPHQW��LV�QRW�ILQDQFLDOO\�
UHVSRQVLEOH�RU�FDSDEOH�RI�PHHWLQJ�WKH�UHQW�SD\PHQW�DQG�RWKHU�ILQDQFLDO�REOLJDWLRQV�
XQGHU�WKH�SURSRVHG�DVVLJQPHQW�RU�VXEOHDVH���F��WKH�SURSRVHG�VXEOHWWLQJ�ZRXOG�UHVXOW�
LQ�PRUH�WKDQ�WZR�VXEOHDVHV�RI�SRUWLRQV�RI�WKH�3UHPLVHV�EHLQJ�LQ�HIIHFW�DW�DQ\�RQH�WLPH�
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GXULQJ�WKH�WHUP�RI�WKH�/HDVH���G��WKH�SURSRVHG�DVVLJQPHQW�RU�VXEOHDVH�FRQWHPSODWHV�
DOWHUDWLRQV�WKDW�ZRXOG�VXEVWDQWLDOO\�OHVVHQ�WKH�YDOXH�RI�WKH�LPSURYHPHQWV�WR�WKH�
3UHPLVHV�ZKLFK�DUH�/DQGORUG¶V�SURSHUW\�SXUVXDQW�WR�6HFWLRQ�����KHUHRI���H��WKH�
SURSRVHG�DVVLJQPHQW�RU�VXEOHDVH�ZRXOG�UHVXOW�LQ�PDWHULDO�LQFUHDVHV�LQ�WKH�GHPDQG�
XSRQ�WKH�%XLOGLQJ¶V�XWLOLW\�V\VWHPV�RU�VHUYLFHV�SURYLGHG�E\�/DQGORUG��RU��I��
/DQGORUG¶V�FRQVHQW�WR�WKH�SURSRVHG�DVVLJQPHQW�RU�VXEOHDVH�ZRXOG�YLRODWH�DQ\�OHDVH�
HQWHUHG�LQWR�EHWZHHQ�/DQGORUG�DQG�DQ\�RWKHU�WHQDQW�LQ�WKH�%XLOGLQJ��

 
����Landlord’s Share of Tenant’s Profit.��,Q�WKH�HYHQW�7HQDQW�HQWHUV�LQWR�DQ�DVVLJQPHQW�RU�

VXEOHDVH�RI�DOO�RU�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV�ZKLFK�KDV�EHHQ�DSSURYHG�E\�/DQGORUG�
SXUVXDQW�WR�WKLV�$UWLFOH����7HQDQW�VKDOO���

�
�D�� SD\�/DQGORUG¶V�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG���������IRU�/DQGORUG¶V�

SURFHVVLQJ�FRVWV�LQFXUUHG�LQ�JLYLQJ�VXFK�FRQVHQW��DQG�

�E�� SD\�WR�/DQGORUG�ILIW\�SHUFHQW�������RI�DQ\�³WUDQVIHU�SUHPLXP´��DV�
KHUHLQDIWHU�GHILQHG���ZKLFK�DPRXQW�VKDOO�EH�FRQVLGHUHG�DGGLWLRQDO�UHQW�
KHUHXQGHU�SD\DEOH�HDFK�PRQWK�GXULQJ�WKH�VXEOHDVH�WHUP��LQ�WKH�FDVH�RI�D�
VXEOHDVH��DQG�XSRQ�DVVLJQPHQW�RI�WKLV�/HDVH��LQ�WKH�FDVH�RI�DQ�DVVLJQPHQW���
,Q�WKH�HYHQW�RI�D�VXEOHWWLQJ��³WUDQVIHU�SUHPLXP´�VKDOO�PHDQ�DOO�UHQW��
DGGLWLRQDO�UHQW�RU�RWKHU�FRQVLGHUDWLRQ�SD\DEOH�E\�VXFK�VXEWHQDQW�WR�7HQDQW�
RU�RQ�EHKDOI�RI�7HQDQW�LQ�FRQQHFWLRQ�ZLWK�WKH�VXEOHWWLQJ�LQ�H[FHVV�RI�WKH�
UHQW��DGGLWLRQDO�UHQW�DQG�RWKHU�VXPV�SD\DEOH�E\�7HQDQW�XQGHU�WKLV�/HDVH�
GXULQJ�WKH�WHUP�RI�WKH�VXEOHDVH�RQ�D�SHU�VTXDUH�IRRW�EDVLV�LI�OHVV�WKDQ�DOO�RI�
WKH�3UHPLVHV�LV�VXEOHDVHG��OHVV�WKH�UHDVRQDEOH�FRVWV�DFWXDOO\�LQFXUUHG�E\�
7HQDQW�WR�VHFXUH�WKH�VXEOHDVH���,Q�WKH�HYHQW�RI�DQ\�DVVLJQPHQW�RI�WKLV�
/HDVH��³WUDQVIHU�SUHPLXP´�VKDOO�PHDQ�DQ\�FRQVLGHUDWLRQ�SDLG�E\�WKH�
DVVLJQHH�WR�7HQDQW�LQ�FRQQHFWLRQ�ZLWK�VXFK�DVVLJQPHQW�ZKLFK�/DQGORUG�
UHDVRQDEO\�GHWHUPLQHV�LV�DOORFDEOH�WR�WKH�OHDVHKROG�YDOXH�RI�WKLV�/HDVH��
OHVV�WKH�UHDVRQDEOH�FRVWV�DFWXDOO\�LQFXUUHG�E\�7HQDQW�WR�VHFXUH�VXFK�
DVVLJQPHQW���,I�SDUW�RI�WKH�WUDQVIHU�SUHPLXP�VKDOO�EH�SD\DEOH�E\�WKH�
DVVLJQHH�RU�VXEWHQDQW�RWKHU�WKDQ�LQ�FDVK��WKHQ�/DQGORUG¶V�VKDUH�RI�VXFK�
QRQ�FDVK�FRQVLGHUDWLRQ�VKDOO�EH�LQ�VXFK�IRUP�DV�LV�UHDVRQDEO\�VDWLVIDFWRU\�
WR�/DQGORUG���

����Limitations on Effect of Landlord’s Consent.��/DQGORUG¶V�FRQVHQW�WR�DQ\�VSHFLILF�
SURSRVHG�DVVLJQPHQW�RU�VXEOHWWLQJ�VKDOO�QRW�EH�GHHPHG�WR�EH�D�FRQVHQW�WR�DQ\�RWKHU�
DVVLJQPHQW�RU�VXEOHDVH�DQG�VKDOO�QRW�UHOHDVH�7HQDQW�IURP�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�
WKLV�/HDVH���$Q\�DSSURYHG�DVVLJQHH�RU�VXEOHVVHH�RI�7HQDQW�VKDOO�QRW�EH�HQWLWOHG�WR�WDNH�
RU�SHUPLW�DQ\�RI�WKH�DFWV�GHVFULEHG�LQ�6HFWLRQ�����ZLWKRXW�REWDLQLQJ�/DQGORUG¶V�SULRU�
ZULWWHQ�FRQVHQW�WKHUHWR�LQ�WKH�PDQQHU�VSHFLILHG�E\�WKLV�$UWLFOH�����

�
$57,&/(���

0257*$*(6�$1'�$772510(17��
�
����Subordination.��7KLV�/HDVH�DQG�WKH�HVWDWH�JUDQWHG�KHUHE\�LV�DQG�VKDOO�EH�VXEMHFW�DQG�

VXERUGLQDWH�WR�DOO�PRUWJDJHV�DQG�GHHGV�RI�WUXVW�ZKLFK�PD\�QRZ�RU�KHUHDIWHU�DIIHFW�WKH�
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3UHPLVHV��WKH�%XLOGLQJ�RU�WKH�/DQG��DQG�WR�DOO�UHQHZDOV��PRGLILFDWLRQV��FRQVROLGDWLRQV��
UHSODFHPHQWV�DQG�H[WHQVLRQV�WKHUHRI���:LWKLQ�WHQ�GD\V�RI�/DQGORUG¶V�ZULWWHQ�UHTXHVW�
WKHUHIRU��7HQDQW�VKDOO�H[HFXWH��DFNQRZOHGJH�DQG�GHOLYHU�DQ\�DQG�DOO�GRFXPHQWV�RU�
LQVWUXPHQWV�UHTXHVWHG�E\�/DQGORUG�LQ�RUGHU�WR�HIIHFWXDWH�RU�HQVXUH�WKH�VXERUGLQDWLRQ�
RI�WKLV�/HDVH�DQG�WKH�HVWDWH�JUDQWHG�KHUHE\�WR�DQ\�VXFK�PRUWJDJH�RU�GHHG�RI�WUXVW����

 
����Attornment by Tenant.��,Q�WKH�HYHQW�RI�WKH�IRUHFORVXUH�RI�DQ\�PRUWJDJH��RU�WKH�

H[HUFLVH�RI�WKH�SRZHU�RI�VDOH�XQGHU�DQ\�GHHG�RI�WUXVW��DIIHFWLQJ�WKH�3UHPLVHV��7HQDQW�
VKDOO�DWWRUQ�WR�WKH�SHUVRQ�DFTXLULQJ�WLWOH�WR�WKH�%XLOGLQJ�DV�D�UHVXOW�RI�VXFK�IRUHFORVXUH�
RU�VDOH�DQG�UHFRJQL]H�VXFK�SHUVRQ�DV�WKH�/DQGORUG�XQGHU�WKLV�/HDVH�VR�ORQJ�DV�VXFK�
SHUVRQ�UHFRJQL]HV�7HQDQW¶V�ULJKW�WR�FRQWLQXHG�RFFXSDQF\�RI�WKH�3UHPLVHV�SXUVXDQW�WR�
WKH�WHUPV�RI�WKLV�/HDVH�VR�ORQJ�DV�QR�(YHQW�RI�'HIDXOW�KDV�RFFXUUHG�DQG�LV�FRQWLQXLQJ�
KHUHXQGHU�DW�WKH�WLPH�RI�VXFK�IRUHFORVXUH�RU�VDOH�RU�RFFXUV�DW�DQ\�WLPH�WKHUHDIWHU����

�
����Notice to Mortgagee of Landlord’s Default.��,Q�WKH�HYHQW�RI�DQ\�DFW�RU�RPLVVLRQ�E\�

/DQGORUG�ZKLFK�ZRXOG�JLYH�7HQDQW�WKH�ULJKW�WR�WHUPLQDWH�WKLV�/HDVH��7HQDQW�VKDOO�QRW�
H[HUFLVH�VXFK�ULJKW�ZLWKRXW�ILUVW�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�KROGHU�RI�DQ\�PRUWJDJH��
RU�WKH�EHQHILFLDU\�XQGHU�DQ\�GHHG�RI�WUXVW��DIIHFWLQJ�WKH�3UHPLVHV�RI�ZKLFK�7HQDQW�KDV�
NQRZOHGJH�DQG�JUDQWLQJ�WR�VXFK�KROGHU�RU�EHQHILFLDU\�D�UHDVRQDEOH�WLPH�DIWHU�UHFHLSW�
RI�VXFK�QRWLFH�ZLWKLQ�ZKLFK�WR�UHPHG\�VXFK�DFW�RU�RPLVVLRQ���

�
$57,&/(����
3$5.,1*�

�
7HQDQW�VKDOO�KDYH�WKH�ULJKW�WR�XVH��IURP�WLPH�WR�WLPH��WKH�QXPEHU��LI�DQ\��RI�3DUNLQJ�
6SDFHV�GHVLJQDWHG�XQGHU�WKH�³%DVLF�/HDVH�7HUPV´�VHW�IRUWK�LQ�$UWLFOH���IRU�WKH�SDUNLQJ�RI�
PRWRU�YHKLFOHV�XVHG�E\�7HQDQW��LWV�RIILFHUV��HPSOR\HHV�DQG�EXVLQHVV�YLVLWRUV��ZKLFK�
3DUNLQJ�6SDFHV�VKDOO�EH�PDGH�DYDLODEOH�LQ�WKH�JDUDJH�ZLWKLQ�WKH�%XLOGLQJ���7KH�XVH�RI�
HDFK�VXFK�3DUNLQJ�6SDFH�VKDOO�EH�VXEMHFW�WR�WKH�UHDVRQDEOH�5XOHV�DQG�5HJXODWLRQV�
DGRSWHG�E\�/DQGORUG�DQG�RU�WKH�RSHUDWRU�RI�VXFK�JDUDJH�IURP�WLPH�WR�WLPH�IRU�XVH�RI�VXFK�
IDFLOLW\�DQG�SD\PHQW�RI�WKH�DPRXQWV��LI�DQ\��WKHQ�FKDUJHG�DOO�RWKHU�WHQDQWV�LQ�WKH�%XLOGLQJ�
IRU�WKH�XVH�RI�VSDFHV�ZLWKLQ�VXFK�IDFLOLW\��FRQVLVWHQWO\�DSSOLHG���7HQDQW�VKDOO�QRW�EH�
GHHPHG�WR�KDYH�DQ\�YHVWHG�ULJKW�KHUHXQGHU�LQ�DQ\�SDUWLFXODU�3DUNLQJ�6SDFHV�RU�LQ�WKH�
SULYLOHJH�RI�SDUNLQJ�LQ�DQ\�SDUWLFXODU�3DUNLQJ�6SDFHV����
�

$57,&/(����
87,/,7,(6�$1'�6(59,&(6���

�
����� Electricity; Passenger Elevator; Water.��/DQGORUG�VKDOO�SURYLGH�UHDVRQDEOH�DPRXQWV�

RI�WKH�IROORZLQJ�VHUYLFHV�WR�WKH�3UHPLVHV�WZHQW\�IRXU�KRXUV�D�GD\�DQG�VHYHQ�GD\V�D�
ZHHN��RU�GXULQJ�VXFK�VKRUWHU�WLPH�DV�PD\�EH�SUHVFULEHG�E\�DQ\�DSSOLFDEOH�UHJXODWLRQ�
RU�SROLF\�DGRSWHG�IRU�JHQHUDO�DSSOLFDELOLW\�E\�DQ\�JRYHUQPHQWDO�DJHQF\�RU�XWLOLW\���

 
�D��DOWHUQDWLQJ�HOHFWULF�FXUUHQW�LQ�VXFK�UHDVRQDEOH�DPRXQWV��QRW�WR�H[FHHG�D�GHPDQG�

ORDG�LQ�H[FHVV�RI�WKUHH�ZDWWV�SHU�VTXDUH�IRRW�RI�7HQDQW¶V�$UHD��DV�PD\�EH�
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UHTXLUHG�E\�7HQDQW�IRU�WKH�RSHUDWLRQ�RI�OLJKWLQJ�IL[WXUHV��HOHFWULFDO�RXWOHWV��
HOHFWULFDO�HTXLSPHQW�DQG�DSSOLDQFHV�LQ�WKH�3UHPLVHV��

�
�E��3DVVHQJHU�HOHYDWRU�VHUYLFH��DQG�

�
�F��ZDUP�DQG�FROG�ZDWHU�IRU�QRUPDO�XVH�LQ�ODYDWRU\�IDFLOLWLHV��GULQNLQJ�IRXQWDLQV�DQG�

VORS�VLQNV��
�
����� Freight Elevator, HVAC.��/DQGORUG�VKDOO�SURYLGH�WKH�IROORZLQJ�XWLOLWLHV�DQG�VHUYLFHV�

WR�WKH�3UHPLVHV�GXULQJ�%XVLQHVV�+RXUV��DV�GHILQHG�EHORZ��RU�VXFK�VKRUWHU�WLPH�DV�
PD\�EH�SUHVFULEHG�E\�DQ\�DSSOLFDEOH�UHJXODWLRQ�RU�SROLF\�DGRSWHG�IRU�JHQHUDO�
DSSOLFDELOLW\�E\�DQ\�JRYHUQPHQWDO�DJHQF\�RU�XWLOLW\����

 
�D�� IUHLJKW�HOHYDWRU�VHUYLFH����

�
�E��KHDW�LQ�WKH�FROG�VHDVRQ�IRU�WKH�ZDUPLQJ�RI�WKH�3UHPLVHV�DQG�SXEOLF�SRUWLRQV�RI�WKH�

%XLOGLQJ���
�

�F��YHQWLODWLRQ�DQG�DLU�FRQGLWLRQLQJ�VXIILFLHQW�WR�SURYLGH��ZLWKLQ�WROHUDQFHV�QRUPDO�LQ�
ILUVW�FODVV�RIILFH�EXLOGLQJV�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV��LQVLGH�VSDFH�FRQGLWLRQV�
RI����GHJUHHV�)DKUHQKHLW��GU\�EXOE��ZLWK�RXWVLGH�FRQGLWLRQV�RI����GHJUHHV�
)DKUHQKHLW��GU\�EXOE��DQG����GHJUHHV�)DKUHQKHLW��ZHW�EXOE���H[FHSW�WR�WKH�H[WHQW�
WKDW��L��RFFXSDQF\�RI�DQ\�SDUW�RI�WKH�3UHPLVHV�H[FHHGV�DQ�DYHUDJH�RI�PRUH�WKDQ�
RQH�SHUVRQ�SHU�����VTXDUH�IHHW�RI�7HQDQW¶V�$UHD���LL��WKHUH�LV�DQ�HOHFWULFDO�GHPDQG�
ORDG�LQ�H[FHVV�RI�WKUHH�ZDWWV�SHU�VTXDUH�IRRW�RI�7HQDQW¶V�$UHD�LQ�VXFK�SDUW�RI�WKH�
3UHPLVHV�RU��LLL��7HQDQW�FKDQJHV�WKH�XVH�RU�OD\RXW�RI�WKH�3UHPLVHV�LQ�D�PDQQHU�
WKDW�LQWHUIHUHV�ZLWK�WKH�RSWLRQ�RI�VXFK�V\VWHPV���

�
³%XVLQHVV�+RXUV´�VKDOO�EH�EHWZHHQ�WKH�KRXUV�RI������D�P��DQG������S�P��0RQGD\�
WKURXJK�)ULGD\��H[FHSW�IRU�1HZ�<HDU¶V�'D\��3UHVLGHQW¶V�'D\��0HPRULDO�'D\��
,QGHSHQGHQFH�'D\��/DERU�'D\��7KDQNVJLYLQJ�'D\��&KULVWPDV�'D\�DQG�VXFK�RWKHU�
KROLGD\V�DV�PD\�EHFRPH�UHFRJQL]HG�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV�DV�GD\V�RQ�ZKLFK�
FRPPHUFLDO�RIILFHV�DUH�JHQHUDOO\�FORVHG���

�
����� Cleaning.��/DQGORUG�VKDOO��D��ZDVK�WKH�LQWHULRU�DQG�H[WHULRU�RI�WKH�ZLQGRZV�LQ�WKH�

SHULPHWHU�ZDOOV�RI�WKH�%XLOGLQJ�RQFH�HDFK�FDOHQGDU�\HDU�DQG��E��VXSSO\�FXVWRPDU\�
FOHDQLQJ�VHUYLFHV�WR�WKH�3UHPLVHV��H[FHSW�IRU�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV�XVHG�IRU��L��
WRLOHW�IDFLOLWLHV�ZKLFK�DUH�QRW�D�SDUW�RI�WKH�%DVH�%XLOGLQJ�:RUN���LL��SUHSDULQJ��
GLVSHQVLQJ�RU�FRQVXPLQJ�RI�IRRG�RU�EHYHUDJHV���LLL��DV�DQ�H[KLELWLRQ�DUHD�RU�IRU�
VWRUDJH��FODVVURRP��VKLSSLQJ��PDLOURRP�RU�VLPLODU�SXUSRVHV��RU��LY��IRU�WKH�RSHUDWLRQ�
RI�FRPSXWHU��GDWD�SURFHVVLQJ�UHSURGXFWLRQ��GXSOLFDWLQJ�RU�RWKHU�VLPLODU�VSHFLDO�
HTXLSPHQW�RI�7HQDQW��LQ�DFFRUGDQFH�ZLWK�VWDQGDUGV�DQG�SUDFWLFHV�IURP�WLPH�WR�WLPH�
SUHYDLOLQJ�LQ�ILUVW�FODVV�RIILFH�EXLOGLQJV�LQ�WKH�&RXQW\�RI�/RV�$QJHOHV����

 
����� Building Directory.��/DQGORUG�VKDOO��DW�WKH�UHTXHVW�RI�7HQDQW��PDLQWDLQ�OLVWLQJV�RQ�WKH�

JHQHUDO�%XLOGLQJ�GLUHFWRU\�RI�WKH�QDPHV�RI�7HQDQW�DQG�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�
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RFFXS\LQJ�WKH�3UHPLVHV�RU�DQ\�SDUW�WKHUHRI�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�/HDVH��
SURYLGHG�WKDW�WKH�QXPEHU�RI�QDPHV�VR�OLVWHG�VKDOO�QRW�H[FHHG�LQ�UDWLR�WR�WKH�FDSDFLW\�
RI�VXFK�%XLOGLQJ�GLUHFWRU\�WKH�UDWLR�RI�7HQDQW¶V�$UHD�WR�WKH�WRWDO�5HQWDEOH�$UHD�RI�WKH�
%XLOGLQJ���

�
����� Additional Electricity, Water or Gas.  ([FHSW�DV�H[SUHVVO\�SURYLGHG�EHORZ��7HQDQW�

VKDOO�QRW��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�/DQGORUG��ZKLFK�PD\�EH�ZLWKKHOG�LQ�
/DQGORUG¶V�VROH�GLVFUHWLRQ���D��XVH�DQ\�DSSDUDWXV��GHYLFH�RU�PDFKLQH�LQ�WKH�3UHPLVHV�
ZKLFK�ZLOO�LQ�DQ\�ZD\�LQFUHDVH�WKH�DPRXQW�RI�HOHFWULF�FXUUHQW�XVHG�LQ�WKH�3UHPLVHV�WR�
D�GHPDQG�ORDG�LQ�H[FHVV�RI�WKUHH�ZDWWV�SHU�VTXDUH�IRRW�RI�7HQDQW¶V�$UHD�RU�LQFUHDVH�
WKH�DPRXQW�RI�JDV�RU�ZDWHU�XVHG�LQ�WKH�3UHPLVHV�EH\RQG�DPRXQWV�QRUPDOO\�QHHGHG�
IRU�JHQHUDO�RIILFH�SXUSRVHV�RU��E��FRQQHFW�ZLWK�HOHFWULF�FXUUHQW��H[FHSW�WKURXJK�
H[LVWLQJ�HOHFWULFDO�RXWOHWV��RU�ZDWHU�SLSHV�DQ\�DSSDUDWXV��GHYLFH�RU�PDFKLQH�IRU�WKH�
SXUSRVH�RI�XVLQJ�HOHFWULF�FXUUHQW�RU�ZDWHU���,Q�WKH�HYHQW�WKDW�7HQDQW�UHTXLUHV�
DOWHUQDWLQJ�HOHFWULF�FXUUHQW�WR�WKH�3UHPLVHV�LQ�H[FHVV�RI�D�GHPDQG�ORDG�RI�WKUHH�ZDWWV�
SHU�VTXDUH�IRRW�RI�7HQDQW¶V�$UHD��RU�UHTXLUHV�ZDWHU�RU�JDV�IRU�XVH�LQ�WKH�3UHPLVHV�
ZKLFK��LQ�/DQGORUG¶V�UHDVRQDEOH�MXGJPHQW��FDQQRW�EH�IXUQLVKHG�XQOHVV�DGGLWLRQDO�
ULVHUV��FRQGXLWV��IHHGHUV�RU�RWKHU�DSSXUWHQDQFHV�DUH�LQVWDOOHG�LQ�WKH�%XLOGLQJ��RU�
UHTXLUH�VSHFLDO�PHWHUV�WR�EH�LQVWDOOHG�WR�PHDVXUH�WKH�XVH�RI�VXFK�HOHFWULF�FXUUHQW��
ZDWHU�RU�JDV��/DQGORUG�PD\��DQG�XSRQ�UHTXHVW�E\�7HQDQW�VKDOO��LQVWDOO�VXFK�DGGLWLRQDO�
VHUYLFH��SURYLGHG�WKH�LQVWDOODWLRQ�DQG�XVH�WKHUHRI�LV�SHUPLWWHG�E\�DSSOLFDEOH�ODZV�DQG�
LQVXUDQFH�UHJXODWLRQV�DQG�ZLOO�QRW�FDXVH�SHUPDQHQW�GDPDJH�RU�LQMXU\�WR�WKH�%XLOGLQJ�
RU�WKH�3UHPLVHV��FUHDWH�D�GDQJHURXV�RU�KD]DUGRXV�FRQGLWLRQ�RU�XQUHDVRQDEO\�LQWHUIHUH�
ZLWK�RU�GLVWXUE�RWKHU�WHQDQWV�LQ�WKH�%XLOGLQJ���DQG�7HQDQW�VKDOO�SD\�DOO�FKDUJHV��FRVWV�
DQG�H[SHQVHV�LQFXUUHG�E\�/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�VXFK�LQVWDOODWLRQ�DQG�WKH�
IXUQLVKLQJ�RI�VXFK�DGGLWLRQDO�XWLOLW\�VHUYLFH��

 
����� Additional HVAC, Elevator and Cleaning Services.��/DQGORUG�VKDOO��XSRQ�UHDVRQDEOH�

SULRU�QRWLFH�E\�7HQDQW��IXUQLVK�DGGLWLRQDO�KHDWLQJ��YHQWLODWLRQ��DLU�FRQGLWLRQLQJ�DQG�RU�
FOHDQLQJ�RU�HOHYDWRU�VHUYLFHV�XSRQ�VXFK�UHDVRQDEOH�FKDUJHV��WHUPV�DQG�FRQGLWLRQV�DV�
VKDOO�EH�GHWHUPLQHG�E\�/DQGORUG�RQ�D�EDVLV�FRQVLVWHQW�ZLWK�WKDW�JHQHUDOO\�XVHG�ZLWK�
UHVSHFW�WR�RWKHU�WHQDQWV�RI�WKH�%XLOGLQJ���7HQDQW�VKDOO�DOVR�SD\�/DQGORUG¶V�UHDVRQDEOH�
FKDUJH�IRU��D��DQ\�DGGLWLRQDO�FOHDQLQJ�RI�WKH�3UHPLVHV�UHTXLUHG�EHFDXVH�RI�WKH�
FDUHOHVVQHVV�RU�QHJOHFW�RI�7HQDQW�DQG��E��WKH�UHPRYDO�RI�DQ\�RI�7HQDQW¶V�UHIXVH�DQG�
UXEELVK�IURP�WKH�3UHPLVHV��H[FHSW�PDWHULDO�SODFHG�LQ�WUDVK�ER[HV�DQG�UHFHSWDFOHV�IRU�
HPSW\LQJ�DV�DQ�LQFLGHQW�WR�/DQGORUG¶V�QRUPDO�FOHDQLQJ�RI�WKH�3UHPLVHV���

�
����� Stoppage or Interruption of Services.  /DQGORUG�PD\�VWRS�HOHYDWRU��HVFDODWRU��

OLJKWLQJ��YHQWLODWLQJ��DLU�FRQGLWLRQLQJ��SRZHU��ZDWHU��FOHDQLQJ�RU�RWKHU�VHUYLFHV��DQG�
PD\�LQWHUUXSW�WKH�XVH�RI�DQ\�%XLOGLQJ�IDFLOLWLHV��DW�VXFK�WLPHV�DV�PD\�EH�QHFHVVDU\�
DQG�IRU�DV�ORQJ�DV�PD\�UHDVRQDEO\�EH�UHTXLUHG�E\�UHDVRQ�RI�DFFLGHQWV��VWULNHV��WKH�
PDNLQJ�RI�UHSDLUV��DOWHUDWLRQV�RU�LPSURYHPHQWV��LQDELOLW\�WR�VHFXUH�DQ�DGHTXDWH�
VXSSO\�RI�IXHO��JDV��ZDWHU��HOHFWULFLW\��ODERU�RU�VXSSOLHV�RU�E\�UHDVRQ�RI�DQ\�FDXVH�
EH\RQG�WKH�UHDVRQDEOH�FRQWURO�RI�/DQGORUG��SURYLGHG��KRZHYHU��WKDW�DQ\�VXFK�
VWRSSDJH�RU�LQWHUUXSWLRQ�IRU�WKH�SXUSRVH�RI�PDNLQJ�DQ\�DOWHUDWLRQ�RU�LPSURYHPHQW�
VKDOO�EH�PDGH�DW�VXFK�WLPHV�DQG�LQ�VXFK�PDQQHU�DV�VKDOO�QRW�XQUHDVRQDEO\�LQWHUIHUH�
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ZLWK�7HQDQW¶V�XVH�RI�WKH�3UHPLVHV�DQG��ZKHQHYHU�UHDVRQDEO\�SUDFWLFDEOH��DIWHU�
UHDVRQDEOH�SULRU�QRWLFH�WR�7HQDQW�RI�WKH�DQWLFLSDWHG�FRPPHQFHPHQW��GXUDWLRQ�DQG�
QDWXUH�RI�VXFK�ZRUN���7HQDQW�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�DEDWHPHQW�RI�5HQW�RU�RWKHU�
FRPSHQVDWLRQ�QRU�VKDOO�WKLV�/HDVH�RU�DQ\�RI�7HQDQW¶V�REOLJDWLRQV�KHUHXQGHU�EH�
DIIHFWHG�E\�UHDVRQ�RI�DQ\�VXFK�VWRSSDJH�RU�LQWHUUXSWLRQ��

�
����� Repair of Building Systems.��7HQDQW�VKDOO�SURPSWO\�QRWLI\�/DQGORUG�RI�DQ\�GDPDJH�

WR�RU�GHIHFW�LQ�DQ\�RI�WKH�SOXPELQJ��KHDWLQJ��DLU�FRQGLWLRQLQJ��YHQWLODWLRQ�RU�RWKHU�
V\VWHPV�ORFDWHG�LQ��SDVVLQJ�WKURXJK�RU�VHUYLQJ�WKH�3UHPLVHV�RU�WKH�%XLOGLQJ�DQG�
/DQGORUG�VKDOO�UHSDLU�VXFK�GDPDJH�RU�GHIHFW�ZLWK�UHDVRQDEOH�GLOLJHQFH���7R�WKH�H[WHQW�
VXFK�GDPDJH�RU�GHIHFWLYH�FRQGLWLRQ�ZDV�FDXVHG�E\�RU�DWWULEXWDEOH�WR�WKH�LPSURSHU�XVH�
RI�VXFK�V\VWHP�RU�QHJOLJHQFH�RI�7HQDQW��LWV�HPSOR\HHV��DJHQWV�RU�LQYLWHHV�RU�E\�
EUHDFK�RI�7HQDQW¶V�REOLJDWLRQV�XQGHU�WKLV�/HDVH��7HQDQW�VKDOO�SD\�WKH�FRVW�RI�VXFK�
UHSDLUV�XSRQ�GHPDQG����

�
����� Landlord’s Liability for Interruption of Services.��/DQGORUG�VKDOO�QRW�EH�OLDEOH�IRU�

DQ\�LQWHUUXSWLRQ�LQ�HOHYDWRU��FOHDQLQJ��KHDWLQJ��YHQWLODWLRQ��DLU�FRQGLWLRQLQJ�RU�RWKHU�
VHUYLFHV�IXUQLVKHG�WR�WKH�3UHPLVHV�H[FHSW�IRU�DFWXDO�GDPDJH��H[FOXGLQJ�ORVV�RI�
EXVLQHVV�RU�RWKHU�FRQVHTXHQWLDO�GDPDJHV��VXIIHUHG�E\�7HQDQW�E\�UHDVRQ�RI�DQ\�VXFK�
LQWHUUXSWLRQ�WR�WKH�H[WHQW�VXFK�LQWHUUXSWLRQ�LV�FDXVHG�E\�WKH�QHJOLJHQFH�RU�GHOLEHUDWH�
ZURQJIXO�DFWV�RI�/DQGORUG���

�
������Tenant’s Services.��7HQDQW�VKDOO�QRW�HQWHU�LQWR�DQ\�FRQWUDFW�RU�HPSOR\�DQ\�ODERU�LQ�

FRQQHFWLRQ�ZLWK�WKH�SURYLVLRQ�RI�PDLQWHQDQFH��FOHDQLQJ�RU�RWKHU�VHUYLFHV�WR�WKH�
3UHPLVHV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�/DQGORUG�����

�
$57,&/(����
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�
����� Waiver by Tenant.��$V�D�PDWHULDO�SDUW�RI�WKH�FRQVLGHUDWLRQ�IRU�WKLV�/HDVH��7HQDQW�

KHUHE\�DVVXPHV�DOO�ULVN�RI�LQMXU\�WR�7HQDQW¶V�SURSHUW\�RU�EXVLQHVV�RU�WR�7HQDQW¶V�
HPSOR\HHV��DJHQWV��FRQWUDFWRUV��OLFHQVHHV�RU�LQYLWHHV��RU�DQ\�RI�WKHLU�SURSHUW\��DQG�
ZDLYHV�DOO�FODLPV�DJDLQVW�/DQGORUG�ZLWK�UHVSHFW�WR�DQ\�VXFK�LQMXU\��H[FHSW�IRU�
SHUVRQDO�LQMXU\�DQG�SURSHUW\�GDPDJH�WR�WKH�H[WHQW�VXFK�LQMXU\�RU�GDPDJH�LV�FDXVHG�
E\�/DQGORUG¶V�FULPLQDO�DFW��DFWLYH�QHJOLJHQFH�RU�EUHDFK�RI�/DQGORUG¶V�REOLJDWLRQV�
XQGHU�WKLV�/HDVH�DQG�LV�QRW�WKH�UHVXOW�RI�D�FULPLQDO�DFW�E\�D�WKLUG�SDUW\�RU�WKH�DFW�RU�
RPLVVLRQ�RI�DQ\�RWKHU�WHQDQW�LQ�WKH�%XLOGLQJ����

 
����� Indemnification.��7HQDQW�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�/DQGORUG��LWV�SDUWQHUV��

HPSOR\HHV�DQG�DJHQWV��DQG�WKHLU�UHVSHFWLYH�VKDUHKROGHUV��GLUHFWRUV��RIILFHUV��
HPSOR\HHV�DQG�DJHQWV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��GHPDQGV��FRVWV��
OLDELOLWLHV��ORVVHV�DQG�H[SHQVHV��LQFOXGLQJ��DWWRUQH\V¶�IHHV��VXIIHUHG�RU�LQFXUUHG�E\�
/DQGORUG�RU�WR�ZKLFK�/DQGORUG�PD\�EH�H[SRVHG�RU�VXEMHFWHG�E\�UHDVRQ�RI��D��
7HQDQW¶V�XVH�RI�WKH�3UHPLVHV�RU�WKH�FRQGXFW�RI�LWV�EXVLQHVV���E��DQ\�EUHDFK�RI�
7HQDQW¶V�REOLJDWLRQV�XQGHU�WKLV�/HDVH��F��DQ\�DFW�RU�RPLVVLRQ�RI�7HQDQW�RU�DQ\�RI�LWV�
VKDUHKROGHUV��GLUHFWRUV��RIILFHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQWUDFWRUV��OLFHQVHHV�
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RU�LQYLWHHV�ZKLOH�LQ�RU�DERXW�WKH�3UHPLVHV��WKH�%XLOGLQJ��WKH�/DQG�RU�WKH�SDUNLQJ�
DUHDV�IRU�WKH�%XLOGLQJ��RU��G��DQ\�FRQGLWLRQ�FUHDWHG��VXIIHUHG�RU�SHUPLWWHG�E\�7HQDQW�
LQ�RU�DERXW�WKH�3UHPLVHV��WKH�%XLOGLQJ��WKH�/DQG�RU�WKH�SDUNLQJ�DUHDV�IRU�WKH�
%XLOGLQJ����

�
�����Tenant’s Insurance Coverage.��7HQDQW�VKDOO�DW�DOO�WLPHV�GXULQJ�WKH�WHUP�RI�WKLV�/HDVH�

NHHS�LQ�IRUFH�WKH�IROORZLQJ�SROLFLHV�RI�LQVXUDQFH���
�

�D��&RPSUHKHQVLYH�JHQHUDO�OLDELOLW\�LQVXUDQFH�ZLWK�D�PLQLPXP�FRPELQHG�OLPLWHG�RI�
����������������6XFK�SROLF\�VKDOO�LQFOXGH�FRYHUDJH�RI�7HQDQW¶V�LQGHPQLW\�
REOLJDWLRQV�XQGHU�WKLV�$UWLFOH������

�
�E��)LUH�DQG�H[WHQGHG�FRYHUDJH�LQVXUDQFH�FRYHULQJ��L��DOO�OHDVHKROG�LPSURYHPHQWV�
�LQFOXGLQJ�DQ\�DOWHUDWLRQV��DGGLWLRQV�RU�LPSURYHPHQWV�PDGH�WR�WKH�3UHPLVHV��DQG�
�LL��7HQDQW¶V�WUDGH�IL[WXUHV�DQG�RWKHU�SHUVRQDO�SURSHUW\�IURP�WLPH�WR�WLPH�ORFDWHG�LQ�
WKH�3UHPLVHV��DOO�LQ�DQ�DPRXQW�QRW�OHVV�WKDQ������RI�WKH�IXOO�UHSODFHPHQW�FRVW�RI�
VXFK�LPSURYHPHQWV��IL[WXUHV�DQG�SURSHUW\�IURP�WLPH�WR�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�
/HDVH����

�
����� Additional Requirements for Tenant’s Insurance.��$OO�LQVXUDQFH�UHTXLUHG�WR�EH�

FDUULHG�E\�7HQDQW�KHUHXQGHU�VKDOO�EH�LVVXHG�E\�LQVXUDQFH�FRPSDQLHV�ZLWK�D�
FRPELQHG�SROLF\�KROGHUV¶�UDWLQJ�DQG�ILQDQFLDO�FODVVLILFDWLRQ�RI�QRW�OHVV�WKDQ�;,,,$�DV�
UDWHG�LQ�WKH�PRVW�UHFHQW�%HVW¶V�,QVXUDQFH�5HSRUWV��VKDOO�EH�TXDOLILHG�WR�GR�EXVLQHVV�LQ�
WKH�6WDWH�RI�&DOLIRUQLD��DQG�VKDOO�RWKHUZLVH�EH�UHDVRQDEO\�DFFHSWDEOH�WR�/DQGORUG�DQG�
WKH�KROGHU�RI�DQ\�PRUWJDJH��RU�WKH�EHQHILFLDU\�XQGHU�DQ\�GHHG�RI�WUXVW�DIIHFWLQJ�WKH�
3UHPLVHV���(DFK�SROLF\�VKDOO�QDPH�/DQGORUG��/DQGORUG¶V�PDQDJLQJ�DJHQW�IRU�WKH�
%XLOGLQJ�DQG��DW�/DQGORUG¶V�UHTXHVW��WKH�KROGHU�RI�DQ\�PRUWJDJH�RU�EHQHILFLDU\�XQGHU�
DQ\�GHHG�RI�WUXVW�DIIHFWLQJ�WKH�3UHPLVHV��DV�DGGLWLRQDO�LQVXUHGV��DV�WKHLU�UHVSHFWLYH�
LQWHUHVWV�PD\�DSSHDU��DQG�FRSLHV�RI�DOO�SROLFLHV�RU�FHUWLILFDWHV�HYLGHQFLQJ�WKH�
H[LVWHQFH�DQG�DPRXQWV�RI�VXFK�LQVXUDQFH�VKDOO�EH�GHOLYHUHG�WR�/DQGORUG�E\�7HQDQW�DW�
OHDVW����GD\V�SULRU�WR�7HQDQW¶V�RFFXSDQF\�RI�WKH�3UHPLVHV���(DFK�VXFK�SROLF\�VKDOO�
FRQWDLQ�DQ�HQGRUVHPHQW�SURYLGLQJ�WKDW�LW�VKDOO�QRW�EH�FDQFHODEOH�ZLWKRXW����GD\V�
SULRU�ZULWWHQ�QRWLFH�WR�/DQGORUG�DQG�WKH�KROGHU�RI�DQ\�PRUWJDJH�RU�WKH�EHQHILFLDU\�
XQGHU�DQ\�GHHG�RI�WUXVWV�DIIHFWLQJ�WKH�3UHPLVHV���7HQDQW�VKDOO�IXUQLVK�/DQGORUG�ZLWK�
UHQHZDOV�RU�ELQGHUV�RI�DQ\�VXFK�SROLF\�DW�OHDVW����GD\V�SULRU�WR�WKH�H[SLUDWLRQ�
WKHUHRI���,I�7HQDQW�IDLOV�WR�SURFXUH�DQG�PDLQWDLQ�VXFK�LQVXUDQFH��/DQGORUG�PD\��EXW�
VKDOO�QRW�EH�UHTXLUHG�WR��SURFXUH�VDLG�LQVXUDQFH�RQ�7HQDQW¶V�EHKDOI�DQG�FKDUJH�
7HQDQW�WKH�SUHPLXPV�WKHUHIRU��ZKLFK�VKDOO�EH�SD\DEOH�XSRQ�GHPDQG���7HQDQW�VKDOO�
KDYH�WKH�ULJKW�WR�VDWLVI\�LWV�REOLJDWLRQV�KHUHXQGHU�E\�SURFXULQJ�RQH�RU�PRUH�EODQNHW�
SROLFLHV��SURYLGHG�WKDW�VXFK�EODQNHW�SROLFLHV�H[SUHVVO\�DIIRUG�WKH�FRYHUDJH¶V�UHTXLUHG�
E\�WKLV�/HDVH���

 
�����Use of Proceeds.��8SRQ�WKH�RFFXUUHQFH�RI�DQ\�FDVXDOW\�LQVXUHG�DJDLQVW�E\�7HQDQW�

SXUVXDQW�WR�WKLV�$UWLFOH��WKH�SURFHHGV�RI�VXFK�LQVXUDQFH�VKDOO�EH�XVHG�IRU�WKH�UHSDLU�RU�
UHSODFHPHQW�RI�WKH�SURSHUW\�VR�LQVXUHG�SURYLGHG��KRZHYHU��WKDW��LI��IROORZLQJ�VXFK�
FDVXDOW\��/DQGORUG�RU�7HQDQW�WHUPLQDWHV�WKLV�/HDVH�SXUVXDQW�WR�$UWLFOH����KHUHRI��WKH�
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SURFHHGV�RI�WKH�FRYHUDJH�GHVFULEHG�LQ�VXEVHFWLRQ������E���L��VKDOO�EH�SDLG�WR�
/DQGORUG�DQG�WKH�SURFHHGV�RI�WKH�FRYHUDJH�GHVFULEHG�LQ�VXEVHFWLRQ������E���LL��VKDOO�
EH�SDLG�WR�7HQDQW����

�
����� Mutual Release and Waiver of Subrogation.��(DFK�RI�/DQGORUG�DQG�7HQDQW�KHUHE\�

ZDLYHV��DQG�UHOHDVHV�WKH�RWKHU�IURP��DQ\�FODLP�RU�OLDELOLW\�IRU�GDPDJH�WR�VXFK�SDUW\¶V�
SURSHUW\�RFFXUULQJ�GXULQJ�WKH�WHUP�RI�WKLV�/HDVH��RU�GXULQJ�WKH�SHULRG�RI�WLPH��LI�DQ\��
SULRU�WR�WKH�7HUP�&RPPHQFHPHQW�'DWH�WKDW�7HQDQW�PD\�KDYH�EHHQ�JLYHQ�DFFHVV�WR�
WKH�3UHPLVHV�DQG�VXUURXQGLQJ�DUHDV�IRU�WKH�SXUSRVH�RI�RFFXSDQF\�RU�GRLQJ�ZRUN�LQ�
WKH�3UHPLVHV���WR�WKH�H[WHQW�VXFK�GDPDJH�LV�UHFRYHUHG�XQGHU�SURSHUW\�KD]DUG�
LQVXUDQFH�FDUULHG�E\�WKH�GDPDJHG�SDUW\���(DFK�RI�/DQGORUG�DQG�7HQDQW�VKDOO�FDXVH�
WKH�SURSHUW\�KD]DUG�LQVXUDQFH�FDUULHG�E\�LW��ZLWK�UHVSHFW�WR�WKH�%XLOGLQJ��WKH�
3UHPLVHV�RU�VXFK�SDUW\¶V�RWKHU�SURSHUW\�ORFDWHG�WKHUHLQ��WR�EH�HQGRUVHG��LI�QHFHVVDU\��
WR�SUHYHQW�DQ\�LQYDOLGDWLRQ�RI�VXFK�LQVXUDQFH�E\�UHDVRQ�RI�WKH�ZDLYHUV�DQG�UHOHDVHV�
FRQWDLQHG�LQ�WKLV�6HFWLRQ�������SURYLGHG�WKDW��LI�LW�LV�RU�EHFRPHV�FRPPHUFLDOO\�
XQUHDVRQDEOH�WR�REWDLQ�VXFK�DQ�HQGRUVHPHQW��HDFK�RI�/DQGORUG�DQG�7HQDQW�VKDOO�
LQVWHDG�FDXVH�WKH�RWKHU�WR�EHFRPH�D�QDPHG�LQVXUHG��EXW�QRW�D�ORVV�SD\HH��XQGHU�LWV�
SURSHUW\�KD]DUG�LQVXUDQFH����

 
$57,&/(����
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�
����� Landlord’s Duty to Repair Damage.��,I�DQ\�SDUW�RI�WKH�3UHPLVHV�VKDOO�EH�GDPDJHG�

E\�ILUH�RU�RWKHU�&DVXDOW\��7HQDQW�VKDOO�JLYH�SURPSW�QRWLFH�WKHUHRI�WR�/DQGORUG�DQG�
/DQGORUG�VKDOO�ZLWK�UHDVRQDEOH�GLOLJHQFH�UHSDLU�VXFK�GDPDJH�LQ�D�PDQQHU�DQG�DW�
WLPHV��ZKLFK�GR�QRW�XQUHDVRQDEO\�LQWHUIHUH�ZLWK�7HQDQW¶V�XVH�RI�WKH�3UHPLVHV���,I�DQ\�
SDUW�RI�WKH�3UHPLVHV�VKDOO�EH�UHQGHUHG�XQWHQDQWDEOH�E\�UHDVRQ�RI�VXFK�GDPDJH�
�LQFOXGLQJ�XQWHQDQWDELOLW\�GXH�WR�ODFN�RI�DFFHVV�RU�VHUYLFHV�WKHUHWR��WKH�5HQW�SD\DEOH�
KHUHXQGHU�VKDOO�EH�DSSURSULDWHO\�DEDWHG�IRU�WKH�SHULRG�IURP�WKH�GDWH�RI�VXFK�GDPDJH�
WR�WKH�GDWH�ZKHQ�VXFK�SDUW�RI�WKH�3UHPLVHV�VKDOO�KDYH�EHHQ�PDGH�WHQDQWDEOH�XQOHVV��D��
/DQGORUG�VKDOO�PDNH�DYDLODEOH�WR�7HQDQW��GXULQJ�WKH�SHULRG�RI�VXFK�UHSDLU��RWKHU�
VSDFH�LQ�WKH�%XLOGLQJ�ZKLFK��LQ�7HQDQW¶V�UHDVRQDEOH�RSLQLRQ��LV�VXLWDEOH�IRU�WKH�
WHPSRUDU\�FRQGXFW�RI�7HQDQW¶V�EXVLQHVV�RU��E��VXFK�ILUH�RU�RWKHU�FDVXDOW\�VKDOO�KDYH�
EHHQ�FDXVHG�E\�WKH�IDXOW�RU�QHJOHFW�RI�7HQDQW�RU�LWV�DJHQW��FRQWUDFWRUV��HPSOR\HHV��
OLFHQVHHV�RU�LQYLWHHV���/DQGORUG�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�LQFRQYHQLHQFH�RU�
DQQR\DQFH�WR�7HQDQW�RU�LQMXU\�WR�WKH�EXVLQHVV�RU�7HQDQW�UHVXOWLQJ�LQ�DQ\�ZD\�IURP�
VXFK�GDPDJH�RU�WKH�XQGHUWDNLQJ�RI�VXFK�UHSDLU���/DQGORUG�VKDOO�KDYH�QR�REOLJDWLRQ�WR�
FDUU\�LQVXUDQFH�RI�DQ\�NLQG�RQ�7HQDQW¶V�JRRGV��IXUQLWXUH�RU�IXUQLVKLQJV��RQ�7HQDQW¶V�
3URSHUW\��RU�RQ�DQ\�LPSURYHPHQWV�LQ�RU�WR�WKH�3UHPLVHV�DQG�/DQGORUG�VKDOO�QRW�EH�
REOLJDWHG�WR�UHSDLU�DQ\�GDPDJH�WKHUHWR�RU�WR�UHSODFH�WKH�VDPH����

 
����� Exceptions to Obligation to Rebuild.��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�6HFWLRQ�

������LI��D��VXEVWDQWLDO�DOWHUDWLRQ�RU�UHFRQVWUXFWLRQ�RI�WKH�%XLOGLQJ�VKDOO��LQ�WKH�
RSLQLRQ�RI�/DQGORUG��EH�UHTXLUHG�DV�D�UHVXOW�RI�GDPDJH�E\�ILUH�RU�RWKHU�FDVXDOW\�
�ZKHWKHU�RU�QRW�WKH�3UHPLVHV�VKDOO�KDYH�EHHQ�GDPDJHG�E\�VXFK�ILUH�RU�RWKHU�FDVXDOW\�
DQG�ZKHWKHU�RU�QRW�VXFK�GDPDJH�LV�FRYHUHG�E\�LQVXUDQFH�FDUULHG�E\�/DQGORUG����E��
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WKH�GDPDJH�WR�WKH�%XLOGLQJ�LV�D�UHVXOW�RI�DQ�XQLQVXUDEOH�FDVXDOW\�DQG�LV�LQ�DQ�DPRXQW�
RI����������RU�PRUH���F��/DQGORUG�FDQQRW�UHDVRQDEO\�FRPSOHWH�QHFHVVDU\�UHSDLUV�WR�
WKH�%XLOGLQJ�RU�WKH�3UHPLVHV�ZLWKLQ�����GD\V��RU��G��VXFK�GDPDJH�RFFXUV�GXULQJ�WKH�
ODVW�\HDU�RI�WKH�WHUP�RI�WKLV�/HDVH��WKHQ�/DQGORUG�PD\�WHUPLQDWH�WKLV�/HDVH�DQG�WKH�
HVWDWH�JUDQWHG�KHUHE\�E\�JLYLQJ�7HQDQW�ZULWWHQ�QRWLFH�ZLWKLQ����GD\V�DIWHU�WKH�GDWH�RI�
VXFK�GDPDJH��VSHFLI\LQJ�D�GDWH��QRW�OHVV�WKDQ����GD\V�DIWHU�WKH�JLYLQJ�RI�VXFK�QRWLFH��
IRU�VXFK�WHUPLQDWLRQ���,Q�WKH�HYHQW�RI�WKH�JLYLQJ�RI�VXFK�QRWLFH�RI�WHUPLQDWLRQ��WKLV�
/HDVH�DQG�WKH�WHUP�DQG�HVWDWH�KHUHE\�JUDQWHG�VKDOO�FHDVH�DQG�WHUPLQDWH�DV�RI�WKH�GDWH�
VSHFLILHG�LQ�VXFK�QRWLFH��DQG�WKH�5HQW�SD\DEOH�KHUHXQGHU�VKDOO�EH�DSSRUWLRQHG�DV�RI�
WKH�GDWH�RI�WHUPLQDWLRQ����

�
����� Express Agreement.��7KLV�/HDVH�VKDOO�EH�FRQVLGHUHG�DQ�H[SUHVV�DJUHHPHQW�JRYHUQLQJ�

DQ\�GDPDJH�WR�RU�GHVWUXFWLRQ�RI�WKH�%XLOGLQJ�RU�WKH�3UHPLVHV�E\�ILUH�RU�RWKHU�
FDVXDOW\��DQG�7HQDQW�KHUHE\�ZDLYHV�DQ\�ODZ�ZKLFK�SXUSRUWV�WR�JRYHUQ�WKH�ULJKWV�RI�
WKH�SDUWLHV�LQ�WKH�HYHQW�RI�VXFK�GDPDJH�RU�GHVWUXFWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
6HFWLRQV���������DQG���������RI�WKH�&DOLIRUQLD�&LYLO�&RGH���

�
$57,&/(����

&21'(01$7,21�
�
����� Condemnation of Entire Premises.�,Q�WKH�HYHQW�WKDW�WKH�HQWLUH�3UHPLVHV�VKDOO�EH�

FRQGHPQHG�RU�WDNHQ�LQ�DQ\�PDQQHU�IRU�DQ\�SXEOLF�RU�TXDVL�SXEOLF�XVH��WKLV�/HDVH�DQG�
WKH�WHUP�DQG�HVWDWH�KHUHE\�JUDQWHG�VKDOO�WHUPLQDWH�DV�RI�WKH�HDUOLHU�RI�WKH�GDWH�RI�
YHVWLQJ�RI�WLWOH�LQ�VXFK�FRQGHPQDWLRQ�RU�WDNLQJ�RU�WKH�GDWH�RI�WDNLQJ�RI�SRVVHVVLRQ�E\�
WKH�FRQGHPQLQJ�DXWKRULW\��VXFK�HDUOLHU�GDWH��ZKHWKHU�ZLWK�UHIHUHQFH�WR�D�FRPSOHWH�RU�
SDUWLDO�WDNLQJ�RI�WKH�%XLOGLQJ��EHLQJ�UHIHUUHG�WR�KHUHLQDIWHU�DV�WKH�³7DNLQJ�'DWH´����

 
����� Partial Condemnation.��
�

�D�� ,Q�WKH�HYHQW�WKDW�RQO\�D�SRUWLRQ�RI�WKH�3UHPLVHV�VKDOO�EH�FRQGHPQHG�RU�WDNHQ��WKHQ�
WKH�WHUP�DQG�HVWDWH�KHUHE\�JUDQWHG�ZLWK�UHVSHFW�WR�VXFK�SRUWLRQ�VKDOO�IRUWKZLWK�
FHDVH�DQG�WHUPLQDWH�DV�RI�WKH�7DNLQJ�'DWH��EXW��H[FHSW�DV�H[SUHVVO\�SURYLGHG�
EHORZ��WKLV�/HDVH�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�ZLWK�UHVSHFW�WR�WKH�UHVW�RI�
WKH�3UHPLVHV��DQG�WKH�5HQW�SD\DEOH�KHUHXQGHU�VKDOO�EH�DSSURSULDWH�DEDWHG�IRU�WKH�
SHULRG�IURP�WKH�7DNLQJ�'DWH�WR�WKH�7HUP�([SLUDWLRQ�'DWH��

�
�E��,Q�WKH�HYHQW�WKDW�RQO\�D�SRUWLRQ�RI�WKH�%XLOGLQJ�VKDOO�EH�FRQGHPQHG�RU�WDNHQ��EXW�

VXEVWDQWLDO�DOWHUDWLRQ�RU�UHFRQVWUXFWLRQ�RI�WKH�%XLOGLQJ�VKDOO��LQ�WKH�RSLQLRQ�RI�
/DQGORUG��EH�QHFHVVDU\�RU�GHVLUDEOH�DV�D�UHVXOW�RI�VXFK�FRQGHPQDWLRQ�RU�WDNLQJ�
�ZKHWKHU�RU�QRW�WKH�3UHPLVHV�EH�DIIHFWHG���/DQGORUG�PD\�WHUPLQDWH�WKLV�/HDVH�DQG�
WKH�WHUP�DQG�HVWDWH�JUDQWHG�KHUHE\��HIIHFWLYH�DV�RI�WKH�ODWHU�RI�WKH�7DNLQJ�'DWH�RU�
WKH�GDWH�RI�/DQGORUG¶V�QRWLFH�RI�WHUPLQDWLRQ�WR�7HQDQW��E\�JLYLQJ�VXFK�QRWLFH�RI�
WHUPLQDWLRQ�RQ�RU�EHIRUH�WKH�GDWH�ZKLFK�LV����GD\V�DIWHU�WKH�7DNLQJ�'DWH����

�
�F�� ,I�DQ\�FRQGHPQDWLRQ�RU�WDNLQJ�VKDOO�EH�RI�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�3UHPLVHV�RU�

RI�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�PHDQV�RI�DFFHVV�WKHUHWR��WKLV�/HDVH�DQG�WKH�WHUP�
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DQG�HVWDWH�JUDQWHG�KHUHE\�PD\�EH�WHUPLQDWHG�E\�7HQDQW��HIIHFWLYH�DV�RI�WKH�ODWHU�
RI�WKH�7DNLQJ�'DWH�RU�WKH�GDWH�RI�7HQDQW¶V�QRWLFH�RI�WHUPLQDWLRQ�WR�/DQGORUG��E\�
JLYLQJ�VXFK�QRWLFH�RI�WHUPLQDWLRQ�RQ�RU�EHIRUH�WKH�GDWH�ZKLFK�LV����GD\V�DIWHU�WKH�
7DNLQJ�'DWH����

�
����� Award.��,Q�WKH�HYHQW�RI�DQ\�FRQGHPQDWLRQ�RU�WDNLQJ�RI�DOO�RU�D�SRUWLRQ�RI�WKH�

%XLOGLQJ��/DQGORUG�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�HQWLUH�DZDUG�LQ�WKH�FRQGHPQDWLRQ�
SURFHHGLQJ��LQFOXGLQJ�DQ\�DZDUG�PDGH�IRU�WKH�YDOXH�RI�WKH�HVWDWH�YHVWHG�E\�WKLV�
/HDVH�LQ�7HQDQW��DQG�7HQDQW�KHUHE\�DVVLJQV�WR�/DQGORUG�DQ\�DQG�DOO�ULJKW��WLWOH�DQG�
LQWHUHVW�RI�7HQDQW�QRZ�RU�KHUHDIWHU�DULVLQJ�LQ�RU�WR�DQ\�VXFK�DZDUG�RU�DQ\�SDUW�
WKHUHRI��SURYLGHG��KRZHYHU��WKDW�QRWKLQJ�VKDOO�SUHFOXGH�7HQDQW�IURP�LQWHUYHQLQJ�LQ�
DQ\�VXFK�FRQGHPQDWLRQ�SURFHHGLQJ�WR�FODLP�RU�UHFHLYH�IURP�WKH�FRQGHPQLQJ�
DXWKRULW\�DQ\�FRPSHQVDWLRQ�WR�ZKLFK�7HQDQW�PD\�RWKHUZLVH�ODZIXOO\�EH�HQWLWOHG�LQ�
VXFK�FDVH�IRU�D�WDNLQJ�RI�7HQDQW¶V�3URSHUW\�RU�IRU�UHORFDWLRQ�RI�7HQDQW¶V�EXVLQHVV����

 
����� Condemnation for a Limited Period.��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�6HFWLRQV�

�����������DQG������KHUHRI��LI�DOO�RU�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV�VKDOO�EH�FRQGHPQHG�
RU�WDNHQ�IRU�SXEOLF�XVH�IRU�D�OLPLWHG�SHULRG��WKLV�/HDVH�VKDOO�QRW�WHUPLQDWH��WKHUH�VKDOO�
EH�QR�DEDWHPHQW�RI�WKH�5HQW�SD\DEOH�KHUHXQGHU�DQG�7HQDQW�VKDOO�EH�HQWLWOHG�WR�
UHFHLYH�WKH�HQWLUH�DZDUG�WKHUHIRU��ZKHWKHU�SDLG�DV�GDPDJHV��UHQW�RU�RWKHUZLVH��XQOHVV�
WKH�SHULRG�RI�SXEOLF�XVH�H[WHQGV�EH\RQG�WKH�7HUP�([SLUDWLRQ�'DWH��LQ�ZKLFK�FDVH�
/DQGORUG�VKDOO�EH�HQWLWOHG�WR�WKH�SRUWLRQ�RI�VXFK�DZDUG�SURSHUO\�DOORFDEOH�WR�WKH�FRVW�
RI�UHVWRUDWLRQ�RI�WKH�3UHPLVHV��DQG�WKH�EDODQFH�RI�VXFK�DZDUG�VKDOO�EH�DSSRUWLRQHG�
EHWZHHQ�/DQGORUG�DQG�7HQDQW�DV�RI�WKH�7HUP�([SLUDWLRQ�'DWH���,I�WKH�WHUPLQDWLRQ�RI�
VXFK�FRQGHPQDWLRQ�RU�WDNLQJ�LV�SULRU�WR�WKH�WHUP�([SLUDWLRQ�'DWH��7HQDQW�VKDOO�DSSO\�
IRU�DQG�GLOLJHQWO\�SXUVXH�DQ�DZDUG�IRU�UHVWRUDWLRQ�RI�WKH�3UHPLVHV�DQG��WR�WKH�H[WHQW�
VXFK�DQ�DZDUG�KDV�EHHQ�PDGH��UHVWRUH�WKH�3UHPLVHV�DV�QHDUO\�DV�SRVVLEOH�WR�WKH�
FRQGLWLRQ�LQ�ZKLFK�LW�H[LVWHG�SULRU�WR�VXFK�FRQGHPQDWLRQ�RI�WDNLQJ���

�
$57,&/(����

7(1$17¶6�'()$8/7�$1'�/$1'/25'¶6�5(0(',(6�
�
����� Events of Default.��(DFK�RI�WKH�IROORZLQJ�VKDOO�EH�DQ�HYHQW�RI�GHIDXOW��³(YHQW�RI�

'HIDXOW´��XQGHU�WKLV�/HDVH���
 

�D��7KH�IDLOXUH�E\�7HQDQW�WR�SD\�5HQW�ZKHQ�GXH��ZKHUH�VXFK�IDLOXUH�FRQWLQXHV�IRU�
WKUHH�����EXVLQHVV�GD\V�DIWHU�7HQDQW�UHFHLYHV�ZULWWHQ�QRWLFH�WKHUHRI�IURP�
/DQGORUG��ZKLFK�QRWLFH�VKDOO�DOVR�FRQVWLWXWH�WKH�QRWLFH�SURYLGHG�IRU�E\�&DOLIRUQLD�
&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ���������

�
�E��7KH�YDFDWLRQ�RU�DEDQGRQPHQW�RI�WKH�3UHPLVHV�E\�7HQDQW��

�
�F��7KH�IDLOXUH�E\�7HQDQW�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�$UWLFOHV���RU���KHUHRI��

ZKHUH�VXFK�IDLOXUH�FRQWLQXHV�IRU�ILYH�����EXVLQHVV�GD\V�DIWHU�7HQDQW�UHFHLYHV�
ZULWWHQ�QRWLFH�WKHUHRI�IURP�/DQGORUG��RU�WZR�EXVLQHVV�GD\V�DIWHU�UHFHLYLQJ�VXFK�
QRWLFH�LI�VXFK�IDLOXUH�DOVR�FRQVWLWXWHV�D�FULPLQDO�YLRODWLRQ��LV�OLNHO\�WR�EH�SDWHQWO\�
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RIIHQVLYH�WR�RWKHU�WHQDQWV�LQ�WKH�%XLOGLQJ��FDXVHV�DQ\�ZRUN�RU�WKUHDWHQHG�ZRUN�
DFWLRQ�RQ�WKH�SDUW�RI�DQ\�WUDGH�HQJDJHG�LQ�SHUIRUPLQJ�ZRUN��ODERU�RU�VHUYLFHV�LQ�
RU�DERXW�WKH�%XLOGLQJ��RU�FUHDWHV�D�ILUH��VDIHW\�RU�KHDOWK�KD]DUG��DQG�/DQGORUG�VR�
VSHFLILHV�LQ�VXFK�QRWLFH��HLWKHU�RI�ZKLFK�QRWLFHV�VKDOO�DOVR�FRQVWLWXWH�WKH�QRWLFH�
SURYLGHG�IRU�E\�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ���������

�
�G��7KH�IDLOXUH�E\�7HQDQW�WR�SHUIRUP�DQ\�RI�LWV�RWKHU�REOLJDWLRQV�XQGHU�WKLV�/HDVH��

ZKHUH�VXFK�IDLOXUH�FRQWLQXHV�IRU�WZHQW\�EXVLQHVV�GD\V�DIWHU�/DQGORUG�JLYHV�
ZULWWHQ�QRWLFH�WKHUHRI��SURYLGHG��KRZHYHU��LI�WKH�QDWXUH�RI�WKH�IDLOXUH�LV�VXFK�WKDW�
LW�FDQQRW�UHDVRQDEO\�EH�FXUHG�ZLWKLQ�VXFK�WZHQW\�GD\�SHULRG��VXFK�IDLOXUH�VKDOO�
QRW�EH�DQ�(YHQW�RI�'HIDXOW�LI�7HQDQW�FRPPHQFHV�VXFK�FXUH�SURPSWO\�XSRQ�
UHFHLYLQJ�QRWLFH�WKHUHRI�IURP�/DQGORUG�DQG�WKHUHDIWHU�GLOLJHQWO\�SURVHFXWHV�WKH�
VDPH�WR�FRPSOHWLRQ��RU�

�
�H��7KH�ILOLQJ�RI�D�SHWLWLRQ�E\�RU�DJDLQVW�7HQDQW�SXUVXDQW�WR�WKH�%DQNUXSWF\�&RGH�RI�

������DV�DPHQGHG��RU�DQ\�VXFFHVVRU�VWDWXWH��XQOHVV��LQ�WKH�FDVH�RI�D�SHWLWLRQ�ILOHG�
DJDLQVW�7HQDQW��WKH�VDPH�LV�GLVPLVVHG�ZLWKLQ����GD\V���WKH�PDNLQJ�E\�7HQDQW�RI�
DQ\�JHQHUDO�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV��WKH�DSSRLQWPHQW�RI�D�WUXVWHH�
RU�UHFHLYHU�WR�WDNH�SRVVHVVLRQ�RI�DOO�RU�DQ\�SRUWLRQ�RI�7HQDQW¶V�DVVHWV�ORFDWHG�DW�
WKH�SUHPLVHV�RU�RI�7HQDQW¶V�LQWHUHVW�LQ�WKLV�/HDVH��ZKHUH�SRVVHVVLRQ�LV�QRW�
UHVWRUHG�WR�7HQDQW�ZLWKLQ����GD\V�RU�ZKHUH�VXFK�DSSRLQWPHQW�LV�PDGH�DW�7HQDQW¶V�
UHTXHVW�RU�ZLWKRXW�7HQDQW¶V�REMHFWLRQ��WKH�DWWDFKPHQW��H[HFXWLRQ��RU�RWKHU�MXGLFLDO�
VHL]XUH�RI�DOO�RU�DQ\�SRUWLRQ�RI�7HQDQW¶V�DVVHWV�ORFDWHG�DW�WKH�3UHPLVHV�RU�RI�
7HQDQW¶V�LQWHUHVW�LQ�WKLV�/HDVH��ZKHUH�VXFK�VHL]XUH�LV�QRW�GLVFKDUJHG�ZLWKLQ����
GD\V��RU�7HQDQW¶V�DFNQRZOHGJHPHQW�LQ�DQ\�ZULWLQJ�WKDW�LW�LV�LQVROYHQW�RU�
JHQHUDOO\�XQDEOH�WR�SD\�LWV�REOLJDWLRQV�DV�WKH\�EHFRPH�GXH��

�
����� Termination.��,I�DQ�(YHQW�RI�'HIDXOW�RFFXUV��/DQGORUG�PD\��DW�LWV�RSWLRQ��WHUPLQDWH�

WKLV�/HDVH�DQG�WKH�HVWDWH�JUDQWHG�KHUHE\�E\�JLYLQJ�7HQDQW�ZULWWHQ�QRWLFH�RI�
WHUPLQDWLRQ���,Q�WKH�HYHQW�WKDW�/DQGORUG�HOHFWV�WR�WHUPLQDWH�WKLV�/HDVH��/DQGORUG�PD\�
UHFRYHU���
�
�D�� WKH�ZRUWK�DW�WKH�WLPH�RI�DZDUG�RI�WKH�XQSDLG�5HQW�HDUQHG�WR�WKH�GDWH�RI�VXFK�

WHUPLQDWLRQ��
�

�E��WKH�ZRUWK�DW�WKH�WLPH�RI�DZDUG�RI�WKH�DPRXQW�E\�ZKLFK�WKH�XQSDLG�5HQW�ZKLFK�
ZRXOG�KDYH�EHHQ�HDUQHG�DIWHU�WKH�GDWH�RI�VXFK�WHUPLQDWLRQ�XQWLO�WKH�WLPH�RI�DZDUG�
H[FHHGV�WKH�DPRXQW�RI�VXFK�UHQWDO�ORVV�WKDW�7HQDQW�SURYHV�FRXOG�KDYH�EHHQ�
UHDVRQDEO\�DYRLGHG��

�
�F�� WKH�ZRUWK�DW�WKH�WLPH�RI�DZDUG�RI�WKH�DPRXQW�E\�ZKLFK�WKH�XQSDLG�5HQW�ZKLFK�

ZRXOG�KDYH�EHHQ�HDUQHG�IRU�WKH�EDODQFH�RI�WKH�WHUP�RI�WKLV�/HDVH�DIWHU�WKH�WLPH�RI�
DZDUG�H[FHHGV�WKH�DPRXQW�RI�VXFK�UHQWDO�ORVV�WKDW�7HQDQW�SURYHV�FRXOG�KDYH�EHHQ�
UHDVRQDEO\�DYRLGHG��

�
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�G��DQ\�RWKHU�DPRXQW�QHFHVVDU\�WR�FRPSHQVDWH�/DQGORUG�IRU�DOO�RI�WKH�GHWULPHQW�
SUR[LPDWHO\�FDXVHG�E\�7HQDQW¶V�IDLOXUH�WR�REVHUYH�RU�SHUIRUP�DQ\�RI�LWV�
FRYHQDQWV�DQG�DJUHHPHQWV�XQGHU�WKLV�/HDVH�RU�ZKLFK�LQ�WKH�RUGLQDU\�FRXUVH�RI�
HYHQWV�ZRXOG�EH�OLNHO\�WR�UHVXOW�WKHUHIURP��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��OHJDO�
IHHV�DQG�RWKHU�H[SHQVHV�LQFXUUHG�LQ�UH�HQWHULQJ�DQG�WDNLQJ�SRVVHVVLRQ�RI�WKH�
3UHPLVHV��FRVWV�LQFXUUHG�LQ�UHKDELOLWDWLQJ�WKH�3UHPLVHV�IRU�QHZ�7HQDQWV�DQG�FRVWV�
�LQFOXGLQJ�EURNHU¶V�FRPPLVVLRQV�DQG�OHJDO�IHHV��LQFXUUHG�LQ�UH�OHWWLQJ�WKH�
3UHPLVHV��DQG�

�
�H��DW�/DQGORUG¶V�HOHFWLRQ��VXFK�RWKHU�DPRXQWV�LQ�DGGLWLRQ�WR�RU�LQ�OLHX�RI�WKH�

IRUHJRLQJ�DV�PD\�EH�SHUPLWWHG�IURP�WLPH�WR�WLPH�XQGHU�DSSOLFDEOH�ODZV���
�

7KH�³ZRUWK�DW�WKH�WLPH�RI�DZDUG´�LV�FRPSXWHG��L��LQ�FODXVHV��D��DQG��E��DERYH��E\�
DOORZLQJ�LQWHUHVW�DW�WKH�SULPH�RU�FRUSRUDWH�UHIHUHQFH�UDWH�DQQRXQFHG�IURP�WLPH�WR�
WLPH�E\�%DQN�RI�$PHULFD��1�$���EXW�LQ�QR�HYHQW�LQ�H[FHVV�RI�WKH�PD[LPXP�UDWH�
SHUPLWWHG�E\�ODZ���DQG��LL��LQ�FODXVH��F��DERYH��E\�GLVFRXQWLQJ�VXFK�DPRXQW�DW�WKH�
GLVFRXQW�UDWH�RI�WKH�)HGHUDO�5HVHUYH�%DQN�RI�6DQ�)UDQFLVFR�DW�WKH�WLPH�RI�DZDUG�SOXV�
����
�

����� Re-Entry by Landlord.��,I�DQ�(YHQW�RI�'HIDXOW�RFFXUV��/DQGORUG�RU�/DQGORUG¶V�
DXWKRUL]HG�UHSUHVHQWDWLYHV�PD\�UH�HQWHU�WKH�3UHPLVHV�DQG�UHPRYH�DOO�SHUVRQV�DQG�DOO�
SURSHUW\�WKHUHIURP�E\�DQ\�VXLWDEOH�DFWLRQ�RU�SURFHHGLQJ�DW�ODZ�DQG�UHSRVVHVV�DQG�
HQMR\�WKH�3UHPLVHV��ZLWKRXW�EHLQJ�OLDEOH�WR�LQGLFWPHQW��SURVHFXWLRQ�RU�GDPDJHV�
WKHUHIRU���/DQGORUG�PD\�VWRUH�DQ\�SURSHUW\�UHPRYHG�IURP�WKH�3UHPLVHV�DW�WKH�
H[SHQVH�RI�7HQDQW�DQG��LI�7HQDQW�GRHV�QRW�SD\�WKH�FRVW�RI�VXFK�UHPRYDO�DQG�VWRUDJH�
XSRQ�GHPDQG��VHOO�DQ\�RU�DOO�RI�VXFK�SURSHUW\�DIWHU�WKH�VDPH�KDV�EHHQ�VWRUHG�IRU����
GD\V���1R�UH�HQWU\�RU�UHSRVVHVVLRQ�RI�WKH�3UHPLVHV�E\�/DQGORUG�RU�LWV�UHSUHVHQWDWLYHV�
XQGHU�WKLV�6HFWLRQ������VKDOO�EH�FRQVWUXHG�DV�DQ�HOHFWLRQ�WR�WHUPLQDWH�WKLV�/HDVH�
XQOHVV�/DQGORUG�JLYHV�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�WR�7HQDQW�RU�VXFK�WHUPLQDWLRQ�LV�
GHFUHHG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

�
����� Right to Enforce Lease.�,I�DQ�(YHQW�RI�'HIDXOW�RFFXUV�DQG�/DQGORUG�GRHV�QRW�HOHFW�WR�

WHUPLQDWH�WKLV�/HDVH��/DQGORUG�PD\��IURP�WLPH�WR�WLPH�DQG�ZLWKRXW�WHUPLQDWLQJ�WKLV�
/HDVH��ZKHWKHU�RU�QRW�7HQDQW�KDV�DEDQGRQHG�WKH�3UHPLVHV��HQIRUFH�DOO�LWV�ULJKWV�DQG�
UHPHGLHV�XQGHU�WKLV�/HDVH��LQFOXGLQJ�WKH�ULJKW�WR�UHFRYHU�5HQW�DV�WKH�VDPH�EHFRPHV�
SD\DEOH�E\�7HQDQW�KHUHXQGHU���)RU�VR�ORQJ�DV�/DQGORUG�HOHFWV�WR�SXUVXH�WKH�UHPHG\�
JUDQWHG�LQ�WKLV�6HFWLRQ�������LW�VKDOO�QRW�WHUPLQDWH�7HQDQW¶V�ULJKW�WR�SRVVHVVLRQ�RI�WKH�
3UHPLVHV��SURYLGHG��KRZHYHU��WKDW�QHLWKHU�DFWV�RI�PDLQWHQDQFH�RU�SUHVHUYDWLRQ�RU�
HIIRUWV�WR�UHOHW�WKH�3UHPLVHV�QRU�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU�XSRQ�/DQGORUG¶V�
LQLWLDWLYH�WR�SURWHFW�/DQGORUG¶V�LQWHUHVW�XQGHU�WKLV�/HDVH�VKDOO�FRQVWLWXWH�D�WHUPLQDWLRQ�
RI�7HQDQW¶V�ULJKW�WR�SRVVHVVLRQ�RI�WKH�3UHPLVHV���

�
����� Right to Relet Premises.��,I�DQ�(YHQW�RI�'HIDXOW�RFFXUV�DQG�/DQGORUG�GRHV�QRW�HOHFW�

WR�WHUPLQDWH�WKLV�/HDVH��/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�UHOHW�WKH�3UHPLVHV�RU�DQ\�SDUW�
WKHUHRI�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DQG�DW�VXFK�UHQWDOV�DV�/DQGORUG�LQ�LWV�VROH�
GLVFUHWLRQ�PD\�GHHP�DGYLVDEOH��ZLWK�WKH�ULJKW�WR�PDNH�DOWHUDWLRQV�DQG�UHSDLUV�LQ�DQG�
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WR�WKH�3UHPLVHV�QHFHVVDU\�IRU�VXFK�UHOHWWLQJ���,I�/DQGORUG�VR�HOHFWV�WR�UHOHW��WKHQ�JURVV�
UHQWDOV�UHFHLYHG�E\�/DQGORUG�IURP�WKH�UHOHWWLQJ�VKDOO�EH�DSSOLHG��ILUVW��WR�WKH�SD\PHQW�
RI�WKH�UHDVRQDEOH�H[SHQVHV�LQFXUUHG�RU�SDG�E\�/DQGORUG�LQ�UH�HQWHULQJ�DQG�VHFXULQJ�
SRVVHVVLRQ�RI�WKH�3UHPLVHV�DQG�LQ�WKH�UHOHWWLQJ�WKHUHRI��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
DOWHULQJ�DQG�SUHSDULQJ�WKH�3UHPLVHV�IRU�QHZ�WHQDQWV�DQG�EURNHUV¶�FRPPLVVLRQV���
VHFRQG��WR�WKH�SD\PHQW�RI�5HQW�E\�7HQDQW�KHUHXQGHU��DQG�WKLUG��WKH�UHPDLQGHU��LI�DQ\��
WR�EH�UHWDLQHG�E\�/DQGORUG�DQG�DSSOLHG�WR�WKH�SD\PHQW�RI�IXWXUH�5HQW�DV�WKH�VDPH�
EHFRPHV�GXH���6KRXOG�WKH�JURVV�UHQWDOV�UHFHLYHG�E\�/DQGORUG�IURP�WKH�UHOHWWLQJ�EH�
LQVXIILFLHQW�WR�SD\�LQ�IXOO�WKH�VXPV�GHVFULEHG�LQ�WKH�ILUVW�DQG�VHFRQG�FODXVHV�DERYH��
7HQDQW�VKDOO��XSRQ�GHPDQG��SD\�WKH�GHILFLHQF\�WR�/DQGORUG�����

�
����� Landlord’s Right to Cure.��,I�DQ�(YHQW�RI�'HIDXOW�VKDOO�RFFXU��/DQGORUG�PD\�FXUH�WKH�

VDPH�DW�WKH�H[SHQVH�RI�7HQDQW���%LOOV�IRU�DOO�UHDVRQDEOH�FRVWV�DQG�H[SHQVHV�LQFXUUHG�
E\�/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�DQ\�SHUIRUPDQFH�E\�LW�XQGHU�WKLV�6HFWLRQ������VKDOO�
EH�SD\DEOH�RQ�GHPDQG��WRJHWKHU�ZLWK�LQWHUHVW�WKHUHRQ�IURP�WKH�GDWH�LQFXUUHG�DW�WKH�
KLJKHVW�UDWH�SHUPLWWHG�E\�ODZ�DQG�DOO�VXFK�DPRXQWV�VKDOO�EH�GHHPHG�DGGLWLRQDO�5HQW�
KHUHXQGHU���/DQGORUG¶V�FXUH�RI�DQ\�VXFK�(YHQW�RI�'HIDXOW�DQG�WKH�DVVHVVPHQW�RI�WKH�
FRVWV�WKHUHRI�VKDOO�QRW�EH�GHHPHG�WR�EH�D�ZDLYHU�RI�VXFK�(YHQW�RI�'HIDXOW���

�
����� Waiver of Right to Apply Payments.  ,I�7HQDQW�LV�LQ�GHIDXOW�LQ�GXH�SD\PHQW�WR�5HQW��

7HQDQW�ZDLYHV�7HQDQW¶V�ULJKW��LI�DQ\��WR�GHVLJQDWH�WKH�LWHPV�DJDLQVW�ZKLFK�DQ\�
SD\PHQWV�PDGH�E\�7HQDQW�DUH�WR�EH�FUHGLWHG��DQG�/DQGORUG�PD\�DSSO\�DQ\�SD\PHQWV�
PDGH�E\�7HQDQW�WR�DQ\�DPRXQW�RZHG�E\�7HQDQW�WR�/DQGORUG���

�
����� Cumulative Remedies.  7KH�UHPHGLHV�RI�/DQGORUG�SURYLGHG�IRU�LQ�WKLV�/HDVH�DUH�

FXPXODWLYH�DQG�DUH�QRW�LQWHQGHG�WR�EH�H[FOXVLYH�RI�DQ\�RWKHU�UHPHGLHV�WR�ZKLFK�
/DQGORUG�PD\�EH�ODZIXOO\�HQWLWOHG���7KH�H[HUFLVH�E\�/DQGORUG�RI�DQ\�UHPHG\�WR�
ZKLFK�LW�LV�HQWLWOHG�VKDOO�QRW�SUHFOXGH�RU�KLQGHU�WKH�H[HUFLVH�RI�DQ\�RWKHU�VXFK�
UHPHG\����

�
$57,&/(����

(67233(/�&(57,),&$7(6�
�
7HQDQW�VKDOO��SURPSWO\�XSRQ�UHTXHVW�E\�/DQGORUG��GHOLYHU�WR�/DQGORUG�D�VWDWHPHQW�LQ�
UHFRUGDEOH�IRUP�FHUWLI\LQJ���
�
�D��7KH�FDSDFLW\�RI�WKH�SHUVRQ�H[HFXWLQJ�VXFK�FHUWLILFDWH�DQG�WKDW�VXFK�SHUVRQ�LV�GXO\�

DXWKRUL]HG�WR�H[HFXWH�WKH�VDPH�RQ�EHKDOI�RI�7HQDQW���
�
�E��7KH�GDWH�RI�WKLV�/HDVH��DQG�WKH�7HUP�&RPPHQFHPHQW�DQG�([SLUDWLRQ�'DWHV��
�
�F��7KDW�WKLV�/HDVH�LV�LQ�IXOO�IRUFH�DQG�HIIHFW�DQG�XQPRGLILHG��H[FHSW�IRU�DPHQGPHQWV�

LGHQWLILHG�LQ�VXFK�FHUWLILFDWH��
�
�G��7KH�DPRXQW�RI�WKH�)L[HG�5HQW�IRU�WKH�PRQWK�LQ�ZKLFK�VXFK�FHUWLILFDWH�LV�GDWHG��
�
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�H��7KDW��H[FHSW�DV�PD\�EH�GHVFULEHG�LQ�VXFK�FHUWLILFDWH��WKHUH�DUH�QR�UHQWDO�RIIVHWV��FODLPV�
RU�GHIHQVHV�WR�HQIRUFHPHQW�RI�WKLV�/HDVH�E\�/DQGORUG�RU��WR�WKH�EHVW�RI�7HQDQW¶V�
NQRZOHGJH��DV�RI�WKH�GDWH�RI�VXFK�FHUWLILFDWH��QR�GHIDXOWV�RU�EUHDFKHV�RI�ZDUUDQW\�RQ�
WKH�SDUW�RI�/DQGORUG�XQGHU�WKLV�/HDVH��

�
�I�� 7KDW��H[FHSW�DV�PD\�EH�GHVFULEHG�LQ�VXFK�FHUWLILFDWH��7HQDQW�KDV�QRW�SDLG�LQ�DGYDQFH�

DQ\�5HQW�RU�RWKHU�VXP�ZKLFK�PD\�VXEVHTXHQWO\�EHFRPH�GXH�XQGHU�WKLV�/HDVH��RWKHU�
WKDQ�WKH�)L[HG�5HQW�IRU�WKH�PRQWK�LQ�ZKLFK�VXFK�FHUWLILFDWH�LV�GDWHG��

�
�J��7KDW��H[FHSW�DV�PD\�EH�GHVFULEHG�LQ�VXFK�FHUWLILFDWH��/DQGORUG�KDV�FRPSOHWHG�DOO�

SRUWLRQV�RI�WKH�7HQDQW�,PSURYHPHQWV�DQG�DQ\�RWKHU�LPSURYHPHQWV�WR�WKH�3UHPLVHV�
ZKLFK�/DQGORUG�LV�REOLJDWHG�WR�PDNH�XQGHU�WKLV�/HDVH�DQG�/DQGORUG�LV�QRW�REOLJDWHG�
WR�PDNH�DQ\�IXUWKHU�SD\PHQWV�WR�7HQDQW��IRU�7HQDQW�,PSURYHPHQWV��VXFK�RWKHU�
LPSURYHPHQWV�RU�DQ\�RWKHU�SXUSRVH��DQG�

�
�K��$Q\�RWKHU�PDWWHU�UHVSHFWLQJ�WKH�/HDVH�RU�WKH�3UHPLVHV�IRU�ZKLFK�/DQGORUG�RU�WKH�

KROGHU�RI�DQ\�PRUWJDJH�RU�WKH�EHQHILFLDU\�XQGHU�DQ\�GHHG�RI�WUXVWV�DIIHFWLQJ�WKH�
3UHPLVHV�UHDVRQDEO\�UHTXHVWV�D�FHUWLILFDWLRQ���

�
$57,&/(����

6855(1'(5�2)�35(0,6(6��+2/',1*�29(5�
�
����� Surrender of Premises.��$W�WKH�H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�RI�WKH�WHUP�KHUHRI��

7HQDQW�VKDOO�VXUUHQGHU�WKH�3UHPLVHV�WR�/DQGORUG�LQ�JRRG�FRQGLWLRQ��UHDVRQDEOH�ZHDU�
DQG�WHDU�DQG�GDPDJH��ZKLFK�KDV�QRW�EHHQ�RFFDVLRQHG�E\�WKH�IDXOW�RU�QHJOHFW�RI�
7HQDQW�H[FHSWHG���7HQDQW�VKDOO�UHLPEXUVH�/DQGORUG�XSRQ�GHPDQG�IRU�WKH�FRVW�RI�
UHSDLULQJ�DQ\�RWKHU�GDPDJH�WR�WKH�3UHPLVHV���

 
����� Holding Over.��$Q\�KROGLQJ�RYHU�E\�7HQDQW�DIWHU�WKH�H[SLUDWLRQ�RU�HDUOLHU�

WHUPLQDWLRQ�RI�WKH�WHUP�RI�WKLV�/HDVH�VKDOO�EH�FRQVWUXHG�WR�EH�D�WHQDQF\�IURP�PRQWK�
WR�PRQWK�DW�D�PRQWKO\�)L[HG�5HQW�ZKLFK�VKDOO�EH�HTXDO�WR������RI�WKH�)L[HG�5HQW�
SD\DEOH�E\�7HQDQW�GXULQJ�WKH�ODVW�IXOO�FDOHQGDU�PRQWK�SULRU�WR�VXFK�H[SLUDWLRQ�RU�
WHUPLQDWLRQ��DQG�VKDOO�RWKHUZLVH�EH�RQ�DOO�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/HDVH�WR�
WKH�H[WHQW�DSSOLFDEOH�WR�D�PRQWK�WR�PRQWK�WHQDQF\���/DQGORUG¶V�GHPDQG�IRU�RU�
DFFHSWDQFH�RI�UHQW�IRU�DQ\�WKLUW\�GD\�SHULRG�GXULQJ�ZKLFK�7HQDQW�KROGV�RYHU�VKDOO�QRW�
EH�FRQVWUXHG�DV�FRQVHQW�WR�7HQDQW¶V�KROGLQJ�RYHU�IRU�DQ\�VXEVHTXHQW�WKLUW\�GD\�
SHULRG���

�
$57,&/(����

0,6&(//$1(286�
�
����� Security Deposit.��$W�DOO�WLPHV�GXULQJ�WKH�WHUPV�RI�WKLV�/HDVH��7HQDQW�VKDOO�PDLQWDLQ�

WKH�6HFXULW\�'HSRVLW�ZLWK�/DQGORUG�LQ�FDVK�DV�VHFXULW\�IRU�WKH�IXOO�DQG�IDLWKIXO�
REVHUYDQFH�DQG�SHUIRUPDQFH�RI�DOO�RI�7HQDQW¶V�REOLJDWLRQV�XQGHU�WKLV�/HDVH�
�H[SUHVVO\�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�SD\PHQW�DV�DQG�ZKHQ�GXH�RI�)L[HG�
5HQW��DQG�DQ\�RWKHU�5HQW�RU�GDPDJHV�SD\DEOH�KHUHXQGHU��DQG�WKH�SD\PHQW�RI�DQ\�
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DQG�DOO�RWKHU�GDPDJHV�IRU�ZKLFK�7HQDQW�VKDOO�EH�OLDEOH�E\�UHDVRQ�RI�DQ\�DFW�RU�
RPLVVLRQ�FRQVWLWXWLQJ�D�EUHDFK�RI�VXFK�REOLJDWLRQV���,I�DW�DQ\�WLPH�7HQDQW�VKDOO�EH�LQ�
GHIDXOW�LQ�WKH�SD\PHQW�RI�DQ\�)L[HG�5HQW�RU�DQ\�RWKHU�5HQW�RU�GDPDJHV�RU�VKDOO�
RWKHUZLVH�EH�LQ�EUHDFK�LQ�WKH�REVHUYDQFH�RU�SHUIRUPDQFH�RI�DQ\�RI�LWV�REOLJDWLRQV�
XQGHU�WKLV�/HDVH��WKHQ��DW�/DQGORUG¶V�HOHFWLRQ��WKH�6HFXULW\�'HSRVLW�PD\�EH�DSSOLHG�
E\�/DQGORUG�WR�WKH�SD\PHQW�RI�)L[HG�5HQW��VXFK�RWKHU�5HQW�RU�GDPDJHV�RU�WKH�
SD\PHQW�RI�DQ\�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�/DQGORUG�LQ�FXULQJ�DQ\�VXFK�EUHDFK���
,I�DV�D�UHVXOW�RI�DQ\�VXFK�DSSOLFDWLRQ��WKH�6HFXULW\�'HSRVLW�VKDOO�DW�DQ\�WLPH�EH�OHVV�
WKDQ�WKH�DPRXQW�VSHFLILHG�LQ�$UWLFOH����7HQDQW�VKDOO��ZLWKLQ�ILYH�����GD\V�DIWHU�
GHPDQG�IURP�/DQGORUG�WKHUHIRU��GHSRVLW�ZLWK�/DQGORUG�DGGLWLRQDO�FDVK�LQ�DQ�DPRXQW�
HTXDO�WR�WKH�GHILFLHQF\���,I��DW�WKH�H[SLUDWLRQ�RI�WKH�WHUP�RI�WKLV�/HDVH��DOO�RI�WKH�
)L[HG�5HQW��DGGLWLRQDO�5HQW�RU�GDPDJHV�KDYH�EHHQ�SDLG�E\�7HQDQW�WR�/DQGORUG�DQG�
7HQDQW�LV�QRW�LQ�GHIDXOW�LQ�WKH�REVHUYDQFH�RU�SHUIRUPDQFH�RI�DQ\�RI�LWV�REOLJDWLRQV�
XQGHU�WKLV�/HDVH��WKHQ�/DQGORUG�VKDOO�UHWXUQ�WR�7HQDQW�ZLWKRXW�LQWHUHVW�WKH�6HFXULW\�
'HSRVLW��RU�VXFK�DPRXQW�WKHUHRI�DV�KDV�QRW�EHHQ�DSSOLHG��RU�DSSOLHG�EXW�UHSODFHG�E\�
7HQDQW��XQGHU�WKLV�6HFWLRQ���������/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�FRPPLQJOH�WKH�
6HFXULW\�'HSRVLW�ZLWK�LWV�JHQHUDO�DVVHWV����

 
����� Landlord’s Right to Enter the Premises.��/DQGORUG�DQG�LWV�DJHQWV�VKDOO�KDYH�WKH�

ULJKW�WR�HQWHU�WKH�3UHPLVHV�DW�VXFK�WLPHV�DV�VKDOO�QRW�XQUHDVRQDEO\�LQWHUIHUH�ZLWK�
7HQDQW¶V�EXVLQHVV�IRU�WKH�SXUSRVH�RI�LQVSHFWLRQ�RI�WKH�3UHPLVHV��FRPSO\LQJ�ZLWK�DQ\�
ODZ��UHJXODWLRQ�RU�RUGHU�RI�DQ\�FRXUW�RU�JRYHUQPHQWDO�DXWKRULW\��H[HUFLVLQJ�DQ\�RI�
/DQGORUG¶V�ULJKWV�XQGHU�WKLV�/HDVH��RU��GXULQJ�WKH�ODVW����PRQWKV�RI�WKH�WHUP�KHUHRI��
VKRZLQJ�WKH�3UHPLVHV�WR�SURVSHFWLYH�WHQDQWV���

�
����� Brokers.��7HQDQW�UHSUHVHQWV�WKDW�LW�KDV�GHDOW�ZLWK�QR�EURNHU�LQ�FRQQHFWLRQ�ZLWK�WKLV�

/HDVH�RWKHU�WKDQ�/DQGORUG¶V�%URNHU���
�
����� Rentable Area.��/DQGORUG�DQG�7HQDQW�VWLSXODWH�WKDW�WKH�5HQWDEOH�$UHD�RI�WKH�

3UHPLVHV�DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�%20$�VWDQGDUGV�XVHG�LQ�WKH�&LW\�RI�
/RV�$QJHOHV�GXULQJ������LV�HTXDO�WR�7HQDQW¶V�$UHD��SURYLGHG��KRZHYHU��DW�DQ\�WLPH�
ZLWKLQ�VL[W\�GD\V�DIWHU�WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�/HDVH��/DQGORUG�RU�7HQDQW�
PD\�FDXVH�WKH�5HQWDEOH�$UHD�RI�WKH�3UHPLVHV�WR�EH�PHDVXUHG�E\�D�OLFHQVHG�DUFKLWHFW�
UHDVRQDEO\�DSSURYHG�E\�WKH�RWKHU�DQG��LI�VXFK�DUFKLWHFW�FHUWLILHV�WKDW�7HQDQW¶V�$UHD�
GLIIHUV�IURP�WKH�DFWXDO�5HQWDEOH�$UHD�RI�WKH�3UHPLVHV�E\����RU�PRUH��WKHQ��IURP�
DQG�DIWHU�WKH�GDWH�RI�VXFK�FHUWLILFDWLRQ��7HQDQW¶V�$UHD�VKDOO�EH�HTXDO�WR�WKH�5HQWDEOH�
$UHD�RI�WKH�3UHPLVHV�VHW�IRUWK�LQ�VXFK�FHUWLILFDWH�DQG�/DQGORUG�DQG�7HQDQW�VKDOO�
H[HFXWH�DQ�DPHQGPHQW�WR�WKLV�/HDVH�WR�UHIOHFW�WKH�FKDQJH�LQ�7HQDQW¶V�$UHD����

�
����� Limitation of Landlord’s Liability.��7KH�FRYHQDQWV�DQG�DJUHHPHQWV�RQ�WKH�SDUW�RI�

/DQGORUG�WR�EH�SHUIRUPHG�XQGHU�WKLV�/HDVH�VKDOO�QRW�EH�ELQGLQJ�XSRQ�WKH�SHUVRQ�
QDPHG�DV�/DQGORUG�KHUHLQ�ZLWK�UHVSHFW�WR�DQ\�SHULRG�VXEVHTXHQW�WR�WKH�WUDQVIHU�RI�
LWV�LQWHUHVW�LQ�WKH�%XLOGLQJ��DQG�LQ�WKH�HYHQW�RI�VXFK�WUDQVIHU�VXFK�FRQYHQDQWV�DQG�
DJUHHPHQWV�VKDOO�WKHUHDIWHU�EH�ELQGLQJ�XSRQ�HDFK�WUDQVIHUHH�RI�VXFK�LQWHUHVW��EXW�
RQO\�ZLWK�UHVSHFW�WR�WKH�SHULRG�GXULQJ�ZKLFK�VXFK�WUDQVIHUHH�KROGV�LWV�LQWHUHVW�LQ�WKH�
%XLOGLQJ���$Q\�WUDQVIHUHH�RI�/DQGORUG¶V�LQWHUHVW�LQ�WKH�%XLOGLQJ��D��VKDOO�QRW�EH�



�

31 
 

OLDEOH�IRU�DQ\�DFW�RU�RPLVVLRQ�RI�/DQGORUG�XQGHU�WKLV�/HDVH�RFFXUULQJ�SULRU�WR�VXFK�
VDOH��DVVLJQPHQW�RU�RWKHU�WUDQVIHU���E��VKDOO�QRW�EH�VXEMHFW�WR�DQ\�FODLP�RI�RIIVHW��
GHIHQVH�RU�FRXQWHUFODLP�DFFUXLQJ�SULRU�WR�VXFK�VDOH��DVVLJQPHQW�RU�RWKHU�WUDQVIHU�DQG�
�F��VKDOO�QRW�EH�ERXQG�E\�DQ\�SD\PHQW�RI�5HQW�SULRU�WR�VXFK�VDOH��DVVLJQPHQW�RU�
RWKHU�WUDQVIHU�IRU�PRUH�WKDQ�RQH�����PRQWK�LQ�DGYDQFH��H[FHSW�SUHSD\PHQWV�LQ�WKH�
QDWXUH�RI�VHFXULW\�IRU�WKH�SHUIRUPDQFH�E\�7HQDQW�RI�LWV�REOLJDWLRQV�KHUHXQGHU�WR�WKH�
H[WHQW�WKDW�VXFK�SUHSD\PHQWV�DUH�DFWXDOO\�UHFHLYHG�E\�VXFK�WUDQVIHUHH����

 
����� No Light, Air or View Easement.��$Q\�GLPLQXWLRQ�RU�VKXWWLQJ�RII�RI�OLJKW��DLU�RU�

YLHZ�E\�DQ\�VWUXFWXUH�ZKLFK�PD\�EH�HUHFWHG�RQ�ODQGV�DGMDFHQW�WR�WKH�%XLOGLQJ�VKDOO�
LQ�QR�PDQQHU�DIIHFW�WKLV�/HDVH�RU�LPSRVH�DQ\�OLDELOLW\�RQ�/DQGORUG���1HLWKHU�WKLV�
/HDVH�QRU�DQ\�XVH�E\�7HQDQW�VKDOO�JLYH�7HQDQW�DQ\�ULJKW�RU�HDVHPHQW�WR�WKH�XVH�RI�
DQ\�GRRU�RU�SDVVDJH�FRQQHFWLQJ�WKH�%XLOGLQJ�ZLWK�DQ\�RWKHU�EXLOGLQJ��DQG�WKH�XVH�RI�
VXFK�GRRUV�DQG�SDVVDJHV�PD\�EH�UHJXODWHG�RU�GLVFRQWLQXHG�DW�DQ\�WLPH�DQG�IURP�
WLPH�WR�WLPH�E\�/DQGORUG���

�
����� Submission of Lease.��7KH�VXEPLVVLRQ�RI�WKLV�/HDVH�WR�7HQDQW�IRU�H[DPLQDWLRQ�RU�

H[HFXWLRQ�GRHV�QRW�FRQVWLWXWH�D�UHVHUYDWLRQ�RI�RU�RSWLRQ�RQ�WKH�SUHPLVHV�RU�DQ�
DJUHHPHQW�WR�OHDVH�WKH�3UHPLVHV���7KLV�/HDVH�VKDOO�EHFRPH�HIIHFWLYH�DV�D�OHDVH�DQG�
/DQGORUG�VKDOO�EHFRPH�REOLJDWHG�KHUHXQGHU�RQO\�XSRQ�WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�
WKLV�OHDVH�E\�ERWK�/DQGORUG�DQG�7HQDQW���

�
����� Notices.��$OO�QRWLFHV�DQG�GHPDQGV��ZKLFK�PD\�RU�DUH�UHTXLUHG�WR�EH�JLYHQ�E\�HLWKHU�

SDUW\�WR�WKH�RWKHU�KHUHXQGHU��VKDOO�EH�LQ�ZULWLQJ���$OO�QRWLFHV�DQG�GHPDQGV�E\�
/DQGORUG�WR�7HQDQW�VKDOO�EH�GHOLYHUHG�SHUVRQDOO\�RU�VHQW�E\�8QLWHG�6WDWHV�PDLO��
SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�WR�7HQDQW�DW�WKH�3UHPLVHV��RU�WR�
VXFK�RWKHU�SODFH�DV�7HQDQW�PD\�IURP�WLPH�WR�WLPH�GHVLJQDWH�LQ�D�ZULWWHQ�QRWLFH�WR�
/DQGORUG���$OO�QRWLFHV�DQG�GHPDQGV�E\�7HQDQW�WR�/DQGORUG�VKDOO�EH�GHOLYHUHG�
SHUVRQDOO\�RU�VHQW�E\�8QLWHG�6WDWHV�FHUWLILHG�RU�UHJLVWHUHG�PDLO��SRVWDJH�SUHSDLG��
UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�WR�/DQGORUG�DW�WKH�RIILFH�LQ�WKH�%XLOGLQJ�RI�
/DQGORUG¶V�PDQDJLQJ�DJHQW�IRU�WKH�%XLOGLQJ�RU�WR�VXFK�RWKHU�SODFH�DV�/DQGORUG�PD\�
IURP�WLPH�WR�WLPH�GHVLJQDWH�LQ�D�ZULWWHQ�QRWLFH�WR�7HQDQW���$Q\�VXFK�QRWLFH�VKDOO�EH�
GHHPHG�JLYHQ�DQG�GHOLYHUHG�XSRQ�DFWXDO�GHOLYHU\�RU�DW�WKH�WLPH�RI�DWWHPSWHG�
GHOLYHU\�VKRZQ�RQ�VXFK�UHWXUQ�UHFHLSW���

�
����� Entire Agreement.��7KLV�/HDVH�FRQWDLQV�DOO�RI�WKH�DJUHHPHQWV�DQG�XQGHUVWDQGLQJV�

UHODWLQJ�WR�WKH�OHDVLQJ�RI�WKH�3UHPLVHV�DQG�WKH�REOLJDWLRQV�RI�/DQGORUG�DQG�7HQDQW�LQ�
FRQQHFWLRQ�WKHUHZLWK���1HLWKHU�SDUW\�DQG�QR�DJHQW�RU�UHSUHVHQWDWLYH�WKHUHRI�KDV�
PDGH�RU�LV�PDNLQJ��DQG�QHLWKHU�SDUW\�LQ�H[HFXWLQJ�DQG�GHOLYHULQJ�WKLV�/HDVH�LV�
UHO\LQJ�XSRQ��DQ\�ZDUUDQWLHV�RU�UHSUHVHQWDWLRQV��H[FHSW�WR�WKH�H[WHQW�VHW�IRUWK�LQ�WKLV�
/HDVH���$OO�XQGHUVWDQGLQJV�DQG�DJUHHPHQWV�KHUHWRIRUH�PDGH�EHWZHHQ�/DQGORUG�DQG�
7HQDQW�UHODWLQJ�WR�WKH�OHDVLQJ�RI�WKH�3UHPLVHV�DUH�PHUJHG�LQ�WKLV�/HDVH��ZKLFK�DORQH�
IXOO\�DQG�FRPSOHWHO\�H[SUHVVHV�WKHLU�DJUHHPHQW���7KH�IROORZLQJ�([KLELWV�DQQH[HG�WR�
WKLV�/HDVH�DUH�KHUHE\�LQFRUSRUDWHG�KHUHLQ�DQG�PDGH�D�SDUW�KHUHRI����
�
�
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([KLELW�$� 'LDJUDP�RI�7HQDQW¶V�3UHPLVHV��
([KLELW�%�� /HJDO�'HVFULSWLRQ�
([KLELW�&�� 5XOHV�DQG�5HJXODWLRQV��
([KLELW�'�� +D]DUGRXV�0DWHULDOV��
([KLELW�(� 7HQDQW�,PSURYHPHQWV�
�

������Waiver and Modification.��7KH�IDLOXUH�RI�/DQGORUG�RU�7HQDQW�WR�LQVLVW�LQ�DQ\�
LQVWDQFH�XSRQ�WKH�VWULFW�NHHSLQJ��REVHUYDQFH�RU�SHUIRUPDQFH�RI�DQ\�FRYHQDQW�RU�
DJUHHPHQW�FRQWDLQHG�LQ�WKLV�/HDVH�RU�WR�H[HUFLVH�DQ\�HOHFWLRQ�KHUHLQ�FRQWDLQHG�VKDOO�
QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RU�UHOLQTXLVKPHQW�IRU�WKH�IXWXUH�RI�VXFK�FRYHQDQW�RU�
DJUHHPHQW��EXW�WKH�VDPH�VKDOO�FRQWLQXH�DQG�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW���1R�
ZDLYHU�RU�PRGLILFDWLRQ�E\�HLWKHU�/DQGORUG�RU�7HQDQW�RI�DQ\�FRYHQDQW�RU�DJUHHPHQW�
FRQWDLQHG�LQ�WKLV�/HDVH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�PDGH�XQOHVV�WKH�VDPH�LV�LQ�
ZULWLQJ�H[HFXWHG�E\�WKH�SDUW\�ZKRVH�ULJKWV�DUH�EHLQJ�ZDLYHG�RU�PRGLILHG���1R�
VXUUHQGHU�RI�SRVVHVVLRQ�RI�DQ\�SDUW�RI�WKH�3UHPLVHV�VKDOO�UHOHDVH�7HQDQW�IURP�DQ\�RI�
LWV�REOLJDWLRQV�KHUHXQGHU�XQOHVV�DFFHSWHG�E\�/DQGORUG���7KH�UHFHLSW�DQG�UHWHQWLRQ�E\�
/DQGORUG�DQG�WKH�SD\PHQW�E\�7HQDQW��RI�5HQW�RU�ZLWK�NQRZOHGJH�RI�WKH�EUHDFK�RI�
DQ\�FRYHQDQW�RU�DJUHHPHQW�FRQWDLQHG�LQ�WKLV�/HDVH�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�
VXFK�EUHDFK�E\�HLWKHU�/DQGORUG�RU�7HQDQW���

�
������Severability.  ,I�DQ\�FRYHQDQW�RU�DJUHHPHQW�RI�WKLV�/HDVH�RU�WKH�DSSOLFDWLRQ�WKHUHRI�

WR�DQ\�SHUVRQ�RU�FLUFXPVWDQFH�VKDOO�EH�KHOG�WR�EH�LQYDOLG�RU�XQHQIRUFHDEOH��WKHQ�DQG�
LQ�HDFK�VXFK�HYHQW�WKH�UHPDLQGHU�RI�WKLV�/HDVH�RU�WKH�DSSOLFDWLRQ�RI�VXFK�FRYHQDQW�
RU�DJUHHPHQW�WR�DQ\�RWKHU�SHUVRQ�RU�DQ\�RWKHU�FLUFXPVWDQFH�VKDOO�QRW�EH�WKHUHE\�
DIIHFWHG��DQG�HDFK�FRYHQDQW�DQG�DJUHHPHQW�KHUHRI�VKDOO�UHPDLQ�YDOLG�DQG�
HQIRUFHDEOH�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��

�
������Governing Law.��7KLV�/HDVH�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�

ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��
�
������Successors and Assigns.��6XEMHFW�WR�6HFWLRQ������WKH�FRYHQDQWV�DQG�DJUHHPHQWV�

FRQWDLQHG�LQ�WKLV�/HDVH�VKDOO�ELQG�DQG�LQXUH�WR�WKH�EHQHILW�RI�/DQGORUG�DQG�7HQDQW��
WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV�DQG�DOO�SHUVRQV�FODLPLQJ�E\��WKURXJK�RU�
XQGHU�WKHP���

�
������Attorney’s Fees.  ,Q�DQ\�DFWLRQ�RU�SURFHHGLQJ�ZKLFK�/DQGORUG�RU�7HQDQW�PD\�

SURVHFXWH�WR�HQIRUFH�LWV�ULJKWV�KHUHXQGHU��WKH�XQVXFFHVVIXO�SDUW\�WKHUHLQ�VKDOO�SD\�DOO�
FRVWV�LQFXUUHG�E\�WKH�SUHYDLOLQJ�SDUW\�WKHUHLQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�
WR�EH�IL[HG�E\�WKH�FRXUW��DQG�VXFK�FRVWV�DQG�DWWRUQH\V¶�IHHV�VKDOO�EH�PDGH�SDUW�RI�WKH�
MXGJPHQW�LQ�VXFK�DFWLRQ����

�
������Common Area Use.  $V�XVHG�KHUHLQ��³&RPPRQ�$UHD´�PHDQV�DOO�DUHDV��VSDFHV��

HTXLSPHQW��VSHFLDO�VHUYLFHV��LPSURYHPHQWV�DQG�IDFLOLWLHV�LQ�RU�QHDU�WKH�%XLOGLQJ�
SURYLGHG�E\�/DQGORUG�IRU�WKH�FRPPRQ�RU�MRLQW�XVH�DQG�EHQHILW�RI�WKH�RFFXSDQWV�RI�
WKH�%XLOGLQJ��WKHLU�RIILFHUV��DJHQWV��HPSOR\HHV��VHUYDQWV��FXVWRPHUV�DQG�LQYLWHHV��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DOO�SDUNLQJ�DUHDV��DFFHVV�URDGV��VWUHHWV��GULYHZD\V��
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HQWUDQFHV��H[LWV��VLGHZDONV��PDOOV��FRXUWV��ORDGLQJ�GRFNV��SDFNDJH�SLFN�XS�VWDWLRQV��
UDPSV��FRUULGRUV��KDOOV��VWDLUV��UHWDLQLQJ�ZDOOV�DQG�ODQGVFDSHG�DUHDV���

�
�D��³5LJKW�WR�8VH�&RPPRQ�$UHD´���([FHSW�DV�SURYLGHG�LQ�$UWLFOH����DERYH��DQG�

VXEMHFW�WR�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�/HDVH��DQG�WKH�5XOHV�DQG�5HJXODWLRQV�
DWWDFKHG�KHUHWR�DV�([KLELW�&��³5XOHV�DQG�5HJXODWLRQV´���7HQDQW¶V�XVH�DQG�
RFFXSDWLRQ�E\�7HQDQW�RI�WKH�3UHPLVHV�VKDOO�LQFOXGH�D�ULJKW�IRU�7HQDQW�DQG�
7HQDQW¶V�5HSUHVHQWDWLYHV�WR�XVH��LQ�FRPPRQ�ZLWK�RWKHUV�HQWLWOHG�WKHUHWR��WKH�
&RPPRQ�$UHD���$OO�&RPPRQ�$UHD��RWKHU�WKDQ�WKH�3DUNLQJ�6SDFHV��ZKLFK�LV�QRW�
ZLWKLQ�WKH�3UHPLVHV�DQG�ZKLFK�7HQDQW�PD\�EH�SHUPLWWHG�WR�XVH�DQG�RFFXS\�
SXUVXDQW�WR�WKLV�$UWLFOH�DUH�WR�EH�XVHG�DQG�RFFXSLHG�XQGHU�D�UHYRFDEOH�OLFHQVH��
DQG�LI�WKH�DPRXQW�RI�VXFK�DUHDV�EH�GLPLQLVKHG��/DQGORUG�VKDOO�QRW�EH�VXEMHFW�WR�
DQ\�OLDELOLW\�QRU�VKDOO�7HQDQW�EH�HQWLWOHG�WR�DQ\�FRPSHQVDWLRQ�RU�GLPLQXWLRQ�RU�
DEDWHPHQW�RI�UHQW��QRU�VKDOO�VXFK�GLPLQXWLRQ�RI�VXFK�DUHDV�EH�GHHPHG�
FRQVWUXFWLYH�RU�DFWXDO�HYLFWLRQ��SURYLGHG�7HQDQW¶V�DFFHVV�WR�DQG�TXLHW�HQMR\PHQW�
RI�WKH�3UHPLVHV�VKDOO�QRW�EH�DIIHFWHG�LQ�D�PDWHULDOO\�DGYHUVH�PDQQHU����

�
�E��³&RQWURO�RI�&RPPRQ�$UHD´��/DQGORUG�VKDOO�KDYH�WKH�VROH�DQG�H[FOXVLYH�FRQWURO�

RI�WKH�&RPPRQ�$UHD�DQG�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�WR�H[FOXGH�DQG�
UHVWUDLQ�DQ\�SHUVRQ�IURP�XVH�RU�RFFXSDQF\�WKHUHRI��H[FHSWLQJ��KRZHYHU��ERQD�ILGH�
7HQDQW¶V�5HSUHVHQWDWLYHV��VHUYLFH�VXSSOLHUV�DQG�WHQDQWV�RI�/DQGORUG�ZKR�PDNH�
XVH�RI�WKH�&RPPRQ�$UHD�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV�DQG�5HJXODWLRQV���,I�LQ�WKH�
RSLQLRQ�RI�/DQGORUG�XQDXWKRUL]HG�SHUVRQV�DUH�XVLQJ�DQ\�RI�WKH�3DUNLQJ�6SDFHV�RU�
DQ\�RWKHU�SRUWLRQ�RI�WKH�&RPPRQ�DUHD�E\�UHDVRQ�RI�WKH�SUHVHQFH�RI�7HQDQW�LQ�WKH�
3UHPLVHV��XSRQ�GHPDQG�RI�/DQGORUG��7HQDQW�VKDOO�HQIRUFH�VXFK�ULJKWV�DJDLQVW�DOO�
VXFK�XQDXWKRUL]HG�SHUVRQV�E\�DSSURSULDWH�SURFHHGLQJV���1RWKLQJ�KHUHLQ�VKDOO�
OLPLW�WKH�ULJKWV�RI�/DQGORUG�DW�DQ\�WLPH�WR�UHPRYH�DQ\�XQDXWKRUL]HG�SHUVRQV�IURP�
WKH�&RPPRQ�$UHD�RU�WR�UHVWUDLQ�WKH�XVH�RI�DQ\�RI�VDLG�DUHDV�E\�XQDXWKRUL]HG�
SHUVRQV���7HQDQW�VKDOO�NHHS�DOO�RI�WKH�&RPPRQ�$UHD�IUHH�DQG�FOHDU�RI�DQ\�
REVWUXFWLRQV�FUHDWHG�RU�SHUPLWWHG�E\�7HQDQW�RU�UHVXOWLQJ�IURP�7HQDQW¶V�RSHUDWLRQ�
DQG�WR�SHUPLW�WKH�XVH�RI�WKH�&RPPRQ�$UHD�RQO\�IRU�WKH�SXUSRVH�KHUHLQDERYH�VHW�
IRUWK����

�
�F��³3UHVFULSWLYH�(DVHPHQWV´���/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�SRVW�WHPSRUDU\�RU�

SHUPDQHQW�VLJQV�DQG��XSRQ�WHQ�GD\V¶�SULRU�QRWLFH�WR�7HQDQW��WR�WHPSRUDULO\�FORVH�
DQ\�SRUWLRQ�RU�DOO�RI�WKH�&RPPRQ�$UHD�IURP�WLPH�WR�WLPH�DQG�WR�VXFK�H[WHQW�DV�
/DQGORUG�UHDVRQDEO\�GHHPV�QHFHVVDU\�WR�SUHYHQW�D�GHGLFDWLRQ�RU�RWKHU�
SUHVFULSWLYH�ULJKW�WKHUHLQ�LQ�IDYRU�RI�WKH�SXEOLF�RU�DQ\�JURXS�RU�LQGLYLGXDO�DQG�WR�
SUHYHQW�WKH�DFFUXDO�RI�DQ\�VXFK�ULJKW�DQG�/DQGORUG�VKDOO�KDYH�WKH�ULJKW�E\�
WHPSRUDU\�FORVXUH�RU�RWKHU�UHDVRQDEOH�PHDQV�WR�GLVFRXUDJH�RU�SUHYHQW�WKH�XVH�RI�
WKH�&RPPRQ�$UHD�E\�SHUVRQV�RWKHU�WKDQ�WKRVH�H[SUHVVO\�DXWKRUL]HG�KHUHE\���

�
�G��³&KDQJHV�LQ�&RPPRQ�$UHD´���3URYLGHG�7HQDQW¶V�DFFHVV�WR�DQG�TXLHW�HQMR\PHQW�

RI�WKH�3UHPLVHV�VKDOO�QRW�EH�DIIHFWHG�LQ�D�PDWHULDOO\�DGYHUVH�PDQQHU��/DQGORUG�
VKDOO�KDYH�WKH�ULJKW��LQ�LWV�VROH�GLVFUHWLRQ��WR�UHORFDWH�DQG�FKDQJH�WKH�&RPPRQ�
$UHD�DQG�SRUWLRQV�WKHUHRI��LI�/DQGORUG�VKDOO�GHWHUPLQH�VXFK�UHORFDWLRQ�WR�EH�LQ�
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WKH�EHVW�LQWHUHVW�RI�WKH�%XLOGLQJ���6KRXOG�/DQGORUG�DFTXLUH�RU�PDNH�DYDLODEOH�
DGGLWLRQDO�ODQG�RU�IDFLOLWLHV�QRW�FXUUHQWO\�SDUW�RI�WKH�%XLOGLQJ�DQG�PDNH�WKH�VDPH�
DYDLODEOH�DV�&RPPRQ�$UHD��WKH�H[SHQVHV�LQFXUUHG�E\�/DQGORUG�LQ�FRQQHFWLRQ�
ZLWK�WKH�RSHUDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�RI�&RPPRQ�$UHD�VKDOO�QRW�EH�
LQFOXGHG�LQ�2SHUDWLQJ�&RVWV���

�
$57,&/(����

48,(7�(1-2<0(17�
�

7HQDQW��XSRQ�NHHSLQJ��REVHUYLQJ�DQG�SHUIRUPLQJ�DOO�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�/HDVH�
VKDOO�ODZIXOO\�DQG�TXLHWO\�KROG��RFFXS\�DQG�HQMR\�WKH�3UHPLVHV�GXULQJ�WKH�WHUP�RI�WKLV�
/HDVH��VXEMHFW��KRZHYHU��WR�WKH�FRYHQDQWV��DJUHHPHQWV��WHUPV��SURYLVLRQV�DQG�FRQGLWLRQV�
RI�WKLV�/HDVH�DQG�WR�XQGHUO\LQJ�PRUWJDJHV�WR�ZKLFK�WKLV�/HDVH�LV�VXEMHFW�DQG�VXERUGLQDWH��
DV�VHW�IRUWK�DERYH��
�

$57,&/(����
5(/2&$7,21�

�
����� 5HORFDWLRQ���/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�UHORFDWH�WKH�3UHPLVHV�WR�

DQRWKHU�SDUW�RI�WKH�&HQWHU�RQ�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��

�F�� 7KH�QHZ�SUHPLVHV�VKDOO�EH�VXEVWDQWLDOO\�WKH�VDPH�LQ�VL]H��
GLPHQVLRQV�DQG�FRQILJXUDWLRQ�DV�WKH�3UHPLVHV�GHVFULEHG�LQ�WKLV�/HDVH��WDNLQJ�LQWR�DFFRXQW�
WKH�DJH�DQG�UHPDLQLQJ�XVHIXO�OLIH�RI�WKH�WHQDQW�LPSURYHPHQWV�LQ�WKH�3UHPLVHV�DW�WKH�WLPH�
RI�VXFK�UHORFDWLRQ��

�G�� /DQGORUG�VKDOO�JLYH�7HQDQW�DW�OHDVW�VL[W\������GD\V¶�QRWLFH�RI�
/DQGORUG¶V�LQWHQWLRQ�WR�UHORFDWH�WKH�3UHPLVHV��

�H�� 7KH�SK\VLFDO�UHORFDWLRQ�RI�WKH�3UHPLVHV�VKDOO�WDNH�SODFH�DW�D�WLPH�
GHVLJQDWHG�E\�7HQDQW�DQG�DSSURYHG�E\�/DQGORUG��DQG�VKDOO�EH�DFFRPSOLVKHG�DV�TXLFNO\�DV�
UHDVRQDEO\�SUDFWLFDEOH��

�I�� ,I�WKH�UHORFDWHG�SUHPLVHV�DUH�VPDOOHU�WKDQ�WKH�3UHPLVHV�DV�WKH\�
H[LVWHG�EHIRUH�WKH�UHORFDWLRQ��0LQLPXP�$QQXDO�5HQW�VKDOO�EH�UHGXFHG�WR�D�VXP�FRPSXWHG�
E\�PXOWLSO\LQJ�WKH�0LQLPXP�$QQXDO�5HQW�VSHFLILHG�LQ�$UWLFOH���E\�D�IUDFWLRQ��WKH�
QXPHUDWRU�RI�ZKLFK�VKDOO�EH�WKH�WRWDO�QXPEHU�RI�VTXDUH�IHHW�LQ�WKH�UHORFDWHG�SUHPLVHV��DQG�
WKH�GHQRPLQDWRU�RI�ZKLFK�VKDOO�EH�WKH�WRWDO�QXPEHU�RI�VTXDUH�IHHW�LQ�WKH�3UHPLVHV�EHIRUH�
UHORFDWLQJ��

�J�� $OO�UHDVRQDEOH�DQG�DFWXDO�RXW�RI�SRFNHW�FRVWV�LQFXUUHG�E\�7HQDQW�
DV�D�UHVXOW�RI�WKH�UHORFDWLRQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��FRVWV�LQFXUUHG�LQ�FKDQJLQJ�
DGGUHVVHV�RQ�VWDWLRQHU\��EXVLQHVV�FDUGV��GLUHFWRULHV��DGYHUWLVLQJ��DQG�VXFK�RWKHU�LWHPV��EXW�
VSHFLILFDOO\�H[FOXGLQJ�DQ\�ORVW�UHYHQXHV�RU�DQ\�LQWDQJLEOH�FRVWV�DQG�DQ\�FRVWV�LQFXUUHG�E\�
7HQDQW�WR�LPSURYH�DQG�RU�XSGDWH�WKH�TXDOLW\�RI�WKH�WHQDQW�LPSURYHPHQW�LQ�WKH�UHORFDWHG�
SUHPLVHV�IURP�WKH�TXDOLW\�RI�WKH�WHQDQW�LPSURYHPHQWV�H[LVWLQJ�LQ�WKH�3UHPLVHV�DW�WKH�WLPH�
RI�VXFK�UHORFDWLRQ��VKDOO�EH�SDLG�E\�/DQGORUG��DQG�
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�K�� 7KH�SDUWLHV�KHUHWR�VKDOO�LPPHGLDWHO\�H[HFXWH�DQ�DPHQGPHQW�WR�WKLV�
/HDVH�VWDWLQJ�WKH�UHORFDWLRQ�RI�WKH�3UHPLVHV�DQG�WKH�UHGXFWLRQ�RI�0LQLPXP�$QQXDO�5HQW��
LI�DQ\��

,1�:,71(66�:+(5(2)��/DQGORUG�DQG�7HQDQW�KDYH�GXO\�H[HFXWHG�WKLV�/HDVH�DV�RI�WKH�
GD\�DQG�\HDU�ILUVW�DERYH�ZULWWHQ��
�
� � � � � /$1'/25'���
�
� � � � � .$-,0$�'(9(/230(17�&25325$7,21�
�
�
� %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
� � � � � � 7DNDVKL�,WR��
�
� �� � � � �,WV��3UHVLGHQW�	�&(2��
�
�
� � � � � 7(1$17���
� �

0$*12/,$�('8&$7,21$/�	�5(6($5&+�
)281'$7,21��

�
�
� � � � � %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBB��
� � � � � �
� � � � � ,WV��BBBBBBBBBBBBBBBBB�
�
� � � � � ��



/($6(�$''(1'80�
�
�� 7KLV�/HDVH�$GGHQGXP��³$GGHQGXP´��GDWHG�BBBBBBB�BB��������LV�PDGH�WR�WKDW�FHUWDLQ�
/HDVH�H[HFXWHG�FRQWHPSRUDQHRXVO\�KHUHZLWK�E\�DQG�EHWZHHQ�.$-,0$�'(9(/230(17�
&25325$7,21��D�'HODZDUH�FRUSRUDWLRQ���/DQGORUG���DQG�0$*12/,$�('8&$7,21$/�	�
5(6($5&+�)281'$7,21��D�&DOLIRUQLD�QRQSURILW�SXEOLF�EHQHILW�FRUSRUDWLRQ���7HQDQW�����
�
� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKH�/HDVH��WKH�SURYLVLRQV�VHW�IRUWK�
EHORZ�VKDOO�EH�GHHPHG�WR�EH�D�SDUW�RI�WKH�/HDVH�DQG�VKDOO�VXSHUFHGH�DQ\�FRQWUDU\�SURYLVLRQ�LQ�WKH�
/HDVH��DQG�DQ\�LQFRQVLVWHQF\�EHWZHHQ�WKH�/HDVH�DQG�WKLV�$GGHQGXP�VKDOO�EH�UHVROYHG�LQ�IDYRU�RI�
WKH�SURYLVLRQV�RI�WKLV�$GGHQGXP���$OO�UHIHUHQFHV�LQ�WKH�/HDVH�DQG�LQ�WKLV�$GGHQGXP�VKDOO�EH�
FRQVWUXHG�WR�PHDQ�WKH�/HDVH�DV�DPHQGHG�DQG�VXSSOHPHQWHG�E\�WKLV�$GGHQGXP���$OO�GHILQHG�
WHUPV�XVHG�LQ�WKLV�$GGHQGXP��XQOHVV�VSHFLILFDOO\�GHILQHG�LQ�WKLV�$GGHQGXP��VKDOO�KDYH�WKH�VDPH�
PHDQLQJ�DV�VXFK�WHUPV�KDYH�LQ�WKH�/HDVH���
�

����2SWLRQ�WR�([WHQG���3URYLGHG�7HQDQW�VKDOO�QRW�WKHQ�EH�LQ�GHIDXOW�XQGHU�WKH�SURYLVLRQV�RI�
WKH�/HDVH��7HQDQW� VKDOO�KDYH� WKH�RSWLRQ� WR�H[WHQG� �³2SWLRQ� WR�([WHQG´�� WKH� LQLWLDO� WHUP�RI� WKLV�
/HDVH� IRU�D� ILYH� ����\HDU�SHULRG� �³([WHQVLRQ�7HUP´��XSRQ� WKH� VDPH�SURYLVLRQV�DV�DUH� VHW� IRUWK�
KHUHLQ�� VXEMHFW�� KRZHYHU�� WR� WKH� SURYLVLRQ� IRU� D� UHQWDO� LQFUHDVH� DV� KHUHLQDIWHU� VHW� IRUWK�� � 6XFK�
2SWLRQ�WR�([WHQG�VKDOO�EH�H[HUFLVHG�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�/DQGORUG��³7HQDQW¶V�1RWLFH´��QRW�
OHVV�WKDQ�VL[�����PRQWKV�SULRU�WR�WKH�H[SLUDWLRQ�GDWH�RI�WKH�LQLWLDO�WHUP�RI�WKLV�/HDVH���7KLV�2SWLRQ�
WR� ([WHQG� JUDQWHG� WR� 7HQDQW� LQ� WKLV� /HDVH� LV� SHUVRQDO� WR� 7HQDQW� DQG�PD\� QRW� EH� H[HUFLVHG� RU�
DVVLJQHG�� YROXQWDULO\� RU� LQYROXQWDULO\�� E\�� RU� WR�� DQ\� SHUVRQ� RU� HQWLW\� RWKHU� WKDQ�7HQDQW�� � 7KLV�
2SWLRQ�WR�([WHQG�KHUHLQ�JUDQWHG�WR�7HQDQW�LV�QRW�DVVLJQDEOH�VHSDUDWH�DQG�DSDUW�IURP�WKLV�/HDVH���
,Q�WKH�HYHQW�WKDW�DW�WKH�WLPH�WKH�2SWLRQ�WR�([WHQG�LV�H[HUFLVDEOH�E\�7HQDQW��WKLV�/HDVH�KDV�EHHQ�
DVVLJQHG��RU�D�VXEOHDVH�H[LVWV�DV� WR�ILIW\�SHUFHQW�������RU�PRUH�RI� WKH�3UHPLVHV�� WKLV�2SWLRQ�WR�
([WHQG�VKDOO�EH�GHHPHG�QXOO�DQG�YRLG�DQG�7HQDQW��DQ\�DVVLJQHH��RU�DQ\�VXEOHVVHH��VKDOO�QRW�KDYH�
WKH�ULJKW�WR�H[HUFLVH�WKLV�2SWLRQ�WR�([WHQG���7HQDQW�VKDOO�KDYH�QR�ULJKW�WR�H[HUFLVH�WKLV�2SWLRQ�WR�
([WHQG��QRWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�LQ�WKH�JUDQW�RI�WKH�2SWLRQ�WR�([WHQG�WR�WKH�FRQWUDU\���D��LI��
DW� WKH� WLPH� SHUPLWWHG� IRU� H[HUFLVH� RI� WKH� 2SWLRQ� WR� ([WHQG�� RU� DW� DQ\� WLPH� SULRU� WR� WKH�
FRPPHQFHPHQW�RI�WKH�([WHQVLRQ�7HUP��7HQDQW�VKDOO�EH�LQ�GHIDXOW�XQGHU�DQ\�RI�WKH�SURYLVLRQV�RI�
WKH�/HDVH��RU��E��LQ�WKH�HYHQW�WKDW�/DQGORUG�KDV�JLYHQ�WR�7HQDQW�WZR�RU�PRUH�QRWLFHV�RI�GHIDXOW�
XQGHU�$UWLFOH����RI� WKH�/HDVH�GXULQJ� WKH� WZHOYH������FDOHQGDU�PRQWKV�SULRU� WR� WKH� WLPH�7HQDQW�
LQWHQGV�WR�H[HUFLVH�WKH�2SWLRQ�WR�([WHQG���8SRQ�/DQGORUG¶V�UHFHLSW�RI�7HQDQW¶V�1RWLFH��/DQGORUG�
DQG� 7HQDQW� VKDOO� GLVFXVV�� LQ� JRRG� IDLWK�� WKH� QHZ� )L[HG� 5HQW� IRU� WKH� 3UHPLVHV� GXULQJ� VXFK�
([WHQVLRQ�7HUP���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�)L[HG�5HQW�VKDOO�QRW��GXULQJ�VDLG�([WHQVLRQ�
7HUP��EH�OHVV�WKDQ�WKH�)L[HG�5HQW�GXULQJ�WKH�\HDU�LPPHGLDWHO\�SUHFHGLQJ�WKH�FRPPHQFHPHQW�RI�
VXFK� ([WHQVLRQ� 7HUP�� DQG� VDLG� )L[HG� 5HQW� VKDOO� EH� SD\DEOH� LQ� DFFRUGDQFH� ZLWK� WKH� VDPH�
SURYLVLRQV�DV�KHUHLQDERYH�VHW�IRUWK�LQ�WKH�/HDVH���,I�WKH�SDUWLHV�KDYH�QRW�DJUHHG�RQ�WKH�UHQWDO�IRU�
VXFK�([WHQVLRQ�7HUP�RQ� WKH�IRUHJRLQJ�EDVLV�ZLWKLQ� WKLUW\� �����GD\V�DIWHU�/DQGORUG¶V� UHFHLSW�RI�
7HQDQW¶V�1RWLFH��WKHQ�7HQDQW¶V�H[HUFLVH�RI�WKH�2SWLRQ�WR�([WHQG�VKDOO�EH�GHHPHG�UHVFLQGHG��WKH�
2SWLRQ� WR� ([WHQG� VKDOO� EH� QXOO� DQG� YRLG� DQG� WKH� WHUP� RI� WKLV� /HDVH� VKDOO� H[SLUH� RQ� WKH� 7HUP�
([SLUDWLRQ�'DWH�DV�VHW�IRUWK�LQ�$UWLFOH�2QH�RI�WKH�/HDVH��
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EXHIBIT B  
 
 

LEGAL DESCRIPTION 
 
 

All of Lots 1 and 2, Tract 2918, in the City of Los Angeles, County of Los Angeles, State 
of California, as shown on the Map recorded in Book 35, Page 22 of Maps in the office of 
the County Recorder of said County, and that portion of Lots 15-C, 15-D, 16 and 17 of 
the Subdivision of the Murat Garden Tract, as shown on the Map recorded in Book 10, 
Page 8 of Miscellaneous Records, of said County Recorder, and that portion of the 
Garden of J. Murat, as shown on the Map recorded in Book 1, Page 616 and in Book 10, 
Page 8 of Miscellaneous Records of said County Recorder, more particularly described in 
full as follows: 
 
Beginning at the point of intersection of the Southerly line of First Street (as now 
established), with the Westerly line of San Pedro Street (80’ wide); thence Westerly 
along said Southerly line North 50º 21’ 06’’ West 77.28 feet; thence South 40 º 03’ 56’’ 
West 126.64 feet to the Southerly line of said Lot 17; thence Westerly along said 
Southerly line South 82º 02’ 28’’ West 93.16 feet to the Easterly line of Weller Street (60 
feet wide); thence Southerly along said Easterly Line South 9º 02’ 32’’ East 30.68 feet to 
an angle point therein; thence continuing along said Easterly line South 7º 23’ 32’’ East 
198.01 feet to the point of intersection of said Easterly line with said Westerly line of San 
Pedro Street; thence Northerly along said Westerly line North 35º 15’ 14’’ East 351.68 
feet to the Point of Beginning. 
 
EXCEPT the Southeasterly 10 feet thereof.  
 
ALSO EXCEPT that portion described as follows: 
 
Beginning at the point of intersection of a line parallel with and measured 10 feet 
Westerly of the Westerly line of San Pedro Street (80 feet wide) with the Easterly line of 
Weller Street (60 feet wide); thence Northerly along said parallel line North 35º 15’ 14’’ 
East 15.00 feet; thence Westerly in a direct line to a point on said Easterly line, said point 
bearing North 7º 23’ 32’’ West 15.00 feet from the point of beginning of this description; 
thence South 7º 23’ 32’’ East 15.00 feet to the Point of Beginning. 
 
ALSO EXCEPT that portion described as follows: 
 
Beginning at the point of intersection of a line parallel with and measured 10 feet 
Westerly of the Westerly line of San Pedro Street (80 feet wide) with the Southerly line 
of First Street as now established; thence Westerly along said Southerly line North 50º 
21’ 06’’ West 18.52 feet to the point of tangency of a curve concave to the West having a  
 



radius of 20 feet; thence Southerly along said curve to a point of tangency on said parallel 
line; thence Northerly along said parallel line North 35º 15’ 14’’ East 18.52 feet to the 
Point of Beginning.  
 
 
 
 
 
 
 

INITIALS 
 

Lessor _____  
Lessee _____   
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EXHIBIT C 
 
 

RULES AND REGULATIONS 
WHICH CONSTITUTE A PART OF THE LEASE 

 
   1.  The sidewalks, entrances, passages, courts, elevators, vestibules, stairways, 
corridors or halls shall not be obstructed or used for any purpose other than ingress and 
egress. 

   2.  No awnings or other projection shall be attached to the outside walls of the 
Building without the prior written consent of the Landlord.  No curtains, blinds, shades or 
screens shall be attached to or hung in, or used in connection with, any window or door 
of the premises, without the prior written consent of the Landlord.  Such awnings, 
projections, curtains, blinds, shades, screens or other fixtures must be of a quality, type, 
design and color, and attached to the manner approved by the Landlord.  All electrical 
ceiling fixtures hung in offices or spaces along the perimeter of the Building must be 
fluorescent, of a quality, type, design and bulb color approved by Landlord.   
  3.  No sign, advertisement or notice shall be exhibited, painted or affixed by any 
Tenant on any part of, or so as to be seen from the outside of, the premises or the building 
without the prior written consent of the Landlord.  In the event of the violation of the 
foregoing by any Tenant, Landlord may remove same without any liability, and may 
charge the expense incurred in such removal to the Tenant violating this rule.  Interior 
signs on doors and ground floor directory tablet shall be inscribed, painted, or affixed for 
each Tenant by the Landlord at the expense of Landlord, and shall be of a size, color, and 
style acceptable to the Landlord.   
 4.  The sashes, sash doors, skylights, windows, and doors that reflect or admit 
light and air into the halls, passageways, or other public places in the building shall not be 
covered or obstructed by any Tenant, nor shall any bottles, parcels or other articles be 
placed on the windowsills.   
 5.  The water and wash closets and other plumbing fixtures shall not be used for 
any purpose other than those for which they were constructed, and no sweepings, rubbish, 
rags or other substances shall be thrown therein.  All damages resulting from any misuse 
of the fixtures shall be borne by the Tenant who, or whose servants, employees, agents, 
visitors or licensees shall have caused the same.  
 6.  No Tenant shall mark, paint, drill into, or in any way deface any part of the 
premises or the building.  No boring, cutting or stringing of wires or laying of linoleum or 
other similar floor coverings shall be permitted, except with the prior written consent of 
the Landlord, and as the Landlord may direct.  
 7.  No bicycles, vehicles, or animals of any kind shall be brought into or kept in or 
about the premises and no cooking shall be done or permitted by any Tenant on the 
premises.  No Tenant shall cause or permit any unusual or objectionable odors to be 
produced upon or permeate from the premises.  
  8.  No Tenant shall occupy or permit any portion of his premises to be occupied 
as an office for the possession, storage, manufacture or sale of liquor, narcotics, dope, 
tobacco in any form.  The premises shall not be used for lodging or sleeping or for any 
immoral or illegal purpose.  



 9.  No Tenant shall make, or permit to be made any unseemly or disturbing noises 
or disturb or interfere with occupants of this or neighboring buildings or premises or 
those having business with them, whether by the use of any musical instrument, radio, 
phonograph, unusual noise, or in any other way.  No Tenant shall throw anything out of 
the doors, windows or skylights or down the passageways.  
 10.  No Tenant, nor any of Tenant’s servants, employees, agents, visitors, or 
licensees, shall at any time bring or keep upon, the premises any inflammable, 
combustible, or explosive fluid, chemical or substance.  
 11.  No additional locks or bolts of any kind shall be placed upon any of the doors 
or windows by any Tenant, nor shall any changes be made in existing locks or the 
mechanism thereof.  Each Tenant must, upon the termination of his tenancy, restore to 
the Landlord all keys of stores, offices, and toilet rooms, either furnished to, or otherwise 
procured by, such Tenant, and in the event of the loss of any keys so furnished, such 
Tenant shall pay to the Landlord the cost of replacing the same or of changing the lock or 
locks opened by such lost key if Landlord shall deem it necessary to make such change.  
 12.  All removals, or the carrying in or out of any safes, freight, furniture, or 
bulky matter of any description, must take place during the hours which the Landlord 
may determine from time to time.  The moving of sales or other fixtures or bulky matter 
of any kind must be made upon previous notice to the superintendent of the building and 
under his supervision, and the persons employed by any Tenant for such work must be 
acceptable to the Landlord.  The Landlord reserves the right to inspect all safes, freight, 
or other bulky articles to be brought into the building and to exclude from the building all 
safes, freight, or other bulky articles which violate any of the Rules and Regulations or 
the lease of which these Rules and Regulations are a part.  The Landlord reserves the 
right to prescribe the weight and position of all safes, which must be placed upon 
supports approved by Landlord to distribute the weight.  
  13.  No Tenant shall purchase spring water, ice, towel, janitorial or maintenance 
or other like service, from any company or persons not approved by the Landlord.  
  14.  Landlord shall have the right to prohibit any advertising by any Tenant which, 
in Landlord’s opinion, tends to impair the reputation of the building or its desirability as 
an office building and upon written notice from Landlord, any Tenant shall refrain from 
or discontinue, such advertising. 
  15.  The Landlord reserves the right to exclude from the building between the 
hours of 9 p.m. and 8 a.m., and at all hours on Saturdays, Sundays and legal holidays, all 
persons who do not comply with Landlord’s requirement of signing “in” and “out” upon 
such form designated by Landlord in its sole discretion.  
 16.  No person shall be employed by Tenant to do janitor work in any part of said 
building without the written consent of Landlord or unless specifically provided for in 
their Lease.  
 17.  Each Tenant, before closing and leaving the premises at any time, shall see 
that all draperies visible from outside the building are closed.  
 18.  The requirements of Tenants will be attended to only upon application to the 
Office of the Building.  
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 19.  Canvassing, soliciting, and peddling in the building are prohibited and each 
Tenant shall cooperate to prevent the same.  
  20.  All office equipment of any electrical or mechanical nature shall be placed by 
Tenants in the premises in settings approved by Landlord, to absorb or prevent any 
vibration, noise or annoyance. 
  21.  No water cooler, air conditioning unit or other similar apparatus shall be 
installed or used by any tenant without the written consent of Landlord. 
 22.  There shall not be used in any space, or in the public halls of the building, 
either by any Tenant or others, any hand trucks except those equipped with rubber tires 
and side guards. 
 23.  Landlord reserves the right to exclude or expel from the building any person 
who, in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, 
or who shall in any manner do any act in violation of the Rules and Regulations of said 
building. 
 24.  Landlord reserves the right to regulate all matters pertaining to the operation 
and parking of vehicles of Tenant, its employees, invitees, licensees and patrons, 
including but not limited to the right to charge for parking, to institute a parking ticket 
validation system, and to employ an independent operator to operate and manage the 
parking facilities.  Landlord may promulgate, from time to time, regulations pertaining to 
parking of vehicles, and Tenant and its officers, agents, and employees shall park their 
vehicles only in areas specifically designated for that purpose by Landlord from time to 
time, whether such area be inside or outside but reasonably near the building. 
 25.  Tenant at all times agrees to abide by any additional rules or regulations 
which are ordered or requested by any governmental or military authority. 
 
 
 
 

INITIALS 
 

 Landlord ____ 
Tenant ____   
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EXHIBIT D 
 
 

HAZARDOUS MATERIALS 
 
 
Tenant shall not (either with or without negligence) cause or permit the escape, disposal 
or release of any biologically or chemically active or other hazardous substances, or 
materials.  Tenant shall not allow the storage or use of such substances or materials in 
any manner not sanctioned by law or by the highest standards prevailing in the industry 
for the storage and use of such substances or materials, nor allow to be brought into the 
Project any such materials or substances except to use in the ordinary course of Tenant’s 
business, and then only after written notice is given to Landlord of the identity of such 
substances or materials.  Without limitation, hazardous substances and materials shall 
include those described in the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et seq., the Resource 
Conservation and Recovery Act, as amended, 42 U.S.C. Section 6901, et seq., any 
applicable state or local laws and the regulations adopted under these acts.  If any lender 
or governmental agency shall ever require testing to ascertain whether or not there has 
been any release of hazardous materials, then the reasonable costs thereof shall be 
reimbursed by Tenant to Landlord upon demand as additional charges if such 
requirement applies to the Premises.  In addition, Tenant shall execute affidavits, 
representations and the like from time to time at Landlord’s request concerning Tenant’s 
best knowledge and belief regarding the presence of hazardous substances or materials on 
the Premises.  In all events, Tenant shall indemnify Landlord in the manner elsewhere 
provided in this lease from any release of hazardous materials on the Premises occurring 
while Tenant is in possession, or elsewhere if caused by Tenants or persons acting under 
Tenant.  The within covenants shall survive the expiration or earlier termination of the 
lease term.  
  
 
 
 
 
 
 
 
 
 
 

INITIALS 
 

Lessor _____  
Lessee _____  

 
 





Quote: 9759
KAJIMA DEVELOPMENT CORPORATION Date: 2/4/2016
Advanced Investment Group Office Sekkei America, Inc.
250 E.1st Street #1101 20655 S. Western Ave. suite 120
Los Angeles, CA, 90017 Torrance, CA  90501
Tel: 323-262-8484 (310)715-1001
Fax: 323-262-8893 (310)527-2185

 DESCRIPTION  PRICE

:Demo $9,000.00
:Door, Frames & Hardware $32,800.00
:Milwork $6,600.00
:Drywall $45,000.00
:Glass $4,300.00
:Acoustic Ceiling $16,500.00
:Flooring $29,500.00
:Tile $0.00
:Paint $10,900.00
:Fire Sprinklers $7,000.00
:Fire Life Safety $19,600.00
:General Labor $2,000.00
:Plumbing $7,500.00
:Electrical $40,000.00
:HVAC $38,600.00
:Clean up, Protection and Dumpster $3,000.00
:General Condition $14,075.00
:Permit N/A
:Window Covering $8,500.00
:Coring $1,200.00
:X-Ray $1,700.00
:Insulation $3,900.00
:Fire Extinguisher with cabinets $900.00

Note: 
Above prices and Scope of work are budgetary in nature.
Final Prces will depend on final design,elevations, details, engineering,ETC.

Sub Total $302,575.00
Insurance (1.2%) $3,630.90
Contractor's Fee $30,257.50
Special Discount -$3,000.00
Server Room 24/7 AC $11,000.00
TOTAL $344,463.40
Concstruction Drawings $1,000.00
Electrical Drawings n/a
Plan Check n/a
TOTAL $345,463.40

Budget Proposal

KAJIMA DEVELOPMENT CORPORATION

Tenant Improvement 15 Th floor













Map$Showing$New$Office$Location$
$

To$give$you$a$sense$of$scale,$the$distance$between$MSA$7$and$MSA$Santa$Ana$is$60$
miles$and$downtown$Los$Angeles$is$half$way$between$them.$
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