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Plaintiff MDT Executive Management Co., LLC, as Duly Appointed Representative of the 

Lenders under the Loan Agreement Dated on or about June 1, 2018 (“Plaintiff” or 

“Representative”), for its Complaint against Defendants Henry David Venning (“Venning”), 

Michael C. Lucas, as Trustee of The Henry David Venning Revocable Trust U/A Dated August 1, 

2015 (the “Venning Trust”), Rustic Pathways Australia (U.S.A.), Inc. (“RP OldCo”), and Chatchai 

Pongkan (“Pongkan,” and together with Venning, the Venning Trust, and RP OldCo, collectively, 

“Defendants”), states and avers as follows: 

PRELIMINARY STATEMENT  

1. This action arises from Venning’s (a) liability under a certain 2018 Stockholder 

Guarantee and Pledge Agreement (“Guarantee”) for all obligations (the “Obligations”) owing to 

the Lenders, as defined below (“Lenders”),1 under a certain Loan Agreement Dated on or about 

June 1, 2018 (the “Loan Agreement”), as modified, (b) breach of the Guarantee by violating the 

express provision thereunder to cause mortgages in favor of the Lenders to be put on the properties 

identified on Ex. B thereto, (c) perpetration of fraud on the Lenders by virtue of his 

misrepresentations of material facts and omissions of material facts relating to the value of 

“Venning’s international real estate” “back[ing]” the Loans, (d) extraction and receipt from RP 

OldCo of various fraudulent transfers, and (e) alter ego liability to the Lenders for the Obligations 

stemming from Venning’s unlawful practice of habitually draining the capital from RP OldCo to 

the point of rendering it insolvent for many years as he abused his equity ownership control of the 

entity and operated as his alter ego at the expense of creditors, including the Lenders.  These 

breaches of contracts and perpetration of commercial torts were used to fund Venning’s louche 

empire-like playground for himself ranging from Lake County, Ohio to Thailand and elsewhere in 

 
1 The Lenders consist of the following individuals and entities, which cumulatively loaned 

$5,996,000.00 to RP OldCo: Kern / Klang Revocable Trust, Wayne Kern, Lauren Raskauskas, 

Too Many Robots Trust (Benjamin Dorr), Joshua Staph, David M. Linich, Brendan Bibro, 

PENSCO Trust Company, LLC Custodian FBO Richard Bravin IRA 3.5%, Dr. Young Joo Youn, 

YK Ventures, Millennium Trust Company, LLC Custodian FBO Jeremiah Atkisson IRA, Willie 

Alford, Russell Miller, PENSCO Trust Company LLC Custodian FBO Matthew I. Thistle 

(footnote continued from immediately preceding page.) IRA, Jon Falker, Jim Hertzberg, Matthew 

I. Thistle, Kathleen Kelly, Nan Moorhead Freeman, PENSCO Trust Company LLC Custodian 

FBO Michael E Sands IRA, PENSCO Trust Company LLC Custodian FBO Blair Haxel SEP, 

Ursula Hingorani, a NV single member LLC (Jim Perry/Sandelp Hingorani), IRA Resources, Inc. 

FBO: Lee Weinstein IRA, IRA Resources, Inc. FBO: Niraj Kaji IRA, and IRA Resources, Inc. 

FBO: Tejal Kaji IRA.  
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South East Asia. Venning funded his obsessive self-indulgent lifestyle allegedly encompassing, as 

reported in exposes published in Cleveland.com and the Daily Mail.com, predatory sexual acts 

against Asian employees in both Thailand and in certain instances in Lake County, Ohio – via a 

systematic series of plundering insider transactions regularly imposed on an annual basis.   

2. These Venning insider transactions rendered RP OldCo continually insolvent and 

thus incapable of obtaining commercial credit other than on the basis of loans secured by real estate 

interests in Venning’s own name acquired by his habitual comprehensive siphoning off of critical 

cash from RP OldCo. Thus in 2018, when RP OldCo faced its annual need for the cash or credit 

to operate, Venning fraudulently induced the Lenders to infuse approximately $6 million into RP 

OldCo, based on his fundamental misrepresentations about the value, nature, and extent of the 

proffered collateral, namely his purported portfolio of foreign real estate duly encumbered in favor 

of the Lenders. Venning’s fraud left those Lenders without payment or perfected security for nearly 

$8 million in loans, accrued interest continuing to accrue, and related obligations – as Venning 

caused RP OldCo to continue to pump an unabated income stream (including fraudulent transfers) 

directly to himself personally with indifference to payment of the Obligations to the Lenders.   

3. Plaintiff, as the duly authorized Representative of Lenders, brings this action to 

enforce Defendants’ Obligations to Lenders under the Loan Agreement and Guarantee and related 

contracts pursuant to which Lenders loaned $5,996,000.00 to RP OldCo, RP OldCo issued several 

promissory notes to Lenders (“the 2018 Notes”), and Defendants Venning and the Venning Trust 

guaranteed the repayment obligations via the Guarantee, and under which both RP OldCo and its 

successors-in-interest defaulted on August 31, 2021 (the “Maturity Date”), on those Obligations 

for failure to repay the Loans and accrued interest on the maturity date under the Loan Agreement. 

4. Venning, RP OldCo, and the Venning Trust form a single fraudulent enterprise and 

have commingled their assets and funds such that each is the alter ego of the other. Accordingly, 

it would be inequitable and unjust to require Plaintiff, on behalf of Lenders, to enforce the Loan 

Agreement and 2018 Notes against RP OldCo, and to be limited in its enforcement of the 

Guarantee to recovery from the Venning Trust, while the alter ego of both entities, Venning, has 

assets to pay the Obligations on the 2018 Notes that were fraudulently drained from RP OldCo, 

the original borrower. 

5. Upon information and belief, Venning exercised complete domination and control 

over both RP OldCo and the Venning Trust so that neither of these entities has a mind, will, or 
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existence of its own, and this control was exercised in such a manner as to commit a fraud against 

Lenders. Accordingly, Plaintiff, on behalf of Lenders, should be permitted to pierce the corporate 

veils of Defendant entities RP OldCo and the Venning Trust and to recover from Venning 

personally all damages caused by the breaches of the Loan Agreement and of the Guarantee. 

6. Plaintiff, as the duly authorized Representative, also brings this action to seek 

redress on behalf of Lenders against Venning for fraudulently inducing Lenders to enter into the 

Loan Agreement and Guarantee. 

7. Plaintiff’s Complaint herein also, on behalf of Lenders, challenges and seeks to 

avoid under Ohio law several fraudulent transfers by RP OldCo to Venning both before and after 

the 2018 Loan Agreement and Guarantee, as those transfers were made when RP OldCo was 

insolvent, or they rendered RP OldCo insolvent, and were fraudulent as to Lenders.  

8.  Finally, Plaintiff’s Complaint, on behalf of Lenders, challenges and seeks to avoid 

under Ohio law the fraudulent transfer by Venning to his apparent significant other, Pongkan, of a 

partial ownership interest (believed to be approximately 12% of the total equity interest) in a a 

lease of Thai property known as Rustic Pathways Children’s Home (AKA “Hilltribe”), one of the 

foreign property leases offered as security under the Guarantee, as such transfer was made by 

Venning without receiving reasonably equivalent value, was made to hinder, delay and defraud 

creditors including Lenders, and was fraudulent as to Lenders.  

9. For these reasons, Plaintiff, on behalf of Lenders, is entitled to an Order from this 

Court requiring Venning to pay Plaintiff the $5,996,000.00, plus accrued interest owed on the 2018 

Notes, along with all costs, fees, and expenses, based on the Defendants’ breaches of the Loan 

Agreement and the Guarantee—en toto, the Obligations.  

PARTIES 

10. Plaintiff MDT Executive Management Co., LLC is the Duly Appointed 

Representative of Lenders, having been appointed by certain Required Lenders2 to represent all 

 
2 The Required Lenders are a subset of Lenders who have provided more than 65% of the funds 

loaned to RP OldCo under the Loan Agreement, as defined above, and have appointed Plaintiff as 

Representative pursuant to and as required by the Loan Agreement, and consist of the following 

individuals and entities: Kern / Klang Revocable Trust, Wayne Kern, Lauren Raskauskas, Joshua 

(continued from preceding page) Staph, David M. Linich, Brendan Bibro, Willie Alford, PENSCO 

Trust Company LLC Custodian FBO Matthew I. Thistle IRA, Jon Falker, Jim Hertzberg, Matthew 

I. Thistle, Kathleen Kelly, PENSCO Trust Company LLC Custodian FBO Michael E. Sands IRA, 
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Lenders’ interests in this litigation pursuant to and as required by Section 7 of the Loan Agreement, 

which is discussed more fully below. 

11. Defendant Henry David Venning is an individual residing in Lake County, Ohio 

and the beneficial owner of the Venning Trust. Venning is the founder, past-president, and former 

Chief Executive Officer of RP OldCo. 

12. Defendant Michael C. Lucas (“Trustee Lewis”) is the Trustee of the Venning Trust, 

upon information and belief a revocable trust administered principally in Lake County, Ohio, for 

Venning’s benefit and under Venning’s control.  He is sued in his capacity as Trustee of the 

Venning Trust. 

13. Defendant RP OldCo, which is now known as RP Oldco Inc., is an Ohio corporation 

with its principal place of business in Lake County, Ohio.   

14. Defendant Chatchai “Chat” Pongkan is an individual who, upon information and 

belief, resides in Lake County, Ohio with Venning. 

15. Notwithstanding Venning’s resignation as President and CEO of RP OldCo in 

2014, and the transfer of his stock to the Venning Trust, upon information and belief, Venning 

remained after 2014 and remains today the decisionmaker at RP OldCo, and further controls 

the Venning Trust, both generally and with respect to the matters set forth in this Complaint. 

Upon information and belief, Venning misused the corporate forms of both defendant entities 

sued herein, and he committed fraud and other wrongs against Lenders, so he is individually 

liable for the liabilities of RP OldCo and the Venning Trust asserted herein. 

JURISDICTION AND VENUE 

16. This Court has personal jurisdiction over Venning because he is a resident of Lake 

County, Ohio.  

17. This Court has personal jurisdiction over Defendant Trustee Lewis, because he 

principally administers the Venning Trust in Lake County, Ohio and administers the Venning Trust 

for Venning’s benefit and under Venning’s control.   

18. This Court has personal jurisdiction over RP OldCo because the company’s 

principal place of business is in Lake County, Ohio, and it has conducted business in the State of 

Ohio with respect to the subject matter of this Complaint. 

 

PENSCO Trust Company LLC Custodian FBO Blair Haxel SEP, IRA Resources, Inc. FBO: Niraj 

Kaji IRA, and IRA Resources, Inc. FBO: Tajal Kaji IRA. 
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19. This Court has personal jurisdiction over Pongkan because, upon information and 

belief, he is a resident of Lake County, Ohio.  

20. Venue is proper in this Court under Civ. R. 3(C) over Venning and Pongkan 

because they reside in Lake County, Ohio, over Trustee Lucas of the Venning Trust because he 

administers the Venning Trust in Lake County, Ohio, and over all Defendants because they 

conducted activity that gives rise to Plaintiff’s claims for relief in Lake County, Ohio.  

FACTS COMMON TO ALL CLAIMS 

Venning Founds and Operates RP OldCo 

21. On or about February 9, 1990, Venning founded RP OldCo in Lake County, Ohio. 

For more than 20 years, Venning was the sole shareholder and chief executive of RP OldCo, which 

he operated as a student-travel company with a focus on educational travel for high school students.  

22. By the end of 2013, RP OldCo had grown into a company with about $16.8 million 

of revenues.  Despite the revenue growth, however, RP OldCo struggled to become profitable and 

was forced to borrow annually (at very high rates of interest) to meet its expenses. The company 

under the leadership of Christopher Stakich developed a global footprint through which it provided 

culturally-immersive travel programs for students ages 12 to 22, customizable teacher-led trips for 

school groups, and gap year semesters for recent high school graduates.3  

23. Upon information and belief, as President and CEO of RP OldCo, Venning 

operated the company for his own personal benefit at the undue expense of other stakeholders 

which include Stakich as a shareholder and the Lenders as creditors, effecting a rampant diversion 

of corporate assets into his own pockets while the company’s balance sheet was hugely upside 

down.  While in control of the Company, both before and after his “resignation,” Venning leased 

numerous properties to the company, causing RP OldCo to transfer cash to him (directly or 

indirectly) which allowed him to purchase, personally or through affiliates he created and owned, 

at least five overseas properties—in Thailand, Laos, Australia, and Costa Rica.   

24. In some cases, Venning caused RP OldCo to provide security deposits, and in some 

cases caused the company to enter into leases with the foreign affiliates nominally controlling the 

properties, providing ongoing cash streams characterized as annual rent payments and/or payments 

on the properties’ mortgages even though the student travel season was merely four months per 

 
3 See Rustic Pathways, The Rustic Story, https://rusticpathways.com/inside-rustic/the-rustic-story 

(accessed Aug. 11, 2021). 
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annum and the properties were seldom, if ever, used at other times.  Accordingly, RP OldCo 

overpaid the Venning affiliates while insolvent and while receiving lack of reasonably equivalent 

value. Venning’s ongoing diversion of RP OldCo corporate assets to himself created a growing 

need for cash for RP OldCo, and its borrowings grew annually. 

Venning is Ostensibly Forced Out of His Role with RP OldCo  

After a Company Investigation Reveals He Engaged in  

Inappropriate Contact with Employees 

 

25. Venning served as President and CEO of RP OldCo from its founding.  An 

investigation of reported scandalous behavior by Venning began in 2013, and eventually 

concluded that Venning had engaged in inappropriate and unwanted sexual contact with several 

overseas employees.  

26. Venning’s alleged misconduct was the subject of multiple press investigations and 

news stories from sources such as Cleveland.com and DailyMail.com.4 

27. According to one Cleveland.com article, the investigation began after a student 

reported several of RP OldCo’s overseas employees told her that Venning was “paying male Asian 

staff members for ‘sex acts,’ and that a ‘rotation’ of them stayed with Venning in his room at 

night[.]”5   

28. The article reported that “[t]he student, ‘upset and distressed,’ first reported 

what she said she’d heard to two female American employees, * * * [s]he then called Chris 

Stakich, then the company’s U.S.-based chief operating officer[.]”6 

 
4 See, e.g., Cleveland.com, Student’s disturbing discovery led to investigation that toppled local 

travel-company CEO, according to confidential memo, 

https://www.cleveland.com/metro/2015/12/students_disturbing_discovery.html (accessed July 

22, 2021); DailyMail.com, CEO of Ohio student-travel company resigned after internal 

investigation found he coerced impoverished Asian employees into sex acts, 

https://www.dailymail.co.uk/news/article-3341771/CEO-Ohio-student-travel-company-resigned-

internal-investigation-coerced-impoverished-Asian-employees-sex-acts.html (accessed Aug. 12, 

2021); WJ Tribune, CEO Resigned after Asian Employees Reporting Coerced Sex Acts, 

http://cms.wj411.com/preview/upload/information/795/201603/infor_detail_1053557.html?opent

ype=1 (accessed Aug. 12, 2021). 
5 See Cleveland.com, Student’s disturbing discovery led to investigation that toppled local travel-

company CEO, according to confidential memo, 

https://www.cleveland.com/metro/2015/12/students_disturbing_discovery.html (accessed July 

22, 2021). 
6 Id. 
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29. The article reported that “Stakich * * * assembled a team to oversee an 

investigation into the allegations” and that the company [at Stakich’s insistence] later “brought 

in [a] law firm [Ogletree, Deakins, Nash, Smoak & Stewart, P.C. (“Ogletree Deakins”)] to 

assist and assigned additional employees to the investigation[.]”7 

30. According to a second Cleveland.com article headlined, “LEADER OF LOCAL 

STUDENT-TRAVEL COMPANY RESIGNED AFTER INTERNAL INVESTIGATION 

FOUND HE COERCED EMPLOYEES INTO SEX ACTS, CONFIDENTIAL MEMO SAYS,” 

the investigation conducted by national law firm Ogletree Deakins yielded the following findings: 

Two low-ranking male staff members reported being coerced by Venning 

into sex acts while they massaged Venning, even though the employees had 

told Venning the contact was unwelcome. Both employees said they were not 

homosexual, and that they complied with Venning due to Southeast Asian 

culture that strongly discourages refusing orders from ‘the boss.’ A third 

employee said he rebuffed Venning after Venning touched him ‘in an 

unwelcome sexual manner’ including his ‘private area.’ . . .  

 

The three employees who the memo said had unwelcome sexual contact with 

Venning said Venning paid them before or afterward. The company memo 

described the payments as ‘pocket money’ or ‘tips.’ 

 

Venning impeded the investigation by refusing to provide to company 

officials records from his computer, the memo said. He also admitted to 

deleting files from the computer, according to the memo. 

 

He also intimidated and disparaged an American student whose February 

2013 complaint, drawn from conversations with Asian staff, launched the 

investigation, and pressured subordinates to stop the investigation before it 

was complete, according to the memo. 

 

Venning arranged for underage students traveling with the company to be 

taken to the Red Light District in Bangkok, Thailand, where, the memo said, 

the students witnessed prostitution and possibly witnessed sexual activity. 

The trip to the red light district, which the company told cleveland.com was 

impromptu and unsanctioned, took place during a program through which 

students learned about impoverished and marginalized people in Thailand.8 

 

 
7 Id. 
8 Cleveland.com, Leader of local student-travel company resigned after internal investigation 

found he coerced employees into sex acts, confidential memo says, 

https://www.cleveland.com/metro/2015/12/leader_of_local_student-travel.html#incart_big-photo 

(accessed July 21, 2021) (emphasis added). 
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31. The second Cleveland.com article reported that the company’s investigation, which 

had been assigned to Ogletree Deakins as an expert independent law firm, recommended the 

company “part ways with Venning ‘immediately and unequivocally.’”9 

32. RP OldCo followed in form but not in substance the Ogletree Deakins 

investigation’s recommendation that Venning be separated from the company as Venning did not 

relinquish governance or financial control and substantially continued his siphoning off of RP 

OldCo capital through insider transactions resulting in his extracting (a) excessive rent, (b) 

consulting fees paid for no actual services, (c) foreign staffing fees for year around foreign 

employees even as the actual student travel season was merely four months, travel service fees, 

and (d) the like, as described herein. 

33. According Cleveland.com, “[a]bout two months after the student complaint that 

launched the investigation, Venning stepped down as CEO and chairman of Rustic Pathways 

on an interim basis * * * [f]ollowing the investigation’s completion in August 2013, company 

officials and Venning made the separation [in form only] permanent.”10  

34. Upon information and belief, Venning’s resignation was made official in July 

of 2014 and, as part of his resignation, Venning agreed to place his ownership stake in RP 

OldCo into a revocable trust, the Venning Trust.  However, through his de facto control of the 

ruse Venning Trust, Venning in fact continued to control 70% of the RP OldCo equity security 

ownership interests and, therefore, he in fact continued to control RP OldCo. Also, further 

ensuring Venning’s ongoing influence, Venning’s personal lawyer/trustee and his accountant 

were appointed to the RP OldCo board of directors.  

35. In or about July of 2014, after Venning merely formally resigned as a RP OldCo 

officer, Stakich, previously the Chief Operating Officer, was formally appointed Chief Executive 

Officer of RP OldCo.   

36. Stakich expanded the company’s range of offerings to include Group Travel and 

“Gap” Travel. By fiscal 2017, RP OldCo’s revenues had more than doubled, to $33.8 million, 

compared to its revenues in 2013, the final full year of Venning’s tenure as CEO. 

 
9 Id. (emphasis added). 
10 Id. 
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37. Though Stakich nominally became the top executive of the company, Venning, still 

the beneficial owner of the controlling shares of the company and with a board essentially of his 

choosing, continued to wield overwhelming influence on the company’s financial affairs.  

38. Between 2014 and 2018, Venning obtained numerous contracts (such as Leases and 

a Consulting Agreement) for his personal enrichment that totaled millions of dollars.  Those 

arrangements are discussed in more detail below. 

39. Despite the growth in revenues under Stakich’s leadership, by 2018 RP OldCo was 

arguably in worse financial condition than it had been in 2013, in significant part because of the 

favorable arrangements Venning had extracted from the Company. By August 2018, the 

Company’s balance sheet showed only about $9.7 million of total assets (more than 80% of which 

were accounts receivable) and more than $25 million of total liabilities, including almost $4.5 

million of high-interest short term debt and almost $4.9 million of compensation owing to 

Venning. 

Following His Dubious Separation, Venning Remains Intimately Involved With  

and In Control of RP OldCo and Operates It  

and The Venning Trust as His Alter Egos 

 

a. Venning Continues Practices of Looting Capital   

from RP OldCo. 

40. Following his dubious separation as an officer and director of RP OldCo, Venning 

nevertheless retained his controlling ownership and consequent control of RP OldCo directly and 

via his designee directors as evidenced by RP OldCo’s continuing to rent the Venning foreign 

properties from Venning or his foreign affiliates, or continuing to make mortgage payments on 

those properties for Venning’s benefit, whether directly or through an affiliate of Venning’s. 

41. As a result of his ownership and other interests in RP OldCo, Venning continued to 

benefit, whether directly or indirectly, from the company’s insider transactions with Venning and 

his affiliates. 

42. Unannounced publicly, Venning forced the company to enter into numerous insider 

agreements with him and his affiliates that called for millions of dollars of company funds to flow 

into Venning’s pockets as he bled RP OldCo to anemia, including the following insider contracts 

(collectively, the “Insider Agreements”): 
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(a) a 2014 “Resignation and Retirement Benefits Agreement” that would pay 

Venning over $300,000 annually (adjusted upward each year for inflation), 

as well as supply him health insurance for life; 

(b) a 2016 “Dissolution Agreement” whereby the company would pay Venning 

$250,000 over five years; $135,000 to Venning’s Australian affiliate to pay 

off a mortgage on a property he purchased in Australia; as well as more than 

$80,000 for loans and a capital contribution by Venning; 

(c) a 2016 “Rustic Travel, Inc., Amended and Restated Consulting 

Agreement,” whereby Venning would be paid each year a consulting fee of 

between $325,000-$425,000 through 2019 (and even higher amounts in 

years after 2019). 

The terms of these Insider Agreements, entered into between 2014 and 2019, provided for RP 

OldCo to pay Venning – who purportedly had separated from the company management and 

transferred his ownership – nearly a million dollars per year through 2019 despite the August 2018 

balance sheets evidencing current, and likely past, insolvency and lack of adequate capital with 

which to operate its business.  RP OldCo did not receive reasonable value from Venning for these 

payments and in most instances received no value therefrom whatsoever. 

43. Upon information and belief, Venning also systematically drained significant sums 

of money out of RP OldCo and into Venning’s own pockets through multiple other mechanisms, 

including, among other things: 

(a) RP OldCo continued to pay to Venning, and to various Venning-affiliated 

entities, annual rental payments and/or mortgage obligations for the foreign 

properties RP OldCo used to operate its programs for a few months a year 

in foreign countries such as Thailand, Laos, and Australia. These annual 

rental payments amounted at least to several hundred thousand dollars 

annually;  

(b) Venning hired staff to perform tasks in connection with the upkeep and 

operation of the properties for which he was billing rent to RP OldCo, and 

passed the staff expense through to RP OldCo; 

(c) Venning operated a Rustic Pathways-branded “Family Travel” business as 

a separate LLC from OldCo, but even after his purported resignation from 
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RP OldCo, passed the expenses and losses of the Family Travel business to 

RP OldCo.  The expenses Venning passed through RP OldCo included his 

personal luxury travel expenses such as first class airfare as he accompanied 

families around the world for the separate Family Travel business. 

44. Venning’s systematic extraction of millions of dollars from RP OldCo for his 

personal benefit via these intrinsically unfair insider transactions, which upon information and 

belief occurred while RP OldCo was balance sheet insolvent, only worsened the insolvency prior 

to 2018.  

b. Both RP OldCo and the Venning Trust are  

Alter Egos of Henry David Venning. 

 

45. Upon information and belief, Venning, notwithstanding his resignation of his 

employment position and fictitious transfer of his ownership interest in RP OldCo to the Venning 

Trust in 2014, retained actual, de facto, indirect, and/or direct beneficial ownership, operational 

authority, management authority, direction, and/or control over the businesses and activities of 

said entities and over the acts and omissions alleged herein. 

46. At all material times there existed a unity of interest and ownership between 

Venning, on the one hand, and RP OldCo and the Venning Trust, on the other hand. Upon 

information and belief, RP OldCo and the Venning Trust are completely controlled, dominated, 

managed, and operated by Venning as his individual business and alter ego, and for his own 

personal benefit, such that any individuality and separateness between Venning, on the one 

hand, and RP OldCo or the Venning Trust, on the other hand, have ceased, and the Venning 

Trust and RP OldCo are the alter egos of Venning because, among other things, upon 

information and belief: 

(a) The activities and business of RP OldCo and the Venning Trust were or 

are now carried out without maintaining proper formalities, such as holding 

corporate meetings, without maintaining proper records or minutes of 

company proceedings, and Venning entered into personal transactions with 

RP OldCo and the Venning Trust without appropriate approval; 

(b) RP OldCo was and is now a mere shell, instrumentality, sham, and conduit 

without adequate capital or assets or was so inadequately capitalized that, 
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compared with the business to be done by RP OldCo and the risks of loss, 

its capitalization was illusory;  

(c) RP OldCo and the Venning Trust were or are now conceived, intended, 

and used by Venning as a device to avoid individual liability; 

(d) RP OldCo and the Venning Trust intermingled their assets with those of 

Venning in order to evade payment of obligations owed to creditors, 

including Lenders; 

(e) The operations, businesses, and activities of RP OldCo and the Venning 

Trust were or are now owned, directed, controlled, dominated, entirely 

influenced, and used as mere instrumentalities by Venning; 

(f) The operations and business of RP OldCo and the Venning Trust were 

and are directed by Venning; that RP OldCo and the Venning Trust were 

and are shell entities controlled, dominated, entirely influenced and used 

by Venning solely as a device to avoid liability; that, at various times 

relevant herein, RP OldCo and the Venning Trust were and are 

undercapitalized and insolvent; that RP OldCo and the Venning Trust do 

not operate separately from the business conducted by Venning; that the 

separateness of RP OldCo and the Venning Trust, and Venning 

personally, have ceased to exist and/or have never existed; and that RP 

OldCo and the Venning Trust have not sufficiently observed or followed 

the requisite formalities with respect to RP OldCo and the Venning Trust. 

47. RP OldCo and the Venning Trust are merely the alter egos of Venning, and it 

would work a fraud and injustice upon Lenders if the separate existence of RP OldCo and the 

Venning Trust were recognized. 

48. By virtue of the facts alleged herein, Venning is liable to Plaintiff, on behalf of 

Lenders, for the damages, debts, and obligations RP OldCo and the Venning Trust. Accordingly, 

the corporate or company shells of Venning, including RP OldCo and the Venning Trust, and 

each of them, should be ignored, and Venning should be held to be directly liable and obligated 

to Plaintiff, on behalf of Lenders, for the damages, debts and obligations owed to Plaintiff, on 

behalf of Lenders, as alleged herein. 
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49. Adhering to the fiction of the separate existence of RP OldCo and the Venning 

Trust as separate entities distinct from Venning would permit abuse of the corporate and trust 

forms and would sanction a fraud in that Venning caused significant sums in a specific amount 

to be proven at trial to be withdrawn from the funds of RP OldCo and the Venning Trust to be 

distributed to himself, all for the purpose of avoiding and preventing attachment and execution 

by creditors, including Lenders, thereby rendering RP OldCo and the Venning Trust unable to 

meet their obligations to Lenders as alleged in this Complaint. 

50. Upon information and belief, Venning directly or indirectly benefits from, operates, 

manages, directs and/or controls the businesses and other activities of RP OldCo and the Venning 

Trust and there is such a unity of interest and ownership between and among Venning, RP OldCo 

and the Venning Trust, that they have a unity of interest and ownership, such that their 

separateness has ceased to exist and/or has never existed. In this regard, each of the Venning, RP 

OldCo and the Venning Trust merely serves as the alter ego of each other, such that it would work 

a fraud and injustice upon Plaintiff, on behalf of Lenders, if their separate existence is to be 

recognized. 

RP OldCo Solicits Lenders, Who Agree 

to Loan Capital to the Company 

 

51. Venning’s systematic self-dealing via his Insider Agreements and their resulting 

pipeline of funds flowing to Venning made it impossible for RP OldCo to fund its operations.  

Upon information and belief, RP OldCo sought additional outside financing several times after 

2013. 

52. Annually, between 2013-2017, several of Lenders made investments in RP OldCo 

via annual secured loans bearing interest of 15%, secured by Venning’s personal interest in certain 

parcels of Ohio real estate.  These prior loans were repaid by RP OldCo to those Lenders who 

made them, typically not long before reborrowing similar or larger amounts. 

53. That regular financing proved insufficient to meet the company’s operating needs 

as critical cash was funneled directly or indirectly to Venning at his behest, and RP OldCo 

continued to seek sources of increased amounts of annual financing. 

54. In early 2018, RP OldCo, which continued to experience insolvency caused by 

Venning’s systematic diversion of corporate assets, returned yet again for new financing from 

those Lenders who had previously made loans for a new source of financing. 
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55. RP OldCo pitched the Lenders it had previously borrowed from, as well as several 

new Lenders, on investing in the company, including through a presentation (the “Inducement 

Presentation”) sent to Lenders and others as potential subscribers by email that boasted of a 

“Decade of Strong Growth in Revenue and Student Unit Numbers” and that the company was 

“Poised For Another Five Years of Strong Growth.” A copy of the Inducement Presentation is 

attached as Exhibit 1. Upon information and belief, the Inducement Presentation was authored 

jointly by RP OldCo and Venning, with Venning supplying specific representations as to foreign 

properties he purportedly owned that would be offered as security, and their purported value. 

56. The Inducement Presentation assured Lenders of a “Debt Investment Opportunity” 

of “Up to $6 million with 15% annual interest rate paid at maturity.”  (Exhibit 1, Slide 6).  The 

Inducement Presentation promised that the:  

“Secured note will be backed by: 

o 100% of Rustic Pathways shares 

o Founder David Venning’s international real estate (see appendix) 

o Personal guarantee by David Venning and Chris Stakich” 

 

(Id. Slide 6). 

57. The Inducement Presentation specifically claimed that RP OldCo would be able to 

pay off the loan the following year: “Rustic has strong ability to pay interest expense and redeem 

debt by end of April [2019] on a historical and forecast basis.” (See Exhibit 1, Slide 10). 

58. The Inducement Presentation represented that five pieces of real property owned 

by Venning would serve as “Security for the Loan,” with estimated values totaling approximately 

$10 million as follows: 

Slide 27: “Ricefields Basehouse [Thailand]: Security for the Loan” 

➢ “Current value of $3.5 Million 

➢ No debt against property” 

Slide 28: “Hilltribe Basehouse [Thailand]: Security for the Loan” 

➢ “Current value of $3 Million 

➢ No debt against property” 
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Slide 29: “Mekong River Basehouse [Laos]: Security for the Loan” 

➢ “Current value of $2 Million 

➢ No debt against property” 

“This land is held on a long-term lease and is the last open piece of land this 

size in or near The World Heritage Area” 

Slide 30: “Glasshouse Mountains Base [Australia]:  Security for the Loan” 

➢ “Current value of $1 Million 

➢ Current debt of $102,000 against property” 

Slide 31: “Costa Rica Finca:  Security for the Loan” 

➢ “Current value of $620,000  

➢ Current debt of $50,000 against property” 

 

(See Exhibit 1, Slides 27-31). 

59. In mid-2018, relying on the representations in the Inducement Presentation that 

their investment would be secured by full or partial interests in property worth approximately $10 

million, Lenders agreed to infuse needed capital into RP OldCo through a loan transaction. 

60. At no time prior to or after the execution of the Loan Agreement and Guarantee did 

Venning or RP OldCo disclose to Lenders that the company was insolvent, or that Venning’s 

various Insider Agreements were bleeding the company of cash needed for legitimate operations 

each year in purported “retirement payments,” “consultant fees,” lease payments, and mortgage 

payments paid to Venning personally, whether directly or indirectly through a Venning-controlled 

corporate affiliate. 

61. On or about June 1, 2018, in order to infuse the agreed-upon capital, Lenders and 

RP OldCo entered into the Loan Agreement. A true and accurate copy of the Loan Agreement is 

attached and incorporated as Exhibit 2. 

62. Pursuant to the Loan Agreement, Lenders collectively provided RP OldCo with 

$5,996,000 in funding to address the company’s liquidity needs.  The Loan Agreement specified 

in Section 2.1(b), “Use of Loans,” that the proceeds of the Loans “will be utilized to provide 

liquidity to Borrower to fund its near term and other obligations, including general corporate 

purposes of the Borrower….” (See Exhibit 2, § 2.1). 

63. Each Lender contributed to the $5,996,000.00 total, as follows:  
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Lender Amount 

Kern / Klang Revocable Trust $891,019.18 

Wayne Kern $600,000.00 

Lauren Raskauskas $325,000.00 

Too Many Robots Trust 

(Benjamin Dorr) 

$100,000.00 

Joshua Staph $250,000.00 

David M. Linich $200,000.00 

Brendan Bibro $250,000.00 

PENSCO Trust Company, LLC 

Custodian FBO Richard Bravin 

IRA  3.5% 

$210,000.00 

Dr. Young Joo Youn $100,000.00 

YK Ventures $50,000.00 

Millennium Trust Company, LLC 

custodian FBO Jeremiah Atkisson 

IRA 

$50,000.00 

Willie Alford $500,000.00 

Russell Miller $375,000.00 

PENSCO Trust Company LLC 

Custodian FBO Matthew I. Thistle 

IRA 

$300,000.00 

Jim Hertzberg $200,000.00 

Matthew I. Thistle $200,000.00 

Jon Falker $100,000.00 

Kathleen Kelly $100,000.00 

Nan Moorhead Freeman $100,000.00 

PENSCO Trust Company LLC 

Custodian FBO Michael E Sands 

IRA 

$100,000.00 

PENSCO Trust Company LLC 

Custodian FBO Blair Haxel SEP 

$88,000.00 

Ursula Hingorani, a NV single 

member LLC (Jim Perry/Sandelp 

Hingorani) 

$250,000.00 

IRA Resources, Inc. FBO: Lee 

Weinstein IRA 

$375,000.00 

IRA Resources, Inc. FBO: Niraj 

Kaji IRA 

$169,200.00 

IRA Resources, Inc. FBO: Tejal 

Kaji IRA 

$112,780.82 

 

64. In exchange for providing the financing to RP OldCo, each Lender received a 

promissory note from RP OldCo in the amount of that Plaintiff’s respective contribution. Copies 
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of these promissory notes--the above-referenced 2018 Notes--are attached as composite Exhibit 

3. 

65. The maturity date under the Loan Agreement was May 3, 2019.  

66. The Loan Agreement provides that, in the event of RP OldCo’s default, certain 

Required Lenders, which are defined as those Lenders, including Lender Robert Douglas Kern, 

having loans outstanding that in the aggregate exceed 65% of the principal amount of all loans, 

“shall appoint a representative” to act on behalf of all Lenders with respect to the exercise of any 

rights under the Loan Agreement or other loan documents, which include the 2018 Notes and the 

Guarantee.  Plaintiff is the Representative thereunder. 

67. The Required Lenders constitute required lenders under the Loan Agreement 

because they loaned funds to RP OldCo that, in the aggregate, exceed more than 65% of the 

$5,996,00.00 loaned to RP OldCo and include Robert Douglas Kern (as trustee of the Kern/Klang 

Revocable Trust). 

68. Under the Loan Agreement, the Required Lenders had the obligation to appoint a 

Representative of all Lenders to pursue defaults, and they appointed Plaintiff in that role pursuant 

to a Representative Agreement effective June 9, 2021.  A true copy of the Representative 

Agreement is attached as Exhibit 4.  

Defendants Personally Guarantee RP OldCo’s Performance  

Under the Loan Agreement 

 

69. At or about the same time that they executed the Loan Agreement and the 2018 

Notes, Defendants Venning and the Venning Trust, as well as Stakich, also executed the 

Guarantee. A true and accurate copy of the Guarantee is attached and incorporated as Exhibit 5.  

70. Lenders made express in the “Recitals” of the Guarantee that the security provided 

by the Guarantee was essential to their agreement to loan the funds to RP OldCo: “[I]t is a condition 

precedent to the funding of such Loans and the issuance of the Notes pursuant to the Loan 

Agreement that the Guarantors enter into this Guarantee and Pledge in order to provide Lenders 

with a guarantee of the payment in full of all of the Borrower’s obligations to Lenders under the 

Loan Documents.”  (See Exhibit 5, “Recitals”). 

71. Under Section 1 of the Guarantee, Venning and the Venning Trust unconditionally 

and irrevocably guaranteed to Lenders the punctual payment and/or performance of all obligations 

of whatever nature incurred by RP OldCo under the various loan documents—including, but not 
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limited to, payment in full of the $5,996,000.00 in funds plus interest—and agreed to pay all costs 

and fees, including attorneys’ fees, incurred in Lenders’ prosecution of their claims under the 

Guarantee: 

SECTION 1. Guarantee of Payment. The Guarantors unconditionally and 

irrevocably guarantee to Lenders, for the benefit of themselves and Lenders, the 

punctual payment and/or performance of all Obligations of whatever nature, 

whether now existing or hereafter incurred by the Borrower under the Loan 

Documents (such amounts, collectively, the “Guaranteed Obligations”). The 

Guaranteed Obligations include, without limitation, interest accruing after the 

commencement of a proceeding under bankruptcy, insolvency or similar laws of 

any jurisdiction at the rate or rates provided in the Loan Documents. * * * 

Guarantors hereby agree to pay all costs, fees, and expenses (including, without 

limitation, reasonable fees of outside counsel) incurred by any Lender in enforcing 

this Guarantee. * * * The obligations of each Guarantor hereunder are separate and 

not joint and several with respect to the other Guarantor. 

 

72. Therefore, under Section 1 of the Guarantee, Defendants Venning and the Venning 

Trust guaranteed not only the payment in full of the principal amounts provided by Lenders to RP 

OldCo, but also the payment of interest, costs, and fees, including attorneys’ fees, incurred by 

Lenders or their duly appointed Representative in this litigation, among other things.   

73. Under Sections 7(a) of the Guarantee, Defendants Venning and the Venning Trust 

pledged and granted a security interest in certain equity securities in Rustic Pathways: 

SECTION 7. Pledge. (a) As security for their respective obligations hereunder, the 

Guarantors hereby pledge to the Lenders, and grant to the Lenders a security 

interest in, all of each Guarantor’s respective right, title and interest, whether now 

existing or hereafter arising in (i) all of the equity securities of the Borrower, as 

such securities are more particularly described on Exhibit A attached hereto (the 

“Pledged Shares”), (ii) if certificated, the certificates representing the Pledged 

Shares, and (iii) all dividends, distributions, cash, instruments and other property 

or proceeds from time to time received, receivable or otherwise distributed in 

respect of or in exchange for any and all the Pledged Shares. * * * 

 

74. Exhibit A to the Guarantee identified the pledged equity securities (the “Pledged 

Shares”) as follows: 

1,026,157 shares of the Common Stock of the Borrower, held by Venning Trust as 

of the date hereof, and any additional equity interests in the Borrower which 

Venning and/or Venning Trust have acquired or may acquire from time to time. 

 

Any and all equity interests in the Borrower which Christopher Stakich acquires 

while this Guarantee and Pledge remains in effect, including but not limited to, 
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402,414 shares of Common Stock of the Borrower to be issued to Christopher 

Stakich.* * * 

 

75. The monetary value of the Pledged Shares was, and currently is, far less than the 

value of Venning’s and the Venning Trust’s respective obligations under the Guarantee.  

76. Under Section 7(b) of the Guarantee, Venning also personally pledged to Lenders 

and granted Lenders a security interest in and lien upon Venning’s purported right, title, and 

interest in certain real property in Australia, Costa Rica, Thailand, and Laos (collectively, the “Real 

Properties”), which Venning was to secure by a mortgage, deed of trust, or other prevailing method 

for creating liens against real property.  Venning expressly represented in this Section that he 

“owned” the Real Property specifically identified: 

(b) As security for Venning’s respective obligations hereunder, Venning hereby 

pledges to the Lenders, and grants to the Lenders a security interest in, and general 

lien upon, and/or right of set-off of, all of Venning’s respective right, title and 

interest, whether now existing or hereafter arising in any and all real property 

owned by Venning in Australia, Costa Rica, Thailand and Laos (including, 

without limitation the real property described on Exhibit B hereto) (the “Real 

Property” and, together with the Pledged Shares, the “Properties”). In addition, 

Venning’s respective obligations hereunder are to be secured by a mortgage, 

deed of trust, or other prevailing method of creating liens against the Real 

Property, which shall be validly recorded by Venning giving the Lenders a 

valid lien securing the Guaranteed Obligations within sixty (60) days 

hereafter. (emphasis added). 

 

77. Upon information and belief, Venning never took any action sufficient to secure 

his obligations under Section 7(b) of the Guarantee by filing a mortgage, deed of trust, or other 

prevailing method of creating liens against his interest in the Real Properties, despite requests from 

Lenders and their representatives that he do so, in breach of the Guarantee. 

78. Under Section 7(c) of the Guarantee, in the event the pledged equity securities were 

certificated, the certificates representing those securities were to be delivered to Lenders’ 

representative at Lenders’ request; if the pledged equity securities were not certificated, financing 

statements were to be filed at Lenders’ request. 

(c) If the Pledged Shares are certificated, the certificates representing such 

securities shall be delivered to a representative of the Lenders (selected by the 

Required Lenders) or such representative’s counsel at the Required Lenders’ 

written request within five (5) days of such request, and shall be accompanied by 

duly executed (but undated) instruments of transfer in customary form. If the Pledge 

Shares are not certificated, at the Required Lenders’ written request the Borrower 
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and the Lenders shall file a financing statement covering such uncertificated 

securities as necessary to reflect the Lenders’ security interest pursuant to Article 8 

of the UCC. 

 

79. Exhibit B to the Guarantee identified by name the same five real properties that had 

been promised in the Inducement Presentation were the Real Properties constituting “security for 

the loan,” represented that the “Owner” of each of the Real Properties was “H. David Venning,” 

and listed their purported then-current value and Venning’s purported equity value in each 

property, among other details:  

 

80. Upon information and belief, in entering into the Guarantee and in providing the 

purported then-current value of the Real Properties securing Venning’s obligations under the 

Guarantee, Venning knowingly and purposefully falsely inflated the claimed value of the Real 

Properties, but did not disclose that misrepresentation to Lenders.  

81. Venning inflated the claimed value of his interest in the Real Properties in order to 

induce Lenders to enter into the Guarantee and to secure financing for RP OldCo, which directly 

benefitted Venning due to his relationship with the company. 
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82. Upon information and belief, Venning does not and may not have ever owned all 

the Real Properties, making his multiple representations in the Guarantee and the Inducement 

Presentation that he “owned” the Real Properties intentional misrepresentations. 

83. In 2021, upon learning that RP OldCo and RP NewCo, as defined below, both 

intended to default upon their Obligations under the 2018 Notes when they came due in August 

2021, Lenders commenced an investigation as to the foreign Real Properties in anticipation of 

executing upon their security interest.  Upon this investigation, Lenders discovered for the first 

time that rather than Venning being the owner of the Real Properties, in certain cases, the owners 

are affiliate companies set up by Venning.  Moreover, in certain cases, neither Venning nor an 

affiliate company of his is a majority owner of the property, and Venning (or his affiliate) lacks a 

controlling interest.  Lenders further discovered that Venning appears to hold only a leasehold 

interest in the property in Laos and the actual value of this leasehold was and is far less than the 

$2,000,000.00 “estimated current value” and “Equity Value Securing Note” expressly (and falsely) 

represented by Venning in the Guarantee.  

84. Upon information and belief, when Venning promised he would secure the Real 

Properties with mortgages or liens, and would validly record those liens within 60 days, he had no 

intention of creating and recording those mortgages and liens, and Venning knew that in some 

cases it would have been impossible for him to grant a mortgage or lien because he did not own 

the property(ies). That promise constituted a further intentional misrepresentation in order to 

induce Lenders to enter the Loan Agreement and Guarantee.  

85. Lenders reasonably relied on Venning’s representations as to his ownership of and 

the value of the Real Properties and his promise he would obtain mortgages or liens, and were 

unaware of Venning’s intention never to record the required documents creating liens against 

Venning’s interests in the Real Properties. 

86. Section 2 of the Guarantee purports to require that Plaintiff exhaust all remedies in 

connection with the Properties, as defined in Section 7 of the Guarantee,11 before pursuing any 

other “collection remedy” under the Guarantee. 

 
11 As used herein, the term “Properties” incorporates the definition contained within Section 7 of 

the Guarantee, which generally consists of the pledged shares and Venning’s purported interest in 

the Real Properties. 
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87. Given (i) Venning’s intentional misrepresentations as to the Real Properties’ 

ownership and values, and his misrepresentations related to intention to file the required 

mortgages, deeds of trust, and other methods of creating liens in breach of Section 7(b); (ii) 

Venning’s breach of Section 7(b) by failing to create and record mortgages or liens; and (iii) the 

fact that the value of the pledged shares is substantially below the value of Defendants’ outstanding 

Obligations, Plaintiff, acting on behalf of Lenders, is unable to “exhaust [any] remedies in 

connection with the Properties” to fully satisfy Defendants’ Obligations under the Guarantee. In 

these circumstances, applying Section 2 (a provision induced by Venning’s fraud) to restrict the 

enforcement actions of Lenders would deny Lenders the benefit of their bargain in the Loan 

Agreement and Guarantee.  This Court should find Section 2 void as failing its essential purpose, 

and find that Section 2 has no force and effect as between Plaintiff, Lenders, Venning, and the 

Venning Trust. 

RP OldCo Seeks and Secures New Funding 

88. Less than a year after the parties entered the Loan Agreement and Guarantee, RP 

OldCo continued to experience liquidity problems, caused by the continued transfer of funds via 

insider transactions to Venning and his affiliated companies for Venning’s personal use and luxury 

lifestyle.  The continued lavish payments to Venning after June of 2018 resulted in RP OldCo 

having no cash to repay any of the amounts under the 2018 Notes. 

89. By 2019, the funding provided to RP OldCo under the Loan Agreement proved 

insufficient to meet the company’s operational needs and RP OldCo again sought new sources of 

financing.  

90. In a letter to Lenders dated June 14, 2019, CEO Stakich represented that after 

“countless hours” of work and negotiations, the company had found new investor.  Stakich stressed 

the company could find only one possible rescuer to save the company from its dire financial 

situation:  “The truth is that absent this deal, there are no other options available we know of at 

this time.”  A true copy of the June 14, 2019 Letter is attached hereto as Exhibit 6. 

91. On or about June 18, 2019, RP OldCo entered into a financing arrangement with 

TripCo LLC, a Delaware limited liability company, pursuant to a Loan and Security Agreement 

(the “Bridge Loan”) in the amount of $5,000,000. A true and accurate copy of the Bridge Loan is 

attached and incorporated as Exhibit 7. 
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92. In connection with the Bridge Loan, and in an attempt to mitigate the damage 

caused by Venning’s fraudulent conduct to date, Lenders had no choice but to enter into a 

Subordination Agreement pursuant to which their notes were subordinated to the $5,000,000 in 

financing provided by TripCo LLC. A true and accurate copy of the Subordination Agreement is 

attached and incorporated as Exhibit 8. 

93. Additionally, in connection with the Bridge Loan, Defendants, as Guarantors, 

executed a Continuing Guaranty in favor of TripCo LLC. A true and accurate copy of the 

Continuing Guaranty is attached and incorporated as Exhibit 9. 

94. On or about June 19, 2019, RP OldCo, as Seller, entered into an Asset Purchase 

Agreement (the “APA”) with TripCo LLC, as Buyer, and Venning, the Venning Trust, and 

Stakich, as Owners. The Lenders were not a party to the APA. A true and accurate copy of the 

APA is attached and incorporated as Exhibit 10. 

95. Pursuant to the APA, TripCo LLC, which has since changed its name to Rustic 

Pathways LLC as discussed below, acquired all or substantially all of the operating assets owned 

by RP OldCo and assumed, among other things, the Obligations to Lenders. 

96. The APA also discharged the $5,000,000 in debt under the Bridge Loan by 

conversion of the Bridge Loan in its entirety into equity ownership of TripCo, LLC, constituting 

Payment in Full or Paid in Full of the Bridge Loan, effective December 31, 2019, thereby 

terminating the Subordination Agreement vis a vis the Loans. 

97. As part of the TripCo transaction, Lenders were effectively forced to assent to make 

certain concessions to the 2018 Notes.  On or about June 19, 2019, RP OldCo and Lenders 

amended the Loan Agreement and Lenders’ Notes to, among other things, extend the maturity date 

on the $5,996,000.00 debt from May 3, 2019 to August 31, 2021.  Lenders were paid interest on 

the Notes through on or about May 3, 2019. A true and accurate copy of the Amendment to the 

Loan Agreement is attached and incorporated as Exhibit 11. 

98. As part of the APA, TripCo agreed to pay to Venning a total of $2,000,000 over 

time (via monthly installments of $16,666.67) in exchange for cancellation of Venning’s Insider 

Agreements.  From May 3, 2019, to the date of this Complaint, the Lenders have received no 

payments whatsoever from RP OldCo or RP NewCo, as defined below. 

RP OldCo Changes its Name and Defaults on its Loan Obligations. 

99. On or about February 3, 2020, RP OldCo changed its name to RP OldCo Inc. 
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100. On or about May 5, 2020, TripCo LLC changed its name to Rustic Pathways LLC 

(“RP NewCo”). 

101. Upon information and belief, RP NewCo now operates under the “Rustic 

Pathways” brand and RP OldCo is, effectively, since December 31, 2019, a corporate shell devoid 

of any operating assets or business.  

102. RP NewCo, as successor-in-interest to RP OldCo, defaulted under the Loan 

Agreement by failing to make payment of the Obligations in full by August 31, 2021, as required 

under the Loan Agreement, as modified. 

103. As a result, Defendants’ obligations under the Guarantee have been triggered and 

Defendants, as Guarantors, are liable for the $5,996,000.00 in outstanding principal, plus accrued 

interest, and costs of collection (including attorneys’ and other professional fees) as provided 

within the Loan Agreement and the Guarantee.  

104. From May 3, 2019 through the present, Defendants have failed to make any 

payment on the Obligations to Lenders or their Representative as required under the Guarantee. 

105. As a result, Defendants are in breach of their payment obligations under the 

Guarantee.   

106. Plaintiff has standing to prosecute this action on behalf of all Lenders, including all 

lenders not named herein, because he is the duly authorized Representative pursuant to (and as 

required by) Section 7 of the Loan Agreement. 

Need and Grounds for the Appointment of a Receiver 

107. In connection with their investigation of the representations made by Defendants 

with respect to the foreign Real Properties, Lenders confirmed that Venning has an ownership 

interest in several parcels of real property located in the State of Ohio, including the following: 

(a) A residence in Waite Hill, Ohio, valued at nearly $600,000.00; 

(b) A parcel of property known as the Eagle Road Base in Kirtland, Ohio, 

valued at nearly $175,000.00; and 

(c) A parcel of property known as the Maple Rock Common School in 

Chardon, Ohio, valued at over $125,000.00; 

These three parcels of real property are collectively referred to herein as the “Venning Ohio 

Properties.” 
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108. Through his prior actions with respect to the foreign Real Properties that he pledged 

as collateral security for the Guarantee, Venning has demonstrated a familiarity with the creation 

of foreign shell companies and the transfer of his personal ownership interest to those foreign 

entities, all to put assets beyond the reach of Lenders. 

109. Significantly, Lenders recently learned of the listing for sale the Ricefields 

Basehouse property, one of the properties identified in the Inducement Presentation as collateral 

that Venning had under the Guarantee contractually committed to Lenders would serve as 

“Security for the Loan.”  

110. Not only has the Ricefields Basehouse property been listed for sale, but the listing 

indicates that the intent is to sell it quickly, as it is described as an “Urgent Sale.” A copy of the 

Urgent Sale listing for the Ricefields Basehouse is attached as Exhibit 12. 

111. The Urgent Sale listing further demonstrates that the intention is to sell the property 

not for its fair market value but at a discount to get quick cash. 

112. In the Inducement Presentation, Venning represented to Lenders that the Ricefields 

Basehouse had a market value of $3.5 million. (See Exhibit 1, Slide 27). However, the Urgent 

Sale listing requests a sale price of only 80 million Thai Baht, or approximately $2.4 million USD 

– less than 70% of the purported value of the property. 

113. Coupled with the other facts set forth above, including the transfer to Pongkan of a 

partial ownership interest in the Hilltribe property without receiving reasonably equivalent value, 

the foregoing facts also demonstrate a propensity on Venning’s part to conceal material 

information from creditors, to fraudulently transfer funds and to use the proceeds of his business 

ventures for his own personal benefit. 

114. Though the combined value of the Venning Ohio Properties is insufficient to make 

Lenders whole for the damages they have suffered as a result of Defendants’ fraudulent conduct, 

the Venning Ohio Properties may stand as the sole Venning assets within the jurisdiction of the 

Court upon which execution could be had to enforce a judgment against Venning. 

115. The foregoing facts demonstrate a likelihood that the Venning Ohio Properties, 

and/or rents and other proceeds from same, may be lost, removed, or materially injured should the 

Court not appoint a receiver over those properties or otherwise prevent Venning from transferring 

his interest in the properties or their proceeds. 
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COUNT ONE 

BREACH OF CONTRACT, LOAN AGREEMENT/2018 NOTES 

(FOR DAMAGES)– AGAINST RP OLDCO, INC. AND VENNING 

116. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

117. The Loan Agreement and the 2018 Notes are valid and enforceable contracts. 

118. Lenders have fully performed under the Loan Agreement. 

119. Defendant RP OldCo has failed to fully perform under the Loan Agreement and the 

2018 Notes, including by failing to make timely payment in full of all funds owed to Lenders under 

the Loan Agreement and the 2018 Notes.   

120. RP OldCo is, therefore, in breach of the Loan Agreement and the 2018 Notes. 

121. Venning exercises complete domination and control over RP OldCo such that RP 

OldCo has no mind, will, or existence of its own, and this control was exercised in such a manner 

as to commit a fraud against Lenders. Accordingly, Plaintiff, on behalf of Lenders, should be 

permitted to pierce RP OldCo’s corporate veil and recover from Venning personally all damages 

caused by the breach of the Loan Agreement.  

122. Due to RP OldCo’s breaches and Venning’s operation of RP OldCo as his alter ego, 

Plaintiff, on behalf of Lenders, is entitled to monetary damages from RP OldCo and from Venning 

in the full amount of the indebtedness under the Notes, an amount to be proven at trial but 

exceeding $25,000.00. 

COUNT TWO 

BREACH OF CONTRACT, GUARANTEE (FOR DAMAGES)–  

AGAINST VENNING AND THE VENNING TRUST 

 

123. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

124. The Guarantee is a valid and enforceable contract. 

125. Lenders have fully performed under the Guarantee. 

126. Defendants Venning and the Venning Trust have failed to fully perform under the 

Guarantee, including by failing to make timely payment in full of all funds owed to Lenders under 

the Guarantee after RP OldCo and RP NewCo defaulted.   
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127. Defendants Venning and the Venning Trust are, therefore, in breach of the 

Guarantee. 

128. Upon information and belief, Venning never secured his interests in the Real 

Properties, by filing the required mortgages, deeds of trust, or other methods of creating liens, and 

the value of any pledged securities is far less than the amount of Defendants Venning and the 

Venning Trust’s obligations, such that Plaintiff, on behalf of Lenders, may pursue recovery from 

Defendants Venning and the Venning Trust for monetary damages under the Guarantee. 

129. Due to Venning’s frauds and breaches of the Guarantee, this Court should find that 

the purported limitations on remedies clause in Section 2 of the Guarantee fails of its essential 

purpose, and/or was rendered inoperable by Venning’s breaches, making all Guarantors liable for 

all damages resulting from the breach of Guarantee.  

130. In addition, Venning exercises complete domination and control over the Venning 

Trust such that the Venning Trust is a sham entity and has no mind, will, or existence of its own, 

and this control was exercised in such a manner as to commit a fraud against Lenders. Accordingly, 

Plaintiff, on behalf of Lenders, should be permitted to pierce the Venning Trust and hold Venning 

personally liable on all debts of the Venning Trust for the breach of the Guarantee. 

131. As a result of Defendants Venning and the Venning Trust’s breach of contract and 

Venning’s failure to secure the Real Properties, and Venning’s operation of the Venning Trust as 

his alter ego, Lenders have been damaged and Plaintiff, on behalf of Lenders, is entitled to 

monetary damages from Venning and the Venning Trust in the full amount of the indebtedness 

under the Notes, an amount to be proven at trial but exceeding $25,000.00. 

COUNT THREE (IN THE ALTERNATIVE)12 

BREACH OF CONTRACT, GUARANTEE (SPECIFIC PERFORMANCE) – 

AGAINST VENNING AND THE VENNING TRUST 

 

132. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

133. Lenders have fully performed under the Guarantee. 

134. Defendants Venning and the Venning Trust have failed to fully perform under the 

Guarantee, including by failing to make timely payment in full of all funds owed to Lenders under 

the Guarantee after RP OldCo and RP NewCo defaulted.   

 
12 Plaintiff alleges Count Three in the alternative to Count Two. 
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135. Defendants Venning and the Venning Trust are, therefore, in breach of the 

Guarantee. 

136. As a result of Defendants Venning and the Venning Trust’s breach of contract, 

Lenders have been damaged and Plaintiff, on behalf of Lenders, is entitled to an order of specific 

performance requiring those Defendants, including any affiliated companies owned by Venning, 

to transfer their respective rights, titles, and interests in (i) the Real Properties, and (ii) the pledged 

securities, to Plaintiff so that such assets may be liquidated to satisfy the amounts owed by those 

Defendants to Lenders and, in the event those funds are insufficient, Plaintiff, on behalf of Lenders, 

is entitled to monetary damages in an amount to be proven at trial but sufficient to cover the balance 

owed. 

COUNT FOUR 

UNJUST ENRICHMENT – AGAINST RP OLDCO,  

VENNING, AND THE VENNING TRUST 

 

137. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

138. Lenders conferred upon Defendants RP OldCo, Venning, and the Venning Trust an 

economic benefit, in the nature of those funds provided by Lenders under to the Loan Agreements 

to support the continued operation of RP OldCo, which benefitted those Defendants by supporting 

the company’s continued operations and those Defendants’ receipt of benefits from the company, 

among other things. 

139. RP OldCo and its successors-in-interest, including RP NewCo, have defaulted and 

are unable to repay those funds advanced by Lenders under the Loan Agreement, which 

Defendants Venning and the Venning Trust guaranteed personally and in full. 

140. It would be inequitable and unjust for Defendants RP OldCo, Venning, and the 

Venning Trust to be permitted to retain any of the benefits conferred upon them by Lenders. 

141. As a result, Defendants RP OldCo, Venning, and the Venning Trust have been 

unjustly enriched and Plaintiff, on behalf of Lenders, is entitled to restitution or monetary damages 

in an amount to be proven at trial but exceeding $25,000.00, as well as equitable relief including 

the liquidation of the Real Properties and pledged securities, in satisfaction of those Defendants’ 

obligations, as stated in the Guarantee. 
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COUNT FIVE 

FRAUD IN THE INDUCEMENT – AGAINST VENNING ONLY 

142. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

143. During the negotiations leading up to the execution of the Guarantee, and in the 

Guarantee, Venning made multiple false intentional representations, concealments, or non-

disclosures of material fact with respect to the Notes and the purported security for the loans, 

including: 

(a)   In the Inducement Presentation, Venning and RP OldCo falsely represented 

that the loans would be secured by properties owned by Venning and valued 

over $10 million, with minimal debt; 

(b)   In the Guarantee, Venning falsely represented he was the “Owner” of all 

five of the Real Properties; 

(c)  In the Guarantee, Venning falsely represented the purported value of his 

interest in certain Real Properties by knowingly inflating those values;  

(d)  In the Guarantee, Venning falsely represented that he would create and 

record mortgages, deeds of trust, or other prevailing methods of creating 

liens against his interests in the Real Properties within 60 days, when he had 

no intention of creating and recording such mortgages or liens (and where 

he knew his lack of ownership made mortgages and liens impossible in 

several cases); and 

(e) In connection with the Loan Agreement and Guarantee, Venning and RP 

OldCo failed to disclose to Lenders either of the material facts that the 

company was insolvent, or that Venning’s various Insider Agreements were 

bleeding the company of nearly one million dollars in cash each year in 

purported “retirement payments,” “consultant fees,” lease payments, and 

mortgage payments being paid to Venning personally, which would make 

it impossible for RP OldCo to repay the Notes. 

144. These representations and omissions, among others, induced Lenders to enter into 

the Guarantee and were, therefore, material to that transaction. 
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145. Upon information and belief, Venning did not own all the Real Properties, and 

Venning grossly inflated the value of his purported interests in the Real Properties and never filed 

the required lien documents; therefore, the representations were made falsely or, at a minimum, 

made with utter disregard and recklessness as to whether they were true or false. 

146. Upon information and belief, Venning made the above-referenced 

misrepresentations with the intent of misleading Lenders into relying on them and inducing 

Lenders into entering into the Loan Agreement and Guarantee. 

147. Lenders actually and justifiably relied upon Venning’s misrepresentations and 

entered into the Loan Agreement, Guarantee and related contracts. 

148. As a result of Venning’s fraudulent inducement and intentional misrepresentations, 

Lenders have been damaged and Plaintiff, on behalf of Lenders, is entitled to monetary damages 

in the full amount of the indebtedness under the Notes, an amount to be proven at trial but 

exceeding $25,000.00. 

COUNT SIX 

FRAUDULENT TRANSFER UNDER OHIO REV. CODE § 1336.01 et seq. 

– AGAINST VENNING ONLY 

149. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

150. Between 2014 and 2016, Venning entered into various Insider Agreements with RP 

OldCo that created purported obligations of payment by RP OldCo to Venning, and various Leases 

pertaining to foreign properties ostensibly used by RP OldCo as accommodations for its foreign 

programming (the “Leases”). 

151. Upon information and belief, between 2014 and the present – both before and after 

the entering the 2018 Loan Agreement and Guarantee with Lenders – RP OldCo transferred to 

Venning, purportedly in payment of the obligations created by those Insider Agreements and 

Leases, millions of dollars in RP OldCo funds (the “Transfers”).  The amounts and dates of receipt 

of each of the Transfers are known to Venning, and, upon information and belief, such Transfers 

were received between approximately July, 2014, and June, 2019. 

152. RP OldCo received no benefit of reasonably equivalent value in exchange for the 

Transfers, and RP OldCo believed or reasonably should have believed at the time the obligations 
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and the Transfers were made, that RP OldCo would incur debts beyond its ability to pay as they 

became due. 

153. Upon information and belief, RP OldCo was insolvent on the date that each of the 

Transfers was made, or became insolvent as a result of one or more of the Transfers. 

154. The Transfers are fraudulent as to RP OldCo’s creditors, including Lenders, and 

may be avoided pursuant to O.R.C. § 1336.05. 

155. Pursuant to the Ohio Uniform Fraudulent Transfer Act, Ohio Revised Code 

§ 1336.01 et seq., Plaintiff, on behalf of Lenders, is entitled to Orders avoiding the Transfers to 

Venning; to recover from Venning an amount to be determined at trial that is not less than the 

value of the total amount of the Transfers made to Venning; attachment or garnishment of 

Venning’s assets, an injunction against further transfers or dissipation of assets, the appointment 

of a receiver over Venning’s assets, and other relief as the Court deems just and reasonable. 

COUNT SEVEN 

FOR FRAUDULENT TRANSFER UNDER OHIO REV. CODE § 1336.01 et seq. 

–AGAINST CHATCHAI PONGKAN ONLY 

 

156. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

157. Among the foreign real properties Venning represented to Lenders he owned, and 

in which he purported to grant Lenders a security interest, is a real property in Thailand referred 

to as “The Hill Tribe Base.”  

158. Upon information and belief, either before the Inducement Presentation and Loan 

Agreement in 2018, or at some time after those transactions, Venning transferred a partial equity 

interest (believed to be an approximately 12% interest) in the Hill Tribe Base to Defendant 

Pongkan, with whom he has a close personal and romantic relationship (the “Hill Tribe Transfer”).  

The exact amount and date of the Hill Tribe Transfer is known to Venning and Pongkan, and, upon 

information and belief, such Transfer was made between approximately July, 2014, and August, 

2021. 

159. Venning made the Hill Tribe Transfer with actual intent to hinder, delay, or defraud 

Lenders who were creditors of Venning; and/or Venning received no benefit of reasonably 

equivalent value in exchange for the Hill Tribe Transfer to Pongkan, and Venning and Pongkan 
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believed or reasonably should have believed at the time Hill Tribe Transfer was made, that 

Venning would incur debts beyond his ability to pay as they became due. 

160. Upon information and belief, Venning was insolvent on the date that the Hill Tribe 

transfer was made or became insolvent as a result of the Hill Tribe Transfer. 

161. The Hill Tribe Transfer is fraudulent as to Venning’s creditors, including Lenders, 

and may be avoided pursuant to O.R.C. § 1336.05. 

162. Pursuant to the Ohio Uniform Fraudulent Transfer Act, Ohio Revised Code 

§ 1336.01 et seq., Plaintiff, on behalf of Lenders, is entitled to an Order avoiding the Hill Tribe 

Transfer to Pongkan, and pursuant to the Guarantee, transferring Venning’s full interest in the Hill 

Tribe Base, including that wrongfully transferred to Pongkan, to the Representative on behalf of 

Lenders.  

COUNT EIGHT 

FOR ACCOUNTING AND 

APPOINTMENT OF RECEIVER – AGAINST VENNING 

163. Plaintiff repeats and re-alleges all prior allegations and averments as if fully restated 

herein. 

164. Under Ohio Revised Code § 2735.01, the Court may appoint a receiver “to subject 

property or a fund to the creditor's claim . . . on the application of the plaintiff, or of a party whose 

right to or interest in the property or fund, or the proceeds of the property or fund, is probable, and 

when it is shown that the property or fund is in danger of being lost, removed, or materially 

injured.” 

165. The statute also allows the appointment of a receiver in “all other cases in which 

receivers have been appointed by the usages of equity.” 

166. Here, Venning has demonstrated a propensity to loot corporate assets for his 

personal benefit, to engage in fraudulent transfers to hinder creditors, to make false 

misrepresentations about his assets in order to defraud his creditors, and to conduct corporate “shell 

games” to hide assets and the proceeds thereof. 

167. Principles of equity, and Venning’s past misconduct, justify the appointment of a 

receiver over, at a minimum, the Venning Ohio Properties, and any other of Venning’s assets over 

which this Court may have jurisdiction. 
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168. The Court is further justified in requiring Venning to produce an accounting of (a) 

(b) all payments Venning has received from RP OldCo from June 1, 2014 to the present; (c) all 

interests of Venning in any affiliated company, including the percentage interest owned by 

Venning; (c) all real property owned by Venning or any affiliated company. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff, as authorized Representative of Lenders, request the following 

relief: 

(a) On Count One, against RP OldCo and Venning on the Loan Agreement/2018 

Notes, compensatory damages in an amount to be established at trial but exceeding 

$25,000.00; 

(b) On Count Two, against Venning and the Venning Trust on the Guarantee, 

compensatory damages in an amount to be established at trial but exceeding 

$25,000.00; 

(c) On Count Three, equitable relief consisting of an order of specific performance 

compelling Venning and the Venning Trust to transfer all right, title, and interest in 

(i) the Real Properties and (ii) the pledged securities to Lenders so that they may be 

liquidated to satisfy Defendants’ obligations under the Guarantee and, if those 

funds are insufficient, monetary damages in an amount to be established at trial 

sufficient to cover the balance;  

(d) On Count Four, restitution or damages against all Defendants in an amount to be 

established at trial but exceeding $25,000.00; 

(e) On Count Five, against Venning, compensatory damages in an amount to be 

established at trial but exceeding $25,000.00; 

(f) On Count Six, against Venning: 

i) An Order requiring Venning to provide an Accounting of all 

transfers made by RP OldCo to Venning from 2014 to the present; 

 

ii) Orders avoiding the Fraudulent Transfers to Venning;  

 

iii) Compensatory damages from Venning representing the amount of 

the Fraudulent Transfers, in an amount to be established at trial that 

is not less than the value of the total amount of the Fraudulent 

Transfers made to Venning; 
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iv)  Attachment or garnishment of Venning’s assets;  

 

v)  An injunction against further transfers or dissipation of assets; and 

 

vi) The appointment of a Receiver over Venning’s assets; 

 

(g) On Count Seven, against Pongkan: 

i) An Order avoiding the Fraudulent Hill Tribe Transfer from Venning 

to Pongkan;  

 

ii) Compensatory damages from Pongkan representing the amount of 

the Fraudulent Hill Tribe Transfer, in an amount to be established at 

trial that is not less than the value of the Hill Tribe Transfer made to 

Pongkan; 

 

iv)  Attachment or garnishment against the assets transferred in the Hill 

Tribe Transfer;  

 

v)  An injunction against further transfers or dissipation of assets by 

Venning; and 

 

vi) The appointment of a Receiver over the assets transferred in the Hill 

Tribe Transfer; 

 

(h) On Count Eight, against Venning, an Order: 

(i) requiring Venning to produce an accounting of (a) (b) all payments 

Venning has received from RP OldCo from June 1, 2014 to the 

present; (c) all interests of Venning in any affiliated company, 

including the percentage interest owned by Venning; (c) all real 

property owned by Venning or any affiliated company, wherever 

located; 

 

(ii) appointing a Receiver to take custody of any interest owned by 

Venning or any affiliated company in the Real Properties named in 

the Guarantee, or in any other real property in Ohio or elsewhere; 

and to coordinate the sale of the Real Properties named in the 

Guarantee, as well as any real property, and deliver any proceeds to 

Plaintiff for distribution to Lenders. 

 

(i) For interest as provided in the Guarantee and under Ohio law; 

(j) For punitive and exemplary damages; 

(k) For reasonable attorneys’ fees, costs, and expenses incurred in bringing this action, 



as provided in the Guarantee; and
() For such other and furtherreliefas the Court deems just and proper.

Respectfully submitted,

Atle. Pofon
CALFEE, HALTER & GRISWOLD LLP

‘Wall Street Plaza

88 Pine Street, 14th Floor

New York, NY 10005-1802

Telephone: (888) 225-3331
H. Jeffrey Schwartz (0014307)

ischwartz@calfee.com

CALFEE, HALTER & GRISWOLD LLP

‘The Calfee Building
1405 East Sixth Street

Cleveland, OH 44114

Telephone: (216) 622-8200
Facsimile: (216) 241-0816

‘Maura L. Hughes (0061929)

Ronald M. McMillan (0072437)
Matthew B. Barbara (0093978)

mhughes@ealfee.coma
‘mbarbara@gcalfee.com

Richard N. Selby, I 0059996)
selby@dworkenlaw.com

'DWORKEN & BERNSTEIN CO., LP.A.

60 South Park Place
Painesville, Ohio 44077

P: (440) 352-3391

F: (440) 352-3469

Attorneysfor Plaintiff

36



JURY DEMAND

Plaintiffhereby demands a trialby jury for all issues so triable.

AltBefue,
Matthew B. Barbara (0093978)

Oneofthe attorneysfor Plaintiff



 

 
 

EXHIBIT 1 

INDUCEMENT PRESENTATION 
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Company Overview

With 33 years of experience and full-time operations in 19 countries, Rustic Pathways is a 

global leader in educational travel for high school students. In 2018, Rustic Pathways traveled 

with more than 10,000 students from the most prestigious, innovative, and demanding schools 

in the world and won the Best Student Travel Organization in the World by WYSTEC.

Rustic Pathways’ vision is to create a world in which:

● Travel is accepted as an essential part of every education

● Travel is a model of sustainable development

● All people are connected by a shared humanity and all 

decisions are made with a global perspective

2



Achieved a Decade of Strong Growth 

in Revenue and Student Unit Numbers

3

Chris Stakich

Becomes CEO



Poised For Another Five Years of Strong Growth

4



Financial Snapshot

5



● Up to $6 million with 15% annual interest rate, paid at maturity

● Maturity: May 15, 2019

● Secured note will be backed by:

○ 100% of Rustic Pathways shares

○ Founder David Venning’s international real estate (see appendix)

○ Personal guarantee by David Venning and Chris Stakich

● Expected close date: June 15, 2018

6

Debt Investment Opportunity
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Pro Forma Income Statement
(US$)

Operating Year Ending August (1)

O2014 O2015 O2016 O2017 O2018E O2019E O2020E O2021E O2022E O2023E

Revenue $22,531,968 $26,577,386 $32,670,201 $33,897,376 $33,524,020 $37,065,067 $44,192,099 $53,112,296 $63,142,031 $72,559,745

Student Travel 19,070,514 21,180,694 25,310,097 24,053,189 22,206,302 23,944,715 25,604,567 27,391,625 29,295,942 30,561,252

Groups 1,922,584 3,539,968 5,875,707 8,321,881 9,654,975 10,697,404 13,177,325 16,486,991 20,692,431 25,923,614

Gap 1,538,870 1,805,366 1,452,134 1,365,295 1,408,670 1,082,947 1,130,207 1,155,681 1,139,658 1,156,879

Family Travel 0 0 0 0 0 480,000 2,400,000 4,248,000 6,384,000 7,488,000

Verto 0 0 0 0 0 630,000 1,650,000 3,600,000 5,400,000 7,200,000

Other 0 51,357 32,263 157,013 254,073 230,000 230,000 230,000 230,000 230,000

Trip Operating Costs $14,354,766 $16,763,592 $20,985,894 $21,794,278 $22,663,131 $24,609,098 $28,922,023 $33,921,720 $39,719,888 $45,214,570

Gross Profit $8,177,202 $9,813,795 $11,684,307 $12,103,098 $10,860,890 $12,455,968 $15,270,075 $19,190,577 $23,422,143 $27,345,175

% Margin 36.3% 36.9% 35.8% 35.7% 32.4% 33.6% 34.6% 36.1% 37.1% 37.7%

Program Operations 1,603,457 1,857,911 2,487,885 2,753,548 2,728,666 2,744,716 3,050,615 3,241,327 3,445,829 3,654,028

Sales 2,230,817 2,707,398 3,575,559 3,556,439 3,728,827 4,205,801 4,888,302 5,680,102 6,466,714 7,076,063

Marketing 1,584,061 1,945,958 1,803,375 2,180,380 1,980,858 2,041,174 2,635,125 2,875,845 3,128,787 3,396,664

G&A 2,687,305 2,976,920 3,608,349 2,655,567 2,511,050 2,474,295 2,707,022 2,932,469 3,160,109 3,313,234

Total Operating Expenses 8,105,640 9,488,187 11,475,168 11,145,933 10,949,401 11,465,985 13,281,064 14,729,742 16,201,439 17,439,988

% of Revenue 36.0% 35.7% 35.1% 32.9% 32.7% 30.9% 30.1% 27.7% 25.7% 24.0%

EBITDA $71,561 $325,608 $209,139 $957,165 ($88,511) $989,983 $1,989,011 $4,460,834 $7,220,704 $9,905,187

% Margin 0.3% 1.2% 0.6% 2.8% (0.3%) 2.7% 4.5% 8.4% 11.4% 13.7%

Depreciation & Amortization 85,673 137,735 198,095 64,688 33,185 19,438 21,640 20,809 25,761 24,220

Charitable Contributions 50,391 68,935 99,693 182,239 194,141 200,000 200,000 200,000 200,000 200,000

Retirement Obligations 54,167 329,167 378,695 423,021 426,930 410,947 405,702 397,619 394,249 389,625

Interest Expense 276,314 625,107 476,106 630,988 817,862 883,334 784,362 501,496 160,773 0

Add'l Interest (Income) / Expense 22,550 44,764 55,487 (38,031) (5,753) (1,098) (1,669) (2,745) (4,528) (8,185)

Pre-Tax Profit ($417,532) ($880,100) ($998,937) ($305,740) ($1,554,876) ($522,639) $578,976 $3,343,656 $6,444,449 $9,299,528

Extraordinary Items 936,200 786,900 2,241,394 2,349,848 633,966 0 0 0 0 0

Income & Business Taxes 162,784 73,672 (15,224) 800 800 0 0 0 0 0

Net Income / (Loss) ($1,516,516) ($1,740,672) ($3,225,107) ($2,656,388) ($2,189,643) ($522,639) $578,976 $3,343,656 $6,444,449 $9,299,528
 

(1) 2014 and 2015 were originally accounted for on a cash-basis. Statements here reflect conversion to accrual accounting.
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Pro Forma Balance Sheet
(US$)

Operating Year Ending August (1)

O2014 O2015 O2016 O2017 O2018E O2019E O2020E O2021E O2022E O2023E

Assets

Cash and Cash Equivalents $269,177 $1,189,540 $892,033 $544,700 $259,062 $296,577 $547,817 $1,353,083 $5,496,708 $15,415,727

Accounts Receivable 1,770,721 4,142,578 6,645,460 8,033,051 8,627,012 10,330,243 12,562,543 15,403,015 18,921,968 23,154,538

Prepaid Trip Operating Costs 270,024 194,514 529,001 545,768 435,591 497,539 601,838 715,432 779,292 845,102

Total Current Assets $2,309,923 $5,526,633 $8,066,494 $9,123,519 $9,321,665 $11,124,359 $13,712,198 $17,471,529 $25,197,968 $39,415,368

Net Fixed & Intangible Assets 519,991 456,652 221,968 127,962 104,778 109,340 111,700 114,891 113,130 112,910

Loans to Shareholder 257,481 296,844 319,588 345,262 345,262 345,262 345,262 345,262 345,262 345,262

Other Long-Term Assets 95,500 107,150 111,245 116,324 104,064 104,064 104,064 104,064 104,064 104,064

Total Assets $3,182,895 $6,387,279 $8,719,295 $9,713,067 $9,875,769 $11,683,025 $14,273,224 $18,035,746 $25,760,424 $39,977,604

Liabilities

Accounts Payable 0 981,558 1,107,485 925,996 956,175 1,152,834 1,394,503 1,657,707 1,805,676 1,878,004

Accrued Expenses 259,173 949,309 2,129,463 2,165,187 2,280,356 2,514,549 2,908,852 3,338,290 3,579,713 3,638,416

Accrued Interest 0 104,572 141,349 123,457 253,019 299,472 244,334 144,837 86,718 86,718

Deferred Revenue 3,011,173 5,804,530 9,162,037 11,093,369 11,715,553 13,617,742 16,128,443 19,318,071 23,267,025 28,101,696

Escrow Liability 100,044 162,991 118,179 228,953 171,831 171,831 171,831 171,831 171,831 171,831

Insurance Premium Financing 0 0 0 100,795 17,678 17,678 17,678 17,678 17,678 17,678

Short-Term Debt 3,522,608 3,449,959 3,610,000 4,480,000 6,000,000 6,000,000 5,500,000 3,000,000 0 0

Credit Card Program 186,322 523,762 629,664 1,067,943 1,250,000 1,250,000 750,000 0 0 0

Short-Term Deferred Compensation 0 0 38,490 12,731 12,731 12,731 12,731 12,731 12,731 12,731

Total Current Liabilities $7,079,320 $11,976,681 $16,936,667 $20,198,431 $22,657,342 $25,036,837 $27,128,372 $27,661,144 $28,941,373 $33,907,074

Deferred Rent 0 0 277,316 177,556 141,176 141,176 141,176 141,176 141,176 141,176

Long-Term Deferred Compensation 0 0 4,379,626 4,856,700 4,835,541 4,785,941 4,705,629 4,591,723 4,591,723 4,543,673

Total Liabilities $7,079,320 $11,976,681 $21,593,610 $25,232,686 $27,634,059 $29,963,954 $31,975,177 $32,394,043 $33,674,271 $38,591,923

Shareholders' Equity

Shareholders' Equity 241,991 238,686 242,971 242,990 245,049 245,049 245,049 245,049 245,049 245,049

Retained Earnings (5,782,805) (7,759,213) (14,623,199) (18,656,407) (20,024,393) (22,207,977) (22,564,261) (21,190,240) (17,006,429) (9,747,738)

Distributions (51,000) 0 (8,222) (8,222) (8,222) (8,222) (8,222) (8,222) (8,222) (8,222)

Net Income 1,695,389 1,931,124 1,514,135 2,902,020 2,029,277 3,690,222 4,625,482 6,595,118 8,855,755 10,896,592

Total Equity ($3,896,425) ($5,589,403) ($12,874,315) ($15,519,619) ($17,758,290) ($18,280,929) ($17,701,952) ($14,358,296) ($7,913,847) $1,385,680

Total Liabitilies & Equity $3,182,895 $6,387,279 $8,719,295 $9,713,067 $9,875,769 $11,683,025 $14,273,224 $18,035,746 $25,760,424 $39,977,604

(1) 2014 and 2015 were originally accounted for on a cash-basis. Statements here reflect conversion to accrual accounting.



Pro Forma Cash Flow Statement
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(US$)

Operating Year Ending August (1)

O2014 O2015 O2016 O2017 O2018E O2019E O2020E O2021E O2022E O2023E

Net Income ($1,516,516) ($1,740,672) ($3,225,107) ($2,656,388) ($2,189,643) ($522,639) $578,976 $3,343,656 $6,444,449 $9,299,528

Depreciation and Amortization (81,449) 134,884 105,262 (80,494) 33,185 19,438 21,640 20,809 25,761 24,220

Funds from Operations ($1,597,965) ($1,605,788) ($3,119,845) ($2,736,882) ($2,156,458) ($503,201) $600,617 $3,364,465 $6,470,210 $9,323,747

(Inc.) / Dec. in Accounts Receivable (1,202,177) (2,371,857) (2,502,881) (1,387,592) (593,961) (1,703,231) (2,232,300) (2,840,472) (3,518,953) (4,232,570)

(Inc.) / Dec. in Prepaid Expenses 644,769 75,510 (334,487) (16,767) 110,177 (61,948) (104,299) (113,593) (63,860) (65,810)

(Inc.) / Dec. in Other Assets (70,000) (11,650) (4,095) (5,080) 12,260 0 0 0 0 0

Inc. / (Dec.) in Accounts Payable 0 981,558 125,927 (181,489) 30,179 196,659 241,669 263,204 147,969 72,328

Inc. / (Dec.) in Accrued Expenses (25,197) 593,760 806,075 (20,731) 8,470 234,194 394,302 429,438 241,423 58,703

Inc. / (Dec.) in Accrued Compensation 0 96,376 374,080 56,454 106,699 0 0 0 0 0

Inc. / (Dec.) in Deferred Revenue 1,731,873 2,793,357 3,357,506 1,931,333 622,183 1,902,189 2,510,701 3,189,628 3,948,955 4,834,670

Inc. / (Dec.) in Escrow Liability 51,170 62,947 (44,812) 110,774 (57,122) 0 0 0 0 0

Inc. / (Dec.) in Insurance Premium Financing 0 0 0 100,795 (83,117) 0 0 0 0 0

Inc. / (Dec.) in Accrued Interest 0 104,572 36,777 (17,893) 129,562 46,453 (55,137) (99,498) (58,118) 0

Change in Net Working Capital $1,130,437 $2,324,573 $1,814,090 $569,805 $285,331 $614,316 $754,935 $828,707 $697,415 $667,322

Cash Flow from Operations ($467,527) $718,784 ($1,305,755) ($2,167,077) ($1,871,127) $111,116 $1,355,552 $4,193,172 $7,167,626 $9,991,069

Capital Expenditures (66,063) (71,544) 129,422 174,500 (10,002) (24,000) (24,000) (24,000) (24,000) (24,000)

Net Cash Used in Investing Activities ($66,063) ($71,544) $129,422 $174,500 ($10,002) ($24,000) ($24,000) ($24,000) ($24,000) ($24,000)

Proceeds from / (Repayment of) Debt 534,166 (72,648) 160,041 870,000 1,520,000 0 (500,000) (2,500,000) (3,000,000) 0

Proceeds from / (Repayment of) Staff Loans / CC Program 186,322 337,440 105,902 438,279 182,057 0 (500,000) (750,000) 0 0

Inc. / (Dec.) in Deferred Rent 0 0 277,316 (99,760) (36,380) 0 0 0 0 0

Inc. / (Dec.) in Deferred Compensation 0 0 4,418,116 451,315 (21,158) (49,600) (80,312) (113,906) 0 (48,050)

Shareholder Net Distributions (163,883) 11,637 (30,966) (25,673) (0) 0 0 0 0 0

Proceeds from Sale / (Repurchase) of Equity 41,241 (3,305) 4,286 18 2,059 0 0 0 0 0

Adjustments to Retained Earnings 148,910 0 (4,055,869) 11,065 (51,087) 0 0 0 0 0

Net Cash Provided by Financing Activities $746,757 $273,123 $878,826 $1,645,244 $1,595,490 ($49,600) ($1,080,312) ($3,363,906) ($3,000,000) ($48,050)

Change in Cash & Cash Equivalents $213,166 $920,363 ($297,507) ($347,333) ($285,639) $37,515 $251,240 $805,266 $4,143,626 $9,919,019

Beginning Cash Balance 56,011 269,177 1,189,540 892,033 544,700 259,062 296,577 547,817 1,353,083 5,496,708

Ending Cash Balance 269,177 1,189,540 892,033 544,700 259,062 296,577 547,817 1,353,083 5,496,708 15,415,727

(1) 2014 and 2015 were originally accounted for on a cash-basis. Statements here reflect conversion to accrual accounting.



Cumulative Free Cash Flow Forecast

● Rustic has strong ability to pay interest expense and redeem debt by end of April on a 

historical and forecast basis

● International restructuring and cost savings provide incremental $0.7 million to forecast

● New products contribute incremental $0.5 million to forecast
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About Rustic Pathways
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Experienced Management Team

12



Modern Program Model Resonates 

with Students, Parents and Teachers
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150+ Local, Full-Time Program Leaders

● Our secret sauce is in our unusually high investment in full time, powerful, and 

non-traditional local staff to help run our programs

● These individuals are heroes for our students, natural leaders, and a large part of 

what makes our programs transformational

● While this is the core of our business model, it is complete out-of-the-box thinking 

for the old school travel operators
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Global Operations Footprint in Culturally Relevant Destinations
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Global Sales Footprint in Economic Centers
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We Work with a Desirable Demographic:

Upper-Middle & Upper Income Families

Although we serve a diverse population, 

our client’s home values are:

● Median $780k

● Average $1.07m

Rustic Pathways families travel a lot.

There is huge potential with our existing

client base.
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42%

30%

25%

3%

Home Values of 
RP Families

$500K - $1M

$1M - $3M

< $500K

$3M +

Confidential
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We work with 2,000+ of the best schools in the world



Industry-Leading Net Promoter Score 

Across 10,000 Surveyed Clients
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How we stack up...



● Our original travel product provides 

high school students with 1-2 week 

experiential summer trips

● Improved sales & marketing will return 

division to historical growth rate

○ Cross selling from the Group 

Travel division

○ Launching “Word of Mouth 

Ambassadors” 

○ Launching new website in June

○ Launching first outbound call 

center in October

20

Open Enrollment Student Summer Travel



● Our fastest-growing product line 

partners with schools to deliver 

programming during spring break and 

summer

● The market size is huge—our top 

competitor has 100K students traveling 

with them and we have 5,280

● High retention rate with schools provides 

recurring revenue characteristics

● Mandated travel is increasingly a part of 

curriculum at top international schools
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School Group Travel



● Semester long programs with deeper 

content and curriculum

● Gap remains a niche option for students 

in the US due to lack of college credit 

and no financial aid

● A market ripe for disruption, Rustic 

Pathways is partnering with Verto

Education to launch an alternative 

program that includes college credit and 

financial aid
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Gap Year Travel
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Family Travel

● 50,000+ wealthy alumni Rustic Pathways families with 

an average net promoter score of 82, many of whom 

have requested family itineraries

● Provide “Travel with a Purpose” program model to 

families, something no adult travel company offers

● Higher gross margins vs. Group and Gap Travel

● Higher retention & customer lifetime value vs. Open 

Enrollment Summer and Gap Travel

● $150b+ adult travel market in the US

● Supports virtuous word-of-mouth cycle among parents

Verto Education

● Verto Education offers a full-year Gap program 

academically mapped to partner colleges

● Students graduate in four years and can access 

federal financial aid for the program

● Colleges get key recruiting tool – can explain*

● Current institutional partners include: DePauw 

University, Pace University, Mills College, 

Highpoint University, the University of Dublin, and 

the University of Auckland

● Rustic Pathways is the exclusive service provider 

for Verto Education

● 20% gross margin with limited sales & marketing

In 2018, we will launch two new product lines to capitalize on customer demand, to 

expand our market, and better leverage existing international infrastructure.

New Product Lines



Current Traction
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Family Travel

● Ran trip for 20+ high net worth / influencer adults from 

YPO to Costa Rica in March 2018

o 50% wrote us to say it was “the best trip of their 

lives”

o 2 families enrolled children in summer trips as 

result of their experience

o 3 families have asked for itineraries to other 

countries

● Chapter head has recommended we provide itinerary 

to other YPO chapters

● Inbound demand is ramping up—compiling wait list

● Outbound marketing to commence May 29th

● First deposit expected in July

● First trip expected in November

Verto Education

● 6 signed partner schools, goal of 100 in first 3 

years

● 3 partner schools are emailing their waitlist and 

committing to accept students if they enroll in 

Verto as their Freshman Year

● Currently traveling to China to talk with Rustic 

Pathways partner New Oriental (biggest education 

company in world) to share Verto model, which is 

a pathway program for Chinese students to get 

accepted in USA universities 

● First student deposit received in May

● June-August are peak enrollment months

● First trip scheduled to depart in September
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Mutually Reinforcing Product Mix 

High School 

Students

College Age 

Students

Parents and 

Children

Teachers with 

Students



Appendix
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Ricefields Basehouse: Security for the Loan
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Hilltribe Basehouse: Security for the Loan
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Mekong River Basehouse: Security for the Loan
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Glasshouse Mountains Base: Security for the Loan
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Costa Rica Finca: Security for the Loan



Forward Looking Statements

Certain statements contained in this Investor Update, including, without limitation, statements containing the words “believes,” “anticipates,” “intends,” “expects,” “will,” 

“may,” “might,” and word of similar import, constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.  These 

statements appear in a number of places in this Investor Update and include statements regarding the intent, belief, or current expectation of the Managers.  

Prospective investors are cautioned that any such forward-looking statements are not guarantees of future performance and involve risks and uncertainties and that 

actual results may differs materially from those projected, expressed or implied, in the forward-looking statements as a result of various factors.  The forward-looking 

statements speak only as of the date of this Investor Update.  Give these uncertainties, investors are cautioned not to place undue reliance on such forward-looking 

statements.

The forward-looking statements are based on judgments with respect to, among other things, future economic, competitive and market conditions and future business 

decisions, all of which are difficult or impossible to predict accurately and many of which are beyond anyone’s ability to control.  There are also other risks which could 

cause revenues or costs to vary markedly from the forward-looking statements made in this Investor Update.  Accordingly, although it is believed that the assumptions 

underlying the forward-looking statements are reasonable, any assumption could prove to be inaccurate.  Therefore, there can be no assurance that the results 

contemplated in forward-looking statements will be realized.  Any statements should not be regarded as a representation or warranty that objectives or plans will be 

achieved.

FINANCIALS

The projected financial information is the Managers’ forecast of possible future results and is dependent on many factors over which there is little control.  Managers’ 

independent accountants have not examined or compiled the projections presented, and accordingly, assume no responsibility for them.  The projections were not 

prepared with a view to public disclosure or compliance with published guidelines of the Securities and Exchange Commission or any state securities commission, or 

the guidelines established by American Institute of Certified Public Accountants.  There can be no assurance that these projections will be realized, and actual results 

may vary materially and adversely from those set forth in the projections.
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Rustic Pathways 2018 Loan Agreement – Execution Copy 1 

LOAN AGREEMENT 

THIS LOAN AGREEMENT (this “Agreement”) is entered into as of June [ ], 2018 

among those Persons listed on the signatory page hereto as lenders (each a “Lender,” and 

collectively, the “Lenders”), and Rustic Pathways Australia (U.S.A.), Inc., an Ohio corporation 

(“Borrower”).  

Recitals 

A.  Borrower is in the business of providing educational travel and community service programs 

for students, families and teachers in the United States, Australia, Costa Rica, Thailand, Laos 

and other countries (the “Business”). 

B. Borrower has a need for up to Six Million Dollars ($6,000,000) in funding to address its 

liquidity needs and to grow the Business. 

C.  Lenders desire to provide Borrower with such funding, all pursuant to the terms, and subject 

to the conditions of, this Agreement. 

Agreement 

NOW, THEREFORE, in consideration of the mutual promises contained herein and 

other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 

parties agree as follows: 

1. DEFINITIONS 

1.1 Definitions.  As used in this Agreement, the following terms shall have the 

following definitions: 

“Agreement” has the meaning assigned to such term in the preamble hereof. 

“Bank Product” means any of the following products, services or facilities extended 

to Borrower from time to time by any bank or financial institution (each such person, a “Bank 

Product Provider”): (a) any services in connection with operating, collections, payroll, trust, or 

other depository or disbursement accounts, including automated clearinghouse, e-payable, 

electronic funds transfer, wire transfer, controlled disbursement, overdraft, depository, information 

reporting, lockbox and stop payment services; (b) commercial credit card and merchant card 

services; and (c) other banking products or services as may be requested by Borrower. 

“Borrower” has the meaning assigned to such term in the preamble hereof. 

“Business Day” means any day except a Saturday, Sunday or federal holiday. 

“Collateral” means the following property of Borrower (with words in quotes being 

as defined in the UCC): “equity,” and all “accounts,” accounts receivable, contract receivables, 

contract rights, notes, “documents,” drafts, acceptances, “instruments,” “letters of credit,” 

“certificated securities,” ”uncertificated securities,” “chattel paper” and “general intangibles,” all 

deposit accounts of the Borrower maintained with any bank or financial institution, all books, 
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records, files, disks and related data processing software that at any time evidence or contain 

evidence or information relating to any of the foregoing, and all guarantees and suretyship 

agreements relating thereto and all security for payment thereof, now or hereafter existing or 

arising; together with (a) any profits now or hereafter acquired from or through any of the 

foregoing; and (b) any and all “proceeds” received should any of the foregoing be sold, exchanged, 

collected or otherwise disposed of. 

“Event of Default” has the meaning assigned to such term in Section 5. 

“Indemnified Parties” has the meaning assigned to such term in Section 6(g). 

“Kern” means Robert Douglas Kern. 

“Lien” has the meaning assigned to such term in Section 5.1(f)(ii). 

“Lender(s)” has the meaning assigned to such term in the preamble hereof. 

“Loan” has the meaning assigned to such term in Section 2.1(a). 

“Loan Documents” means this Agreement, the Notes and all documents delivered 

by the Borrower in favor of the Lenders in connection with any of the foregoing. 

“Loan Schedules” has the meaning assigned to such term in Section 2.1(e). 

“Margin Regulations” means Regulations T, U and X of the Board of Governors of 

the Federal Reserve System, or any successor thereto, as amended form time to time. 

“Margin Stock” means “margin stock” as defined in the Margin Regulations. 

“Material Adverse Change” means a material adverse change in any one or more 

of the following: (a) the business, assets, results of operations or condition (financial or otherwise) 

of Borrower, (b) the ability of Borrower to perform its obligations hereunder or (c) the validity, 

legality or enforceability of this Agreement, any material provision herein or the rights or remedies 

of Lenders hereunder. 

“Maturity Date” means May 3, 2019. 

“Note” has the meaning assigned to such term in Section 2.1(c). 

“Notice of Prepayment” has the meaning assigned to such term in Section 2.3(a). 

“Obligations” means the aggregate principal amount of all Loans, together with 

interest required to be paid, fees and expense and all other advances, debts, liabilities, obligations, 

covenants and duties of any kind, now existing or hereafter arising, whether due or not due, 

absolute or contingent, liquidated or unliquidated, direct or indirect, express or implied, howsoever 

evidenced or acquired owing by Borrower to Lenders arising under or pursuant to the Loan 

Documents.  

“Permitted Lien” has the meaning assigned to such term in Section 5.1(f)(ii). 
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“Person” means any individual, corporation, partnership, limited liability company, 

association, joint stock company, trust, unincorporated organization, governmental or regulatory 

body or subdivision thereof, or any other entity. 

“Representative” has the meaning assigned to such term in Section 7. 

“Required Lenders” means Lenders having Loans outstanding under this 

Agreement that represent in aggregate more than 65% of the principal amount of all Loans then 

outstanding, which shall include Kern. 

“Security Interest” has the meaning assigned to such term in Section 3.1(b).  

“Tax Deduction” has the meaning assigned to such term in Section 2.3(e). 

“Term” means the period from the date any such Loan was made under this 

Agreement until the Maturity Date. 

“UCC” means the Uniform Commercial Code, as adopted and amended in the State 

of California from time to time. 

“Venning” means Henry David Venning. 

“Venning Trust” means The Henry David Venning Revocable Trust U/A Dated 

August 1, 2015, Michael C. Lucas, Trustee. 

1.2 Construction.  Unless the context requires otherwise: (a) the gender (or lack of 

gender) of all words used in this Agreement includes the masculine, feminine, and neuter; (b) 

words used or defined in the singular include the plural and vice versa; (c) references to Articles 

and Sections refer to Articles and Sections of this Agreement; (d) references to Annexes and 

Exhibits refer to the Annexes and Exhibits attached to this Agreement, each of which is made a 

part hereof for all purposes; (e) references to laws refer to such laws as they may be amended from 

time to time, and references to particular provisions of a law include any corresponding provisions 

of any succeeding law; (f) references to any agreements, contracts or document shall mean such 

agreement, contract or document as the same may be amended, supplemented, replaced or 

otherwise modified from time to time in accordance with the terms thereof; (g) the words “herein”, 

“hereof” and “hereunder” shall refer to this Agreement as a whole and not to any particular section 

or subsection of this Agreement; (h) the words “include”, “includes” or “including” shall mean 

“including, but not limited to”; (i) references to any Person shall include such Person’s successors 

and permitted assigns; and (j) references to money refer to legal currency of the United States of 

America. 

2. LOAN AND TERMS OF PAYMENT. 

2.1 Loans. 

(a) Loans Generally; Amortization.  The Borrower has authorized this 

Agreement and the issuance of promissory notes to the Lenders in an aggregate principal amount 

of up to Six Million Dollars ($6,000,000).  The total principal amount of such notes (each a “Loan” 
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and together the “Loans”) shall be allocated among the participating Lenders on a pro-rata basis 

based on the total principal amount of Loans made by each such participating Lender relative to 

the aggregate principal amount of all Loans made hereunder (each a “Lender’s Pro Rata Share”), 

absent a written agreement to the contrary among the participating Lenders.  Principal of each 

Loan shall be repaid in accordance with the terms of Section 2.3 and the other terms of this 

Agreement.  Subject to the terms and conditions of Section 2.3 and the other terms of this 

Agreement, the amounts borrowed pursuant to this Section 2.1 may be repaid at any time during 

the Term without premium or penalty; provided, however, that any such repayments or 

prepayments shall be in accordance with each Lender’s Pro Rata Share of the Loans being repaid 

or prepaid.  Any amount of Loans that are repaid or prepaid to a Lender shall not thereafter be 

available to make subsequent Loans unless Borrower requests additional Loans and the Lenders, 

in each of their sole and absolute discretion, agrees to make subsequent Loans. 

(b) Use of Loans.  The proceeds of the Loans will be utilized to provide 

liquidity to Borrower to fund its near term and other obligations, including general corporate 

purposes of the Borrower.  For purposes of clarification, no part of the proceeds of any Loan shall 

be used directly or indirectly for the purposes, whether immediate, incidental or ultimate, of 

purchasing or carrying any Margin Stock or maintaining or extending credit to others for such 

purpose or for any other purpose that otherwise violates the Margin Regulations. 

(c) Loan Procedure.  The Loans shall be disbursed by the applicable  Lenders 

on the Closing Date in the relevant amounts listed on the Loan Schedule attached hereto as Exhibit 

B hereto (the “Loan Schedule”) and shall be evidenced by one or more promissory notes (each, a 

“Note”) payable to Lenders substantially in the form of Exhibit A hereto. 

(d) Recordation of Loans. 

(i) As of the date of this Agreement, the Loans made by the Lenders 

are listed on the Loan Schedule.  The Loan Schedule shall be updated by the Borrower from time 

to time to reflect any principal repayments from the date on which the Loan Schedule was last 

updated; provided, however, that failure to update the Loan Schedule shall in no way reduce or 

diminish any Lender’s obligations hereunder. 

(ii) In addition, all Loans made by a Lender to Borrower hereunder, and 

all principal payments made to such Lender on account of such Loans may be noted by such Lender 

from time to time on the grid which is attached to its Note as Annex A; provided, however, that 

failure to make any such entry shall in no way reduce or diminish Borrower’s obligations 

hereunder and thereunder. 

(e) Closing.  The disbursement of the Loans and the issuance and delivery of 

the Notes (the “Closing”) shall take place in accordance with Section 2.1(c) and at a time and place 

acceptable to the parties (including remotely by the electronic exchange of executed documents), 

subject to the satisfaction or waiver of any conditions to the Closing set forth herein.   The date 

such Closing occurs is referred to herein as the “Closing Date”).  At the Closing, the Borrower 

shall deliver to each Lender the Note being issued to such Lender against the funding of such Note 

by the Lender by wire transfer in immediately available funds to the Borrower.  The Closing may 

take place over multiple closings with different Lenders.  
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2.2 Interest Rate; Computation; Late Fee; Default Rate; 

(a) Interest Rate.  The unpaid principal balance of each Note shall bear simple 

interest from the date of each Note until such Note has been paid in full, at a rate equal to Fifteen 

Percent (15%) per annum (the “Interest Rate”). 

(b) Computation.  All interest chargeable under this Agreement shall be 

computed only on the principal balance of each outstanding Note from the date(s) of disbursement 

of such Loan until the date such amount is repaid, based on a 365-day year and based on the actual 

number of days elapsed for any period in which such interest is being calculated. 

(c) Interest Payments.  Interest accrued on the Loans shall be payable on the 

Maturity Date or earlier in the event Borrower repays or prepays any Loan in accordance with the 

terms of Section 2.3. 

(d) Late Fee.  Without prejudice to any other right or remedy of any Lender, if 

any payment due under the Notes is not timely made (including the payment of amounts due on 

the Maturity Date) subject to the other terms of this Agreement, Borrower shall pay to each Lender 

upon demand an amount equal to the lesser of (i) five percent (5%) of such unpaid sum or (ii) the 

maximum amount permitted by applicable law to defray the expenses incurred by such Lender in 

handling and processing such delinquent payment and to compensate such Lender for the loss of 

the delinquent payment. 

(e) Default Rate.  Upon the occurrence and during the continuation of an Event 

of Default, but subject to the other terms of this Agreement, Borrower shall pay to each Lender 

upon demand interest on the entire then outstanding principal amount equal to the lesser of (i) the 

Maximum Rate (as defined below) or (ii) twenty percent (20%) (the “Default Rate”), in each case, 

in lieu of, and not in addition to, the otherwise applicable interest rate.  The Default Rate shall be 

computed from the occurrence of the Event of Default until (y) the actual receipt and collection of 

a sum of money sufficient to satisfy all outstanding Obligations under this Agreement (other than 

inchoate indemnity obligations and any other obligations that are expressly specified in this 

Agreement as surviving this Agreement’s termination) or (ii) the cure of such Event of Default, if 

such a cure is possible, as reasonably determined by the Required Lenders.  Amounts of interest 

accrued at the Default Rate shall constitute a portion of the debt, and shall be deemed secured by 

the Collateral.  The foregoing clause, however, shall not be construed as an agreement or privilege 

to extend the date of any payment due on the Note, nor as a waiver of any other right or remedy 

accruing to the Lenders by reason of the occurrence of any Event of Default. 

(f) Limitation of Applicable Law with Respect to Interest.  In the event the 

operation of any provision of this Agreement results in an effective rate of interest in excess of the 

limit of the usury or any other law applicable to the Loans evidenced hereby (such usury or legal 

limit, the “Maximum Rate”), all sums in excess of those lawfully collectible as interest for the 

period in question shall, without further agreement or notice by any party to this Agreement, be 

applied to the unpaid principal balance outstanding under this Agreement immediately upon 

receipt of such monies by Lenders, with the same force and effect as though Lenders had 

specifically designated such extra sums to be so applied to the unpaid principal balance and 

Lenders had agreed to accept such extra payment(s) as a prepayment. 
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2.3 Repayment and Prepayment; Taxes.    

(a) Repayment of Principal.  The principal balance of the Loans together with 

all interest required to be paid hereunder and under Section 2.2(c), plus any fees and any other 

outstanding Obligations owing to Lenders shall be due and payable on the Maturity Date.   

(b) Optional Prepayments.  On not less than one (1) Business Day prior written 

notice (each such notice, a “Notice of Prepayment”), Borrower may, at its option, prepay, without 

penalty or premium, the principal of the Loans, in whole or in part, together with interest required 

to be paid hereunder and any fees or other amounts due and payable to Lenders in accordance with 

the Notes and the terms of this Agreement, in each case with respect to the principal amount of the 

Loan being repaid.   

(c) Mandatory Prepayments.  If (i) Christopher Stakich’s employment by the 

Borrower as its Chief Executive Officer is terminated for any reason, or (ii) Borrower, directly or 

indirectly, enters into a merger, consolidation, reorganization or recapitalization, reclassifies its 

capital stock, liquidates, winds up or dissolves or sells, leases, transfers or otherwise disposes of, 

in one transaction or a series of transactions, all or substantially all of its business or assets, whether 

now owned or hereafter acquired, then, in the case that any of clause (i) or (ii) is operable, the 

Required Lenders may require, by written notice (a “Prepayment Notice”) that Borrower prepay, 

without penalty or premium, all Loans together with interest required to be paid hereunder and any 

fees or other amounts due and payable Lenders in accordance with the Notes and the terms of this 

Agreement; provided, however, that unless the Borrower in its sole discretion makes such 

mandatory prepayment on an earlier date, the Borrower shall not be obligated to make such 

mandatory prepayment until the earlier of (A) the Maturity Date or (B) that date which is the 30th 

day following the date of such Prepayment Notice. 

(d) Payments Generally.  Payments of principal and interest made hereunder 

shall be made ratably to the Lenders in accordance with each Lender’s Pro Rata Share by wire 

transfer (or in such other manner as any such Lender receiving such payment may direct) in 

immediately available United States dollars to one or more accounts notified by such Lender to 

Borrower in writing and without any deduction or withholding whatsoever, including, without 

limitation, any deduction or withholding for any setoff, recoupment, counterclaim or condition or 

any tax, duties, impositions or any other reason unless the withholding or deduction is required by 

law.   

(e) Taxes, Etc.  If any taxes are required by applicable law to be withheld or 

deducted (a “Tax Deduction”) from any payment under this Agreement, Borrower shall: 

(i) increase the amount payable as is necessary so that, after making all 

required Tax Deductions (including Tax Deductions applicable to additional amounts payable 

under this paragraph), each Lender shall receive an amount equal to the amount it would have 

received had no Tax Deductions been made; 

(ii) make such Tax Deductions within the time allowed and in the 

amount required by law; and 
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(iii) pay the full amount of the Tax Deductions to the relevant taxation 

authority or other authority in accordance with applicable law. 

(f) Stamp duty.  Borrower will pay and, within three (3) Business Days of 

demand, indemnify each Lender against any cost, loss or liability such Lender incurs in relation to 

all stamp duty, registration and other similar taxes payable in respect of this Agreement (and any 

amendment or variation to this Agreement) and the transactions contemplated by this Agreement. 

(g) Manner of Repayment.  Borrower shall make all payments under this 

Agreement to each Lender not later than 5:00 p.m. (San Francisco time) on any date on which it 

is required to make a payment.  If Borrower elects, or is required, to prepay any Loan, it shall 

deliver a notice of prepayment to Lenders no later than 5:00 p.m. (San Francisco time) at least one 

(1) Business Day prior to the proposed prepayment date, which must be a Business Day.  Unless 

such notice is timely revoked, the payment amount specified in such notice shall be due and 

payable on the date specified in such notice, together with interest required to be paid hereunder 

and any fees or other amounts due and payable to such Lender in accordance with the Notes and 

the terms of this Agreement with respect to the principal amount of the Loan being repaid in 

accordance with Section 2.3(b) or (c), as applicable. 

2.4 Sharing of Payments.  If any Lender shall obtain any voluntary or mandatory 

prepayment or repayment on account of Loans or interest thereon owed to it in excess of its ratable 

share of payments on account of such Loans obtained by all Lenders entitled to such payments, 

such Lender shall, promptly upon obtaining knowledge of such excess, return such excess to the 

other Lenders, ratably in accordance with each such other Lender’s Pro Rata Share of such 

payment. 

2.5 Application of Payments.  Each Lender shall credit payments made hereunder to 

unpaid principal and to any other amounts due under or in connection with this Agreement in such 

order as such Lender may determine. 

3. SECURITY AGREEMENT; GUARANTEE 

3.1 Grant of Security; Collateral. 

(a) This Agreement shall act as a security agreement to secure the Borrower’s 

Obligations under this Agreement and the Notes. 

(b) As security for the payment to the Lenders of the Borrower’s Obligations 

hereunder and under the Notes, Borrower does hereby grant, assign and convey to  the Lenders a 

first priority security interest and/or lien in and to the Collateral (the “Security Interest”). 

(c) Borrower shall execute and deliver to Lenders, concurrently with the 

execution of the Notes, all (with words in quotes being as defined in the UCC) “financing 

statements,” “security agreements,” “mortgages,” “schedules of accounts,” “assigned contracts,” 

“chattel paper” and other “instruments” and documents which Kern or the Required Lenders may 

reasonably request, in form and substance reasonably satisfactory to the Required Lenders, to 

perfect and maintain the Security Interest granted to Lenders by Borrower in and to the Collateral, 

and in order to fully consummate any of the transactions contemplated hereunder or under the 
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Notes; provided, however, that so long as no Event of Default has occurred and is continuing, 

Borrower shall have no obligation to (i) file any mortgages or similar agreements with respect to 

any real property constituting Collateral, (ii) deliver any investment property or other certificated 

property to any Lenders nor (iii) take any other perfection actions to the extent the expense of such 

action outweighs the relative benefit to the Lenders with respect to the Security Interest, in the 

reasonable discretion of Borrower. Notwithstanding anything in this Agreement to the contrary, 

promptly following the initial Closing Date, Borrower shall file a financing statement in the 

appropriate jurisdiction to the extent necessary or advisable to perfect or otherwise protect the 

Security Interest. 

3.2 Stockholder Guarantee.  As additional security for the repayment of Borrower’s 

Obligations under this Agreement and the Notes, Borrower shall cause its shareholders (Venning 

Trust and Christopher Stakich) to each execute a Stockholder Guarantee and Pledge Agreement in 

substantially the form attached hereto as Exhibit C (the “Guarantee”), pursuant to which Venning, 

Venning Trust, and Christopher Stakich shall guarantee payment of the Obligations on a full 

recourse basis, supported by their respective pledges of certain assets, including their respective 

equity interests in the Borrower. 

4. REPRESENTATIONS AND WARRANTIES. 

4.1 Representations.  Borrower hereby represents and warrants to Lenders that, as of 

the date of this Agreement and as of the date of each Closing: 

(a) its obligations to Lenders in this Agreement and the Notes are its legal, 

valid, binding and enforceable obligations; 

(b) the entry into and performance by it of, and the transactions contemplated 

by, this Agreement and the Notes do not and will not conflict with: 

(i) any applicable law, rule or regulation; 

(ii) its constitutional documents or any agreement or instrument or 

judicial order binding upon it or any of its assets; 

(c) it is duly organized and existing in good standing in its jurisdiction of 

organization and has the power to enter into, perform and deliver, and has taken all necessary 

action to authorize its entry into, performance and delivery of, this Agreement and the Notes and 

the transactions contemplated hereby and thereby, except where failure to take such action would 

not reasonably be expected to have a Material Adverse Change, and has duly executed and 

delivered this Agreement and the Notes;  

(d) all authorizations required or desirable to enable it lawfully to enter into, 

exercise its rights and comply with its obligations in this Agreement have been obtained or effected 

and are in full force and effect, except where failure to obtain such authorization would not 

reasonably be expected to have a Material Adverse Change;  

(e) There are no actions, suits, proceedings, claims or disputes pending, or to 

the best knowledge of Borrower, threatened in writing, at law, in equity, in arbitration or before 
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any governmental authority, against Borrower which would reasonably be expected to have a 

Material Adverse Change; 

(f) Borrower has good title to, has rights in, and the power to transfer each item 

of the Collateral upon which it purports to grant a Lien hereunder, free and clear of any and all 

Liens (other than Liens in connection with the Obligations) except Permitted Liens; and 

(g) no Material Adverse Change has occurred from the date of this Agreement 

to the applicable Closing. 

5. COVENANTS. 

5.1 Covenants of Borrower.  Borrower covenants that so long as any Obligations 

remain outstanding: 

(a) Compliance with Laws.  Borrower shall maintain its organizational 

existence and comply in all material respects with all applicable laws, rules, regulations and orders, 

except where the failure to comply would not reasonably be expected to have a Material Adverse 

Change. 

(b) Books and Records.  Borrower shall maintain books and records pertaining 

to its financial matters in reasonable detail, form and scope, and deliver to Lenders such other data 

and information (financial and otherwise) as any Lender from time to time may reasonably request 

bearing upon or related to Borrower’s business operations or financial condition. 

(c) Use of Loans.  Borrower shall apply the proceeds of each Loan solely to the 

payment of the costs and expenses set forth in Section 2.1(b).  Borrower shall furnish Lenders with 

evidence reasonably requested by Lenders showing the use of the proceeds of any Loans. 

(d) Conduct of Business.  Borrower shall maintain its material properties, 

timely pay all taxes when due (except those taxes the validity of which are being contested in good 

faith by Borrower) and conduct its business in compliance in all material respects with all 

applicable laws and all of its contractual obligations except to the extent any noncompliance could 

not reasonably be expected, individually or in the aggregate to have a Material Adverse Change. 

(e) Dividends and Distributions.  Without the consent of the Required Lenders, 

Borrower shall not pay any dividends or make any cash distributions to the holders of any equity 

interests in Borrower other than (i) distributions to cover the tax obligations of such holders in the 

ordinary course of the Business, and (ii) the Lenders in the event that the Lenders become a holder 

of equity interests in Borrower pursuant to the terms of the Guarantee. 

(f) Covenants Pertaining to the Collateral.  Borrower may have possession of 

the Collateral and use it in any lawful manner in connection with the Business until such time as 

an Event of Default has occurred and is continuing.  In addition: 

(i) Borrower will defend the Collateral against any claims and demands 

of any Person at any time claiming the same or any interest therein; 
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(ii) Borrower will not (A) permit any other liens, encumbrances or 

security interests (“Liens”) to attach to any of the Collateral other than (1) Liens securing the 

payment of taxes and other government charges either not yet due or the validity of which is being 

contested in good faith, (2) deposits under worker’s compensation, unemployment insurance or 

social security laws, (3) restrictions, easements and minor irregularities of title, (4) mechanic’s, 

materialmen’s, landlords’, carriers and similar Liens securing obligations in the ordinary course of 

the Business and (5)  Liens securing obligations with respect to Bank Products arising in the 

ordinary course of business (clauses (1) through (5), collectively “Permitted Liens”); (B) permit 

any of the Collateral to be levied upon under any legal process; or (C) sell, transfer, lease or 

otherwise dispose of any of the Collateral other than in the ordinary course of the Business or in 

the event such Collateral becomes obsolete or worn-out; and 

(iii) Borrower will protect the title and possession of the Collateral and 

pay when due all taxes or other charges imposed thereon as the same become due and payable 

(except those taxes or other charges the validity of which are being contested in good faith by 

Borrower). 

(g) Secured Indebtedness.  Borrower shall not create, incur, assume, permit to 

exist, or otherwise become or remain directly or indirectly liable with respect to any secured 

indebtedness ranking pari passu or senior in right of payment to the Obligations (except with  

respect to indebtedness in connection with Permitted Liens). 

6. EVENTS OF DEFAULT.  For purposes of this Agreement, an “Event of Default” shall 

mean the occurrence or existence of any one or more of the following events or conditions 

(whatever the reason therefor and whether voluntary, involuntary or effected by operation of law): 

(a) Failure to Make Payments.  Borrower (i) shall default in any payment of the 

principal or interest of any Loan under this Agreement, when and as the same shall become due 

and payable, whether at maturity or a date fixed for required prepayment or (ii) shall fail to pay 

any other outstanding Obligations payable under this Agreement or the Notes for a period of three 

(3) Business Days after such payment is due; or 

(b) Breach of Covenants.  Borrower shall default in the due observance or 

performance of any other covenant, condition or agreement on the part of Borrower to be observed 

or performed pursuant to the terms hereof or the Notes (other than those referred to in Section 

6(a)), and such default shall continue for five (5) days after the date of written notice thereof from 

the Required Lenders; or 

(c) Breach of Representation or Warranty.  Any representation, warranty or 

certification made by or on behalf of Borrower herein, or in any certificate or other document 

delivered pursuant hereto shall have been incorrect in any material respect when made; or   

(d) Bankruptcy, Etc.  Borrower or any of its subsidiaries is (i) dissolved (other 

than pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to 

pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; 

(iii) makes a general assignment, arrangement or composition with or for the benefit of its 

creditors; (iv)(1) institutes or has instituted against it, by a regulator, supervisor or any similar 

official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the jurisdiction 
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of its incorporation or organization or the jurisdiction of its head or home office, a proceeding 

seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 

insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its 

winding-up or liquidation by it or such regulator, supervisor or similar official, or (2) has instituted 

against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under 

any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is 

presented for its winding-up or liquidation, and such proceeding or petition is instituted or 

presented by a Person not described in clause (2) above and either (A) results in a judgment of 

insolvency or bankruptcy or the entry of an order for relief or the making of an order for its 

winding-up or liquidation or (B) is not dismissed, discharged, stayed or restrained in each case 

within fifteen (15) days of the institution or presentation thereof; (v) has a resolution passed for its 

winding-up, official management or liquidation (other than pursuant to a consolidation, 

amalgamation or merger); (vi) seeks or becomes subject to the appointment of an administrator, 

provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for 

all or substantially all of its assets; (vii) has a secured party take possession of all or substantially 

all of its assets or has a distress, execution, attachment, sequestration or other legal process levied, 

enforced or sued on or against all or substantially all of its assets and such secured party maintains 

possession, or any such process is not dismissed, discharged, stayed or restrained, in each case 

within fifteen (15) days thereafter; (viii) causes or is subject to any event with respect to it, which, 

under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified 

in clauses (i) to (vii) above (inclusive); or (ix) takes any action in furtherance of, or indicating its 

consent to, approval of, or acquiescence in, any of the foregoing; or 

(e) Challenges to Validity of Loan Documents.  Borrower challenges the 

validity of this Agreement or any Note or the applicability or enforceability of this Agreement or 

any Note or any provision of this Agreement or any Note ceases to be valid and enforceable against 

Borrower, or Borrower shall so state in writing. 

7. REMEDIES; SPECIFIC PERFORMANCE; EXPENSES.  Upon the occurrence and 

during the continuance of an Event of Default the Required Lenders shall appoint a representative 

(the “Representative”)  to act on behalf of all Lenders with respect to the exercise of any remedies 

under this Agreement (or any other Loan Document) pursuant to an agency agreement among the 

Required Lenders and the Representative, in form and substance reasonably acceptable to the 

Required Lenders, the Representative and Borrower and in accordance with this Section 7.  

Thereafter, the Representative may, immediately upon a notice thereof to Borrower (but without 

any further notice of exercise of remedies, presentment, demand for payment, protest or other 

notices or demands of any kind, all of which are hereby expressly waived): 

(a) Acceleration.   With the consent of the Required Lenders, declare all 

Obligations outstanding, including any unpaid interest, immediately due and payable in cash in 

lawful money of the United States of America; provided, however, that upon the occurrence of 

any Event of Default described in Sections 6(d) or (e), all Obligations outstanding hereunder will 

automatically become due and payable without any action by the Representative; and 

(b) Remedies Under Law.  Exercise any and all rights and remedies available 

under law on behalf of the Lenders. 
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(c) Secured Party Remedies.  In addition to any other rights and remedies which 

Lenders may have, the Representative may immediately and without demand, exercise any or all 

of the rights and remedies, on behalf of the Lenders, granted to a secured party upon default under 

the UCC. 

(d) Specific Performance.  In addition to the foregoing, Borrower 

acknowledges that the remedies at law of Lenders with respect to an Event of Default or threatened 

default by Borrower in the performance of or compliance with any of the terms of this Agreement, 

are not and will not be adequate and that, to the fullest extent permitted by law, such terms may be 

specifically enforced by a decree for the specific performance of any agreement contained herein 

or by an injunction against a violation of any of the terms hereof. 

(e) No Exclusive Remedies.  No remedy conferred in this Agreement on the 

Representative, on behalf of the Lenders, is intended to be exclusive of any other remedy, and each 

and every such remedy shall be cumulative and shall be in addition to every other remedy given 

hereunder or under any other agreement, document or instrument now or hereafter existing at law 

or in equity or by statute or otherwise. 

(f) Expenses.  In the event any Event of Default has occurred, Borrower shall 

pay to each Lender such additional amounts as will be sufficient to cover the reasonable costs and 

expenses of enforcement, including without limitation, reasonable attorneys’ fees of such Lender, 

and such amounts shall be included in the Obligations. 

(g) Indemnification.  Borrower agrees to indemnify and hold harmless each 

Lender and its directors, officers, members, employees and attorneys (collectively, the 

“Indemnified Parties”), against all losses, claims, damages, penalties, judgments, liabilities and 

expenses (including, without limitation, all reasonable attorneys’ fees and other reasonable 

expenses of litigation or preparation therefor, whether or not such Indemnified Party is a party 

thereto) which any of them may pay or incur as a result of any action, suit or proceeding by any 

third party or governmental authority against such Indemnified Party and relating to any Loan 

Document, the Loans or the application or proposed application by Borrower of the proceeds of 

any Loan, REGARDLESS OF WHETHER SUCH CLAIMS OR ACTIONS ARE FOUNDED IN 

WHOLE OR IN PART UPON THE ALLEGED SIMPLE OR CONTRIBUTORY NEGLIGENCE 

OF ANY OF THE INDEMNIFIED PARTIES AND/OR ANY OF THEIR RESPECTIVE 

DIRECTORS, OFFICERS, EMPLOYEES OR ATTORNEYS; other than arising out of such 

Indemnified Party’s sole gross negligence or willful misconduct, as determined pursuant to a final 

judgment of a court of competent jurisdiction. 

8. CHOICE OF LAW AND VENUE. 

8.1 Governing Law.  This Agreement shall be construed in accordance with, and this 

Agreement and all claims and causes of action arising out of the transactions contemplated hereby 

shall be governed by, the laws of the State of California (other than choice of law rules that would 

require the application of the laws of any other jurisdiction).   

8.2 Jurisdiction.  The parties agree that any legal action or proceeding by or against 

Borrower or with respect to or arising out of this Agreement or any other Loan Document may be 

brought in or removed to the courts of the State of California and of the United States of America 
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in and for the Northern District of California, as the Administrative Agent may elect.  The parties 

hereby irrevocably submit to the non-exclusive jurisdiction of the state and federal courts located 

in San Francisco, California. 

8.3 WAIVER OF TRIAL BY JURY.  THE UNDERSIGNED ACKNOWLEDGE 

THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY 

BE WAIVED UNDER CERTAIN CIRCUMSTANCES.  BORROWER AND EACH LENDER 

HEREBY WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

AGREEMENT OR ANY ACTION ARISING OUT OF THE TRANSACTIONS 

CONTEMPLATED HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH 

ACTION OR ACTIONS.   

If the jury waiver set forth in this Section 8.3 is not enforceable, then any dispute, controversy or 

claim arising out of or relating to this Agreement or any of the transactions contemplated herein 

shall be resolved by judicial reference pursuant to Code of Civil Procedure Section 638 et seq 

before a mutually acceptable referee or, if none is selected, then a referee chosen by the Presiding 

Judge of the California Superior Court for Santa Clara County, provided this provision shall not 

restrict any party from seeking to enforce any prejudgment remedies. 

9. GENERAL PROVISIONS. 

9.1 Successors and Assigns.  This Agreement shall bind and inure to the benefit of the 

respective successors and permitted assigns of each of the parties; provided, however, that (a) no 

Lender may assign its rights hereunder without the prior written consent of the Borrower and the 

other Lenders hereunder, which consent may be granted or withheld at the Borrower’s or each 

Lender’s sole discretion; provided, that a Lender may assign this Agreement and any rights or 

obligations hereunder to any other Lender upon the consent of Lenders but without the consent of 

Borrower and (b) neither this Agreement nor any rights hereunder may be assigned by Borrower 

without the prior written consent of Lenders, which consent may be granted or withheld in each 

Lender’s sole discretion.   

9.2 Severability of Provisions.  If any provision of this Agreement conflicts with the 

law under which this Agreement is to be construed or if any such provision is held invalid by a 

competent authority, such provision shall be deemed to be restated to reflect as nearly as possible 

the original intentions of the parties hereto in accordance with applicable law.  The remainder of 

this Agreement shall remain in full force and effect.    

9.3 Amendments.  This Agreement may not be modified or amended, and the 

observance of any term of this Agreement may not be waived (either generally or in a particular 

instance) without the prior written consent of the Required Lenders and Borrower; provided, 

however, that the Required Lenders may not extend the Term, change the terms of the interest, or 

change this Section 9.3 without the consent of all Lenders and may not require another Lender to 

make a Loan without the consent of such other Lender. 

9.4 Rights, Power, Privileges and Remedies.  No delay or omission on the part of 

Lenders in exercising any right, power or privilege hereunder will operate as a waiver thereof, nor 

will any waiver or omission on the part of Lenders of any right, power or privilege hereunder 

operate as a waiver of any other right, power or privilege hereunder nor will any single or partial 
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exercise of any right, power or privilege hereunder preclude any other or further exercise thereof 

or the exercise of any other right, power or privilege hereunder.   

9.5 Counterparts.  This Agreement may be executed and delivered (including by 

facsimile or electronically mailed .pdf transmission) in one or more counterparts, all of which shall 

be considered one and the same agreement and shall become effective when one or more 

counterparts have been signed by each of the parties and delivered to the other party.  Signatures 

of the parties transmitted by facsimile or electronic mail (such as a scanned “PDF”) shall be 

deemed to be their original signatures for all purposes. 

9.6 Survival; Release.  All covenants, representations and warranties made in this 

Agreement shall continue in full force and effect so long as any Obligations remain outstanding.  

Notwithstanding the foregoing, the agreements and obligations of Borrower contained in Sections 

2.3(e), 2.3(f) and 9.12 shall survive the payment in full of all Obligations and the termination of 

this Agreement.  Upon the satisfaction of the Obligations (other than inchoate indemnity 

obligations and any other obligations that are expressly specified in this Agreement as surviving 

this Agreement’s termination), (a) each Lender agrees and acknowledges that:  (i) all outstanding 

indebtedness (including, without limitation, for principal, interest and fees and including the 

Obligations) and other obligations of Borrower or any guarantor under or relating to the Loan 

Documents shall be, without further action, paid and satisfied in full and irrevocably discharged, 

terminated and released; (ii) all security interests and other liens granted to or held by such Lender 

in the Collateral as security for such indebtedness shall be, without further action, forever and 

irrevocably satisfied, released and discharged; and (iii) the Loan Documents shall terminate and 

be of no further force or effect, other than those provisions herein and therein that specifically and 

expressly survive termination; (b) Borrower (or its designee) is hereby authorized to file any such 

terminations or releases (including, without limitation, any UCC-3 termination statements, 

mortgage satisfactions or intellectual property releases) in each case, at the sole cost and expense 

of Borrower; and (c) each Lender agrees to take all reasonable additional steps requested by 

Borrower as may be necessary or desirable to release their security interests in the Collateral.  

Borrower agrees to pay the Lenders for all reasonable and documented out-of-pocket costs and 

expenses incurred by the Lenders in connection with the matters referred to in the previous 

sentence. 

9.7 Headings.  The headings in this Agreement are for purposes of reference only, and 

shall not limit or otherwise affect the meaning hereof. 

9.8 Debtor-Creditor Relationship.  Nothing in this Agreement or its performance shall 

give rise to any relationship of agency, partnership, joint venture or employer and employee 

between the parties hereto by reason of the making of the loan evidenced by this Agreement or the 

terms hereof, it being the sole intention of the parties hereto to establish a relationship of debtor 

and creditor pursuant to this Agreement.   

9.9 Third Party Beneficiaries.  Except as set forth in Section 7 with respect to the 

Representative, nothing in this Agreement, express or implied, is intended to confer upon any 

Person other than the parties hereto or their respective successors or permitted assignees, any rights 

or remedies under or by reason of this Agreement. 
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9.10 Entire Agreement.  This Agreement and the other Loan Documents constitute the 

entire agreement of the parties hereto with respect to its subject matter, and supersede all prior 

agreements and understandings with respect to its subject matter. 

9.11 Notices.  Any communication or demand to be made under this Agreement shall be 

made in writing and shall be sent to the address, fax number or email address of the applicable 

party set out below its name in the signature pages of this Agreement.  Every notice, demand, 

request, consent, approval, declaration, delivery or other communication hereunder shall be 

deemed to have been duly given or served on the date on which personally delivered, emailed or 

faxed (unless emailed or faxed on a day which is not a Business Day, in which case delivery shall 

be deemed to have been given the next Business Day); the next Business Day after deposit with 

an overnight courier service; and three (3) Business Days after posting if sent by registered mail. 

Signature pages follow.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of 

the date first above written. 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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San Francisco, CA

chris@rusticpathways.com

4408408900

94122

1240 30th Ave



 

Signature Page to Loan Agreement 

 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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EXHIBIT A 

 

FORM OF NOTE 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$[   ] Willoughby Hills, Ohio 

 June __, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay 

[________________________________]  (a “Lender”) the principal amount of __________ 

U.S. Dollars (US$____________) (or such lesser amount as shall equal the aggregate unpaid 

amount of the Loans made by Lender to Borrower hereunder) on or prior to the last day of the 

Term, together with all interest required to be paid under and fees and any other amounts due and 

payable to Lender pursuant to the provisions of the Loan Agreement, dated as of June __, 2018, 

entered into by and among Borrower and Lenders party thereto, as the same may be amended, 

supplemented, replaced, renewed or otherwise modified from time to time (as so modified, the 

“Agreement”).  Capitalized terms not otherwise defined herein have the meanings specified in the 

Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 
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No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 

same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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Trustee

Michael Benjamin Dorr, Trustee of Too Many Robots Trust

mbd@benjamindorr.com

908 N Harper Ave
West Hollywood, CA 90046

None

Too Many Robots Trust



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
asof the date first above written.

LENDER:

LenscoTock ompay, Cubdion FBO Blur Hal IW
Fund or Trust Name(if Applicable]

By:EE
Nome: Blain Weel
Title:

Address:
PENS Truk Co,Custodimy FBO Blair Wesel TRA
Po. Box 13305
Denver tO 302133854
email:_hhaxel 18Gma.|.com

Fax _MA
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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Brendan Bibro

Mr

Fax6463016491

Address
46 Heather Lane
Princeton, NJ 08540

b_bibro@hotmail.com

Fund or Trust Name (If Applicable)



IN WITNESS WHEREOF, the parties hereto have caused this Agreementto be executed
asofthe date first above written.

LENDER:

Fund or Trust Name (if Applicable)

Nate: Davi My. LINYEH
Title:

Address:

1296 LVELoodTRAIL
HANGS Mis ol YsE3Y.

Email: DAVID LIHICU@UoTMA ILL Com

Fax:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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YK Ventures

eugene.youn@gmail.com

CEO

928 N. Croft Avenue
#303
Los Angeles, CA 90069

Fax

Eugene Youn
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IN WITNESS WHEREOF,the parties hereto have caused this Agreement to be.
executed as ofth dte fs sbove writen.

LENDER:

Fund or Trust Name(if Applicable)

By:= oly
Name: sof eo PNisson,
Title:

Address:

SECA. adil

emai yadiinson@omanl-com
__
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

‘executed as of the date first above written.

LENDER:

fin J 3 —

Address
16S fark Yow Bt ME
New Mork, NY {053

Email: Yan Mertabery 0 gad “un

Fax:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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falkerj@gmail.com

Jon Falker

n/a

2101 Pacific Avenue
Apt. 202
San Francisco, CA 94115

Mr.

Fund or Trust Name (If Applicable)



Signature Page to Loan Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of the date first above written. 

LENDER: 

 

________________________________ 
Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 
Name:  
Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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Ms

5116 Anza Street
San Francisco, CA 94121

Kathleen Kelly

238wakeup@gmail.com

NA

Fund or Trust Name (If Applicable)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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n/a

1091 E Bayaud Ave 
#W2905
Denver, CO 80209

Ms. Lauren Raskauskas

Lauren Raskauskas

Lauren Raskauskas

laurenraskauskas5@gmail.com



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as ofthedate first above written.

LENDER:

LEE NITED A 189 fdieES
Fund or Trust Name(if Applicable)

—
Name: fez Zier 2
Title:

Address:
Go £ (2FIF
I

Wt] seh Ny pez
Emil: _ 4 EBD LAs SOLoT (Uy

Fa _GYC-5CC-F5%G

SincePope toloan reemnt



 

Signature Page to Loan Agreement 

 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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Matt Thistle

Mr

Fund or Trust Name (If Applicable)

mthsl@yahoo.com

7 Penny Lane, Lincroft NJ 07738

2128677172
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executedasofthe date first above written.

LENDER:

Fund or Trust Name(if Applicable)

we Ai 1 7
Nae:=~= Taste
Tile:

Address:

7feng tone

_LieepoktNT07028

Email: 43/0yetsvo. om

Fac
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
asof the date first above written.

LENDER:

Denso Tor Le Comodin FBO AG E. Sedy TAR
Fundor Trust Name(ifApplicable)

wMZ
Name: my oel E Sends
Title:

Address:

BrascoTeor Conpuay Cumbion Fp €. Sede TRA
Po. Gx 113859

eae, CO FAT - 3859

email: pubes ends1.€ howwel. com
Fax Nk.
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement to beexecuted

as of the date first above written.

LENDER:

uedLOA Frocuen.
Nan Moorhead Fresan

By:
Name:

Title:

Address:

Yo elmer ue

ALTA )2A =

FC _3278
tose caneeorhead@oymee com
rox

stipio——



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
asofthe date first above written.

LENDER:

Vet Cinrn Je. C30: ibaa want ten
Fundor Trust Narme(if Applicable)

meASC
Name: year vadTitle:

Address:
4770 Cosme Tove
Se Dirge th 215

Email: _p\eat ear Qn. com

Jedd: 43 503 9307

SparePagetoLoanxeemen



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as ofthe date first above written.

LENDER:

Keen | Come fewable Tsk

Fund or Trust Name(ifApplicable)

Name: Cotebr Fein
Title: TQusree

Address:

2940 Clay Sk

Sas Tvandise, CA 418

Email: _ dle 1000@ yahoo.com or rllavm@gual. tr

Fax:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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PENSCO Trust Co. 
Custodian FBO Richard Bravin 
IRA
PO Box 173859
Denver, CO 80217-3859

N/A

Richard Bravin

PENSCO Trust Company, LLC, Custodian FBO Richard Bravin IRA 3.5%

N/A

richardbravin@gmail.com



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
asofthe date first above written.

LENDER:

Fund or Trust Name(if Applicable)

vy TAA
Nave: Russel] Miller
Title:

Address:

2424 Fenier Aace

Louldex, Co_go30f

emai: Kil heidpecom <1
Fax:

Strnre Pagto Lou Acne
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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sandeep@emenity.com

Sandeep Hingorani

Ursula Hingorani LLC, a NV single member LLC

Manager

PO BOX 11035
Zephyr Cove, NV 89448

None



INWITNESS WHEREOF, the parties hereto have caused this Agreementtobe executed
asofthe date first above writen.

LENDER:

Be Dtgorsion ne. Plo TETAC KATO @A
Fund or Trust Namé (if Applicable)

By:Aro
Name: Tyra vanTitle:

Address:
976 Carine Tove

Se View cx 923

Email: _TCI0 LT05010Gra.on
Ep_ta: 858 axe desy

Reno ot Aqred
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement to be executed
asofthe date first above written.

LENDER:

Fund or Trust Name(if Applicable)

By: forma Kom
© Name: — -

Title:

Address:

Email:

Fax:

SpaPageto Loangrcment
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 
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None

williealford2@hotmail.com

839 Chesterton Avenue
Redwood City, CA 94061

Willie Alford

Fund or Trust Name (If Applicable)

Mr.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

________________________________ 

Fund or Trust Name (if Applicable) 

 

By: ______________________________________ 

Name:  

Title: 

 

Address:  

_______________________________ 

_______________________________ 

_______________________________ 

Email: __________________________ 

Fax: ____________________________ 

  

DocuSign Envelope ID: 8EBA3A0A-1DB1-488A-A9EF-40B171DF688CDocuSign Envelope ID: B44616D9-BBF0-4A00-AFB4-141B975B2921

Address

13721 Springdale Drive
Clarksville, MD 21029

Dr.

youngjooyoun@yahoo.com

Dr. Young Joo Youn

Fund or Trust Name (If Applicable)

Fax N/A.
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Annex A 

PRINCIPAL LOANS AND REPAYMENT 

Date Lender Advances of Principal 
(amounts in U.S. Dollars) 

Repayment of Principal 
(amounts in U.S. Dollars) 
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EXHIBIT B 

 

SCHEDULE OF LOANS 
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EXHIBIT B 

 

SCHEDULE OF LOANS 

 

 

Loan Schedule

Lender Amount % of Round

Kern / Klang Revocable Trust $891,019.18 14.9%

Wayne Kern 600,000.00 10.0%

Willie Alford 500,000.00 8.3%

IRA Resources, Inc. FBO: Lee Weinstein IRA 375,000.00 6.3%

Russell Miller 375,000.00 6.3%

Lauren Raskauskas 325,000.00 5.4%

Pensco Trust Company LLC Custodian FBO Matthew I Thistle IRA 300,000.00 5.0%

Brendan Bibro 250,000.00 4.2%

Joshua Staph 250,000.00 4.2%

Ursula Hingorani, a NV single member LLC 250,000.00 4.2%

PENSCO Trust Company, LLC Custodian FBO Richard Bravin IRA 3.5% 210,000.00 3.5%

David M Linich 200,000.00 3.3%

Jim Hertzberg 200,000.00 3.3%

Matthew I Thistle 200,000.00 3.3%

IRA Resources, Inc. FBO: Niraj Kaji IRA 169,200.00 2.8%

IRA Resources, Inc. FBO: Tejal Kaji IRA 112,780.82 1.9%

Dr. Young Joo Youn 100,000.00 1.7%

Jon Falker 100,000.00 1.7%

Kathleen Kelly 100,000.00 1.7%

PENSCO Trust Company LLC Custodian FBO Michael E Sands IRA 100,000.00 1.7%

Nan Moorhead Freeman 100,000.00 1.7%

Too Many Robots Trust 100,000.00 1.7%

PENSCO Trust Company LLC Custodian FBO Blair Haxel SEP 88,000.00 1.5%

Millennium Trust Company, LLC custodian FBO Jeremiah Atkisson IRA 50,000.00 0.8%

YK Ventures 50,000.00 0.8%

Total $5,996,000.00 100.0%
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EXHIBIT C 

 

FORM OF LIMITED STOCKHOLDER 

GUARANTEE AND PLEDGE AGREEMENT 
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EXHIBIT 3 

PROMISSORY NOTES 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$250,000 Willloughby Hills, Ohio 

 June 5, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Brendan Bibro  

(a “Lender”) the principal amount of two hundred fifty thousand U.S. Dollars (US$250,000) (or 

such lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, together with all interest required to 

be paid under and fees and any other amounts due and payable to Lender pursuant to the provisions 

of the Loan Agreement, dated as of June 4, 2018, entered into by and among Borrower and Lenders 

party thereto, as the same may be amended, supplemented, replaced, renewed or otherwise 

modified from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise 

defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US200,000 Willloughby Hills, Ohio 

 June 18, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay David M. 

Linich (a “Lender”) the principal amount of two hundred thousand U.S. Dollars (US$200,000) (or 

such lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, defined as the Maturity 

Date in the Loan Agreement, together with all interest required to be paid under and fees and any 

other amounts due and payable to Lender pursuant to the provisions of the Loan Agreement, dated 

as of June 1, 2018, entered into by and among Borrower and Lenders party thereto, as the same 

may be amended, supplemented, replaced, renewed or otherwise modified from time to time (as 

so modified, the “Agreement”).  Capitalized terms not otherwise defined herein have the meanings 

specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$50,000 Willloughby Hills, Ohio 

 June 15, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay YK Ventures 

(a “Lender”) the principal amount of fifty thousand U.S. Dollars (US$50,000) (or such lesser 

amount as shall equal the aggregate unpaid amount of the Loans made by Lender to Borrower 

hereunder) on or prior to the last day of the Term, May 3, 2019, defined as the Maturity Date in 

the Loan Agreement, together with all interest required to be paid under and fees and any other 

amounts due and payable to Lender pursuant to the provisions of the Loan Agreement, dated as of 

June 1, 2018, entered into by and among Borrower and Lenders party thereto, as the same may be 

amended, supplemented, replaced, renewed or otherwise modified from time to time (as so 

modified, the “Agreement”).  Capitalized terms not otherwise defined herein have the meanings 

specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$50,000 Willloughby Hills, Ohio 

 July 9, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Millennium 

Trust Company, LLC custodian FBO Jeremiah Atkisson IRA (a “Lender”) the principal amount 

of fifty thousand U.S. Dollars (US$50,000) (or such lesser amount as shall equal the aggregate 

unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to the last day of 

the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, together with all 

interest required to be paid under and fees and any other amounts due and payable to Lender 

pursuant to the provisions of the Loan Agreement, dated as of June 1, 2018, entered into by and 

among Borrower and Lenders party thereto, as the same may be amended, supplemented, replaced, 

renewed or otherwise modified from time to time (as so modified, the “Agreement”).  Capitalized 

terms not otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$200,000 Willloughby Hills, Ohio 

 June 1, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Jim Hertzberg 

(a “Lender”) the principal amount of two hundred thousand U.S. Dollars (US$200,000) (or such 

lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, together with all interest required to 

be paid under and fees and any other amounts due and payable to Lender pursuant to the provisions 

of the Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders 

party thereto, as the same may be amended, supplemented, replaced, renewed or otherwise 

modified from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise 

defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$100,000 Willloughby Hills, Ohio 

 June 7, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Jon Falker (a 

“Lender”) the principal amount of one hundred thousand U.S. Dollars (US$100,000) (or such 

lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, together with all interest required to 

be paid under and fees and any other amounts due and payable to Lender pursuant to the provisions 

of the Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders 

party thereto, as the same may be amended, supplemented, replaced, renewed or otherwise 

modified from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise 

defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$250,000 Willloughby Hills, Ohio 

 June 20, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Joshua Staph 

(a “Lender”) the principal amount of two hundred ten thousand U.S. Dollars (US$250,000) (or 

such lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, defined as the Maturity 

Date in the Loan Agreement, together with all interest required to be paid under and fees and any 

other amounts due and payable to Lender pursuant to the provisions of the Loan Agreement, dated 

as of June 1, 2018, entered into by and among Borrower and Lenders party thereto, as the same 

may be amended, supplemented, replaced, renewed or otherwise modified from time to time (as 

so modified, the “Agreement”).  Capitalized terms not otherwise defined herein have the meanings 

specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$100,000 Willloughby Hills, Ohio 

 June 11, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Kathleen 

Kelly (a “Lender”) the principal amount of one hundred thousand U.S. Dollars (US$100,000) (or 

such lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, together with all interest required to 

be paid under and fees and any other amounts due and payable to Lender pursuant to the provisions 

of the Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders 

party thereto, as the same may be amended, supplemented, replaced, renewed or otherwise 

modified from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise 

defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$325,000 Willloughby Hills, Ohio 

 July 12, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Lauren 

Raskauskas (a “Lender”) the principal amount of three hundred twenty-five thousand U.S. Dollars 

(US$325,000) (or such lesser amount as shall equal the aggregate unpaid amount of the Loans 

made by Lender to Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, 

defined as the Maturity Date in the Loan Agreement, together with all interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders party 

thereto, as the same may be amended, supplemented, replaced, renewed or otherwise modified 

from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise defined 

herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$375,000.00 Willloughby Hills, Ohio 

 July 2, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay IRA 

Resources, Inc. FBO: Lee Weinstein IRA 35-37659 (a “Lender”) the principal amount of three 

hundred seventy-five thousand U.S. Dollars (US$375,000) (or such lesser amount as shall equal 

the aggregate unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to 

the last day of the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, 

together with all interest required to be paid under and fees and any other amounts due and payable 

to Lender pursuant to the provisions of the Loan Agreement, dated as of June 1, 2018, entered into 

by and among Borrower and Lenders party thereto, as the same may be amended, supplemented, 

replaced, renewed or otherwise modified from time to time (as so modified, the “Agreement”).  

Capitalized terms not otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US200,000 Willloughby Hills, Ohio 

 June 18, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Matt Thistle 

(a “Lender”) the principal amount of two hundred thousand U.S. Dollars (US$200,000) (or such 

lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, defined as the Maturity 

Date in the Loan Agreement, together with all interest required to be paid under and fees and any 

other amounts due and payable to Lender pursuant to the provisions of the Loan Agreement, dated 

as of June 1, 2018, entered into by and among Borrower and Lenders party thereto, as the same 

may be amended, supplemented, replaced, renewed or otherwise modified from time to time (as 

so modified, the “Agreement”).  Capitalized terms not otherwise defined herein have the meanings 

specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$300,000 Willloughby Hills, Ohio 

 June 28, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Pensco Trust 

Company LLC Custodian FBO Matthew I Thistle IRA (a “Lender”) the principal amount of three 

hundred thousand U.S. Dollars (US$300,000) (or such lesser amount as shall equal the aggregate 

unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to the last day of 

the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, together with all 

interest at 15% per annum, defined as the Interest Rate in the Loan Agreement, required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders party 

thereto, as the same may be amended, supplemented, replaced, renewed or otherwise modified 

from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise defined 

herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 
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of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 

same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$100,000 Willloughby Hills, Ohio 

 July 24, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay PENSCO 

Trust Company LLC Custodian FBO Michael E Sands SEP (a “Lender”) the principal amount of 

one hundred thousand U.S. Dollars (US$100,000) (or such lesser amount as shall equal the 

aggregate unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to the 

last day of the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, together 

with all interest at 15% per annum, defined as the Interest Rate in the Loan Agreement, required 

to be paid under and fees and any other amounts due and payable to Lender pursuant to the 

provisions of the Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower 

and Lenders party thereto, as the same may be amended, supplemented, replaced, renewed or 

otherwise modified from time to time (as so modified, the “Agreement”).  Capitalized terms not 

otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 
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of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 

same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 

 

DocuSign Envelope ID: F4C36AA1-9115-4728-8B0D-38149FCEB1EF



Rustic Pathways 2018 Loan Agreement – Execution Copy 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$169,200 Willloughby Hills, Ohio 

 June 15, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay IRA 

Resources, Inc. FBO: Niraj Kaji IRA (a “Lender”) the principal amount of one hundred sixty nine 

thousand two hundred U.S. Dollars (US$169,200) (or such lesser amount as shall equal the 

aggregate unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to the 

last day of the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, together 

with all interest required to be paid under and fees and any other amounts due and payable to 

Lender pursuant to the provisions of the Loan Agreement, dated as of June 1, 2018, entered into 

by and among Borrower and Lenders party thereto, as the same may be amended, supplemented, 

replaced, renewed or otherwise modified from time to time (as so modified, the “Agreement”).  

Capitalized terms not otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$100,000 Willloughby Hills, Ohio 

 June 19, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Nan 

Moorhead Freeman (a “Lender”) the principal amount of one hundred thousand U.S. Dollars 

(US$100,000) (or such lesser amount as shall equal the aggregate unpaid amount of the Loans 

made by Lender to Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, 

defined as the Maturity Date in the Loan Agreement, together with all interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders party 

thereto, as the same may be amended, supplemented, replaced, renewed or otherwise modified 

from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise defined 

herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$891,019.18 Willloughby Hills, Ohio 

 July 5, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Kern/Klang 

Revocable Trust (a “Lender”) the principal amount of eight hundred ninety-one thousand and 

nineteen U.S. Dollars and eighteen U.S. Cents (US$891,019.18) (or such lesser amount as shall 

equal the aggregate unpaid amount of the Loans made by Lender to Borrower hereunder) on or 

prior to the last day of the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, 

together with all interest required to be paid under and fees and any other amounts due and payable 

to Lender pursuant to the provisions of the Loan Agreement, dated as of June 1, 2018, entered into 

by and among Borrower and Lenders party thereto, as the same may be amended, supplemented, 

replaced, renewed or otherwise modified from time to time (as so modified, the “Agreement”).  

Capitalized terms not otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$210,000 Willloughby Hills, Ohio 

 June 19, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay PENSCO 

Trust Company LLC Custodian FBO Richard Bravin IRA 5% (a “Lender”) the principal amount 

of two hundred ten thousand U.S. Dollars (US$210,000) (or such lesser amount as shall equal the 

aggregate unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to the 

last day of the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, together 

with all interest required to be paid under and fees and any other amounts due and payable to 

Lender pursuant to the provisions of the Loan Agreement, dated as of June 1, 2018, entered into 

by and among Borrower and Lenders party thereto, as the same may be amended, supplemented, 

replaced, renewed or otherwise modified from time to time (as so modified, the “Agreement”).  

Capitalized terms not otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 

 

DocuSign Envelope ID: D08C45B6-9E2D-4B6D-9EF4-3721BEE1D095



Rustic Pathways 2018 Loan Agreement – Execution Copy 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$375,000 Willloughby Hills, Ohio 

 June 22, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Russell Miller 

(a “Lender”) the principal amount of three hundred seventy-five thousand U.S. Dollars 

(US$375,000) (or such lesser amount as shall equal the aggregate unpaid amount of the Loans 

made by Lender to Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, 

defined as the Maturity Date in the Loan Agreement, together with all interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders party 

thereto, as the same may be amended, supplemented, replaced, renewed or otherwise modified 

from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise defined 

herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$250,000 Willloughby Hills, Ohio 

 June 13, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Ursula 

Hingorani LLC, a NV single member LLC (a “Lender”) the principal amount of two hundred fifty 

thousand U.S. Dollars (US$250,000) (or such lesser amount as shall equal the aggregate unpaid 

amount of the Loans made by Lender to Borrower hereunder) on or prior to the last day of the 

Term, together with all interest required to be paid under and fees and any other amounts due and 

payable to Lender pursuant to the provisions of the Loan Agreement, dated as of June 1, 2018, 

entered into by and among Borrower and Lenders party thereto, as the same may be amended, 

supplemented, replaced, renewed or otherwise modified from time to time (as so modified, the 

“Agreement”).  Capitalized terms not otherwise defined herein have the meanings specified in the 

Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$112,780.82 Willloughby Hills, Ohio 

 June 29, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay IRA 

Resources, Inc. FBO: Tejal Kaji IRA (a “Lender”) the principal amount of one hundred twelve 

thousand, seven-hundred eighty U.S. Dollars and eighty-two U.S. Cents (US$112,780.82) (or such 

lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, defined as the Maturity 

Date in the Loan Agreement, together with all interest required to be paid under and fees and any 

other amounts due and payable to Lender pursuant to the provisions of the Loan Agreement, dated 

as of June 1, 2018, entered into by and among Borrower and Lenders party thereto, as the same 

may be amended, supplemented, replaced, renewed or otherwise modified from time to time (as 

so modified, the “Agreement”).  Capitalized terms not otherwise defined herein have the meanings 

specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 
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of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 

same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$600,000.00 Willloughby Hills, Ohio 

 July 2, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Wayne Kern 

(a “Lender”) the principal amount of six hundred thousand U.S. Dollars (US$600,000) (or such 

lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, defined as the Maturity 

Date in the Loan Agreement, together with all interest required to be paid under and fees and any 

other amounts due and payable to Lender pursuant to the provisions of the Loan Agreement, dated 

as of June 1, 2018, entered into by and among Borrower and Lenders party thereto, as the same 

may be amended, supplemented, replaced, renewed or otherwise modified from time to time (as 

so modified, the “Agreement”).  Capitalized terms not otherwise defined herein have the meanings 

specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$500,000 Willloughby Hills, Ohio 

 June 6, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Willie Alford 

(a “Lender”) the principal amount of five hundred thousand U.S. Dollars (US$500,000) (or such 

lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender to 

Borrower hereunder) on or prior to the last day of the Term, together with all interest required to 

be paid under and fees and any other amounts due and payable to Lender pursuant to the provisions 

of the Loan Agreement, dated as of June 5, 2018, entered into by and among Borrower and Lenders 

party thereto, as the same may be amended, supplemented, replaced, renewed or otherwise 

modified from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise 

defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$100,000 Willloughby Hills, Ohio 

 June 6, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Dr. Young 

Joo Youn (a “Lender”) the principal amount of one hundred thousand U.S. Dollars (US$100,000) 

(or such lesser amount as shall equal the aggregate unpaid amount of the Loans made by Lender 

to Borrower hereunder) on or prior to the last day of the Term, together with all interest required 

to be paid under and fees and any other amounts due and payable to Lender pursuant to the 

provisions of the Loan Agreement, dated as of June 4, 2018, entered into by and among Borrower 

and Lenders party thereto, as the same may be amended, supplemented, replaced, renewed or 

otherwise modified from time to time (as so modified, the “Agreement”).  Capitalized terms not 

otherwise defined herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 

DocuSign Envelope ID: DBE99AE6-FBCC-4889-81E4-05B46BEE0AA5



Rustic Pathways 2018 Loan Agreement – Execution Copy 

 

same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$100,000.00 Willloughby Hills, Ohio 

 July 6, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay Too Many 

Robots Trust (a “Lender”) the principal amount of one hundred thousand U.S. Dollars 

(US$100,000.00) (or such lesser amount as shall equal the aggregate unpaid amount of the Loans 

made by Lender to Borrower hereunder) on or prior to the last day of the Term, May 3, 2019, 

defined as the Maturity Date in the Loan Agreement, together with all interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders party 

thereto, as the same may be amended, supplemented, replaced, renewed or otherwise modified 

from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise defined 

herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 

of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 
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same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

PROMISSORY NOTE 
 

US$88,000 Willloughby Hills, Ohio 

 July 25, 2018 

FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), 

Inc., an Ohio corporation (the “Borrower”), hereby unconditionally promises to pay PENSCO 

Trust Company LLC Custodian FBO Blair Haxel SEP (a “Lender”) the principal amount of eighty 

eight thousand U.S. Dollars (US$88,000) (or such lesser amount as shall equal the aggregate 

unpaid amount of the Loans made by Lender to Borrower hereunder) on or prior to the last day of 

the Term, May 3, 2019, defined as the Maturity Date in the Loan Agreement, together with all 

interest at 15% per annum, defined as the Interest Rate in the Loan Agreement, required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Loan Agreement, dated as of June 1, 2018, entered into by and among Borrower and Lenders party 

thereto, as the same may be amended, supplemented, replaced, renewed or otherwise modified 

from time to time (as so modified, the “Agreement”).  Capitalized terms not otherwise defined 

herein have the meanings specified in the Agreement. 

The principal amount of this Note, together with unpaid interest required to be paid 

under and fees and any other amounts due and payable to Lender pursuant to the provisions of the 

Agreement, is to be repaid or cancelled as described in the Agreement.  Borrower may prepay all 

or any portion of the Loans, plus interest required to be paid thereon, without premium or penalty, 

as described in the Agreement.  The Agreement provides for, among other things, the acceleration 

of the maturity hereof upon the occurrence of certain events.  Reference is hereby made to the 

Agreement for a complete statement of the terms and conditions on which the Loans are to be 

made and repaid. 

All payments due hereunder shall be made to Lender as specified in Section 2.3 of 

the Agreement, without any deduction whatsoever, including, without limitation, any deduction 

for any set-off, recoupment, counterclaim or taxes.  Borrower hereby waives diligence, 

presentment, demand, protest, notice of dishonor and all other demands and notices in connection 

with the execution, delivery, performance or enforcement of this Note, except as otherwise set 

forth in the Agreement. 

Borrower agrees to pay to Lender any and all reasonable out-of-pocket costs and 

expenses, including reasonable attorneys’ fees and expenses, that Lender may incur in connection 

with (a) the collection of all sums payable hereunder or (b) the exercise or enforcement of any of 

the rights, powers or remedies of Lender under this Note, the Agreement, or applicable law 

(including in connection with any bankruptcy proceeding or workout of Borrower). 

No failure or delay on the part of Lender in the exercise of any power right or 

remedy under this Note shall impair such power, right or remedy or shall operate as a waiver 

thereof, nor shall any single or partial exercise of any such power, right or remedy preclude other 

or further exercise of such or any other power, right or remedy.  No amendment of any provision 
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of this Note (including a wavier thereof or consent relating thereto) shall be effective unless the 

same shall be in writing and signed or consented to by the Required Lenders and the Borrower, 

subject to the provision of Section 9.3 of the Agreement. 

This Note shall be binding upon and inure to the benefit of Borrower and Lender 

and their respective successors and permitted assigns.  Borrower may not assign or transfer any 

interest hereunder without the prior written consent of Lenders. 

Lender is authorized (but not obligated) to endorse on Annex A hereto, or on a 

continuation thereof, each Loan made by Lender and each payment with respect thereto. 

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND 

ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF 

CALIFORNIA, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAW.  

BORROWER WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER THIS 

NOTE OR ANY ACTION ARISING OUT OF THE TRANSACTIONS CONTEMPLATED 

HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR ACTIONS. 

This Note is a Loan Document. 

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first 

above written. 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC. 

By:  

Name:    Christopher Stakich 

Title:       Chief Executive Officer 

Address:  34900 Chardon Rd, Suite 205 

                Willoughby Hills, OH  44094 
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REPRESENTATIVE AGREEMENT 

THIS REPRESENTATIVE AGREEMENT (this “Agreement”) is entered into as of 
June 9, 2021 among those Persons affixing their signature on the signatory pages hereto as lenders 
(each a “Required Lender,” and collectively, the “Required Lenders”), and MDT Executive 
Management Co., LLC, an Ohio limited liability company (the “Representative”).  

Recitals 

A. The Lenders entered into that certain Loan Agreement (as amended and as the same may be 
further amended, supplemented, restated, modified or substituted from time to time, the “Loan 
Agreement”), dated as of June 2018, by and among the Lenders and RP Oldco Inc. (formerly 
known as Rustic Pathways Australia (U.S.A.), Inc.), an Ohio corporation (“Borrower”) and 
assumed by Rustic Pathways LLC, a Delaware limited liability company.  Capitalized terms 
not otherwise defined in this Agreement shall have the meanings ascribed to them in the Loan 
Agreement. 

B. The undersigned Lenders collectively constitute “Required Lenders” as defined in the Loan 
Agreement, that is, Lenders having Loans outstanding under the Loan Agreement that 
represent in aggregate more than 65% of the principal amount of all Loans outstanding as of 
the date of this Agreement. 

C. Pursuant to Section 7 of the Loan Agreement, the Required Lenders have the authority to 
appoint the Representative as the “Representative” as defined in the Loan Agreement to act on 
behalf of all Lenders with respect to, among other things, the exercise of any Default remedies 
under the Loan Agreement (or any other Loan Document), including that certain Stockholder 
Guarantee and Pledge Agreement, dated as of June 1, 2018, by Henry David Venning, The 
Henry David Venning Revocable Trust U/A Dated August 1, 2015, Michael C. Lucas, Trustee 
and Christopher Stakich (each a “Guarantor”) in favor of the Lenders party to the Loan 
Agreement (the “Guarantee”). 

Agreement 

NOW, THEREFORE, in consideration of the mutual promises contained herein and 
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties agree as follows: 

1. DEFINITIONS. 

1.1 Definitions.  As used in this Agreement, the following terms shall have the 
following definitions:  

“Agreement” has the meaning assigned to such term in the preamble hereof. 

“Borrower” has the meaning assigned to such term in the recitals hereof. 

“Debtor Relief Laws” means the Bankruptcy Code of the United States of America, 
and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, 
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moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws 
of the United States or other applicable jurisdictions from time to time in effect. 

“Loan Agreement” has the meaning assigned to such term in the recitals hereof 

“Representative” has the meaning assigned to such term in the preamble hereof. 

“Required Lenders” has the meaning assigned to such term in the preamble hereof. 

1.2 Construction.  Unless the context requires otherwise: (a) the gender (or lack of 
gender) of all words used in this Agreement includes the masculine, feminine, and neuter; (b) 
words used or defined in the singular include the plural and vice versa; (c) references to Articles 
and Sections refer to Articles and Sections of this Agreement; (d) references to Annexes and 
Exhibits refer to the Annexes and Exhibits attached to the Loan Agreement; (e) references to laws 
refer to such laws as they may be amended from time to time, and references to particular 
provisions of a law include any corresponding provisions of any succeeding law; (f) references to 
any agreements, contracts or document shall mean such agreement, contract or document as the 
same may be amended, supplemented, replaced or otherwise modified from time to time in 
accordance with the terms thereof; (g) the words “herein”, “hereof” and “hereunder” shall refer to 
this Agreement as a whole and not to any particular section or subsection of this Agreement; (h) 
the words “include”, “includes” or “including” shall mean “including, but not limited to”; (i) 
references to any Person shall include such Person’s successors and permitted assigns; and (j) 
references to money refer to legal currency of the United States of America. 

2. REPRESENTATIVE. 

2.1 Appointment and Authority.  Each of the Required Lenders hereby irrevocably 
appoints MDT Executive Management Co., LLC, an Ohio limited liability company, to act on its 
behalf and on behalf of all other Lenders as the “Representative” (as defined in the Loan 
Agreement) under the Loan Agreement and other Loan Documents with respect to the exercise of 
any remedies under the Loan Agreement or any other Loan Document and authorizes the 
Representative to take such actions on its behalf and to exercise such powers as are delegated to 
the Representative by the terms of Section 7 of the Loan Agreement and to engage in discussions 
with the Borrower on behalf of the Lenders regarding the potential restructuring of the existing 
loan arrangements under the Loan Agreement and the other Loan Documents, together in each 
case with such actions and powers as are reasonably incidental thereto, including filing suit on 
behalf of the Lenders in a court of applicable jurisdiction.  The provisions of this Section are solely 
for the benefit of the Representative and the Lenders, and the Borrower shall not have rights as a 
third-party beneficiary of any of such provisions.  It is understood and agreed that the use of the 
term “representative” herein or in any other Loan Documents (or any other similar term) with 
reference to the Representative is not intended to connote any fiduciary or other implied (or 
express) obligations arising under agency doctrine of any applicable law.  Instead, such term is 
used as a matter of market custom, and is intended to create or reflect only an administrative 
relationship between contracting parties. 

2.2 Exculpatory Provisions.  
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(a) The Representative shall not have any duties or obligations except those 
expressly set forth herein and in the Loan Agreement, and its duties hereunder shall be 
administrative in nature. Without limiting the generality of the foregoing, the Representative: 

(i) shall not be subject to any fiduciary or other implied duties, 
regardless of whether an Event of Default has occurred and is continuing; 

(ii) shall not have any duty to take any discretionary action or exercise 
any discretionary powers, except discretionary rights and powers expressly contemplated hereby 
or by the other Loan Documents that the Representative is required to exercise as directed in 
writing by the Required Lenders (or such other number or percentage of the Lenders as shall be 
expressly provided for herein or in the other Loan Documents); provided that the Representative 
shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose 
the Representative to liability or that is contrary to any Loan Document or applicable law, 
including for the avoidance of doubt any action that may be in violation of the automatic stay under 
any Debtor Relief Law; and 

(iii) shall not, except as expressly set forth herein and in the other Loan 
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any 
information relating to the Borrower or any of its affiliates that is communicated to or obtained by 
the Person serving as the Representative or any of its sub-representatives in any capacity. 

(b) The Representative shall not be liable for any action taken or not taken by 
him (i) with the consent or at the request of the Required Lenders, or (ii) in the absence of its own 
willful misconduct as determined by a court of competent jurisdiction by final and nonappealable 
judgment. The Representative shall be deemed not to have knowledge of any Event of Default 
unless and until notice describing such Event of Default is given to the Representative in writing 
by the Borrower or a Lender. 

(c) The Representative shall not be responsible for or have any duty to ascertain 
or inquire into (i) any statement, warranty or representation made in or in connection with this 
Agreement or any other Loan Document, (ii) the contents of any certificate, report or other 
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the 
performance or observance of any of the covenants, agreements or other terms or conditions set 
forth herein or therein or the occurrence of any Event of Default or (iv) the validity, enforceability, 
effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, 
instrument or document. 

2.3 Reliance by Representative.  The Representative shall be entitled to rely upon, and 
shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, 
instrument, document or other writing (including any electronic message, Internet or intranet 
website posting or other distribution) believed by him to be genuine and to have been signed, sent 
or otherwise authenticated by the proper Person.  The Representative also may rely upon any 
statement made to him orally or by telephone and believed by it to have been made by the proper 
Person, and shall not incur any liability for relying thereon.  The Representative may consult with 
legal counsel (who may be counsel for the Borrower), independent accountants and other experts 
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selected by him, and shall not be liable for any action taken or not taken by him in accordance with 
the advice of any such counsel, accountants or experts. 

2.4 Delegation of Duties.  The Representative may perform any and all of its duties and 
exercise it its rights and powers hereunder or under any other Loan Document by or through any 
one or more sub-representatives appointed by the Representative.  The Representative and any 
such sub-representative may perform any and all of its duties and exercise its rights and powers by 
or through their respective affiliates.  The exculpatory provisions of this Section shall apply to any 
such sub-representative and to the affiliates of the Representative and any such sub-representative 
and shall apply to their respective activities in connection with the syndication of the Facilities as 
well as activities as Representative.  The Representative shall not be responsible for the negligence 
or misconduct of any sub-representatives except to the extent that a court of competent jurisdiction 
determines in a final and nonappealable judgment that the Representative acted with willful 
misconduct in the selection of such sub-representatives. 

2.5 Resignation of Representative.  

(a) The Representative may at any time give notice of its resignation to the 
Lenders and the Borrower. Upon receipt of any such notice of resignation, the Required Lenders 
shall have the right to appoint a successor in accordance with the terms of the Loan Agreement.  If 
no such successor shall have been so appointed by the Required Lenders and shall have accepted 
such appointment within 30 days after the retiring Representative gives notice of its resignation 
(or such earlier day as shall be agreed by the Required Lenders) (the “Resignation Effective Date”), 
then the retiring Representative may (but shall not be obligated to), on behalf of the Required 
Lenders, appoint a successor Representative. Whether or not a successor has been appointed, such 
resignation shall become effective in accordance with such notice on the Resignation Effective 
Date. 

(b) With effect from the Resignation Effective Date (i) the retiring or removed 
Representative shall be discharged from its duties and obligations hereunder and under the other 
Loan Documents and (ii) except for any indemnity payments owed to the retiring or removed 
Representative, all payments, communications and determinations provided to be made by, to or 
through the Representative shall instead be made by or to each Lender directly, until such time, if 
any, as the Required Lenders appoint a successor Representative as provided for above.  Upon the 
acceptance of a successor’s appointment as Representative hereunder, such successor shall 
succeed to and become vested with all of the rights, powers, privileges and duties of the retiring 
or removed Representative (other than any rights to indemnity payments owed to the retiring or 
removed Representative), and the retiring or removed Representative shall be discharged from all 
of its duties and obligations hereunder or under the other Loan Documents.  The fees payable by 
the Borrower to a successor Representative shall be the same as those payable to its predecessor 
unless otherwise agreed between the Borrower and such successor. 

2.6 Non-Reliance on Representative and Other Lenders. Each Required Lender 
acknowledges that it has, independently and without reliance upon the Representative or any other 
Lender or any of their affiliates and based on such documents and information as it has deemed 
appropriate, made its own credit analysis and decision to enter into this Agreement.  Each Required 
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Lender also acknowledges that it will, independently and without reliance upon the Representative 
or any other Lender or any of their affiliates and based on such documents and information as it 
shall from time to time deem appropriate, continue to make its own decisions in taking or not 
taking action under or based upon this Agreement, any other Loan Document or any related 
agreement or any document furnished hereunder or thereunder. 

2.7 Representative May File Proofs of Claim. In case of the pendency of any 
proceeding under any Debtor Relief Law the Representative (irrespective of whether the principal 
of any Loan shall then be due and payable as herein expressed or by declaration or otherwise and 
irrespective of whether the Representative shall have made any demand on the Borrower or a 
Guarantor) shall be entitled and empowered (but not obligated) by intervention in such proceeding 
or otherwise: 

(a) to file and prove a claim for a portion or the whole amount of the principal 
and interest owing and unpaid in respect of the Loans and all other Obligations that are owing and 
unpaid and to file such other documents as may be necessary or advisable in order to have the 
claims of the Lenders and the Representative (including any claim for the reasonable 
compensation, expenses, disbursements and advances of the Lenders and the Representative and 
their respective agents and counsel and all other amounts due the Lenders and the Representative 
under Section 7 of the Loan Agreement) allowed in such judicial proceeding; and 

(b) to collect and receive any monies or other property payable or deliverable 
on any such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in 
any such judicial proceeding is hereby authorized by each Lender to make such payments to the 
Representative and, in the event that the Representative shall consent to the making of such 
payments directly to the Lenders to pay to the Representative any amount due for the reasonable 
compensation, expenses, disbursements and advances of the Representative and its agents and 
counsel, and any other amounts due the Representative under Section 7 of the Loan Agreement. 

3. CHOICE OF LAW AND VENUE.  

3.1 Applicable Law.  This Agreement shall be governed by and shall be construed and 
enforced in accordance with the internal laws of the State of Ohio, without regard to conflicts of 
law principles.   

3.2 Mandatory Arbitration.  Any dispute, controversy or claim arising out of or relating 
to this Agreement or any of the transactions contemplated herein shall be resolved by arbitration, 
with such arbitration to be conducted before a mutually acceptable arbitrator in Cleveland, Ohio. 

4. EXPENSES; INDEMNITY; DAMAGE WAIVER. 

4.1 Costs and Expenses.  The Lenders shall pay (i) all reasonable out of pocket 
expenses incurred by the Representative and its sub-representatives (including the reasonable fees, 
charges and disbursements of counsel for the Representative) in connection with the 
Representative’s duties hereunder, and (ii) all out of pocket expenses incurred by the 
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Representative (including the fees, charges and disbursements of any counsel for the 
Representative) in connection with the enforcement or protection of its rights in connection with 
this Agreement, including its rights under this Section.  All legal services shall be provided by 
Calfee, Halter & Griswold LLP (“Firm”) to Representative and all such services shall be deemed 
for compensation purposes legal services provided pursuant to the existing engagement letter 
between Firm and the Lenders.  All fees charged by Representative in said capacity shall be 
deemed financial advisory services under its engagement letter various Noteholders  and shall be 
compensable thereunder.  Representative shall employ Firm to perform all legal matters, including 
coordinating foreign local counsel to be retained as needed.  Ultimately, the Representative shall 
pay professional and legal fees and expenses shall be paid from  gross proceeds collected from 
Borrower,  any Guarantor or otherwise as a deduction from and prior to disbursement of such Note 
proceeds to any Lender, and each Lender shall be assessed pro rata calculated on the basis of the 
amount of  individual Lender’s claim to the total amount of all Lender claims  with a credit for 
professional and legal fees actually paid on an individual Lender basis. 

4.2 Indemnification by the Lenders. The Lenders shall indemnify the Representative 
(and any sub-representative thereof) (each such Person being called an “Indemnitee”) against, and 
hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related 
expenses (including the fees, charges and disbursements of any counsel for any Indemnitee), and 
shall indemnify and hold harmless each Indemnitee from all fees and time charges and 
disbursements for attorneys who may be employees of any Indemnitee, incurred by any Indemnitee 
or asserted against any Indemnitee by any Person (including the Lenders) arising out of, in 
connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by 
the parties hereto of their respective obligations hereunder or thereunder or the consummation of 
the transactions contemplated hereby or thereby, or (ii) any actual or prospective claim, litigation, 
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any 
other theory, whether brought by a third party or by any Lender, and regardless of whether any 
Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be 
available to the extent that such losses, claims, damages, liabilities or related expenses (x) are 
determined by a court of competent jurisdiction by final and nonappealable judgment to have 
resulted from the gross negligence or willful misconduct of such Indemnitee, (y) result from a 
claim brought by a Lender against an Indemnitee for breach in bad faith of such Indemnitee's 
obligations hereunder or under any other Loan Document, if such Lender has obtained a final and 
nonappealable judgment in its favor on such claim as determined by a court of competent 
jurisdiction or (z) result from a claim not involving an act or omission of a Lender and that is 
brought by an Indemnitee against another Indemnitee. 

4.3 Waiver of Consequential Damages, Etc. To the fullest extent permitted by 
Applicable Law, the Lenders shall not assert, and hereby waives, any claim against any 
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this 
Agreement, any other Loan Document or any agreement or instrument contemplated hereby, the 
transactions contemplated hereby or thereby.  No Indemnitee referred to in Section 4.3 above shall 
be liable for any damages arising from the use by unintended recipients of any information or other 
materials distributed by it through telecommunications, electronic or other information 
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transmission systems in connection with this Agreement or the other Loan Documents or the 
transactions contemplated hereby or thereby. 

4.4 Proceeds Disbursements to Lenders. All amounts due under this Section shall be 
payable promptly after demand therefor.  The Lenders shall disburse such amounts on a pro rata 
basis based upon the principal amount of the Note held by each Lender with a credit for fees 
actually paid on an individual Lender basis.  Such amounts shall become due as recoveries of 
principal and interest amounts due under the Loan Agreement and Notes are collected and shall be 
paid prior to payment of such proceeds to any Lender. 

4.5 Survival. Each party’s obligations under this Section shall survive the termination 
of the Loan Documents and payment of the obligations hereunder. 

5. GENERAL PROVISIONS. 

5.1 Successors and Assigns.  This Agreement shall bind and inure to the benefit of the 
respective successors and permitted assigns of each of the parties.   

5.2 Severability of Provisions.  If any provision of this Agreement conflicts with the 
law under which this Agreement is to be construed or if any such provision is held invalid by a 
competent authority, such provision shall be deemed to be restated to reflect as nearly as possible 
the original intentions of the parties hereto in accordance with applicable law.  The remainder of 
this Agreement shall remain in full force and effect.    

5.3 Amendments.  This Agreement may not be modified or amended, and the 
observance of any term of this Agreement may not be waived (either generally or in a particular 
instance) without the prior written consent of the Required Lenders and Representative. 

5.4 Rights, Power, Privileges and Remedies.  No delay or omission on the part of 
Representative or Lenders in exercising any right, power or privilege hereunder will operate as a 
waiver thereof, nor will any waiver or omission on the part of Representative or Lenders of any 
right, power or privilege hereunder operate as a waiver of any other right, power or privilege 
hereunder nor will any single or partial exercise of any right, power or privilege hereunder preclude 
any other or further exercise thereof or the exercise of any other right, power or privilege 
hereunder.   

5.5 Counterparts.  This Agreement may be executed and delivered (including by 
facsimile or electronically mailed .pdf transmission) in one or more counterparts, all of which shall 
be considered one and the same agreement and shall become effective when one or more 
counterparts have been signed by each of the parties and delivered to the other party.  Signatures 
of the parties transmitted by facsimile or electronic mail (such as a scanned “PDF”) shall be 
deemed to be their original signatures for all purposes. 

5.6 Headings.  The headings in this Agreement are for purposes of reference only, and 
shall not limit or otherwise affect the meaning hereof. 
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5.7 Administrative Relationship.  Nothing in this Agreement or its performance shall 
give rise to any relationship of agency, partnership, joint venture or employer and employee 
between the parties hereto by reason of the making of the arrangements evidenced by this 
Agreement or the terms hereof, it being the sole intention of the parties hereto to establish an 
administrative relationship pursuant to this Agreement.   

5.8 Third Party Beneficiaries.  Except as set forth in Section 7 of the Loan Agreement 
with respect to the Representative, nothing in this Agreement, express or implied, is intended to 
confer upon any Person other than the parties hereto or their respective successors or permitted 
assignees, any rights or remedies under or by reason of this Agreement. 

5.9 Entire Agreement.  This Agreement and the other Loan Documents constitute the 
entire agreement of the parties hereto with respect to its subject matter and supersede all prior 
agreements and understandings with respect to its subject matter. This Agreement shall be a Loan 
Document for the purposes of the Loan Agreement and the other Loan Documents. 

5.10 Notices.  Any communication or demand to be made under this Agreement shall be 
made in writing and shall be sent to the address, fax number or email address of the applicable 
party set out below its name in the signature pages of the Loan Agreement.  Every notice, demand, 
request, consent, approval, declaration, delivery or other communication hereunder shall be 
deemed to have been duly given or served on the date on which personally delivered, emailed or 
faxed (unless emailed or faxed on a day which is not a Business Day, in which case delivery shall 
be deemed to have been given the next Business Day); the next Business Day after deposit with 
an overnight courier service; and three (3) Business Days after posting if sent by registered mail. 

[Signature pages follow.]



IN WITNESS WHEREOF, the parties hereto have caused this Agreementtobe
‘executed asofthe date first above written.

REPRESENTATIVE:

MDT Executive Management Co., LLC

By:
Name: Mark D. Thor
Title: _MnltA (4 EMBEL .

Address:

P.O. Box 40060
Bay Village, Ohio 44140

‘Email: mthompson4286@gmail.com
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
excauted asofthe date first above written.

LENDERS:

SENIOR LENDERS
OF RUSTIC PATHWAYS AUSTRALIA (USA), INC. AND BY ASSUMPTION, RUSTIC
PATHWAYS LLC, A DELAWARE LIMITED LIABILITY COMPANY

Robert D. Kem,

KERN/KLANG REVOCABLE TRUST

By
is:

“A :

Joshua Staph

Wille Alford

Wayne Kem

Russell Miller

Tauren Raskauskas, now known as Lauren Valenti

Jim Hertzberg

David M. Linich — —

MatthewI. Thistle

Signature Page to Representative Agreement
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first above written. 

LENDERS: 

SENIOR LENDERS  
OF RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. AND BY ASSUMPTION, RUSTIC 
PATHWAYS LLC, A DELAWARE LIMITED LIABILITY COMPANY 
 
_____________________________________  
 Robert D. Kern 
 
KERN/KLANG REVOCABLE TRUST 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
_____________________________________  
Brendan Bibro 
 
_____________________________________  
Joshua Staph 
 
_____________________________________  
Willie Alford 
 
_____________________________________  
Wayne Kern 
 
_____________________________________  
Russell Miller 
 
_____________________________________  
Lauren Raskauskas, now known as Lauren Valenti 
 
_____________________________________  
Jim Hertzberg 
 
_____________________________________  
David M. Linich 
 
_____________________________________  
Matthew I. Thistle 
 



INWITNESSWHEREOF,thepares heres avecausedthisAgreement10be
executed ss of the date fir above writen,
LENDERS:

SENIOR LENDERS
OF RUSTIC PATHWAYS AUSTRALIA (US.A), INC. AND BY ASSUMPTION, RUSTIC
PATHWAYS LLC. A DELAWARE LIMITED LIABILITY COMPANY’

Robert D. Kern
KERNKLANG REVOCABLE TRUST
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first above written. 

LENDERS: 

SENIOR LENDERS  
OF RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. AND BY ASSUMPTION, RUSTIC 
PATHWAYS LLC, A DELAWARE LIMITED LIABILITY COMPANY 
 
_____________________________________  
 Robert D. Kern 
 
KERN/KLANG REVOCABLE TRUST 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
_____________________________________  
Brendan Bibro 
 
_____________________________________  
Joshua Staph 
 
_____________________________________  
Willie Alford 
 
_____________________________________  
Wayne Kern 
 
_____________________________________  
Russell Miller 
 
_____________________________________  
Lauren Raskauskas, now known as Lauren Valenti 
 
_____________________________________  
Jim Hertzberg 
 
_____________________________________  
David M. Linich 
 
_____________________________________  
Matthew I. Thistle 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first above written. 

LENDERS: 

SENIOR LENDERS  
OF RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. AND BY ASSUMPTION, RUSTIC 
PATHWAYS LLC, A DELAWARE LIMITED LIABILITY COMPANY 
 
_____________________________________  
 Robert D. Kern 
 
KERN/KLANG REVOCABLE TRUST 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
_____________________________________  
Brendan Bibro 
 
_____________________________________  
Joshua Staph 
 
_____________________________________  
Willie Alford 
 
_____________________________________  
Wayne Kern 
 
_____________________________________  
Russell Miller 
 
_____________________________________  
Lauren Raskauskas, now known as Lauren Valenti 
 
_____________________________________  
Jim Hertzberg 
 
_____________________________________  
David M. Linich 
 
_____________________________________  
Matthew I. Thistle 
 



IN WITNESS WHEREOF,theparties heretohavecaused this Agreementto be
executed asofthe dat fist above written.

LENDERS:
SENIOR LENDERS
OF RUSTIC PATHWAYS AUSTRALIA (US.A), INC. AND BY ASSUMPTION, RUSTIC
PATHWAYS LLC, A DELAWARE LIMITED LIABILITY COMPANY

Robert D. Kem

KERN/KLANG REVOCABLE TRUST

By
wo

Brendan Bibro

Joshua Staph

Wille Alford -

Wayne Kem

Russell Miller

Lauren Raskauskas, now known as Lauren Valenti

Jim Hertzberg oo

yy Zz ~ o

thew 1. Thistle

Signature Page (0 Representative Agreement
waste



Ion Falker

Ka皿een Kelly

Nan M○○血ead Freeman
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PENSCO TRUST COMPANY LLC CUSTODIAN

FBO MATTHEW I THISTL巳IRA

URSULA HNGORANI LLC,

a NV single member LLC

PENSCO TRUST COMPANY, LLC

CUSTODIAN FBO RICHARD BRAVN IRA 3.5%
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_____________________________________  
Dr. Young Joo Youn 
 
_____________________________________  
Jon Falker 
 
____________________________________  
Kathleen Kelly 
 
_____________________________________  
Nan Moorhead Freeman 
 
IRA RESOURCES FBO: LEE WEINSTEIN IRA 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
PENSCO TRUST COMPANY LLC CUSTODIAN  
FBO MATTHEW I THISTLE IRA 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
URSULA HINGORANI LLC,  
a NV single member LLC 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
PENSCO TRUST COMPANY, LLC  
CUSTODIAN FBO RICHARD BRAVIN IRA 3.5% 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
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_____________________________________  
Dr. Young Joo Youn 
 
_____________________________________  
Jon Falker 
 
____________________________________  
Kathleen Kelly 
 
_____________________________________  
Nan Moorhead Freeman 
 
IRA RESOURCES FBO: LEE WEINSTEIN IRA 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
PENSCO TRUST COMPANY LLC CUSTODIAN  
FBO MATTHEW I THISTLE IRA 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
URSULA HINGORANI LLC,  
a NV single member LLC 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 
PENSCO TRUST COMPANY, LLC  
CUSTODIAN FBO RICHARD BRAVIN IRA 3.5% 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
 
 



Dr. Young Joo Youn

Jon Falker

Kathleen Kelly

Nan Moorhead Freeman

IRA RESOURCES FBO: LEE WEINSTEIN IRA

By
Is:

PENSCO TRUST COMPANY LLC CUSTODIAN
FBO MATTHEW I THISTLEI

By:
is

URSULA HINGORANI LLC,
NV single member LLC

By
we

PENSCO TRUST COMPANY, LLC
CUSTODIAN FBO RICHARD BRAVIN IRA 3.5%

By
Is:
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Dr. Young Joo Youn

Jon Falker

Kathleen Kelly

‘NanMoorhead Freeman

IRA RESOURCES FBO: LEE WEINSTEIN IRA

 —
Is:

PENSCO TRUST COMPANY LLC CUSTODIAN
FBO MATTHEW ITHISTLE IRA

By __
Tis:

URSULA HINGORANILLC,
aNV singlememberLLC

By
Is:

PENSCOTRUSTCOMPANY, LLC
CUSTODIANFBORICHARDBRAVINIRA3.5%

By _ ikea Growin
Is:

Signature Page toRepresentativeAgreement
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By
Is

IRA RESOURCES FBO TEJAL KAJI IRA

By:
jd

TOO MANY ROBOTS TRUST

By
Is

PENSCO TRUST COMPANY, LLC
a > ESANDS RA

By:
Its:_Account

PENSCO TRUSTCOMPANY LLC,
CUSTODIAN FBO BLAIR HAXEL SEP

By
Is:

YK VENTURES

By. — —-4
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IRA RESOURCES FBOTEIAL KA IRA

By:
Is:

“TOO MANY ROBOTS TRUST

Wo
In:

PENSCOTRUST COMPANY, LLC
CUSTODIAN FBO MICHAEL E SANDS IRA

——
re

PENSCO TRUST COMPANY LLC,
CUSTODIAN FBO BLAIR HAXEL SEP

By: Sls
I:

YK VENTURES

Wo
ns:

MILLENNIUM TRUST COMPANY, LLC
CUSTODIANFBO JEREMIAH ATKISSON IRA

By:Is:
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Acknowledged and agreed:

PENSCO TRUST COMPANY LLC,
CUSTODIAN FBO BLAIR HAXEL SEP

J Date:

By:

1s

YK VENTURES

Dat:
BY: eee
ts

MILLENNIUM TRUST COMPANY, LLC
CUSTODIAN FBO JEREVIAH ATKISSON IRA
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Is:
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MILLENNIUM TRUST COMPANY, LLC  
CUSTODIAN FBO JEREMIAH ATKISSON IRA 
 
_____________________________________  
By:   ____________________________ 
Its: _____________________________ 
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Acknowledged and agreed: 
 

 
BORROWER: 

RP OLDCO INC. 

 

By: ____________________________________ 
Name: ____________________________________ 
Title: ____________________________________ 
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2018 Stockholder Guarantee and Pledge Agreement – Execution Copy 

STOCKHOLDER GUARANTEE AND PLEDGE AGREEMENT 

THIS STOCKHOLDER GUARANTEE AND PLEDGE AGREEMENT (this “Guarantee 

and Pledge”), dated as of June 1, 2018 made by the undersigned, Henry David Venning 

(“Venning”), The Henry David Venning Revocable Trust U/A Dated August 1, 2015, Michael C. 

Lucas, Trustee (“Venning Trust”), and Christopher Stakich (“Stakich” and each of Stakich, 

Venning, and Venning Trust may be referred to as a “Guarantor” and together as the “Guarantors”) 

in favor of the Lenders under that certain Loan Agreement, dated on even date herewith (as 

amended, restated, supplemented or otherwise modified from time to time, the “Loan 

Agreement”), among Rustic Pathways Australia (U.S.A.), Inc., an Ohio corporation (the 

“Borrower”) and the Lenders party thereto.  Capitalized terms not otherwise defined herein shall 

have the meanings ascribed to such terms in the Loan Agreement. 

Recitals 

 

The Lenders have entered into certain arrangements with the Borrower, as more fully set 

forth in the Loan Agreement, providing for the funding of the Loans thereunder, and it is a 

condition precedent to the funding of such Loans and the issuance of the Notes pursuant to the 

Loan Agreement that the Guarantors enter into this Guarantee and Pledge in order to provide the 

Lenders with a guarantee of the payment in full of all of the Borrower’s obligations to the Lenders 

under the Loan Documents. 

Agreement 

 

In order to induce the Lenders to lend the Borrower the funds pursuant to the Loan 

Documents, the Guarantors hereby agree as follows: 

SECTION 1. Guarantee of Payment.  The Guarantors unconditionally and irrevocably 

guarantee to the Lenders, for the benefit of themselves and the Lenders, the punctual payment 

and/or performance of all Obligations of whatever nature, whether now existing or hereafter 

incurred by the Borrower under the Loan Documents (such amounts, collectively, the “Guaranteed 

Obligations”).  The Guaranteed Obligations include, without limitation, interest accruing after the 

commencement of a proceeding under bankruptcy, insolvency or similar laws of any jurisdiction 

at the rate or rates provided in the Loan Documents.  This Guarantee is a guarantee of payment 

and not of collection only.  All moneys available to the Lenders for application in payment or 

reduction of the Guaranteed Obligations may be applied by the Lenders to the payment or 

reduction of such of the Guaranteed Obligations as the Required Lenders may elect in their sole 

discretion and in such manner and in such amounts and at such time or times as it may see fit.  The 

Guarantors agree that, as between the Guarantors and the Lenders, the Guaranteed Obligations 

may be declared to be due and payable for the purposes of this Guarantee notwithstanding any 

stay, injunction or other prohibition which may prevent, delay or vitiate any declaration as regards 

the Borrower and that in the event of a declaration or attempted declaration, the Guaranteed 

Obligations shall immediately become due and payable by the Guarantors for the purposes of this 

Guarantee.  Guarantors hereby agree to pay all costs, fees, and expenses (including, without 

limitation, reasonable fees of outside counsel) incurred by any Lender in enforcing this Guarantee. 

Each payment by the Guarantors under this Guarantee shall, except as required by law, be made 

without withholding or deduction for or on account of any taxes.  If any taxes are required to be 
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withheld or deducted from any such payment, the Guarantors shall pay such additional amounts 

as may be necessary to ensure that the net amount actually received by the Lenders after such 

withholding or deduction is equal to the amount the Lenders would have received had no such 

withholding or deduction been required.  The obligations of each Guarantor hereunder are separate 

and not joint and several with respect to the other Guarantor.   

SECTION 2. Limited Remedy.  Notwithstanding anything to the contrary contained 

herein, the Lenders shall exhaust all remedies in connection with the Properties (as defined below) 

before any other collection remedy hereunder.  Only after exhaustion of all remedies in connection 

with the Properties, shall the Lenders be permitted to pursue personal assets of the Guarantors 

pursuant Section 9 hereof to satisfy any remaining collection deficiency; provided that each 

Guarantor’s personal liability for the remaining collection deficiency shall be based upon and 

limited to each Guarantor’s pro-rata vested ownership in the Borrower on the date of Default.  

Other than as outlined in this Section, the Lenders shall not be required to exhaust any other right 

or remedy or take any action against the Borrower or any other person or entity. 

SECTION 3. Guarantee Absolute.  The Guarantors guarantee that the Guaranteed 

Obligations shall be paid strictly in accordance with the terms of the Loan Documents.  The 

liability of the Guarantors under this Guarantee and Pledge is absolute and unconditional 

irrespective of:  (a) any change in the time, manner or place of payment of, or in any other term 

of, all or any of the Loan Documents or Guaranteed Obligations, or any other amendment or waiver 

of or any consent to departure from any of the terms of any Loan Document or Guaranteed 

Obligation including, without limitation, any increase or decrease in the rate of interest thereon; 

(b) any release or amendment or waiver of, or consent to departure from, any other guarantee or 

support document, for all or any of the Loan Documents or Guaranteed Obligations; (c) any present 

or future law, regulation or order of any jurisdiction (whether of right or in fact) or of any agency 

thereof purporting to reduce, amend, restructure or otherwise affect any term of any Loan 

Document or Guaranteed Obligation; (d) without being limited by the foregoing, any lack of 

validity or enforceability of any Loan Document or Guaranteed Obligation; and (e) any other 

setoff, defense, or counterclaim whatsoever (in any case, whether based on contract, tort or any 

other theory) or circumstance whatsoever with respect to the Guaranteed Obligations or the Loan 

Documents or the transactions contemplated thereby which might constitute a legal or equitable 

defense available to, or discharge of, the Borrower or a guarantor; and the Guarantor irrevocably 

waives the right to assert such defenses, set-offs or counterclaims in any litigation or other 

proceeding relating to the Guaranteed Obligations, the Loan Documents or the transactions 

contemplated thereby. 

SECTION 4. Guarantee Irrevocable.  This Guarantee and Pledge is a continuing 

guarantee of the payment and/or performance of all Guaranteed Obligations now or hereafter 

existing under the Loan Documents and shall remain in full force and effect until payment in full 

of all the Guaranteed Obligations.   

SECTION 5. Reinstatement.  This Guarantee and Pledge shall continue to be effective or 

be reinstated, as the case may be, if at any time any payment of any of the Guaranteed Obligations 

is rescinded or must otherwise be returned by the Lenders on the insolvency, bankruptcy or 

reorganization of the Borrower or otherwise (including, without limitation, on the grounds of 

fraudulent conveyance), all as though the payment had not been made. 
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SECTION 6. Subrogation.  By accepting this Guarantee and entering into the Loan 

Agreement, the Lenders agree that the Guarantors shall be subrogated to all rights of the Lenders 

against the Borrower in respect of any amounts paid by the Guarantors pursuant to this Guarantee, 

provided that the Guarantors shall be entitled to enforce or to receive any payment arising out of 

or based upon such right of subrogation only when all amounts payable by the Borrower under the 

Loan Agreement have been paid and any commitment to extend further credit under the Loan 

Agreement has been terminated. 

SECTION 7. Pledge.   

(a) As security for their respective obligations hereunder, the 

Guarantors hereby pledge to the Lenders, and grant to the Lenders a security interest in, all 

of each Guarantor’s respective right, title and interest, whether now existing or hereafter 

arising in (i) all of the equity securities of the Borrower, as such securities are more 

particularly described on Exhibit A attached hereto (the “Pledged Shares”), (ii) if 

certificated, the certificates representing the Pledged Shares, and (iii) all dividends, 

distributions, cash, instruments and other property or proceeds from time to time received, 

receivable or otherwise distributed in respect of or in exchange for any and all the Pledged 

Shares. Notwithstanding anything to the contrary herein or in any other Loan Document, 

so long as no Event of Default has occurred and is continuing, each Guarantor shall be 

entitled to exercise any and all voting, management, administration and other consensual 

rights pertaining to the Pledged Shares or any part thereof for any purpose not inconsistent 

with the terms of this Guarantee and Pledge or the Loan Agreement. 

(b) As security for Venning’s respective obligations hereunder, 

Venning hereby pledges to the Lenders, and grants to the Lenders a security interest in, and 

general lien upon, and/or right of set-off of, all of Venning’s respective right, title and 

interest, whether now existing or hereafter arising in any and all real property owned by 

Venning in Australia, Costa Rica, Thailand and Laos (including, without limitation the real 

property described on Exhibit B hereto) (the “Real Property” and, together with the 

Pledged Shares, the “Properties”).  In addition, Venning’s respective obligations hereunder 

are to be secured by a mortgage, deed of trust, or other prevailing method of creating liens 

against the Real Property, which shall be validly recorded by Venning giving the Lenders 

a valid lien securing the Guaranteed Obligations within sixty (60) days hereafter. 

(c) If the Pledged Shares are certificated, the certificates representing 

such securities shall be delivered to a representative of the Lenders (selected by the 

Required Lenders) or such representative’s counsel at the Required Lenders’ written 

request within five (5) days of such request, and shall be accompanied by duly executed 

(but undated) instruments of transfer in customary form.  If the Pledge Shares are not 

certificated, at the Required Lenders’ written request the Borrower and the Lenders shall 

file a financing statement covering such uncertificated securities as necessary to reflect the 

Lenders’ security interest pursuant to Article 8 of the UCC. 

(d) Notwithstanding anything to the contrary herein or in any other 

Loan Document, so long as no Event of Default (as defined in the Loan Agreement) has 

occurred and is continuing, no Guarantor shall have any obligation to (i) file any mortgages 
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or similar agreements with respect to any real property included in the Properties or (ii) 

take any other perfection actions to the extent the expense of such action outweighs the 

relative benefit to the Lenders with respect to the Security Interest, as agreed in good faith 

by the Required Lenders, or their representative, and the Borrower. 

SECTION 8. Representations and Warranties.  Each Guarantor, severally and not jointly, 

represents and warrants that all representations and warranties relating to the Borrower contained 

in the Loan Agreement are true and correct.  In addition, each Guarantor, severally and not jointly, 

represents and warrants to the Lenders as follows: 

(a) Such Guarantor’s obligations to the Lenders under this Guarantee 

and Pledge are his valid, legal, binding and enforceable obligations; 

(b) The entry into and performance by such Guarantor of, and the 

transactions contemplated by this Guarantee and Pledge do not and will not conflict with 

(A) any applicable law, rule or regulation, and (B) any agreement, contract, loan, 

instrument or judicial order binding on such Guarantor or any of his assets; and  

(c) Such Guarantor has the capacity and power to enter into, perform 

and deliver this Guarantee and Pledge and the transactions contemplated hereby and has 

duly executed and delivered this Guarantee and Pledge. 

SECTION 9. Remedies Generally.  In addition to any other rights and remedies which the 

Lenders may have, the Lenders may immediately and without demand, exercise any or all of the 

rights and remedies granted to a secured party upon default under the UCC or any similar law 

regarding a secured creditor’s rights and remedies under the laws of any jurisdiction in which the 

Properties may be located.  The remedies provided in this Guarantee and Pledge are cumulative 

and not exclusive of any remedies provided by law. 

SECTION 10. Formalities.  The Guarantors waive presentment, notice of dishonor, 

protest, notice of acceptance of this Guarantee and Pledge, notice of creation, renewal, extension 

or accrual of any Guaranteed Obligation and notice of any other kind and any other formality with 

respect to this Guarantee and Pledge or any of the other Loan Documents.  The Guarantors also 

waive the right to require the Lenders to proceed first against the Borrower upon the Guaranteed 

Obligations before proceeding against the Guarantors and the Properties hereunder. 

SECTION 11. Amendments and Waivers.  No amendment or waiver of any provision of 

this Guarantee and Pledge, nor consent to any departure by the Guarantors therefrom, shall be 

effective unless it is in writing and signed by the Required Lenders and the Guarantors, and then 

the waiver or consent shall be effective only in the specific instance and for the specific purpose 

for which given.  No failure on the part of the Lenders to exercise, and no delay in exercising, any 

right or remedy under this Guarantee and Pledge shall operate as a waiver or preclude any other 

or further exercise thereof or the exercise of any other right or remedy. 

SECTION 12. Governing Law.  This Guarantee and Pledge shall be construed in 

accordance with and governed by the law of the State of California. 
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SECTION 13. Headings.  Section headings used herein are for convenience of reference 

only, are not part of this Guarantee and Pledge and shall not affect the construction of, or be taken 

into consideration in interpreting, this Guarantee and Pledge. 

SECTION 14. Counterparts; Integration; Effectiveness.  This Guarantee and Pledge may 

be executed in counterparts (and by different parties hereto on different counterparts), each of 

which shall constitute an original, but all of which when taken together shall constitute a single 

contract.  This Guarantee and Pledge and the Loan Agreement constitute the entire contract among 

the parties relating to the subject matter hereof and supersedes any and all previous agreements 

and understandings, oral or written, relating to the subject matter hereof.  This Guarantee and 

Pledge shall become effective when it shall have been executed by each of the parties hereto and 

when the Lenders shall have received counterparts hereof which, when taken together, bear the 

signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the 

benefit of the parties hereto and their respective successors and assigns.  Delivery of an executed 

counterpart of a signature page of this Guarantee and Pledge by telecopy or other electronic means 

(e.g., by a scanned “PDF”) shall be effective as delivery of a manually executed counterpart of this 

Guarantee and Pledge.   

SECTION 15. Severability.  Any provision of this Guarantee and Pledge held to be invalid, 

illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent 

of such invalidity, illegality or unenforceability without affecting the validity, legality and 

enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a 

particular jurisdiction shall not invalidate such provision in any other jurisdiction. 

SECTION 16. Successors and Assigns.  The provisions of this Guarantee and Pledge shall 

be binding upon the Guarantors, and their respective successors and assigns, and shall inure to the 

benefit of the Lenders and their respective successors and assigns; provided that the Guarantors 

may not assign or transfer their respective rights or obligations under this Guarantee and Pledge, 

without the prior written consent of the Required Lenders.  Further, no Lender may assign or 

transfer its rights or obligations under this Guarantee and Pledge without the prior written consent 

of the Guarantors and the Required Lenders. 

SECTION 17. Additional Lenders.  Notwithstanding anything to the contrary contained 

herein, if Borrower issues Notes (as defined in the Loan Agreement) to additional Lenders (as 

defined in the Loan Agreement) pursuant to Section 2.1(e) of the Loan Agreement after the date 

hereof, any such Lender shall become a party to this Agreement by executing and delivering an 

additional counterpart signature page to this Agreement and thereafter shall be deemed a “Lender” 

for all purposes hereunder. 

Remainder of page intentionally left blank. 
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IN WITNESS WHEREOF, the Guarantors have each caused this Guarantee and Pledge
10 be duly exceuted and delivered asofthe date first above writen,

GUARANTOR:

HENRY DAVID VENNING

(urs Stokich.
CI ER STAKICH
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THE HENRY DAVID VENNINGREVOCABLE
TRUST U/A DATED AUGUST 1 2015,
MICHAEL C. LUCAS, TRUSTEE
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Michael Benjamin Dorr, Trustee of Too Many Robots Trust

Trustee

Too Many Robots Trust
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AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTICPATHWAYS AUSTRALIA (U.S.A), INC.
Na
Name: Christopher Stakich
Title: Chief Executive Officer

LENDERS:

PENS Trg Lompeny Lughdion TBO Bleir Hae! TRA
Individual or Trust Name

By:Pr boNore: Blair Reel
Title:
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Brendan Bibro

Mr

Individual, Fund, or Trust Name (if Applicable)



DocuSinEnvelope 1D: 10EISTED2060-406A8718-SFBECSSABE |

AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTICPATHWAYS AUSTRALIA (US.A.), INC.
By (luris Stakich,

Name: Christopher Stakich -
‘Title:ChiefExecutive Officer

LENDERS:

Dad Nich
Individual or Trust Name

aD pn 7-2
Name: DALY MTmck
Title:
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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CEO

Eugene Youn

YK Ventures
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AGREED AND ACKNOWLEDGED BY:
BORROWER:
RUSTICPATHWAYS AUSTRALIA (USA), INC.

py ors Shakil
Name: Christopher Stakich
‘Title: Chief Executive Officer

LENDERS:

Taremiole Petsson
Individual or Trust Name

By:
Name:
Title:
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AGREEDANDACKNOWLEDGEDBY:
BORROWER:
RUSTIC PATHWAYS AUSTRALIA (U.S.A), INC.

BY:

Name: Christopher Stakich
‘Title:ChiefExecutive Officer

LENDERS:

Ti,hn
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Jon Falker

Mr.

Jonathan Falker
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AGREED AND ACKNOWLEDGED BY: 
 
BORROWER: 
RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 
 
By: ____________________________________ 
Name: Christopher Stakich 
Title: Chief Executive Officer 
 
LENDERS: 
 
___________________________________ 
Individual or Trust Name 
 
 
By: ________________________________ 
Name:  
Title: 
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Kathleen Kelly

Kathleen Kelly

Ms
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Lauren Raskauskas

Individual, Fund, or Trust Name (if Applicable)

Ms. Lauren Raskauskas
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AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTICPATHWAYS AUSTRALIA (US.A.), INC.
py (urs Stele
Name: Christopher Stakich
Title: ChiefExecutive Officer

LENDERS:
Lem (DQITEIN cfs 0A FERUECS
rxSp -

By LEE LIAISE o
Name ny
Title: —~
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Matt Thistle

Matthew I Thistle

Mr
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AGREED AND ACKNOWLEDGED BY:

BORROWER:

RUSTICPATHWAYS AUSTRALIA (USA), INC.

ay (bs Ste
Name: Christopher Stakich

‘Title: ChiefExecutive Officer

LENDERS:

Individual or Trust Name ___
“

By: i
Name: Meth x “ThisHe
Title:
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AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTICPATHWAYS AUSTRALIA (US.A.), INC.

py ors Stoke
Name: Christopher Stakich
Title: Chief Executive Officer

LENDERS:

Pease Toor LLC Comber FB Maude Sends TRA
individual or Trust Name

By:ME
Name Merl E Soy,Tile:
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AGREEDANDACKNOWLEDGEDBY:

BORROWER:

RUSTICRATHWAYS AUSTRALIA (US.A.), INC.

yl 8 Stakich.
Name: istopher Stakich

Title: Chief Executive Officer

LENDERS:

id ¢ fig z iIndividual or Trust Name

—
Name:
Tile:
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AGREEDANDACKNOWLEDGEDBY:
BORROWER:
RUSTICPATHWAYS AUSTRALIA (USA), INC.

Clos Stei
Name: Christopher Stakich
‘Title:Chief Executive Officer

LENDERS:
Me asin ne. Flo poss van (ea
Individual or TrustNae

By: AN £
Nari:Tie Near aq

Led poo Rgrect
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AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTIC PATHWAYS AUSTRALIA (U.S.A), INC.

py (rs Stick
Name: Christopher Stakich
Title: ChiefExecutive Officer

LENDERS:

Com [an evans Troe
Individual or Trus{ Name

By:oC
Name: Qotetr Cen)

Title:  TRusTEE
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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PENSCO Trust Company, LLC, Custodian FBO Richard Bravin IRA 3.5%

Richard Bravin

N/A
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AGREED AND ACKNOWLEDGED BY:
BORROWER:

RUSTICPATLIWAYS AUSTRALIA (USA), INC.
pls Shi
Name: Christopher Stakich
‘Title: Chief Executive Officer

LENDERS:
ApAendeidua or Trust Name

By: y/ 2Le
Name:Nome: Luessel Med
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Sandeep Hingorani

NV LLC

Manager
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AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTICPATHWAYS AUSTRALIA (U.S.A), INC.
yl Urs Stkide
Name: F Stakich
‘Title: Chief Executive Officer

LENDERS:

Ly Losovicn loo. Foo TEAL tar 4
Individual or Trost Name

By: Ad
Name:Tie TAC vA 4
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AGREED AND ACKNOWLEDGED BY:

BORROWER:
RUSTICPATHWAYS AUSTRALIA (USA), INC.
ay] (os Sti
Nome CRGSHT Sakic
Tiles Chie Executive Officer
LENDERS:

Individual or Trust Name

By: nt Kim
Nari:
Title:
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AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Individual, Fund, or Trust Name (if Applicable)

Willie Alford

Mr.



  

Signature Page to Stockholder Guarantee and Pledge Agreement 

AGREED AND ACKNOWLEDGED BY: 
 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

 

By: ____________________________________ 

Name: Christopher Stakich 

Title: Chief Executive Officer 

 

LENDERS: 

 

___________________________________ 

Individual or Trust Name 

 

 

By: ________________________________ 

Name:  

Title: 
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Dr. Young Joo Youn

Dr.

Individual, Fund, or Trust Name (if Applicable)
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EXHIBIT A 

DESCRIPTION OF PLEDGED SHARES 

• 1,026,157 shares of the Common Stock of the Borrower, held by Venning Trust as of the 

date hereof, and any additional equity interests in the Borrower which Venning and/or 

Venning Trust have acquired or may acquire from time to time. 

• Any and all equity interests in the Borrower which Christopher Stakich acquires while this 

Guarantee and Pledge remains in effect, including but not limited to, 402,414 shares of 

Common Stock of the Borrower to be issued to Christopher Stakich.  It is acknowledged 

that such shares may be subject to certain vesting and other restrictions set forth in 

agreements entered into by Mr. Stakich and the Borrower. 
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EXHIBIT B 

DESCRIPTION OF REAL PROPERTY 

(See also attached property descriptions.) 

Owner Address/ 

Description 

Additional Information Estimated 

Current 

Value 

Current 

Lien 

Obligations 

Lien 

Holder 

Venning 

Owner-

ship % 

Equity 

Value 

Securing 

Note 

  INTERNATIONAL PROPERTIES 

H. David 

Venning 

 

See attached, 

property A. 

The Ricefields Base $3,500,000 $0  - 

 

49% $1,715,000 

H. David 

Venning 

 

See attached, 

property B. 

The Hill Tribe Base $3,000,000 $0 - 

 

49% $1,470,000 

H. David 

Venning 

 

See attached, 

property C. 

The Mekong River Base – 

Note that land is on a 30-

year lease. Foreign 

nationals cannot own land 

in Laos. 

   

$2,000,000 $0 - 

 

100% $2,000,000 

H. David 

Venning 

 

See attached, 

property D. 

The Glasshouse Mountains 

Base 

$800,000 $80,447 Pioneer 

Mortgage 

100% $719,553 

H. David 

Venning 

 

See attached, 

property E. 

La Finca Rustica – Note 

that title on one of the land 

parcels is still in process. 

 

$560,000 $0 N/A 100% $560,000 

 



 

 
 

EXHIBIT 6 

JUNE 14, 2019 LETTER 

  



 

 

June 14, 2019 

 

DELIVERED VIA EMAIL 

 

 Re: Rustic Pathways Australia (U.S.A.), Inc. – Term Loan 

 

Dear Lender, 

 

Over the last two weeks, we’ve been working to finalize negotiations with Sabot Family Companies, Inc. 

(“Sabot”) to bridge the company to a full purchase by Sabot. We apologize for the back and forth and 

multiple delays, but this process has taken many unanticipated twists and turns.  Our primary goals 

have always been to get our lenders repaid while continuing to preserve the value of Rustic.  We have 

been doing the absolute best we can to accomplish those goals, keeping in mind Rustic’s current 

challenges. 

 

Based on conversations with Sabot, we are cautiously optimistic that we now have line of sight on 

closing the Sabot bridge and, ultimately, the definitive asset sale of Rustic to Sabot, but it will require a 

superhuman effort. 

 

Sabot has provided their final terms which would allow them to get a deal done next week for bridge 

financing until the definitive asset purchase with Sabot closes, and preserve the value of Rustic’s 

brand.  We have spent countless hours diligently working to negotiate the best possible outcome with 

Sabot, but this is as far as Sabot is willing to come at this point: 

 

1. They request that each lender immediately extend your existing debt for a two year 

term at 100% of principal value with a 12% interest rate + all unpaid extension interest 

at 20% from May 3rd until close of the bridge. The unpaid interest would be paid upon 

closing of the bridge. 

2. Each lender would subordinate their debt to the Sabot bridge until the close of the asset 

purchase agreement. Upon the occurrence of the sale of Rustic to TripCo LLC (Sabot’s 

newly created acquiring entity) your debt would be purchased/assumed by TripCo and 

become the only SENIOR debt in the company. 

3. Once finalized, Sabot will loan a total cash infusion of up to $5 million in Bridge 

financing in a few installments.  

 

We will receive loan documents from Sabot later today (Friday, June 14th) that require ALL LENDERS 

to approve the transactions as contemplated above, but we will be able to hold them in the event that all 

documents required to close the bridge are not completed. That way, your current 7/31 term date and 

seniority/security will be preserved in the case Rustic has to pursue other legal options. 

 

Please note that concessions have been made across the board in order to get a deal completed. Sabot is 

also now requiring that any amounts due to David Venning be reduced by 50%, that he commit to 

signing the deal upfront, and release the company of all claims. The management team’s proposed 

profits interest pool in Sabot/TripCo will be reduced by 50% as well.  David and the management team 

have agreed to those reductions in order to move forward.    

 



 

Outside of exclusivity for the past week, we’ve been pursuing all strategic and legal options open to us 

to repay the lenders and preserve the value of Rustic, and this option with Sabot appears to be our best 

option at this point. The truth is that absent this deal, there are no other options available we know of at 

this time.  

 

Some of you have been with us for many years as lenders. The new Rustic Pathways will be more 

appropriately capitalized by equity investors with a strong commitment to win and a dedicated 

management team. The Sabot firm will come in to work alongside Chris for at least the first year to 

improve operations and drive growth and profitability. This is what Rustic has been pursuing all along. 

 

Based on Rustic’s current cash needs, Rustic must also borrow $1 Million to cover operating costs 

until we can get Sabot’s anticipated bridge financing in place.  So as not to limit Rustic’s alternatives 

in seeking those additional funds, we are asking all of the existing lenders to agree to permit Rustic 

to borrow that additional $1 Million on terms to be determined (“Preliminary Bridge Financing”) 

from existing lenders, Sabot/TripCo and/or one or more third party lenders.   It is anticipated that any 

lender of Preliminary Bridge Financing will require a security interest/priority of payment senior to, 

or at least pari passu with, that of Rustic’s existing lenders.  Accordingly, if acceptable, please sign 

below to acknowledge your agreement to (i) permit Rustic to enter into the Preliminary Bridge 

Financing with a security interest/priority of payment senior to, or pari passu with, your rights and 

interests under your loan documents with Rustic, and (ii) to the extent required by the Preliminary 

Bridge Financing lender, subordinate your rights and interests under your loan documents with 

Rustic to those of the Preliminary  Bridge Financing lender.  Rustic will promptly notify you of the 

terms of the Preliminary Bridge Financing as soon as they are finalized.   

 

Of course, if you are interested in participating in the Preliminary Bridge Financing, please let me 

know immediately. 

 

I am ready to discuss with each of you to get this deal done and cross the goal line.  

 

Sincerely,  

 

 

 

Chris Stakich 

President 

 

LENDER ACKNOWLEDGMENT AND AGREEMENT 

 

_____________________________ 

By:__________________________ 

Title: ________________________ 

 
 



 

 
 

EXHIBIT 7 

BRIDGE LOAN 

  



 

Date: June 19, 2019 

 

TripCo LLC 

PO Box 19701  

Stanford CA 94309 

 

 

Attention: Shayne Fitz-Coy, co-CEO 

 

Dear Mr. Fitz-Coy: 

The undersigned, as President of Rustic Pathways Australia (U.S.A.), Inc. (“Borrower”) in 

connection with entry into that certain Loan and Security Agreement between you and Borrower 

of even date herewith, certifies that: 

(a) No Material Adverse Effect has occurred with respect to Borrower or its operations or 

condition since January 1, 2019; 

(b) The representations and warranties concerning Borrower in Section V of the Loan and 

Security Agreement are true and correct as of the Closing Date and do not contain any untrue 

statement or omit to state any material fact necessary in order to make the statements and 

information contained therein not misleading.  

(c) Attached as Schedule 1 is a true and accurate schedule of Borrower’s outstanding Accounts 

Payable as of a date not more than five (5) business days prior to the date hereof.   

(d)   The Borrower intends to utilize the proceeds distributed on the Closing Date as follows: 

Amount of 

Proceeds 

Vendor Business Purpose 

$475,000 Rustic Subs “Ground” Trip Operating Costs – W/E 6/21 

$625,000 Rustic Subs “Ground” Trip Operating Costs – W/E 6/28 

$600,000 Airlines International Airfare for July 

$50,000 Rustic Subs International Overhead 

$30,000 Amex Corporate Amex 

$175,000 Payroll Seasonal Payroll 

$45,000 HDV Retirement & international rent 

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



 

$2,000,000 TOTAL 

 

IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate Continuation as 

of the date first written above. 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC.  

 

 

 

By:       

Name: Christopher Stakich 

Title: President/CEO 
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LOAN AND SECURITY AGREEMENT 

       

 

 

 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

and 

 

TRIPCO LLC 

 

 

 

 

Dated as of June 19, 2019
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LOAN AND SECURITY AGREEMENT 

This Loan and Security Agreement (“Agreement”) is dated this 19th day of June, 2019, by 

and among Rustic Pathways Australia (U.S.A.), Inc., an Ohio corporation (“Borrower”), and 

TripCo LLC, a Delaware limited liability company (“Lender”). 

BACKGROUND 

A. The Borrower desires to establish financing arrangements with Lender and Lender 

is willing to make loans and extensions of credit to the Borrower under the terms and provisions 

hereinafter set forth. 

B. The parties desire to define the terms and conditions of their relationship in writing. 

NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as 

follows:  

  DEFINITIONS AND INTERPRETATION 

1.1. Terms Defined.  As used in this Agreement, the following terms have the following 

respective meanings: 

 Account - All of the “accounts” (as that term is defined in the UCC) of Borrower, whether 

now existing or hereafter arising. 

Advance(s) - Any monies advanced or credit extended to Borrower by Lender under the 

Bridge Loan Facility. 

Advance Request - As defined in Section 2.1(c). 

 Affiliate - With respect to any Person, (a) any Person which, directly or indirectly through 

one or more intermediaries, controls, or is controlled by, or is under common control with, such 

Person, or (b) any Person who is a director or officer (i) of such Person, (ii) of any Subsidiary of 

such Person, or (iii) of any Person described in clause (a) above.  For purposes of this definition, 

control of a Person shall mean the power, direct or indirect, (x) to vote 5% or more of the Capital 

Stock having ordinary voting power for the election of directors (or comparable equivalent) of 

such Person, or (y) to direct or cause the direction of the management and policies of such Person 

whether by contract or otherwise.  Control may be by ownership, contract, or otherwise. 

 Amended and Restated Promissory Notes – those certain amended and restated promissory 

notes of each Lender under the June 2018 Loan Agreement.  

Amendment to Loan Agreement – that certain Amendment to Loan Agreement dated June 

18, 2019 by and among Borrower and each of the Junior Creditors, amending the terms of the June 

2018 Loan Agreement.   

APA – that certain Asset Purchase Agreement of even date herewith by and among 

Borrower, Lender, Henry David Venning, and The Henry David Venning Revocable Trust U/A 
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Dated August 1, 2015, Michael C. Lucas, Trustee, regarding the purchase of substantially all the 

assets of Borrower by Lender and in substantially the form set forth on Exhibit “D”. 

Authorized Officer - The Chief Executive Officer or any Financial Officer of the Borrower.   

 Bankruptcy Code - Title 11 of the United States Code entitled “Bankruptcy”, as now or 

hereinafter in effect, or any successor statute. 

 Bridge Loan Facility - As defined in Section 2.1(a). 

 Bridge Loan Limit - As defined in Section 2.1(a). 

 Bridge Loan Note - As defined in Section 2.1(b). 

 Business Day - A day other than Saturday or Sunday when Lender is open for business in 

the State of California. 

 Capital Stock - Any and all shares, interests, participations or other equivalents (however 

designated) of capital stock of a corporation, any and all other ownership interests in a Person 

(other than a corporation), including, without limitation, any limited liability company, any 

partnership, member or trust interests therein, and any and all warrants, rights or options to 

purchase or acquire any of the foregoing. 

 Capitalized Lease Obligations -  Any Indebtedness represented by obligations under a lease 

that is required to be capitalized for financial reporting purposes in accordance with GAAP, 

consistently applied. 

 

Change in Management - Chris Stakich or another individual acceptable to Lender in its 

reasonable discretion shall cease to actively manage Borrower’s day-to-day business activities. 

 

 Change of Control - Any Person or “group” (as such term is used in Sections 13(d) and 

14(d) of the Securities Exchange Act of 1934) who is not an Owner on the date of this Agreement 

is or becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Securities 

Exchange Act of 1934, except that a Person will be deemed to have “beneficial ownership” of all 

securities that such Person has the right to acquire, whether such right is exercisable immediately 

or only after the passage of time), directly or indirectly, of more than twenty percent (20%) of the 

voting power of all classes of Owners of Borrower. 

 

 Closing - As defined in Section 4.5. 

 Closing Date - As defined in Section 4.5. 

 Collateral - All of the Property and interests in Property described in Section 3.1 of this 

Agreement and all other Property, and interests in Property that now or hereafter secure payment 

of the Obligations and satisfaction by the Borrower of all covenants and undertakings contained 

in this Agreement and the other Loan Documents. 
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 Continuing Guaranty - The Continuing Guaranty dated the Closing Date and executed 

by Guarantor in connection with the Loan. 

 

 Control - The possession, directly or indirectly, of the power to direct or cause the direction 

of management or policies of a Person, whether through the ability to exercise voting power, by 

contract or otherwise. 

 Convertible Note – the form of promissory note in the aggregate principal amount of up to 

$1,000,000 issued by Borrower in the form approved by Lender.   

Default - Any event, act, condition or occurrence which with notice, or lapse of time or 

both, would constitute an Event of Default hereunder. 

 Disqualified Stock - Any Capital Stock which by its terms (or by the terms of any security 

into which it is convertible or for which it is exchangeable) or upon the happening of any event (i) 

matures or is mandatorily redeemable for any reason, (ii) is convertible or exchangeable for 

Indebtedness or Capital Stock that meets the requirements of clauses (i) and (ii), or (iii) is 

redeemable at the option of the holder thereof, in whole or in part, in each case on or prior to the 

Maturity Date. 

 Environmental Laws - Any and all Federal, foreign, state, local or municipal laws, rules, 

orders, regulations, statutes, ordinances, codes, decrees and any and all common law requirements, 

rules and bases of liability regulating, relating to or imposing liability or standards of conduct 

concerning pollution, protection of the environment, or the impact of pollutants, contaminants or 

toxic or hazardous substances on human health or the environment, as now or may at any time 

hereafter be in effect from time to time.  

 ERISA - The Employee Retirement Income Security Act of 1974, as the same may be in 

effect, from time to time. 

 Event of Default - As defined in Section 8.1. 

 Expenses - As defined in Section 9.6. 

 Financial Officer - The chief financial officer, principal accounting officer, treasurer or 

controller of the Borrower. 

 GAAP - Generally accepted accounting principles as in effect on the Closing Date.   

 Governmental Authority - Any federal, state or local government or political subdivision, 

or any agency, authority, bureau, central bank, commission, department or instrumentality of 

either, or any court, tribunal, grand jury, or arbitration. 

 Guarantor – refers to, individually and collectively, Henry David Venning and Christopher 

Stakich.   
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 Hazardous Substances - Any substances defined or designated as hazardous or toxic waste, 

hazardous or toxic material, hazardous or toxic substance or similar term, under any Environmental 

Law. 

 Indebtedness - Of any Person at any date, without duplication, (i) all indebtedness of such 

Person for borrowed money  (including with respect to the Borrower, the Obligations) or for the 

deferred purchase price of property or services (other than current trade liabilities incurred in the 

ordinary course of business and payable in accordance with customary practices), (ii) any other 

indebtedness of such Person which is evidenced by a note, bond, debenture or similar instrument, 

(iii) all Capitalized Lease Obligations of such Person, (iv) the face amount of all letters of credit 

issued for the account of such Person and all drafts drawn thereunder, (v) all obligations of other 

Persons which such Person has guaranteed, (vi) Disqualified Stock, and (vii) all liabilities secured 

by any Lien on any property owned by such Person even though such Person has not assumed or 

otherwise become liable for the payment thereof. 

 Inventory - All of the “inventory” (as that term is defined in the UCC) of Borrower, whether 

now existing or hereafter acquired or created. 

 IRS - Internal Revenue Service. 

June 2018 Loan Agreement - that certain Loan Agreement, entered into as of June _, 2018 

[original undated], among Borrower and those Persons listed on the signatory page of that certain 

Loan Agreement, as amended. 

 Junior Creditors - All Persons listed as “Lenders” to the June 2018 Loan Agreement and 

set forth on Exhibit “B.” 

 Junior Debt - All debt evidenced by the June 2018 Loan Agreement, in the aggregate 

principal amount of $5,996,000.   

 Lien - Any interest of any kind or nature in property securing an obligation owed to, or a 

claim of any kind or nature in property by, a Person other than the owner of the Property, whether 

such interest is based on the common law, statute, regulation or contract, and including, but not 

limited to, a security interest or lien arising from a mortgage, encumbrance, pledge, conditional 

sale or trust receipt, a lease, consignment or bailment for security purposes, a trust, or an 

assignment.  For the purposes of this Agreement, the Borrower shall be deemed to be the owner 

of any Property which it has acquired or holds subject to a conditional sale agreement or other 

arrangement pursuant to which title to the Property has been retained by or vested in some other 

Person for security purposes.  

 Loans - Collectively the unpaid balance of all loans outstanding under the Bridge Loan. 

 Loan Documents - Collectively, this Agreement, the Bridge Loan Note, the Continuing 

Guaranty, the Trademark Security Agreement, the Perfection Certificate, and all agreements, 

instruments and documents executed and/or delivered in connection therewith, all as may be 

supplemented, restated, superseded, amended or replaced from time to time. 
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 Material Adverse Effect - Either individually or in the aggregate, a material adverse effect 

with respect to (a) the business, assets, properties, financial condition, stockholders’ equity, 

contingent liabilities, prospects, material agreements or results of operations of the Borrower, or 

(b) the Borrower’s ability to pay the Obligations in accordance with the terms hereof, or (c) the 

validity or enforceability of this Agreement, any of the other Loan Documents or the rights and 

remedies of Lender thereunder. 

 Maturity Date – August 31, 2019. 

Obligations - All existing and future debts, liabilities and obligations of every kind or 

nature at any time owing by the Borrower to Lender or any Affiliate of Lender, whether under this 

Agreement, or any other existing or future instrument, document or agreement, between Borrower 

and Lender, any Affiliate of Lender, whether joint or several, related or unrelated, primary or 

secondary, matured or contingent, due or to become due (including debts, liabilities and 

obligations obtained by assignment), and whether principal, interest, fees, indemnification 

obligations hereunder or Expenses (specifically including interest accruing after the 

commencement of any bankruptcy, insolvency or similar proceeding with respect to Borrower, 

whether or not a claim for such post-commencement interest is allowed), including, without 

limitation, debts, liabilities and obligations in respect of the Bridge Loan Facility and any 

extensions, modifications, substitutions, increases and renewals thereof; the payment of all 

amounts advanced by Lender, any Subsidiary of Lender or other Affiliate of Lender to preserve, 

protect and enforce rights hereunder and in the Collateral; and all Expenses incurred by Lender, 

any Subsidiary of Lender, or other Affiliate of Lender.   

Owner - with respect to Borrower, each Person having legal or beneficial title to 

common, preferred or other capital stock in Borrower or a right to acquire such an interest. 

 Perfection Certificate - The Perfection Certificate provided by Borrower to Lender on or 

prior to the Closing Date in form and substance satisfactory to Lender. 

 Permitted Indebtedness - (a) Indebtedness to Lender in connection with the Bridge Loan 

Facility or otherwise pursuant to the Loan Documents; (b) Indebtedness under Junior Debt, (c) 

trade payables incurred in the ordinary course of Borrower’s business; (d) the Convertible Note(s); 

and (e) Indebtedness existing on the Closing Date. 

 Permitted Investments - (a) investments and advances existing on the Closing Date, (b) (i) 

obligations issued or guaranteed by the United States of America or any agency thereof, (ii) 

commercial paper with maturities of not more than 180 days and a published rating of not less than 

A-1 or P-1 (or the equivalent rating) by a nationally recognized investment rating agency, (iii) 

certificates of time deposit and bankers” acceptances having maturities of not more than 180 days 

and repurchase agreements backed by United States government securities of a commercial bank 

if (A) such bank has a combined capital and surplus of at least $500,000,000, or (B) its debt 

obligations, or those of a holding company of which it is a Subsidiary, are rated not less than A (or 

the equivalent rating) by a nationally recognized investment rating agency, and (iv) U.S. money 

market funds that invest solely in obligations issued or guaranteed by the United States of America 

or an agency thereof. 
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 Permitted Liens - (a) Liens securing taxes, assessments or governmental charges or levies 

not delinquent; (b) Liens incurred or deposits made in the ordinary course of business in connection 

with workers’ compensation, unemployment insurance, social security and other like laws; and (c) 

Liens existing on the Closing Date. 

 Person - An individual, partnership, corporation, trust, limited liability company, limited 

liability partnership, unincorporated association or organization, joint venture or any other entity. 

 Property - Any interest of the Borrower in any kind of property or asset, whether real, 

personal or mixed, or tangible or intangible. 

 Release – That certain Settlement and Release Agreement by and between Borrower, 

Henry David Venning, The Henry David Venning Revocable Trust U/A dated August 1, 2015, 

and Lender, dated June 19, 2019.   

Requirement of Law - Collectively, all international, foreign, federal, state and local laws, 

statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 

precedents or authorities, including the interpretation or administration thereof by any 

Governmental Authority charged with the enforcement, interpretation or administration thereof, 

and all applicable administrative orders, directed duties, requests, licenses, authorizations and 

permits of, and agreements with, any Governmental Authority, in each case whether or not having 

the force of law. 

 Restricted Payment - Cash dividends or other cash distributions on any now or hereafter 

outstanding Capital Stock of the Borrower; the payment of bonuses, consulting or management 

fees or similar expenses to Borrower personnel, including employees, contractors, sales agents, 

consultants or advisors; the redemption, repurchase, defeasance or acquisition of such Capital 

Stock or of warrants, rights or other options to purchase such Capital Stock; and any loans or 

advances (other than salaries), to any Affiliate, shareholder(s), partner(s) or employee(s) of 

Borrower.  

 Subordinated Debt - collectively, all debt held by any Junior Creditor, including the Junior 

Debt. 

Subordinated Debt Documents - any and all promissory notes, agreements, documents or 

instruments now or at any time evidencing, securing, guarantying or otherwise executed and 

delivered in connection with any of the Subordinated Debt, including, without limitation, the 

Subordination Agreements, as the same may from time to time be amended, restated, 

supplemented or modified. 

 

Subordination Agreements - collectively, (i) those certain Subordination and Purchase 

Option Agreement dated as of even date herewith by and among each Junior Creditor, Borrower 

and the Lender as each may be from time to time amended, restated, supplemented or modified.  

 

Subsidiary - With respect to any Person at any time, (i) any corporation more than fifty 

percent (50%) of whose voting stock is legally and beneficially owned by such Person or owned 

by a corporation more than fifty percent (50%) of whose voting stock is legally and beneficially 
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owned by such Person; (ii) any trust of which a majority of the beneficial interest is at such time 

owned directly or indirectly, beneficially or of record, by such Person or one or more Subsidiaries 

of such Person; and (iii) any partnership, joint venture, limited liability company or other entity of 

which ownership interests having ordinary voting power to elect a majority of the board of 

directors or other Persons performing similar functions are at such time owned directly or 

indirectly, beneficially or of record, by, or which is otherwise controlled directly, indirectly or 

through one or more intermediaries by, such Person or one or more Subsidiaries of such Person.   

UCC - The Uniform Commercial Code as adopted in the State of Delaware as in effect 

from time to time. 

 Other Capitalized Terms - Any other capitalized terms used without further definition 

herein shall have the respective meaning set forth in the UCC. 

1.2. Construction; Accounting Principles. - No doctrine of construction of ambiguities 

in agreements or instruments against the interests of the party controlling the drafting shall apply 

to any Loan Documents. Where the character or amount of any asset or liability or item of income 

or expense is required to be determined or any consolidation or other accounting computation is 

required to be made for the purposes of this Agreement, this shall be done in accordance with 

GAAP as in effect on the Closing Date, to the extent applicable, except as otherwise expressly 

provided in this Agreement.   

1.3. Uniform Commercial Code Terms. - All terms used herein and defined in the UCC, 

including without limitation, the terms accessions, account, account debtor, certificated security, 

chattel paper, commercial tort claim, deposit account, document, electronic chattel paper, 

equipment, financial asset, fixtures, general intangible, goods, health-care-insurance receivable, 

instrument, inventory, investment property, letter-of-credit right, payment intangibles, proceeds, 

securities accounts, security, security entitlement, software, supporting obligations and 

uncertificated security, shall have the meaning given therein unless otherwise defined herein or 

unless the context provides otherwise. 

SECTION II.  THE LOANS 

2.1. Bridge Loan - Description. 

a. Lender hereby agrees to make one or more Advances to the Borrower, 

subject to the terms and conditions of this Agreement (“Bridge Loan Facility”), up to an aggregate 

amount of Five Million Dollars ($5,000,000) (the “Bridge Loan Limit”).   

b. At Closing the Borrower shall execute and deliver a master promissory note 

to Lender in the amount of the Bridge Loan Limit (“Bridge Loan Note”), subject to any conditions 

set forth in this Agreement.  The Bridge Loan Note shall evidence the Borrower’s unconditional 

obligation to repay to Lender any Advances under the Bridge Loan Facility with interest as herein 

provided.  The Bridge Loan Note shall be in form and substance satisfactory to Lender.   

c. On and after Closing, any Advance requested by the Borrower must be 

requested in writing pursuant to a written request (“Advance Request”) executed by an 

Authorized Officer in the form of Exhibit “C” attached hereto and setting forth all uses of proceeds 
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from the Advance.  Requests must be requested by 10:00 a.m., Eastern time, three days in advance 

of the date such Advance is to be made.  No Advance Requests may be made within five Business 

Days of the Maturity Date.      

d. Notwithstanding the Bridge Loan Limit, Lender shall have no obligations 

to make advances if the aggregate principal owed to Lender under the Bridge Loan Facility and 

advanced pursuant to an Advance Request exceeds (i) $2,500,000 on Closing; (ii) $3,500,000 on 

or prior to June 30, 2019 or (iii) $5,000,000 after June 30, 2019 but on or prior to July 15, 2019..     

e. Upon receiving an Advance Request in accordance with Sections 2.1(c) and 

(d), and subject to the conditions set forth in this Agreement, Lender shall make the requested 

Advance available as soon as is reasonably practicable thereafter on the day the requested Advance 

is to be made. 

f. The principal balance of the Bridge Loan shall be due and payable along 

with and all accrued and unpaid interest outstanding under the Bridge Loan on the Maturity Date.  

g. The performance of Borrower’s obligations under the Bridge Loan shall be 

guaranteed by each Guarantor in accordance with the terms and conditions of the Continuing 

Guaranty.  

2.2. Interest. 

a. The unpaid principal balance of the Loans shall bear interest, subject to the 

terms hereof, at a per annum rate equal to ten (10%) percent.   

b. Any payments received prior to 2:00 p.m. Eastern time on any Business Day 

shall be deemed received on such Business Day.  Any payments (including any payment in full of 

the Obligations), received after 2:00 p.m. Eastern time on any Business Day shall be deemed 

received on the immediately following Business Day. 

2.3. Additional Interest Provisions; Late Charges.  

a. Interest on the Loans shall be calculated on the basis of a year of three 

hundred sixty (360) days but charged for the actual number of days elapsed. 

b. After the occurrence and during the continuance of an Event of Default 

hereunder, the per annum effective rate of interest on all outstanding principal under the Loans 

shall be increased by one thousand (1,000) basis points (the “Default Rate”).  All such increases 

may be applied retroactively to the date of the occurrence of the Event of Default.  The Borrower 

agrees that the Default Rate payable to Lender is a reasonable estimate of Lender’s damages and 

is not a penalty. 

c. Until all Loans are paid in full, all contractual rates of interest chargeable 

on outstanding principal under the Loans shall continue to accrue and be paid even after Default, 

an Event of Default, maturity, acceleration, judgment, bankruptcy, insolvency proceedings of any 

kind or the happening of any event or occurrence similar or dissimilar. 

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



 9 

d. In no contingency or event whatsoever shall the aggregate of all amounts 

deemed interest hereunder and charged or collected pursuant to the terms of this Agreement exceed 

the highest rate permissible under any law which a court of competent jurisdiction shall, in a final 

determination, deem applicable hereto.  In the event that such court determines Lender has charged 

or received interest hereunder in excess of the highest applicable rate, Lender shall apply, in its 

sole discretion, and set off such excess interest received by Lender against other Obligations due 

or to become due and such rate shall automatically be reduced to the maximum rate permitted by 

such law. 

2.4. Prepayments.  The Borrower may prepay the Bridge Loan in whole or in part at any 

time.  Borrower acknowledges that once principal has been borrowed and repaid under the Bridge 

Loan Facility it may not be reborrowed.   

2.5. Use of Proceeds.  The extensions of credit under and proceeds of the Bridge Loan 

Facility shall be used for working capital and general corporate purposes, with a description of the 

use of proceeds in each instance set forth on each Advance Request. 

SECTION III. COLLATERAL 

3.1. Collateral.  As security for the payment of the Obligations, and satisfaction by the 

Borrower of all covenants and undertakings contained in this Agreement and the other Loan 

Documents: 

a. Personal Property.  Borrower hereby assigns and grants to Lender, a Lien 

on and security interest in, upon and to all assets of Borrower, including but not limited to the 

following Property, all whether now owned or hereafter acquired, created or arising and wherever 

located:  

i. Accounts - All Accounts; 

ii. Chattel Paper - All Chattel Paper; 

iii. Documents - All Documents; 

iv. Instruments - All Instruments; 

v. Inventory - All Inventory;  

vi. General Intangibles - All General Intangibles; 

vii. Equipment - All Equipment, 

viii. Fixtures - All Fixtures; 

ix. Deposit Accounts - Subject to restrictions under applicable law, all 

Deposit Accounts (including any Permitted Investments that constitute Deposit Accounts); 

x. Goods - All Goods; 
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xi. Letter of Credit Rights - All Letter of Credit Rights; 

xii. Supporting Obligations - All Supporting Obligations; 

xiii. Investment Property - All Investment Property (including any 

Permitted Investments that constitute Investment Property); 

xiv. Commercial Tort Claims - All Commercial Tort Claims identified 

and described on the Perfection Certificate; 

xv. Property in Lender’s Possession - All Property of the Borrower, now 

or hereafter in Lender’s possession; and 

xvi. Proceeds - The Proceeds (including, without limitation, insurance 

proceeds), whether cash or non-cash, of all of the foregoing property described in clauses (i) 

through (xv). 

b. Other non-Article 9 Collateral not otherwise identified above. 

3.2. Lien Documents.  At Closing and thereafter as Lender deems necessary, the 

Borrower hereby authorizes Lender to execute and file (all in form and substance satisfactory to 

Lender and its counsel):  

a. Financing statements pursuant to the UCC, which Lender may file in the 

jurisdiction where Borrower is organized and in any other jurisdiction that Lender deems 

appropriate; and 

b. Any other agreements, documents, instruments and writings, including, 

without limitation, intellectual property security agreements, required by Lender to evidence, 

perfect or protect the Liens and security interests in the Collateral or as Lender may reasonably 

request from time to time.  

3.3. Other Actions.   

a. In addition to the foregoing, the Borrower shall do anything further that may 

be reasonably required by Lender to secure Lender and effectuate the intentions and objects of this 

Agreement, including, without limitation, the execution and delivery of security agreements, 

contracts and any other documents required hereunder and the delivery of motor titles with 

Lender’s lien noted thereon.  At Lender’s reasonable request, the Borrower shall also immediately 

deliver (with execution by the Borrower of all necessary documents or forms to reflect, implement 

or enforce the Liens described herein), or cause to be delivered to Lender all items for which 

Lender must receive possession to obtain a perfected security interest, including without limitation, 

all notes, stock powers, letters of credit, certificates and documents of title, Chattel Paper, 

Warehouse Receipts, Instruments, and any other similar instruments constituting Collateral.   

b. Lender is hereby authorized to file financing statements and amendments to 

financing statements with or without Borrower ’s signature, in accordance with the UCC.  The 

Borrower hereby authorizes Lender to file all such financing statements and amendments to 
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financing statements describing the Collateral in any filing office as Lender, in its sole discretion 

may determine, including financing statements listing “All Assets”, or words of similar effect, in 

the collateral description therein.  The Borrower agrees to comply with the requests of Lender in 

order for Lender to have and maintain a valid and perfected first security interest in the Collateral 

including, without limitation, executing and causing any other Person to execute such documents 

as Lender may require to obtain Control (as defined in the UCC) over all Deposit Accounts, Letter 

of Credit Rights and Investment Property. 

3.4. Searches, Certificates.   

a. Lender shall, prior to or at Closing, and thereafter as Lender may determine 

from time to time, at the Borrower’s expense, obtain the following searches (the results of which 

are to be consistent with the warranties made by the Borrower in this Agreement): 

i. UCC searches with the Secretary of State or other applicable 

agencies or offices and local filing office of each state where Borrower is organized, maintains its 

executive office, a place of business, or assets; and 

ii. Judgment, state and federal tax lien and corporate tax lien searches, 

in all applicable filing offices of each state searched under subparagraph (i) above. 

iii. Litigation searches of Ohio state and local courts, and all federal 

courts;  

b. The Borrower shall, prior to or at Closing and at its expense, obtain and 

deliver to Lender good standing certificate(s) showing Borrower to be in good standing in its state 

of organization and in each other state in which it is doing and presently intends to do business for 

which qualification is required. 

3.5. Landlord’s and Warehouseman’s Waivers.  The Borrower, at Lender’s request, will 

cause each owner of any premises occupied by Borrower  or to be occupied by Borrower  and each 

warehouseman of any warehouse, where, in either event Collateral is held, to execute and deliver 

to Lender an instrument, in form and substance satisfactory to Lender, under which such owner(s) 

or warehouseman subordinates its/his/their interests in and waives its/his/their right to distrain on 

or foreclose against the Collateral and agrees to allow Lender to remain on such premises to 

dispose of or deal with any Collateral located thereon.   

3.6. Filing Security Agreement.  A carbon, photographic or other reproduction or other 

copy of this Agreement or of a financing statement is sufficient as and may be filed in lieu of a 

financing statement. 

3.7. Power of Attorney.  Each of the officers of Lender is hereby irrevocably made, 

constituted and appointed the true and lawful attorney for the Borrower (without requiring any of 

them to act as such) with full power of substitution to do the following:  (a)  endorse the name of 

Borrower  upon any and all checks, drafts, money orders and other instruments for the payment of 

monies that are payable to Borrower  and constitute collections on Borrower ’s Accounts or 

proceeds of other Collateral; (b) execute and/or file in the name of Borrower  any financing 

statements, schedules, assignments, instruments, documents and statements that Borrower  is 
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obligated to give Lender hereunder or is necessary to perfect (or continue or evidence the 

perfection of such security interest or Lien) Lender’s security interest or Lien in the Collateral; and 

(c) do such other and further acts and deeds in the name of Borrower  that Lender may reasonably 

deem necessary or desirable to enforce any Account or other Collateral. 

SECTION IV.  CLOSING AND CONDITIONS PRECEDENT TO ADVANCES 

Each Closing under this Agreement is subject to the following conditions precedent (all 

instruments, documents and agreements to be in form and substance satisfactory to Lender and Lender’s 

counsel).   

4.1. Loan Documents, Resolutions, and Other Documents.  Borrower shall have 

delivered, or caused to be delivered to Lender:   

a. The following, all duly executed:   

i. this Agreement;  

ii. the Bridge Loan Note;  

iii. the APA; 

iv. the Release; 

v. the Continuing Guaranty;  

vi. the Perfection Certificate;  

vii. the Trademark Security Agreement;  

viii. the Landlord Lien Waivers;  

ix. the Deposit Account Control Agreement;  

x. the Certificate of Insurance, as required by Section 6.2;  

xi. the Amended and Restated Promissory Notes; and 

xii. any other Loan Documents. 

b. financing statements and any other security documents to be executed 

and/or delivered by Borrower or any other Person pursuant to this Agreement; 

c. certification by an Authorized Officer of Borrower, in the form of the 

Closing Certificate set forth as Exhibit “A,” that there has not occurred any material adverse 

change in the operations and condition (financial or otherwise) of Borrower  since January 1, 2019; 

that each representation and warranty set forth in Section V and any other Loan Document in effect 

at such time (as amended or modified from time to time) is then true and correct in all material 

respects as if made on and as of the Closing Date except to the extent such representations and 
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warranties are made only as of a specific earlier date; and that the Borrower intends to use the 

proceeds borrowed at Closing for the purposes enumerated on the Closing Certificate;  

d. executed copies of all Subordination Agreements from each of the Junior 

Creditors; 

e. executed copies of the Amendment to Loan Agreement and Amended and 

Restated Promissory Notes from each of the Junior Creditors; 

f. payment by the Borrower of all fees including, without limitation, the 

Closing Fee and Expenses associated with the Loans; and 

g. such other documents reasonably required by Lender. 

4.2. Absence of Certain Events.  At the Closing Date, no Default or Event of Default 

hereunder shall have occurred and be continuing. 

4.3. Warranties and Representations at Closing.  The warranties and representations 

contained in Section V as well as any other Section of this Agreement shall be true and correct in 

all respects on the Closing Date with the same effect as though made on and as of that date.  The 

Borrower shall not have taken any action or permitted any condition to exist which would have 

been prohibited by any Section hereof.   

4.4. Compliance with this Agreement.  The Borrower shall have performed and 

complied with all agreements, covenants and conditions contained herein including, without 

limitation, the provisions of Sections 6 and 7 hereof, which are required to be performed or 

complied with by the Borrower before or at the Closing Date. 

4.5. Closing.  Subject to the conditions of this Section, this Agreement shall be effective 

on such date (the “Closing Date”) and at such time as may be mutually agreeable to the parties 

contemporaneously with the execution hereof (“Closing”). 

4.6. No Waiver of Rights.  By completing the Closing hereunder, or by making 

Advances hereunder, Lender does not thereby waive a breach of any warranty or representation 

made by the Borrower hereunder or under any agreement, document, or instrument delivered to 

Lender or otherwise referred to herein, and any claims and rights of Lender resulting from any 

breach or misrepresentation by the Borrower are specifically reserved by Lender. 

4.7. Conditions for Future Advances.  The making of Advances on and following the 

Closing Date is subject to the following conditions precedent (all instruments, documents and 

agreements to be in form and substance satisfactory to Lender and its counsel) on and following 

the Closing Date, and Borrower shall have delivered an Advance Request in the form set forth as 

Exhibit “C” with: 

a. This Agreement and each of the other Loan Documents shall be effective; 
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b. No event or condition shall have occurred or become known to the 

Borrower, or would result from the making of any requested Advance, which could have a Material 

Adverse Effect; 

c. No Default or Event of Default then exists or after giving effect to the 

making of the Advance would exist; 

d. Each Advance is within and complies with the terms and conditions of this 

Agreement including, without limitation, the maximum amount that may be advanced as provided 

in Section 2.1 hereof;  

e. No Lien (other than a Permitted Lien) has been imposed on the Borrower 

and no Indebtedness (other than Permitted Indebtedness) has been incurred by Borrower;  

f. Borrower shall be in compliance with, and not have breached, any of the 

covenants set forth in Sections VI and VII; and 

g. Each representation and warranty set forth in Section V and any other Loan 

Document in effect at such time (as amended or modified from time to time) is then true and correct 

in all material respects as if made on and as of such date except to the extent such representations 

and warranties are made only as of a specific earlier date. 

SECTION V.  REPRESENTATIONS AND WARRANTIES 

To induce Lender to complete the Closing and lend to Borrower under the Bridge Loan 

Facility, the Borrower warrants and represents to Lender that: 

5.1. Organization and Validity. 

a. Borrower (i) is duly organized and validly existing under the laws of its 

home state; (ii) has the appropriate power and authority to operate its business and to own its 

Property and (iii) is duly qualified, validly existing and in good standing and have lawful power 

and authority to engage in the business it conducts in each state where the nature and extent of its 

business requires qualification, except where the failure to so qualify does not and could not have 

a Material Adverse Effect.   

b. The making and performance of this Agreement and the other Loan 

Documents will not violate any Requirement of Law or the certificate of incorporation, minutes or 

bylaw provisions of Borrower or result in a default (immediately or with the passage of time) under 

any contract, agreement or instrument to which Borrower is a party, or by which Borrower is 

bound.  Borrower is not in violation of any term of any agreement or instrument to which Borrower 

is a party or by which Borrower may be bound which violation has or could have a Material 

Adverse Effect, or of its certificate of incorporation, minutes or bylaw provisions. 

c. The Borrower has all requisite power and authority to enter into and perform 

this Agreement and to incur the obligations herein provided for, and has taken all proper and 

necessary action to authorize the execution, delivery and performance of this Agreement and the 

other Loan Documents.   
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d. This Agreement and all of the other Loan Documents will be valid and 

binding upon the Borrower, and enforceable in accordance with their respective terms except as 

enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium 

and similar laws affecting the enforcement of creditors rights generally and by general equitable 

principles. 

5.2. Places of Business.  The only places of business of the Borrower, and the places 

where the Borrower keeps and intends to keep its Property, are at the addresses shown on the 

Perfection Certificate.     

5.3. Financial Statements and Other Information.  Any and all financial statements 

delivered to Lender by Borrower are accurate, complete, prepared in accordance with accounting 

principles consistently applied acceptable to Lender, and accurately represent the financial 

condition of Borrower and reflect accurately Borrower’s assets, properties, and results of operation 

of Borrower’s business as of the dates thereof.  Borrower’s outstanding trade payables as of a date 

no later than five (5) business days prior to Closing are as described on the attached Schedule 5.3.  

No material adverse change has occurred in the financial condition of Borrower reflected therein 

since the dates thereof and no additional borrowings have been made by Borrower since the dates 

thereof, other than the borrowing contemplated hereby or approved by Lender.  All other 

documents and information delivered to Lender by Borrower are accurate in all respects. 

5.4. Pending Litigation.  There are no judgments or judicial or administrative orders or 

proceedings pending, or to the knowledge of the Borrower, threatened, against Borrower in any 

court or before any Governmental Authority.  To the knowledge of Borrower, there are no 

investigations (civil or criminal) pending or threatened against Borrower in any court or before 

any Governmental Authority.   Borrower is not in default with respect to any order of any 

Governmental Authority.  No shareholder having beneficial ownership of ten percent (10%) or 

more of the Capital Stock of Borrower or executive officer of Borrower has been indicted in 

connection with or convicted of engaging in any criminal conduct, or is currently subject to any 

lawsuit or proceeding or under investigation in connection with any anti-racketeering or other 

conduct or activity which may result in the forfeiture of any property to any Governmental 

Authority. 

5.5. Title to Properties.  Borrower has good and marketable title in fee simple (or its 

equivalent under applicable law) to all the Property used in its business, except for leased Property 

pursuant to a written lease, free from Liens and free from the claims of any other Person, except 

for Permitted Liens. 

5.6. Governmental Consent.  No circumstance affecting Borrower in connection with 

the issuance or delivery of this Agreement or any other Loan Documents is such as to require a 

consent, approval or authorization of, or filing, registration or qualification with, any 

Governmental Authority on the part of the Borrower. 

5.7. Taxes.  All tax returns required to be filed by Borrower in any jurisdiction have 

been filed or permitted extensions requested, and all taxes, assessments, fees and other 

governmental charges upon Borrower, or upon any of their Property, income or franchises, which 

are shown to be due and payable on such returns have been paid, except for those taxes being 
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contested in good faith with due diligence by appropriate proceedings for which appropriate 

reserves have been maintained under GAAP and as to which no Lien has been entered. Borrower 

is not aware of any proposed additional tax assessment or tax to be assessed against or applicable 

to it. 

5.8. Full Disclosure.  The financial statements referred to in Section 5.3 of this 

Agreement do not, nor does any Loan Document or the exhibits or schedules thereto contain any 

untrue statement of a material fact.  Such statements and Loan Documents, exhibits or schedules 

thereto do not omit a material fact, the omission of which would make the statements contained 

therein misleading.  There is no fact known to the Borrower which has not been disclosed in writing 

to Lender which has or could have a Material Adverse Effect. 

5.9. Investments, Guarantees, Contracts, etc. Borrower is not a party to any contract or 

agreement, or subject to any corporate restriction, which has or could have a Material Adverse 

Effect.  Except as otherwise specifically provided in this Agreement, Borrower has not agreed or 

consented to cause or permit any of its Property whether now owned or hereafter acquired to be 

subject in the future (upon the happening of a contingency or otherwise), to a Lien not permitted 

by this Agreement.   

5.10. Government Regulations, etc.  Borrower has obtained all material licenses, permits, 

franchises or other governmental authorizations necessary for the ownership of its Property and 

for the conduct of its business.  Borrower is not in violation of or receipt of written notice it is in 

violation of any Requirement of Law. 

5.11. Business Interruptions.  Within five (5) years prior to the date hereof, none of the 

business, Property or operations of Borrower has been materially and adversely affected in any 

way by any casualty, strike, lockout, combination of workers, order of the United States of 

America, or any state or local government, or any political subdivision or agency thereof, directed 

against Borrower.  There are no pending or, to Borrower’s knowledge, threatened labor disputes, 

strikes, lockouts or similar occurrences or grievances affecting the Borrower.  No labor contract 

of Borrower is scheduled to expire prior to the Maturity Date. 

5.12. Names and Intellectual Property.   

a. Within five (5) years prior to the Closing Date, Borrower has not conducted 

business under or used any other name (whether corporate or assumed) except for Rustic Pathways.   

b. All trademarks, service marks, patents, copyrights and domain names which 

a Borrower uses, plans to use or has a right to use are shown on the Perfection Certificate attached 

hereto and made part hereof and Borrower is the sole owner of such Property except to the extent 

any other Person has claims or rights in such Property, as such claims and rights are shown on the 

Perfection Certificate.  Borrower is not in violation of any rights of any other Person with respect 

to such Property.   

c. Except as shown on the Perfection Certificate, (i) Borrower does not require 

any copyrights, patents, trademarks, domain names or other intellectual property, or any license(s) 

to use any patents, trademarks domain names or other intellectual property in order to provide 

services to its customers in the ordinary course of business; and (ii) Lender will not require any 
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copyrights, patents, trademarks or other intellectual property or any licenses to use the same in 

order to provide such services after the occurrence of an Event of Default. 

5.13. Other Associations.  Borrower is not engaged and has no interest in any joint 

venture or partnership with any other Person.   

5.14. Environmental Matters.   

a. To the best of Borrower’s knowledge, no Property presently owned, leased 

or operated by Borrower contains, or has previously contained, any Hazardous Substances in 

amounts or concentrations which (i) constitute or constituted a violation of, or (ii) could give rise 

to liability under, any Environmental Law. 

b. To the best of Borrower’s knowledge, the Borrower is in compliance, and, 

for the duration of all applicable statutes of limitations periods, has been in compliance with all 

applicable Environmental Laws, and there is no contamination at, under or about any properties 

presently owned, leased, or operated by Borrower or violation of any Environmental Law with 

respect to such properties which could reasonably be expected to interfere with any of their 

continued operations or reasonably be expected to impair the fair saleable value thereof. 

c. Borrower has not received any notice of violation, alleged violation, non-

compliance, liability or potential liability regarding environmental matters or compliance 

assessment with Environmental Laws and the Borrower has no knowledge that any such notice 

will be received or is being threatened. 

d. Hazardous Substances have not been transported or disposed of in a manner 

or to a location which are reasonably likely to give rise to liability of the Borrower under any 

Environmental Law. 

e. No judicial proceeding or governmental or administrative action is pending 

, or to the knowledge of Borrower, threatened under any Environmental Law to which Borrower  

is, or to Borrower ’s knowledge will be, named as a party, nor are there any consent decrees or 

other decrees, consent orders, administrative orders or other orders, or other administrative or 

judicial requirements outstanding, the implementation of which is reasonably likely to have a 

Material Adverse Effect on any natural resources or on Borrower ’s business, financial condition, 

Property or prospects under any Environmental Law. 

5.15. Capital Stock and Securities.  All of the Capital Stock of Borrower and all other 

securities issued by Borrower has been duly and validly authorized and issued and is fully paid 

and non-assessable and has been sold and delivered to the holders thereof in compliance with all 

Federal and state laws and the rules and regulations of all Governmental Authorities governing the 

sale and delivery of securities.  There are no subscriptions, warrants, options, calls, commitments, 

rights or agreements by which Borrower or any of the shareholders of Borrower are bound relating 

to the issuance, transfer, voting or redemption of shares of its Capital Stock or any pre-emptive 

rights held by any Person with respect to the shares of Capital Stock of Borrower.  Borrower has 

not issued any securities convertible into or exchangeable for shares of its Capital Stock or any 

options, warrants or other rights to acquire such shares or securities convertible into or 

exchangeable for such shares. 
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5.16. Perfection and Priority.  This Agreement and the other Loan Documents are 

effective to create in favor of Lender legal, valid and enforceable Liens in all right, title and interest 

of the Borrower in the Collateral, and when financing statements have been filed and made part 

hereof under Borrower’s name and the holders of Junior Debt have executed the Subordination 

Agreements, Borrower will have granted to Lender, and Lender will have perfected first priority 

Liens in the Collateral, superior in right to any and all other Liens, including the Liens associated 

with the Junior Debt, existing or in future, with respect to Collateral for which filing a UCC-1 

financing statement is sufficient for perfecting a security interest. 

5.17. Commercial Tort Claims.  As of the Closing Date, Borrower is not a party to any 

Commercial Tort Claims. 

SECTION VI. AFFIRMATIVE COVENANTS 

Borrower covenants that until all of the Obligations are paid and satisfied in full, that: 

6.1. Payment of Taxes and Claims.  Borrower shall pay, before they become delinquent, 

all taxes, assessments and governmental charges, or levies imposed upon it, or upon Borrower ’s 

Property, and all claims or demands of materialmen, mechanics, carriers, warehousemen, landlords 

and other Persons, entitled to the benefit of statutory or common law Liens which, in any case, if 

unpaid, would result in the imposition of a Lien upon its Property; provided however, that 

Borrower  shall not be required to pay any such tax, assessment, charge, levy, claim or demand if 

the amount, applicability or validity thereof, shall at the time, be contested in good faith and by 

appropriate proceedings by Borrower , and if Borrower  shall have set aside on its books adequate 

reserves in respect thereof, if so required in accordance with GAAP; which deferment of payment 

is permissible so long as no Lien other than a Permitted Lien has been entered and Borrower’s title 

to, and its right to use, its Property are not materially adversely affected thereby.  

6.2. Maintenance of Properties and Corporate Existence: 

a. Property. Borrower shall maintain its Property in good condition (normal 

wear and tear excepted) make all necessary renewals, replacements, additions, betterments and 

improvements thereto and will pay and discharge when due the cost of repairs and maintenance to 

its Property, and will pay all rentals when due for all real estate leased by Borrower. 

b. Property Insurance, Public and Products Liability Insurance.  The Borrower 

shall maintain insurance (i) on all insurable tangible Property against fire, flood, casualty and such 

other hazards (including, without limitation, extended coverage, workmen’s compensation, boiler 

and machinery, with inflation coverage by endorsement) and (ii) against public liability, product 

liability and business interruption, in each case in such amounts, with such deductibles and with 

such insurers as are customarily used by companies operating in the same industry as the Borrower.  

At or prior to Closing, Borrower shall furnish Lender with duplicate original policies of insurance 

or such other evidence of insurance as Lender may require, and any certificates of insurance shall 

be issued on Acord Form-28.  In the event if Borrower fails to procure or cause to be procured any 

such insurance or to timely pay or cause to be paid the premium(s) on any such insurance, Lender 

may do so for Borrower, but Borrower shall continue to be liable for the same. The policies of all 

such casualty insurance shall contain standard Lender’s Loss Payable Clauses (and, with respect 
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to liability and interruption insurance, additional insured clauses) issued in favor of Lender under 

which all losses thereunder shall be paid to Lender as Lender’s interest may appear.  Such policies 

shall expressly provide that the requisite insurance cannot be altered or canceled without thirty 

(30) days prior written notice to Lender and shall insure Lender notwithstanding the act or neglect 

of Borrower. The Borrower hereby appoints Lender as Borrower’s attorney-in-fact, exercisable at 

Lender’s option to endorse any check which may be payable to Borrower and/or the Lender in 

order to collect the proceeds of such insurance and any amount or amounts collected by Lender 

pursuant to the provisions of this Section may be applied by Lender, in its sole discretion, to any 

Obligations or to repair, reconstruct or replace the loss of or damage to Collateral as Lender in its 

discretion may from time to time determine.   

c. Financial Records.  Borrower shall keep current and accurate books of 

records and accounts in which full and correct entries will be made of all of its business 

transactions, and will reflect in its financial statements adequate accruals and appropriations to 

reserves, all in accordance with GAAP.   

d. Corporate Existence and Rights. Borrower shall do (or cause to be done) all 

things necessary to preserve and keep in full force and effect its existence, good standing, rights 

and franchises.   Borrower shall obtain and maintain any and all licenses, permits, franchises or 

other governmental authorizations necessary to the ownership of its Property or to the conduct of 

its businesses. 

e. Compliance with Laws. Borrower shall be in compliance with any and all 

Requirements of Law to which it is subject, whether federal, state or local and shall timely satisfy 

all assessments, fines, costs and penalties imposed (after exhaustion of all appeals, provided a stay 

has been put in effect during such appeal) by any Governmental Authority against Borrower or 

any Property of Borrower.  

6.3. Business Conducted.  Borrower shall continue in the business presently operated 

by it using its best efforts to maintain its customers and goodwill.  Borrower shall not engage, 

directly or indirectly, in any material respect in any line of business substantially different from 

the businesses conducted by Borrower immediately prior to the Closing Date. 

6.4. Litigation.  The Borrower shall give prompt notice to Lender of any written claim 

asserting damages or demanding payment in excess of Fifty Thousand Dollars ($50,000), or an 

unspecified dollar amount, or which may otherwise have a Material Adverse Effect. 

6.5. Issue Taxes.  The Borrower shall pay all taxes (other than taxes based upon or 

measured by any Lender’s income or revenues or any personal property tax), if any, in connection 

with the issuance of the Bridge Loan Note and the recording of any lien documents.  The 

obligations of the Borrower hereunder shall survive the payment of the Borrower’s Obligations 

hereunder and the termination of this Agreement.  

6.6. Business Information.  Borrower shall deliver or cause to be delivered to Lender 

the following:  

a. Financial Statements.  Such financial statements and reports as Lender may 

reasonably request, and that such statements and reports shall be prepared in accordance with 
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accounting principles consistently applied acceptable to Lender, and shall fully and fairly represent 

Borrower’s financial condition and the results of its operations for the period or periods covered.  

As to all financial statements and reports which Borrower has furnished or may in the future furnish 

to Lender, Borrower acknowledges and agrees that it has a fiduciary duty to ensure that such 

statements and reports are accurate and complete. 

i. Until requested otherwise by Lender, Borrower shall provide the 

following financial statements and reports to Lender: 

(A) Annual financial statements prepared by Borrower for each tax year 

of Borrower in a form acceptable to Lender, to be delivered to Lender within one hundred twenty 

(120) days of the end of each tax year during the term of the Loan.  The annual financial statements 

shall include a certification by Borrower that the annual financial statements have been prepared 

in accordance with accounting principles consistently applied acceptable to Lender, and accurately 

represent the actual financial condition of Borrower as of the date of the financial statements, and 

accurately represent the results of operations for the period covered. 

(B) Monthly financial statements prepared by Borrower for each 

calendar month in a form acceptable to Lender, to be delivered to Lender within thirty (30) days 

of the end of each month during the term of the Loan.  The monthly financial statements shall 

include a certification by Borrower that the monthly financial statements have been prepared in 

accordance with accounting principles consistently applied acceptable to Lender, and accurately 

represent the actual financial condition of Borrower as of the date thereof, and accurately represent 

the results of operations for the period covered thereby. 

(C) Annual tax returns for each tax year of Borrower to be delivered to 

Lender within thirty (30) days of the date of filing of the return.  The annual tax returns shall 

include a certification by Borrower that each annual tax return is accurate, not misleading, and 

prepared in accordance with applicable law. 

(D) Monthly RP Model prepared by Borrower for each calendar month 

in a form acceptable to Lender, to be delivered to Lender within thirty (30) days of the end of each 

month during the term of the Loan.  

ii. If any financial reports required to be provided by this Section 6.6 

are not timely provided to Lender, and Lender determines to notify Borrower, in writing, that the 

same have not been timely provided, then Borrower shall have thirty (30) days from the date of 

Lender’s written notice to deliver or cause to be delivered the delinquent financial reports to 

Lender. If Borrower shall fail to so deliver or cause to be delivered the delinquent financial reports 

within the thirty (30) day period provided in Lender’s notice, then there shall be immediately due 

and owing from Borrower to Lender a late fee of $2,500.00 for each delinquent financial report, 

which late fee shall be payable in cash.  Nothing in this Section 6.6 shall be construed to require 

that Lender give Borrower the written notice and the additional thirty (30) day grace period to 

provide delinquent financial reports as described above.  Nothing in this Section 6.6 shall be 

construed to alter, impair or infringe upon Lender’s right to declare an Event of Default as provided 

in this Agreement or to alter or extend the time limits for cure of a non-monetary default as 

provided in this Agreement. 
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b. Notice of Event of Default.  Promptly upon becoming aware of the existence 

of any condition or event which constitutes a Default or an Event of Default under this Agreement, 

a written notice specifying the nature and period of existence thereof and what action the Borrower 

is taking (and proposes to take) with respect thereto;  

c. Notice of Claimed Default.  Promptly upon receipt by a Borrower, notice of 

default, oral or written, given to Borrower by any creditor for Indebtedness for borrowed money, 

otherwise holding long term Indebtedness of Borrower in excess of Fifty Thousand Dollars 

($50,000); 

d. Securities and Other Reports.  If Borrower shall be required to file reports 

with the Securities and Exchange Commission pursuant to Section 13(a) or 15(d) of the Securities 

Exchange Act of 1934, as amended, promptly upon its becoming available, one copy of each 

financial statement, report, notice or proxy statement sent by Borrower  to stockholders generally, 

and, a copy of each regular or periodic report, and any registration statement, or prospectus in 

respect thereof, filed by Borrower  with any securities exchange or with federal or state securities 

and exchange commissions or any successor agency; 

e. Additional Reports.  The Borrower shall, if requested by Lender, promptly 

furnish Lender with copies of all reports filed with any federal, state or local Governmental 

Authority; 

f. Additional Information.  Borrower shall provide, or cause to be provided, 

within fifteen (15) days after a written request by Lender financial statements, tax returns, 

investment statements and other information in form and content satisfactory to Lender relating to 

the affairs of Borrower; and 

g. Notice of Other Material Matters.  Borrower shall promptly notify Lender 

of any matter that has resulted or could be expected to result in a Material Adverse Effect, 

including, without limitation, any material change in accounting policies or financial reporting; 

and any data breach that could be reasonably expected to have a Material Adverse Effect. 

6.7. Material Adverse Developments.  The Borrower agrees that immediately upon 

becoming aware of any development or other information outside the ordinary course of business 

and excluding matters of a general economic, financial or political nature which would reasonably 

be expected to have a Material Adverse Effect it shall give to Lender telephonic notice specifying 

the nature of such development or information and such anticipated effect.  In addition, such verbal 

communication shall be confirmed by written notice thereof to Lender on the same day such verbal 

communication is made or the next Business Day thereafter. 

6.8. Places of Business.  The Borrower shall give thirty (30) days prior written notice to 

Lender of any changes in the location of any of its respective places of business, of the places 

where records concerning its Accounts or where its Inventory are kept, or the establishment of any 

new, or the discontinuance of any existing place of business. 

6.9. Commercial Tort Claims.  The Borrower will immediately notify Lender in writing 

in the event that Borrower becomes a party to or obtains any rights with respect to any Commercial 

Tort Claim.  Such notification shall include information sufficient to describe such Commercial 
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Tort Claim, including, but not limited to, the parties to the claim, the court in which the claim was 

commenced, the docket number assigned to such claim, if any, and a detailed explanation of the 

events that gave rise to the claim.  The Borrower shall execute and deliver to Lender all documents 

and/or agreements necessary to grant Lender a security interest in such Commercial Tort Claim to 

secure the Obligations.  The Borrower authorizes Lender to file (without Borrower’s signature) 

initial financing statements or amendments, as Lender deems necessary to perfect its security 

interest in the Commercial Tort Claim. 

SECTION VII.   NEGATIVE COVENANTS:  

The Borrower covenants that until all of the Obligations are paid and satisfied in full that: 

7.1. Merger, Consolidation, Dissolution or Liquidation. The Borrower shall not merge 

or consolidate with any other Person or engage in a division, conversion, dissolution or liquidation, 

Change of Control, or Change of Management.   

7.2. Acquisitions and Dispositions of Capital Stock.  The Borrower shall not acquire all 

or a material portion of the Capital Stock or assets of any Person in any transaction or in any series 

of related transactions or enter into any sale and leaseback transaction, without the prior written 

consent of Lender, in its sole discretion.  Borrower shall not sell or otherwise dispose of any portion 

of its own Capital Stock in any transaction or in any series of related transactions without the prior 

written consent of Lender. 

7.3. Liens and Encumbrances.  The Borrower shall not: (i) execute a negative pledge 

agreement with any Person covering any of its Property, or (ii) cause or permit or agree or consent 

to cause or permit in the future (upon the happening of a contingency or otherwise), its Property 

(including, without limitation, the Collateral), whether now owned or hereafter acquired, to be 

subject to a Lien or be subject to any claim except for Permitted Liens.   

7.4. Transactions with Affiliates or Subsidiaries.  The Borrower shall not (1) make any 

payments to Affiliates of Borrower, unless disclosed in an  Advance Request; or (2) enter into any 

transaction with any Subsidiary or other Affiliate, including, without limitation, the purchase, sale, 

or exchange of Property, or the loaning or giving of funds to, or incurring any debt or other 

obligations with, any Affiliate or any Subsidiary unless:  (i) such Subsidiary or Affiliate is engaged 

in a business substantially related to the business conducted by the Borrower, is a Borrower 

hereunder and the transaction is in the ordinary course of and pursuant to the reasonable 

requirements of the Borrower’s business and upon terms substantially the same and no less 

favorable to the Borrower as it would obtain in a comparable arm’s length transactions with any 

Person not an Affiliate or a Subsidiary, and so long as such transaction is not prohibited hereunder; 

or (ii) such transaction is intended for incidental administrative purposes.   The Borrower shall not 

create or acquire any Subsidiary. 

7.5. Guarantees.  Excepting the endorsement in the ordinary course of business of 

negotiable instruments for deposit or collection, the Borrower shall not become or be liable, 

directly or indirectly, primary or secondary, matured or contingent, in any manner, whether as 

guarantor, surety, accommodation maker, or otherwise, for the existing or future Indebtedness of 

any kind of any Person. 
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7.6. Restricted Payments and Indebtedness.  The Borrower shall not declare or pay or 

make any forms of Restricted Payment or incur any Indebtedness other than Permitted 

Indebtedness. 

7.7. Loans and Investments.  The Borrower shall not make or have outstanding loans, 

advances, extensions of credit or capital contributions to, or investments in, any Person other than 

Permitted Investments.   

7.8. Miscellaneous Covenants.  The Borrower shall not become or be a party to any 

contract or agreement which at the time of becoming a party to such contract or agreement 

materially impairs its ability to perform under this Agreement, or under any other instrument, 

agreement or document to which Borrower is a party or by which it is or may be bound.  

SECTION VIII.  DEFAULT 

8.1. Events of Default.  Each of the following events shall constitute an event of default 

(“Event of Default”): 

a. Payments.  If the Borrower fails to make any payment of principal or 

interest, including any over-advance, or under any other Obligations on the date such payment is 

due and payable;  

b. Other Charges.  If the Borrower fails to pay any other charges, fees, 

Expenses or other monetary obligations owing to Lender arising out of or incurred in connection 

with this Agreement on the date such payment is due and payable;  

c. Particular Covenant Defaults.  If the Borrower fails to perform, comply with 

or observe any covenant or undertaking contained in this Agreement and (other than with respect 

to the negative covenants contained in Section 7 for which no cure period shall exist), such failure 

continues for thirty (30) days after the occurrence thereof;  

d. Uninsured Loss.  If there shall occur any uninsured damage to or loss, theft, 

or destruction in excess of Ten Thousand Dollars ($10,000) in the aggregate with respect to any 

portion of any Property of the Borrower;  

e. Warranties or Representations. If any warranty, representation or other 

statement by or on behalf of the Borrower contained in or pursuant to this Agreement, the other 

Loan Documents, or in any document, agreement or instrument furnished in compliance with, 

relating to, or in reference to this Agreement, is false, erroneous, or misleading in any material 

respect when made;  

f. Agreements with Others.  If Borrower (i) shall default beyond any grace 

period in the payment of principal or interest of any Indebtedness of the Borrower in excess of Ten 

Thousand Dollars ($10,000) in the aggregate; (ii) otherwise defaults under the terms of any such 

Indebtedness if the effect of such default is to enable the holder of such Indebtedness to accelerate 

the payment of Borrower’s obligations, which are the subject thereof, prior to the maturity date or 

prior to the regularly scheduled date of payment;  (iii) defaults under the Junior Debt; 
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g. Cross-Default.  If there is any default by Borrower, Henry David Venning 

or any of their respective Affiliates under the Release or the APA;   

h. Other Agreements with Lender.  If Borrower breaches or violates the terms 

of, or if a default (and expiration of any applicable cure period), or an “Event of Default” or 

“Termination Event”, occurs under, any other existing or future agreement (related or unrelated) 

(including, without limitation, the other Loan Documents) between the Borrower and Lender;  

i. Judgments.  If any final judgment for the payment of money in excess of 

Ten Thousand Dollars ($10,000) in the aggregate (i) which is not fully and unconditionally covered 

by insurance or (ii) for which the Borrower has not established a cash or cash equivalent reserve 

in the full amount of such judgment, shall be rendered by a court of record against the Borrower 

and such judgment shall continue unsatisfied and in effect for a period of thirty (30) consecutive 

days without being vacated, discharged, satisfied or bonded pending appeal;  

j. Assignment for Benefit of Creditors, etc. If Borrower makes or proposes in 

writing, an assignment for the benefit of creditors generally, offers a composition or extension to 

creditors, or makes or sends notice of an intended bulk sale of any business or assets now or 

hereafter owned or conducted by Borrower;  

k. Bankruptcy, Dissolution, etc.  Upon the commencement of any action for 

the dissolution or liquidation of Borrower, or the commencement of any proceeding to avoid any 

transaction entered into by Borrower, or the commencement of any case or proceeding for 

reorganization or liquidation of Borrower’s debts under the Bankruptcy Code or any other state or 

federal law, now or hereafter enacted for the relief of debtors, whether instituted by or against 

Borrower; provided however, that Borrower shall have sixty (60) days to obtain the dismissal or 

discharge of involuntary proceedings filed against it, it being understood that during such sixty 

(60) day period, Lender shall not be obligated to make Advances hereunder and Lender may seek 

adequate protection in any bankruptcy proceeding;  

l. Receiver.  Upon the appointment of a receiver, liquidator, custodian, trustee 

or similar official or fiduciary for Borrower or Borrower’s Property;  

m. Execution Process, etc.  The issuance of any execution or distraint process 

against any Property of Borrower;  

n. Termination of Business.  If Borrower ceases any material portion of its 

business operations as presently conducted;  

o. Pension Benefits, etc.  If the Borrower fails to comply with ERISA so that 

proceedings are commenced to appoint a trustee under ERISA to administer the Borrower’s 

employee plans or the PBGC institutes proceedings to appoint a trustee to administer such plan(s), 

or a Lien is entered to secure any deficiency or claim or a “reportable event” as defined under 

ERISA occurs;  

p. Investigations.  Any indication or evidence received by Lender that 

reasonably leads it to believe that Borrower may have directly or indirectly been engaged in any 
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type of activity which, would be reasonably likely to result in the forfeiture of any material 

property of Borrower to any governmental entity, federal, state or local;  

q. Change of Control or Change in Management.  If there shall occur a Change 

of Control or a Change in Management;  

r. Liens.  If any Lien in favor of Lender shall cease to be valid, enforceable 

and perfected and prior to all other Liens other than Permitted Liens or if the Borrower or any 

Governmental Authority shall assert any of the foregoing;  

s. Material Adverse Effect.  If there is any change in Borrower’s financial 

condition which, in Lender’s reasonable opinion, has or would be reasonably likely to have a 

Material Adverse Effect, or if Lender reasonably believes itself to be insecure; or 

t. Other Loan Documents.  If any other Person (other than Lender) party to a 

Loan Document, breaches or violates any term, provision or condition of such Loan Document. 

8.2. Cure.  Nothing contained in this Agreement or the Loan Documents shall be 

deemed to compel Lender to accept a cure of any Event of Default hereunder. 

8.3. Rights and Remedies on Default.   

a. In addition to all other rights, options and remedies granted or available to 

Lender under this Agreement or the Loan Documents (each of which is also then exercisable by 

Lender), or otherwise available at law or in equity, upon or at any time after the occurrence and 

during the continuance of a Default or an Event of Default, Lender may, in its discretion, withhold 

or cease making Advances under the Bridge Loan Facility. 

b. In addition to all other rights, options and remedies granted or available to 

Lender under this Agreement or the Loan Documents (each of which is also then exercisable by 

Lender), or otherwise available at law or in equity, upon or at any time after the occurrence and 

during the continuance of an Event of Default Lender may, in its discretion, terminate the Bridge 

Loan Facility and declare the Obligations, immediately due and payable, all without demand, 

notice, presentment or protest or further action of any kind (it also being understood that the 

occurrence of any of the events or conditions set forth in Sections 8.1(j),(k) or (l) shall 

automatically cause an acceleration of the Obligations.  

c. In addition to all other rights, options and remedies granted or available to 

Lender under this Agreement or the Loan Documents (each of which is also then exercisable by 

Lender), or otherwise available at law or in equity, upon or at any time after the acceleration of the 

Obligations following the occurrence of an Event of Default (other than the rights with respect to 

clause (iv) below which Lender may exercise at any time after an Event of Default and regardless 

of whether there is an acceleration), Lender may, in its discretion, exercise all rights under the 

UCC and any other applicable law or in equity, and under all Loan Documents permitted to be 

exercised after the occurrence of an Event of Default, including the following rights and remedies 

(which list is given by way of example and is not intended to be an exhaustive list of all such rights 

and remedies): 
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i. Subject to restrictions under applicable law, the right to take 

possession of, send notices regarding and collect directly the Collateral, with or without judicial 

process (including without limitation the right to notify the United States postal authorities to 

redirect mail addressed to the Borrower to an address designated by Lender);  

ii. By its own means or with judicial assistance, enter the Borrower’s 

premises and take possession of the Collateral, or render it unusable, or dispose of the Collateral 

on such premises in compliance with subsection (e) below, without any liability for rent, storage, 

utilities or other sums, and the Borrower shall not resist or interfere with such action;  

iii. Require the Borrower at its own expense to assemble all or any part 

of the Collateral (other than real estate or fixtures) and make it available to Lender at any place 

designated by Lender;  

iv. The right to modify the terms and conditions upon which Lender 

may be willing to consider making Advances; or  

v. The right to enjoin any violation of Section 7.1, it being agreed that 

Lender’s remedies at law are inadequate. 

d. The Borrower hereby agrees that a notice received by them at least seven 

(7) days before the time of any intended public sale or of the time after which any private sale or 

other disposition of the Collateral is to be made, shall be deemed to be reasonable notice of such 

sale or other disposition.  If permitted by applicable law, any perishable inventory or Collateral 

which threatens to speedily decline in value or which is sold on a recognized market may be sold 

immediately by Lender without prior notice to the Borrower.  The Borrower covenants and agrees 

not to interfere with or impose any obstacle to Lender’s exercise of its rights and remedies with 

respect to the Collateral, after the occurrence of an Event of Default hereunder.  Lender shall have 

no obligation to clean up or prepare the Collateral for sale.  If Lender sells any of the Collateral 

upon credit, the Borrower will only be credited with payments actually made by the purchaser 

thereof, that are received by Lender.  Lender may, in connection with any sale of the Collateral 

specifically disclaim any warranties of title or the like. 

8.4. Nature of Remedies.  All rights and remedies granted Lender hereunder and under 

the Loan Documents, or otherwise available at law or in equity, shall be deemed concurrent and 

cumulative, and not alternative remedies, and Lender may proceed with any number of remedies 

at the same time until all Obligations are satisfied in full.  The exercise of any one right or remedy 

shall not be deemed a waiver or release of any other right or remedy, and Lender, upon or at any 

time after the occurrence of an Event of Default, may proceed against the Borrower, at any time, 

under any agreement, with any available remedy and in any order.   

8.5. Set-Off.  In addition to all other rights, options and remedies granted or available 

to Lender  under this Agreement or the Loan Documents, upon or at any time after the occurrence 

and during the continuance of an Event of Default, Lender (and any participant) shall have and be 

deemed to have, without notice to the Borrower, the immediate right of set-off against any funds 

held by Lender or any Affiliate of Lender, against Borrower’s Obligations. 
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8.6. Waterfall.  The proceeds of any Collateral realized by the Lender under or by virtue 

of this Agreement, together with any other sums which then may be held by the Lender under this 

Agreement whether under the provisions of this Section, shall be applied as follows: 

First:  To the payment of all Expenses. 

 

Second:  To the payment of the whole amount then due, owing or unpaid upon the Bridge 

Loan Facility for interest on unpaid principal, including, without limitation, interest at the 

Default Rate from and after the happening of any Event of Default from the due date of 

any such payment of principal until the same is paid in full. 

 

Third:  To the payment of the whole amount then due, owing or unpaid upon the Bridge 

Loan Facility for principal. 

 

Fourth:  To the payment of the whole amount then due, owing or unpaid upon the other 

Obligations and any other sums required to be paid thereunder with interest on such other 

Obligations and other sums at the Default Rate from and after the happening of any Event 

of Default from the due date of any such other Obligations and other sums until the same 

is paid. 

 

Fifth:  To the payment of the whole amount then due, owing or unpaid upon any other 

Indebtedness (including Junior Debt) of the Borrower held by the Lender for principal and 

interest, with interest on the unpaid principal at the default rate set forth in such other note, 

if applicable, from and after the happening of any Event of Default from the due date of 

any such payment of principal until the same is paid. 

 

Sixth:  The surplus, if any, to the Borrower. 
 

SECTION IX.  MISCELLANEOUS 

9.1. Governing Law.  THIS AGREEMENT, AND ALL MATTERS ARISING OUT 

OF OR RELATING TO THIS AGREEMENT, AND ALL RELATED AGREEMENTS AND 

DOCUMENTS, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 

THE SUBSTANTIVE LAWS OF THE STATE OF DELAWARE (OTHER THAN ITS 

CONFLICT OF LAWS PRINCIPLES).  THE PROVISIONS OF THIS AGREEMENT AND ALL 

OTHER AGREEMENTS AND DOCUMENTS REFERRED TO HEREIN ARE TO BE 

DEEMED SEVERABLE, AND THE INVALIDITY OR UNENFORCEABILITY OF ANY 

PROVISION SHALL NOT AFFECT OR IMPAIR THE REMAINING PROVISIONS WHICH 

SHALL CONTINUE IN FULL FORCE AND EFFECT.   

9.2. Integrated Agreement.  The Bridge Loan Note, the other Loan Documents, all 

related agreements, and this Agreement shall be construed as integrated and complementary of 

each other, and as augmenting and not restricting Lender’s rights and remedies.  If, after applying 

the foregoing, an inconsistency still exists, the provisions of this Agreement shall constitute an 

amendment thereto and shall control.   
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9.3. Waiver.  No omission or delay by Lender in exercising any right or power under 

this Agreement or any related agreements and documents will impair such right or power or be 

construed to be a waiver of any Default, or Event of Default or an acquiescence therein, and any 

single or partial exercise of any such right or power will not preclude other or further exercise 

thereof or the exercise of any other right, and as to the Borrower no waiver will be valid unless in 

writing and signed by Lender and then only to the extent specified.  

9.4. Indemnity.   

a. The Borrower releases and shall indemnify, defend and hold harmless 

Lender  and any of its Affiliates and their respective officers, employees and agents, of and from 

any claims, demands, liabilities, obligations, judgments, injuries, losses, damages and costs and 

expenses (including, without limitation, reasonable legal fees) resulting from (i) acts or conduct of 

the Borrower under, pursuant or related to this Agreement and the other Loan Documents, (ii) the 

Borrower’s breach or violation of any representation, warranty, covenant or undertaking contained 

in this Agreement or the other Loan Documents, (iii) the Borrower’s failure to comply with any 

Requirement of Law, and (iv) any claim by any other creditor of the Borrower against Lender and 

any of its Affiliates and their respective officers, employees and agents arising out of any 

transaction whether hereunder or in any way related to  the Loan Documents  and all costs, 

expenses, fines, penalties or other damages resulting therefrom, unless resulting solely from acts 

or conduct of Lender or any of its respective Affiliates or of any of their respective officers, 

employees’ and agents constituting willful misconduct or gross negligence.  

b. Promptly after receipt by an indemnified party under subsection (a) above 

of notice of the commencement of any action by a third party, such indemnified party shall, if a 

claim in respect thereof is to be made against the indemnifying party under such subsection, notify 

the indemnifying party in writing of the commencement thereof.  The omission so to notify the 

indemnifying party shall relieve the indemnifying party from any liability which it may have to 

any indemnified party under such subsection only if the indemnifying party is unable to defend 

such actions as a result of such failure to so notify.  In case any such action shall be brought against 

any indemnified party and it shall notify the indemnifying party of the commencement thereof, the 

indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly 

with any other indemnifying party similarly notified, to assume the defense thereof, with counsel 

satisfactory to such indemnified party (who shall not, except with the consent of the indemnified 

party, be counsel to the indemnified party), and, after notice from the indemnifying party to such 

indemnified party of its election so to assume the defense thereof, the indemnifying party shall not 

be liable to such indemnified party under such subsection for any legal expenses of other counsel 

or any other expenses, in each case subsequently incurred by such indemnified party, in connection 

with the defense thereof other than reasonable costs of investigation.   

9.5. Time.  Whenever the Borrower shall be required to make any payment, or perform 

any act, on a day which is not a Business Day, such payment may be made, or such act may be 

performed, on the next succeeding Business Day.  Time is of the essence in the Borrower’s 

performance under all provisions of this Agreement and all related agreements and documents.   

9.6. Expenses of Lender.  At Closing and from time to time thereafter, the Borrower 

will pay upon demand of Lender all reasonable costs, fees and expenses of Lender in connection 
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with (i) the analysis, negotiation, preparation, execution, administration, delivery and termination 

of this Agreement, other Loan Documents and the documents and instruments referred to herein 

and therein, and any amendment, amendment and restatement, supplement, waiver or consent 

relating hereto or thereto, whether or not any such amendment, amendment and restatement, 

supplement, waiver or consent is executed or becomes effective, reasonable search costs, the 

reasonable fees, expenses and disbursements of counsel for Lender, any reasonable fees or 

expenses incurred by Lender for which the Borrower is obligated thereunder, and reasonable 

charges of any expert consultant to Lender, (ii) the enforcement of Lender’s rights hereunder or 

thereunder, or the collection of any payments owing from, the Borrower under this Agreement, 

the other Loan Documents or the protection, preservation or defense of the rights of Lender 

hereunder and under the other Loan Documents, and (iii) any refinancing or restructuring of the 

credit arrangements provided under this Agreement, other Loan Documents in the nature of a 

“work-out” or of any insolvency or bankruptcy proceedings, or otherwise (including the reasonable 

fees and disbursements of counsel for Lender and, with respect to clauses (ii) and (iii), reasonable 

allocated costs of internal counsel) (collectively, the “Expenses”).  

9.7. Cumulative Liability.  The liability of Borrower under this Section 9.7 is in addition 

to and shall be cumulative with all liabilities of Borrower to Lender under this Agreement and the 

other Loan Documents to which Borrower is a party or in respect of any Obligations, without any 

limitation as to amount, unless the instrument or agreement evidencing or creating such other 

liability specifically provides to the contrary. 

9.8. Brokerage.  This transaction was brought about and entered into by Lender and the 

Borrower acting as principals and without any brokers, agents or finders being the effective 

procuring cause hereof.  The Borrower represents that it has not committed Lender to the payment 

of any brokerage fee, commission or charge in connection with this transaction.  Lender represents 

that it has not committed the Borrower to the payment of any brokerage fee, commission or charge 

in connection with this transaction.  If any such claim is made on Lender by any broker, finder or 

agent or other person, the Borrower shall hereby indemnify, defend and save such party harmless 

against such claim and further will defend, with counsel satisfactory to Lender, any action or 

actions to recover on such claim, at the Borrower’s own cost and expense, including such party’s 

reasonable counsel fees.  The Borrower furthers agree that until any such claim or demand is 

adjudicated in such party’s favor, the amount demanded shall be deemed an Obligation of the 

Borrower under this Agreement.   

9.9. Notices.   

Any notices or consents required or permitted by this Agreement shall be in writing 

and shall be deemed given if delivered in person to the person listed below or if sent by telecopy 

or by nationally recognized overnight courier, as follows, unless such address is changed by 

written notice hereunder:  

If to Lender to: TripCo LLC  

 PO Box 19701  

Stanford CA 94309 

Attention: Shayne Fitz-Coy 

 Phone:  650.427.9199 
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 Email:  sfc@sabotfamilycompanies.com 

 

 

With copies to Lender’s Counsel: Law Office of Mark R. Beatty 

Mark R. Beatty, Esq. 

10900 N.E. 4th Street, Suite 1850 

Bellevue, Washington  98004 

Phone: 425.990.4026 

Email:  mark@markbeatty.law 

 

If to the Borrower to: Rustic Pathways (U.S.A.), Inc.   

PO Box 529 

Chardon, OH 44024 

Attention:  Christopher Stakich 

Phone: 

 Email: 
 

 

With copies to Borrower’s Counsel: Tucker Ellis LLP 

950 Main Avenue, Suite 1100  

Cleveland, OH 44113 

Attention: Brian O’Neill 

Phone: 216-696-5590 

Email: Brian.O’Neill@tuckerellis.com 

 

 

a. Any notice sent by Lender, or the Borrower by any of the above methods 

shall be deemed to be given when so received. 

b. Lender shall be fully entitled to rely upon any telecopy transmission or other 

writing purported to be sent by any Authorized Officer (whether requesting an Advance or 

otherwise) as being genuine and authorized. 

9.10. Headings.  The headings of any paragraph or Section of this Agreement are for 

convenience only and shall not be used to interpret any provision of this Agreement.  

9.11. Survival.  All warranties, representations, and covenants made by the Borrower 

herein, or in any agreement referred to herein or on any certificate, document or other instrument 

delivered by it or on its behalf under this Agreement, shall be considered to have been relied upon 

by Lender, and shall survive the delivery to Lender of the Bridge Loan Note, regardless of any 

investigation made by Lender, or on either of its or their behalf.  All statements in any such 

certificate or other instrument prepared and/or delivered for the benefit of Lender shall constitute 

warranties and representations by the Borrower hereunder.  Except as otherwise expressly 

provided herein, all covenants made by the Borrower hereunder or under any other agreement or 

instrument shall be deemed continuing until all Obligations are satisfied in full.  All 

indemnification obligations under this Agreement shall survive the termination of this Agreement 

and payment of the Obligations until August 31, 2021.   
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9.12. Successors and Assigns.  This Agreement shall inure to the benefit of and be 

binding upon the successors and assigns of each of the parties.  The Borrower may not transfer, 

assign or delegate any of its duties or obligations hereunder.   

9.13. Duplicate Originals.  Two or more duplicate originals of this Agreement may be 

signed by the parties, each of which shall be an original but all of which together shall constitute 

one and the same instrument.   

9.14. Modification.  No modification hereof or any agreement referred to herein shall be 

binding or enforceable unless in writing and signed by the Borrower and Lender.   

9.15. Signatories.  Each individual signatory hereto represents and warrants that he is 

duly authorized to execute this Agreement on behalf of his principal and that he executes the 

Agreement in such capacity and not as a party.  

9.16. Third Parties.  No rights are intended to be created hereunder, or under any related 

agreements or documents for the benefit of any third party donee, creditor or incidental beneficiary 

of the Borrower.  Nothing contained in this Agreement shall be construed as a delegation to Lender 

of the Borrower’s duty of performance, including, without limitation, the Borrower’s duties under 

any account or contract with any other Person.  

9.17. Discharge of Taxes, Borrower Obligations, Etc.  Lender, in its sole discretion, shall 

have the right at any time, and from time to time, with at least ten (10) days prior notice to the 

Borrower if the Borrower fails to do so, to: (a) pay for the performance of any of the Borrower’s 

obligations hereunder, and (b) discharge taxes or Liens, at any time levied or placed on the 

Borrower’s Property in violation of this Agreement unless the Borrower is in good faith with due 

diligence by appropriate proceedings contesting such taxes or Liens and maintaining proper 

reserves therefor in accordance with GAAP.  Expenses and advances shall be added to the balance 

of the Bridge Loan, and bear interest at the rate applicable to the Bridge Loan, until reimbursed to 

Lender.  Such payments and advances made by Lender shall not be construed as a waiver by 

Lender of a Default or Event of Default under this Agreement.   

9.18. Withholding and Other Tax Liabilities.  In the event that any Lien, assessment or 

tax liability against Borrower shall arise in favor of any taxing authority, whether or not notice 

thereof shall be filed or recorded as may be required by law, Lender shall have the right (but shall 

not be obligated, nor shall Lender hereby assume the duty) to pay any such Lien, assessment or 

tax liability by virtue of which such charge shall have arisen; provided, however, that Lender shall 

not pay any such tax, assessment or Lien if the amount, applicability or validity thereof is being 

contested in good faith and by appropriate proceedings by Borrower .  In order to pay any such 

Lien, assessment or tax liability, Lender shall not be obliged to wait until such lien, assessment or 

tax liability is filed before taking such action as hereinabove set forth.  Any sum or sums which 

Lender shall have paid for the discharge of any such Lien shall be added to the balance of the 

Bridge Loan and shall be paid by the Borrower to Lender with interest thereon at the rate applicable 

to the Bridge Loan upon demand, and Lender shall be subrogated to all rights of such taxing 

authority against Borrower. 
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9.19. Consent to Jurisdiction.  The Borrower and Lender each hereby irrevocably consent 

to the exclusive jurisdiction of and venue in the state or federal courts in Santa Clara County, 

California in any and all actions and proceedings whether arising hereunder or under any other 

agreement or undertaking.  Borrower waives any objection which it may have based upon lack of 

personal jurisdiction, improper venue or forum non conveniens.  The Borrower irrevocably agrees 

to service of process by certified mail, return receipt requested to the address of the appropriate 

party set forth herein. 

9.20. Additional Documentation.  The Borrower shall execute and/or re-execute, and 

cause any Person party to any Loan Document, to execute and/or re-execute and to deliver to 

Lender or Lender’s counsel, as may be deemed appropriate, any document or instrument signed in 

connection with this Agreement which was incorrectly drafted and/or signed, as well as any 

document or instrument which should have been signed at or prior to the Closing, but which was 

not so signed and delivered.  Borrower agrees to comply with any written request by Lender within 

five (5) days after receipt by Borrower of such request. 

9.21. Waiver of Jury Trial.  THE BORROWER AND LENDER EACH HEREBY 

WAIVE ANY AND ALL RIGHTS IT MAY HAVE TO A JURY TRIAL IN CONNECTION 

WITH ANY LITIGATION, PROCEEDING OR COUNTERCLAIM ARISING WITH RESPECT 

TO RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO OR UNDER THE LOAN 

DOCUMENTS OR WITH RESPECT TO ANY CLAIMS ARISING OUT OF ANY 

DISCUSSIONS, NEGOTIATIONS OR COMMUNICATIONS INVOLVING OR RELATED TO 

ANY PROPOSED RENEWAL, EXTENSION, AMENDMENT, MODIFICATION, 

RESTRUCTURE, FORBEARANCE, WORKOUT, OR ENFORCEMENT OF THE 

TRANSACTIONS CONTEMPLATED BY THE LOAN DOCUMENTS. 

9.22. Consequential Damages.  Neither Lender, agent or attorney of Lender nor any of 

their respective agents or attorneys, shall be liable for any consequential damages arising from any 

breach of contract, tort or other wrong relating to the establishment, administration or collection 

of the Obligations. 

 

[SIGNATURES TO FOLLOW ON SEPARATE PAGE] 
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WITNESS the due execution of this Agreement as a document under seal as of the date 

first written above. 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC.  

 

 

 

By:        

Name: 

Title: 

 

 

LENDER: 

 

TRIPCO LLC 

 

 

By:        

Name:  

Title:  
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Christopher Stakich

co-CEO

Shayne FItz-Coy



 

 

EXHIBIT “A” 

FORM OF OFFICER’S CERTIFICATE 

(Borrower Letterhead) 

 
 

Date: _______________ 

 

TripCo LLC 

PO Box 19701  

Stanford CA 94309 

 

 

Attention:  

 

Dear _____________: 

The undersigned, as [President] of Rustic Pathways Australia (U.S.A.), Inc. (“Borrower”) in 

connection with entry into that certain Loan and Security Agreement between you and Borrower of even 

date herewith, certifies that: 

(a) No Material Adverse Effect has occurred with respect to Borrower or its operations or condition since 

January 1, 2019; 

(b) The representations and warranties concerning Borrower in Section V of the Loan and Security 

Agreement are true and correct as of the Closing Date and do not contain any untrue statement or omit 

to state any material fact necessary in order to make the statements and information contained therein 

not misleading.  

(c) Attached as Schedule 1 is a true and accurate schedule of Borrower’s outstanding Accounts Payable 

as of a date not more than five (5) business days prior to the date hereof.   

(d)   The Borrower intends to utilize the proceeds distributed on the Closing Date as follows: 

Amount of 

Proceeds 

Vendor Business Purpose 

   

   

   

   

   

   

 TOTAL 

 

IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate Continuation as of the 

date first written above. 
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BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC.  

 

 

 

By:        

Name: 

Title: 
  

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



 

 

EXHIBIT “B” 

JUNIOR LENDERS 

Loan Schedule         
                  

  Verbal Sabot Signed      

Lender Amount Extension Extension % of Round Address City 
Stat

e 
Zip 

Code 

              

Kern / Klang Revocable Trust $891,019.18   Yes   Yes   14.9%  3840 Clay St 
San 
Francisco CA 94118 

Wayne Kern 600,000.00   Yes   Yes   10.0%  2 Birchmont Lane Dallas TX 75230 

Lauren Raskauskas 325,000.00   Yes   Yes   5.4%  
1091 E Bayaud Ave, 
#W2905 Denver CO 80209 

Too Many Robots Trust 100,000.00   Yes   Yes   1.7%  908 N Harper Ave 
West 
Hollywood CA 90046 

Joshua Staph 250,000.00   Yes   Yes   4.2%  313 Harvard Avenue Terrace Park OH 45174 

David M Linich 200,000.00   Yes   Yes   3.3%  3134 Highlands Trail Lebanon OH 45036 

Brendan Bibro 250,000.00   Yes   Yes   4.2%  46 Heather Lane Princeton NJ 08540 
PENSCO Trust Company, LLC Custodian 
FBO Richard Bravin IRA 3.5% 210,000.00   Yes   Yes   3.5%  PO Box 173859 Denver CO 80217 

Dr. Young Joo Youn 100,000.00   Yes   Yes   1.7%  13721 Springdale Drive Clarksville MD 21029 

YK Ventures 50,000.00   Yes   Yes   0.8%  
928 N Croft Avenue, 
#303 Los Angeles CA 90069 

Millennium Trust Company, LLC custodian 
FBO Jeremiah Atkisson IRA 50,000.00   Yes   Yes   0.8%  117 N Willard St 

San 
Francisco CA 94118 

Willie Alford 500,000.00   Yes   Yes   8.3%  839 Chesterton Avenue 
Redwood 
City CA 94061 

Russell Miller 375,000.00   Yes   Yes   6.3%  2424 Premier Place Boulder CO 80304 
Pensco Trust Company LLC Custodian FBO 
Matthew I Thistle IRA 300,000.00   Yes   Yes   5.0%  PO Box 173859 Denver CO 80217 

Jim Hertzberg 200,000.00   Yes   Yes   3.3%  165 Park Row, Apt 14F New York NY 10038 

Matthew I Thistle 200,000.00   Yes   Yes   3.3%  7 Penny Lane Lincroft NJ 07738 

Jon Falker 100,000.00   Yes   Yes   1.7%  2101 Pacific Ave, #202 
San 
Francisco CA 94115 

Kathleen Kelly 100,000.00   Yes   Yes   1.7%  5116 Anza Street 
San 
Francisco CA 94121 

Nan Moorhead Freeman 100,000.00   Yes   Yes   1.7%  40 Palmer Ave Winter Park FL 32789 
PENSCO Trust Company LLC Custodian 
FBO Michael E Sands IRA 100,000.00   Yes   Yes   1.7%  PO Box 173859 Denver CO 80217 
PENSCO Trust Company LLC Custodian 
FBO Blair Haxel SEP 88,000.00   Yes   Yes   1.5%  PO Box 173859 Denver CO 80217 

Ursula Hingorani, a NV single member LLC 250,000.00   Yes   Yes  4.2%  PO Box 11035 Zephyr Cove NV 89448 
IRA Resources, Inc. FBO: Lee Weinstein 
IRA 375,000.00   Yes    Yes 6.3%  410 E 57th St, Apt 4C New York NY 10022 
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IRA Resources, Inc. FBO: Niraj Kaji IRA 169,200.00       2.8%  9776 Caminizo Joven San Diego CA 92131 

IRA Resources, Inc. FBO: Tejal Kaji IRA 112,780.82       1.9%  9776 Caminizo Joven San Diego CA 92131 
                  

             
Total $5,996,000.00   $5,714,019.18   $5,714,019.18   100.0%      
% of Total            
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EXHIBIT “C” 

 

FORM OF ADVANCE REQUEST 

 
 

The undersigned, as [President] of Rustic Pathways Australia (U.S.A.), Inc. (“Borrower”) in 

connection with certain Loan and Security Agreement between you and Borrower of even date herewith, 

hereby requests an Advance in the following amount, to be distributed on the following date. 

Advance: ____________    Date: ____________________ 

In connection with the requested Advance, Borrower hereby certifies that: 

(a) No event of condition has occurred or become known to Borrower that would result in a Material 

Adverse Effect with respect to Borrower or its business, operations or condition since the Closing Date; 

(b) No Default or Event of Default exists or will exists after the making of the requested Advance; 

(c) The proceeds of the amounts advanced at Closing or any subsequent Advance were applied as 

disclosed in the Officer’s Certificate, or the Form of Advance Request, as applicable.   

(d) The representations and warranties concerning Borrower in Section V of the Loan and Security 

Agreement are true and correct as of the date of this request and do not contain any untrue statement 

or omit to state any material fact necessary in order to make the statements and information contained 

therein not misleading; 

(e) Borrower is in compliance with, and has not breached, any of the covenants set forth in Sections VI 

and VII of the Loan and Security Agreement; and 

 

(f) No Lien (other than a Permitted Lien) has been imposed on Borrower since the Closing Date; 

(g) No Indebtedness (other than Permitted Indebtedness) has been incurred by Borrower since the Closing 

Date; and 

(h) The Borrower intends to utilize the proceeds distributed pursuant to this Advance Request as follows: 

Amount of 

Proceeds 

Vendor Business Purpose 

   

   

   

   

   

   

 TOTAL 
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IN WITNESS WHEREOF, the undersigned has executed this Advance Request as of the date first written 

above. 

 

 

 

        

[Name and Title] 
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EXHIBIT “D” 

APA 

[attached] 
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EXHIBIT “E”  

AMENDMENT TO LOAN AGREEMENT 

[attached] 
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SCHEDULE 5.3 

TRADE PAYABLES 

Intacct AP with TOC Wires as of June 17, 2019 

Based on: GL posting Date As of Date: 
06/17/2019     

Vendor ID Vendor Name -0 1-30 31-60 61-90 91- Total 

V2052 34900 Chardon LLC 0 3,200.00 0 0 0 3,200.00 

V1007 ADP 0 411.59 378.92 0 0 790.51 

V2665 Advantage Asset Tracking 0 227.58 0 0 0 227.58 

V1012 Air Pacific 0 180,679.47 0 0 0 180,679.47 

V1294 Anderson, Lauren 0 282.04 0 0 0 282.04 

V2546 Auckland Vehicle Rentals Ltd 0 1,133.26 0 0 0 1,133.26 

V1028 Australia New Zealand Group Services 0 36,910.69 0 0 0 36,910.69 

V1033 BDO USA, INC 0 1,321.39 1,236.93 8,195.00 0 10,753.32 

V2586 Beijing Lansen 0 68,153.00 0 0 0 68,153.00 

V2794 Bookboon ApS 0 0 5,000.00 0 0 5,000.00 

V2090 Brown, Peter 0 0 0 0 35 35 

V2656 By&Large 0 0 12,500.00 0 0 12,500.00 

V1051 Cantilever, Inc 0 3,450.00 0 0 0 3,450.00 

V1062 Chaima Ait El Mekki (v) 0 24,100.55 9,827.00 0 0 33,927.55 

V1428 Chillybears 0 562.8 0 0 0 562.8 

V2836 Clean Green 360, LLC 0 640 240 0 0 880 

V2668 Cornerstone OnDemand, Inc. 0 0 4,839.16 0 0 4,839.16 

V1075 Cose/Medical Mutual of Ohio 0 0 54,714.94 0 0 54,714.94 

V1076 Craig Zaletel 0 500 0 0 0 500 

V2826 Cross Country Consulting 0 882.5 1,187.50 1,340.00 0 3,410.00 

V1083 Delta Dental 3,880.39 0 0 0 0 3,880.39 

V1321 Dennis, David 0 35 0 0 0 35 

V2001 Distillata 0 47.3 0 0 0 47.3 

V1087 Dominion East Ohio 0 68.41 0 0 0 68.41 

V2773 Dorr & Company LLC 0 16,550.00 32,150.00 75,750.00 0 124,450.00 

V2543 Drazan Milas 0 3,926.03 0 0 0 3,926.03 

V1088 EAN Services, LLC 0 3,670.75 7,292.77 7,228.26 0 18,191.78 

V2920 Evo Tours d.o.o. 2,278.50 0 0 0 0 2,278.50 

V2496 Field, Mackenzie 0 0 0 0 620 620 

V2816 Fred C. Church, Inc. 0 16,419.00 0 0 0 16,419.00 

V2921 FSD d.o.o. 6,519.56 0 0 0 0 6,519.56 

V1110 Global Upside, Inc. 0 0 0 0 900 900 

V2903 Green Light New Orleans 0 1,000.00 0 0 0 1,000.00 

V1121 Hill Tribe Support Project Company 0 10,473.63 0 0 0 10,473.63 

V1124 HW&Co. 0 0 560 0 0 560 
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V2919 Josh Hengen 227.79 0 0 0 0 227.79 

V2288 Kazoo, Inc 0 800 2,310.00 0 0 3,110.00 

V1145 Knepper Press Corporation 0 0 0 37,115.00 0 37,115.00 

V1148 Laufer Group International LTD. 0 0 4,060.30 0 0 4,060.30 

V2924 Maji Safi Group 4,025.43 0 0 0 0 4,025.43 

V1699 Merchants Automotive Group 0 7,365.75 0 0 0 7,365.75 

V1169 Ogletree, Deakins, Nash, Smoak&Stewart PC 0 0 18,452.51 3,235.05 185,495.63 207,183.19 

V1177 OzForex Pty Ltd 0 0 14,692.67 0 0 14,692.67 

V2524 PKF Advisory Limited 0 1,072.00 0 0 0 1,072.00 

V2897 Pohaha I Ka Lani 0 5,091.38 0 0 0 5,091.38 

V2911 Restoran Radobolja 0 1,631.37 0 0 0 1,631.37 

V1193 Rice Fields For Families Company Ltd 0 37,342.01 0 0 0 37,342.01 

V2078 RP Costa Rica 0 0 0 0 150.17 150.17 

V2315 RP Republica Dominicana SRL 0 0 67,342.42 6,550.21 21,034.39 94,927.02 

V1202 Rustic Pathways - Cambodia, Co., Ltd. 0 45,912.00 0 0 0 45,912.00 

V2923 Rustic Pathways Co., Ltd 1,077.03 0 0 0 0 1,077.03 

V1204 Rustic Pathways Fiji Ltd 0 10,000.00 31,380.00 0 0 41,380.00 

V1207 Rustic Pathways Laos Company Limited 11,239.00 17,386.00 0 0 0 28,625.00 

V1211 Rustic Pathways Thailand 0 53,226.37 0 0 0 53,226.37 

V2227 Rustic Pathways Thailand Foundation 11,326.93 28,368.67 0 0 0 39,695.60 

V1214 SADA Systems, Inc. 0 0 244.62 0 0 244.62 

V1127 Sage Intacct 0 0 0 54,801.98 0 54,801.98 

V1225 Sewerage and Water Board of New Orleans 0 119.25 0 0 0 119.25 

V2087 Shawnee Wood Products 0 2,310.00 0 0 0 2,310.00 

V1232 Siricharoen Sappraiwan 0 2,523.89 0 0 0 2,523.89 

V2761 Speedeon Data LLC 0 2,675.00 2,675.00 0 0 5,350.00 

V2755 Sterling 0 1,609.00 762.25 0 0 2,371.25 

V2427 Suffield Academy Student Activities 0 0 0 0 125 125 

V2868 Tazama Africa Tours and Safari Ltd 0 15,075.00 0 0 0 15,075.00 

V2908 Te Whetu o Te Rangi Marae 0 449.78 0 0 0 449.78 

V1252 The Camp Experts 0 22,045.91 0 0 0 22,045.91 

V1265 Tucker Ellis LLP 0 2,744.00 11,465.50 0 0 14,209.50 

V1268 UNUM Life Insurance Company of America 0 179.28 0 0 0 179.28 

V2869 UTP CVRSNICA D.D. 0 2,352.13 0 0 0 2,352.13 

V1740 WageWorks, Inc. 0 9.3 0 0 0 9.3 

V2735 WebFX, Inc. 0 8,698.53 8,927.26 0 0 17,625.79 

V2912 Whakatane Astronomical Society 0 131.54 0 0 0 131.54 

V2922 Whakaue Marae Committee 519.68 0 0 0 0 519.68 

V2860 Wilderness Medical Associates International 
(Asia) Ltd. 

0 0 7,620.00 0 0 7,620.00 

V1277 Wilderness Medical Associates, USA 0 10,025.65 1,903.20 0 0 11,928.85 

V1278 Wiles & Richards 0 1,090.00 0 0 0 1,090.00 

         
Grand Totals ###### 654,878.80 301,762.95 ###### 208,360.19 1,400,311.75 
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Bill.com AP without TOC Wires as of June 17, 2019 

Vendor  Current   1 to 30   31 to 60   61 to 90   91+   Total  

34900 Chardon LLC 3,200.00 - - - - 3,200.00 

ADP 411.59 378.92 - - - 790.51 

Advantage Asset Tracking - 227.58 - - - 227.58 

BDO USA, INC - 2,558.32 8,195.00 - - 10,753.32 

Bookboon ApS - 5,000.00 - - - 5,000.00 

By&Large - 12,500.00 - - - 12,500.00 

Cantilever, Inc 3,450.00 - - - - 3,450.00 

Chillybears - 562.80 - - - 562.80 

Clean Green 360, LLC - 640.00 240.00 - - 880.00 

Cornerstone OnDemand, Inc. 4,839.16 - - - - 4,839.16 

Cose/Medical Mutual of Ohio - 54,714.94 - - - 54,714.94 

Craig Zaletel 500.00 - - - - 500.00 

Cross Country Consulting 882.50 1,187.50 1,340.00 - - 3,410.00 

Delta Dental 3,880.39 - - - - 3,880.39 

Distillata - 47.30 - - - 47.30 

Dominion East Ohio 68.41 - - - - 68.41 

Dorr & Company LLC 124,450.00 - - - - 124,450.00 

EAN Services, LLC 3,670.75 7,292.77 7,228.26 - - 18,191.78 

Fred C. Church, Inc. - 16,419.00 - - - 16,419.00 

Global Upside, Inc. - - - - 900.00 900.00 

Green Light New Orleans 1,000.00 - - - - 1,000.00 

HW&Co. - - 560.00 - - 560.00 

Josh Hengen 227.79 - - - - 227.79 

Kazoo, Inc - 800.00 2,310.00 - - 3,110.00 

Knepper Press Corporation - - 37,115.00 - - 37,115.00 

Laufer Group International 

LTD. 4,060.30 - - - - 4,060.30 

Merchants Automotive Group - 7,365.75 - - - 7,365.75 

Ogletree, Deakins, Nash, 

Smoak&Stewart PC - 18,452.51 3,235.05 11,369.70 174,125.93 207,183.19 

Pohaha I Ka Lani - 5,091.38 - - - 5,091.38 

SADA Systems, Inc. - 244.62 - - - 244.62 

Sage Intacct - - 54,801.98 - - 54,801.98 

Sewerage and Water Board of 

New Orleans 119.25 - - - - 119.25 

Shawnee Wood Products 2,310.00 - - - - 2,310.00 

Speedeon Data LLC 2,675.00 2,675.00 - - - 5,350.00 

Sterling 1,609.00 762.25 - - - 2,371.25 

Suffield Academy Student 

Activities - - - - 125.00 125.00 

The Camp Experts - 22,045.91 - - - 22,045.91 

Tucker Ellis LLP 2,744.00 11,465.50 - - - 14,209.50 
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UNUM Life Insurance 

Company of America 179.28 - - - - 179.28 

WageWorks, Inc. 9.30 - - - - 9.30 

WebFX, Inc. - 8,698.53 8,927.26 - - 17,625.79 

Wilderness Medical Associates, 

USA 10,025.65 1,903.20 - - - 11,928.85 

Wiles & Richards 1,090.00 - - - - 1,090.00 

       

Grand Total 171,402.37 181,033.78 123,952.55 11,369.70 175,150.93 662,909.33 
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AM 56501138.1   

TRADEMARK SECURITY AGREEMENT 

This TRADEMARK SECURITY AGREEMENT (this “Agreement”) dated as of June 19, 2019, is 

among Rustic Pathways Australia (U.S.A.), Inc. (“Grantor”), and TripCo LLC, as lender (the “Lender”). 

 

W I T N E S S E T H: 

 

WHEREAS, pursuant to the terms of that certain Loan and Security Agreement dated as of the date 

hereof by and among Grantor and Lender (as amended, restated, amended and restated, supplemented or 

otherwise modified from time to time, the “Loan Agreement”), the Lender has agreed to extend credit and 

make certain financial accommodations to Grantor as “Borrower” under the Loan Agreements; 

WHEREAS, pursuant to the Loan Agreement, Grantor has granted to the Lender a security interest 

in and continuing lien on, all of Grantor’s right, title and interest in, to and under all Collateral, including 

the Trademark Collateral (as defined below), in each case whether now owned or existing or hereafter 

acquired or arising and wherever located to secure the prompt and complete payment and performance in 

full when due, whether at stated maturity, by required prepayment, declaration, acceleration, demand or 

otherwise, of all Obligations including the obligations of Grantor under the Loan Agreement; 

 

WHEREAS, the parties to the Loan Agreement contemplate and intend that the Lender shall have 

all rights of a secured party in and to the Trademark Collateral and any proceeds thereof, including, without 

limitation, if an Event of Default shall occur and be continuing, the right to exercise its remedies under the 

Loan Agreement in connection with all of Grantor’s right, title and interest in such Trademark Collateral; 

and  

 

WHEREAS, pursuant to the Loan Agreement, Grantor is required to execute and deliver this 

Agreement. 

 

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and 

covenants herein contained, Grantor agrees as follows: 

 

Section 1. Defined Terms 

Unless otherwise defined herein, capitalized terms used herein have the meanings given to them in 

the Loan Agreement. 

 

Section 2. Grant of Security Interest in Trademarks 

Each Grantor hereby grants to the Lender a security interest in and continuing lien on, all of such 

Grantor’s right, title and interest in, to and under the Trademarks to the extent included in the Collateral, 

including but not limited to the Trademarks listed in Schedule A, in each case whether now owned or 

existing or hereafter acquired or arising and wherever located (collectively, the “Trademark Collateral”). 

 

Section 3. Security for Obligations 

This Agreement secures, and the Trademark Collateral is collateral security for, the prompt and 

complete payment or performance in full when due, whether at stated maturity, by required prepayment, 

declaration, acceleration, demand or otherwise (including the payment of amounts that would become due 

but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11 U.S.C. §362(a) 

(and any successor provision thereof)), of all Obligations. 
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Section 4. Security Agreement 

The security interests granted pursuant to this Agreement are granted in conjunction with the 

security interests granted to the Lender pursuant to the Loan Agreement and Grantor hereby acknowledges 

and affirms that the rights and remedies of the Lender with respect to the security interest in the Trademark 

Collateral made and granted hereby are more fully set forth in the Loan Agreement, the terms and provisions 

of which are incorporated by reference herein as if fully set forth herein.  In the event of any irreconcilable 

conflict between the terms of this Agreement and the terms of the Loan Agreement, the terms of the Loan 

Agreement shall control. 

 

Section 5. Recordation 

Grantor hereby authorizes and requests that the Commissioner of Patent and Trademarks and any 

other applicable United States government officer record this Agreement. 

 

Section 6. Miscellaneous 

This Agreement shall be governed by, and construed in accordance with, the laws of the State of 

Delaware (without regard to its conflict of law principles).   

 

This Agreement may be executed in counterparts (and by different parties hereto on different 

counterparts), each of which shall constitute an original, but all of which when taken together shall 

constitute a single agreement. 

 

 

[Remainder of this page intentionally left blank] 
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(Trademark Security Agreement) 

 IN WITNESS WHEREOF, the parties hereto have caused this Trademark Security Agreement to 

be duly executed and delivered by their respective authorized officer as of the date first above written. 

 GRANTOR: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC.  

 

 

By:  

Name: 

Title: 

 

LENDER: 

TRIPCO LLC 

 

By:     

Name:   

Title:  
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CEO

Christopher Stakich

co-CEO

Shayne FItz-Coy



 

SCHEDULE A 

TO 

TRADEMARK SECURITY AGREEMENT 

 

 

UNITED STATES REGISTERED TRADEMARKS 

Trademark Registration Number Owner 

Rustic Pathways (Stylized) 5,098,467 
Rustic Pathways Australia 

(U.S.A.), Inc. 

Rustic Pathways 5,098,468 
Rustic Pathways Australia 

(U.S.A.), Inc. 

 

UNITED STATES TRADEMARK APPLICATIONS 

Trademark Serial Number Owner 

Rustic Pathways (Stylized) 86/782966 
Rustic Pathways Australia 

(U.S.A.), Inc. 

Rustic Pathways 86/782962 
Rustic Pathways Australia 

(U.S.A.), Inc. 
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MASTER PROMISSORY NOTE 

(BRIDGE LOAN FACILITY) 

 

$5,000,000        Date:  June 19, 2019 

 Palo Alto, CA 

 

1. Promise to Pay.  FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia 

(U.S.A.), Inc., an Ohio corporation (the “Borrower”), hereby promises to pay to the order of 

TripCo LLC , a Delaware limited liability company (the “Lender”), at such place as Lender may 

from time to time designate, in lawful money of the United States of America, the principal sum 

of Five Million  Dollars ($5,000,000.00), or so much of that sum as may be advanced under this 

Promissory Note by any holder, together with all other Advances made pursuant to this Promissory 

Note and that certain Loan and Security Agreement (the “Agreement”) of even date herewith 

(collectively, the “Note Amount”), plus interest as computed below.   pursuant to from the date of 

each Advance until repaid in full together with all fees and charges due under the Agreement.  This 

Note is secured by the Collateral, as defined in (as are all capitalized terms not defined herein) the 

Agreement.  

 

2. Interest.  The outstanding balance of the Note Amount shall bear interest from the Closing 

Date and the date of each Advance at an annual rate of ten percent (10.0%).   All interest charged 

hereunder shall be calculated on the basis of a three hundred sixty (360) day year for the actual 

number of days elapsed.   

3. Default Interest Rate.  If default that is not timely cured occurs in the payment of any 

principal or interest when due, or if any Event of Default occurs under the Loan Documents, time 

being the essence hereof, then, notwithstanding anything to the contrary in this Promissory Note, 

or the Agreement of any of the other Loan Documents, without notice and whether or not the 

principal balance has been accelerated, all outstanding principal shall bear interest at a default rate 

from the date when due until paid, both before and after judgment, which default rate shall be 

twenty percent (20.0%) per annum.  If this Promissory Note becomes in default or payment is 

accelerated, Borrower agrees to pay to the holder of this Promissory Note all collection costs, 

including reasonable attorney fees and legal expenses (even if suit is not instituted to collect this 

Note), in addition to all other sums due under this Promissory Note.    

4. Prepayment.  Borrower shall have the right, from time to time and at any time, to prepay 

all, or any part, of the Loan at any time or times prior to the maturity of the Loan without payment 

of any premium or penalty.   

5. Maturity Date.  Borrower agrees to repay to Lender the outstanding Note Amount, plus 

accrued interest, on August 31, 2019 (the “Maturity Date”). 

6. Payments in United States Currency.  All payments under this Note shall be made in 

lawful money of the United States or in immediately available funds transferred via wire to 

accounts designated by the Lender.  

7. Application of Payments.  Any and all payments by Borrower under this Promissory Note 

shall be applied as follows:  first, to the repayment of an Expenses advanced by Lender under this 
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Promissory Note or pursuant to the Loan Documents; second, to the payment of accrued interest 

on the Note Amount; and third, to the payment of the Note Amount.   

8. Extension.  The time for any payment required under this Promissory Note may be 

extended from time to time at the election of Lender delivered to Borrower in writing.  Acceptance 

by Lender of additional security or guarantees for the performance of the terms and provisions 

contained in this Promissory Note shall not in any way affect the liability of Borrower.   

9. Governing Law.  This Promissory Note shall be governed by and construed in accordance 

with the laws of the State of Delaware (other than its conflict of laws principles).   

10. Jurisdiction. Borrower acknowledges that by execution and delivery of this Promissory 

Note, Borrower has transacted business in the State of California and Borrower hereby voluntarily 

submits, consents to, and waives any defense to the exclusive jurisdiction of, and venue in, state 

and federal courts located in the State of California, Santa Clara County as to all matters relating 

to or arising from this Promissory Note.  

[SIGNATURE PAGE FOLLOWS] 
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SIGNATURE PAGE TO 

MASTER PROMISSORY NOTE 

(BRIDGE LOAN FACILITY) 

 

IN WITNESS WHEREOF, Borrower duly executed this Master Promissory Note as of the 

date first set forth above. 

BORROWER: 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC.  

an Ohio corporation 

 

 

By:  ________________________              

Name:  

Title:    
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CEO



 

 

PERFECTION CERTIFICATE 

June 19, 2019 

Rustic Pathways Australia (U.S.A.), Inc.   

 

 The undersigned, being an authorized officer of Rustic Pathways Australia (U.S.A.), Inc., an Ohio 

corporation (the “Company”), hereby delivers on behalf of the Company this certificate to TripCo LLC  

(“Lender”), the lender under that certain Loan and Security Agreement, dated as of the date hereof by and 

between the Lender and the Company (the “Loan Agreement”).  Capitalized terms used herein which are 

not otherwise defined herein shall have the meanings assigned to such terms in the Loan Agreement.   

 

In connection with the Loan Agreement, the undersigned certifies on behalf of the Company and 

not in his/her individual capacity to the Lender as follows: 

 

 1. Corporate Information.   

 

a. Name, Type of Organization, Jurisdiction, Etc.  The name of the Company as it appears 

in its articles/certificate of incorporation or other formation documents, as well as its state of 

incorporation/formation, tax identification number and organizational number are as follows:   

 

Exact Legal Name Entity Type 

State of 

Organization 

Date of 

Organization FEIN 

Organization 

No. 

Rustic Pathways 

Australia (U.S.A.), 

Inc. S Corp OH 

February 4, 

1990 

34-1639356 766547 

 

b.   Former Legal Names and Trade Names.  Set forth below is each legal name that the 

Company has had, together with the date of the relevant change: 

Former Legal Names Date of Change 

None  

  

The following is a list of all other names (including assumed names, fictitious names, trade names 

or similar appellations) used by the Company or any of its divisions or other business units in connection 

with the conduct of its business or the ownership of its properties at any time during the past five (5) 

years: 

 

Other Names (Assumed Names, Fictitious Names, Trade Names, Etc) 

Rustic Pathways 

 

 

c. Mergers, Reorganizations, Etc.  Except as set forth on Schedule 1, the Company has not 

changed or converted its identity or corporate structure in any way.  Changes in identity or corporate 

structure include mergers, conversions, consolidations and acquisitions (other than asset acquisitions), as 

well as any change in form, name, nature or jurisdiction of incorporation.  If any such change has 

occurred, Schedule 1 includes the information required by Sections 1, 2 and 3 of this Certificate as to each 
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acquiree or constituent party to a merger, consolidation or conversion (including their names, former legal 

names, and former assumed and trade names). 

 

d. Asset Acquisitions; Names of Sellers.  The following are the names and address of all 

entities from whom the Company has acquired any personal property in a transaction not in the ordinary 

course of business together with the date of such acquisition and the type of personal property acquired 

(i.e. equipment, inventory etc.)  or otherwise at any time during the past five (5) years (plus any former 

names, if known): 

 

Name and Jurisdiction Address Date of Acquisition Type of Property 

None    

    

 

  

2. Names of Subsidiaries of Company.  Complete this section for any subsidiary (whether 

director or indirect) of the Company now existing: 

Exact Legal 

Name 

Entity 

Type 

State of 

Organization 

Date of 

Organization FEIN 

Organization 

No. 

Rustic Pathways 

Costa Rica, SRL  Costa Rica 

March 17, 

2016  

3102712982 

Rustic Pathways 

Republica 

Dominicana, 

S.R.L.  

Dominican 

Republic 

November 3, 

2016 

1-31-51946-6 455581 

Rustic Pathways 

Peru S.A.C.  Peru 

September 1, 

2016 20601642647 

2016-

01520786 

Rustic Pathways 

Hong Kong 

Limited  Hong Kong 

August 30, 

2016 

66610782-000-08-16-A 2421654 

Rustic Pathways 

Tanzania Limited  Tanzania 

September 

15, 2016 132-267-189 129564 

Rustic Pathways 

Morocco  Morocco 

February 21, 

2017 20742467 

370717 

Rustic Pathways 

(India) PVT 

LTD.  India 

February 

17,2011 U63040RJ2011PTC034196 D01691385 

Education Travel 

(Thailand) 

Limited  

Thailand - 

Joint Venture 

March 4, 

2019 0505562003801  

 

3. Locations of Company and its Subsidiaries.  The chief executive office and principal place of 
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business of the Company and each of its subsidiaries is located at the address set forth below (indicate 

whether location is owned or leased by the Company, and if leased the name of the lessor): 

Company/Subsidiary Complete Address Own/Lease / Lessor 

Rustic Pathways Australia (U.S.A.), Inc. 

34900 Chardon Road,  

Willoughby Hills, Ohio 44094 

Leased 

34900 CHARDON 

LLC 

Rustic Pathways Australia (U.S.A.), Inc 

1318 Carrollton Ave 

Metairie, LA 70005 

Leased 

G&F Management 

Rustic Pathways Costa Rica, SRL 

50 metros sur y 300 metros este 

de la Fundacion Costa Rica-

Canada, penultima casa a mano 

izquierda. Lourdes de Montes de 

Oca, San jose Costa Rica 

Apartado postal 1215-2050, San 

Pedro 

Leased 

Comercializadora 

Diversificadora C y J SA 

Property owned by 

Anabelle Ramos & Jorge 

Viilafranca 

Rustic Pathways Republica Dominicana, 

S.R.L. 

AV. JOHN F. KENNEDY 

NO. 263, APARTAMENTAL 

PROESA, EDIF. C, APTO 

NO. 304 

Leased - Verbal 

Christian Crousett & 

Ivette Montas 

Rustic Pathways Peru S.A.C. 

Av. de la Floresta No. 497, 5th 

Floor, San Borja, Lima, Peru 

Law Firm Registering 

Sub via Global Upside 

Rustic Pathways Hong Kong Limited 

31/F.,148 Electric Road, North 

Point, HONG KONG 

 

Rustic Pathways Tanzania Limited 

1st Floor, Oyster Plaza , Plot No. 

1196, Haile Selassie Road, 

Oysterbay,P. O. BOX 12729, 

DAR ES SALAAM - 

TANZANIA 

Residential 

Address/Not Rented 

Rustic Pathways Morocco 

59, BD Zerktouni 6EME Etage 

N18 20100 Casablanca 
Serviced Mail Box 

Rustic Pathways (India) PVT LTD. 

22, Shripal Nagar, Saket Ashram 

Road, Sumerpur - 306902 (RAJ) 

Residential 

Address/Not Rented 

Education Travel (Thailand) Limited 

509/2 Moo 7 Tumbol Meahea 

Aumphur Meung Chiangmai 

Province 50000 
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 Prior Locations.  Set forth below is all of the business locations, not otherwise listed herein, 

which were maintained by the Company and each of its subsidiaries at any time during the past five (5) 

years: 

 

Rustic Pathways Australia 

(U.S.A.), Inc. 

15345 Chardon Windsor 

Road 

Huntsburg, OH 44046 

Lease Terminated  

Rustic Pathways Australia 

(U.S.A.), Inc. 

460 Grove St. 

San Francisco, CA 

94102 

Lease Terminated N/A; Lease 

terminated 

Rustic Pathways Australia 

(U.S.A.), Inc. 
l3l2 Jay Street. New 

Orleans. LA 70122 

Leased 

Terminated 

1312 Jay Street, 

LLC 

Rustic Pathways Republica 

Dominicana, S.R.L. 

Avenida Gustavo Mejía 

Ricart 69, Torre 

Washington, suite 2A, 

Ensanche Serrallés, Santo 

Domingo, National 

District, Dominican 

Republic 

Leased 

Terminated 

Law Firm 

Registering Sub 

via Global Upside 

 

 

 Set forth on Schedule 3 is a list of all other locations where the Company maintains tangible 

assets, including but not limited to: (1) any books or records relating to any accounts, (2) any inventory or 

equipment (including any warehouses) and (3) any other place of business over the last five years.   

 

4. Transacting Business.  The following are the states, or other countries, in which the Company 

and its subsidiaries are transacting business: 

 

 

Company/Subsidiary State/Jurisdiction 

Rustic Pathways Australia (U.S.A.), Inc.  Revenue Basis US:  

AE (Military Europe) 

AK 

AL 

AP (Military Pacific) 

AR 

AZ 

CA 

CO 

CT 

DC 

DE 

FL 

GA 

HI 

IA 
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ID 

IL 

IN 

KS 

KY 

LA 

MA 

MD 

ME 

MI 

MN 

MO 

MS 

MT 

NC 

ND 

NE 

NH 

NJ 

NM 

NV 

NY 

OH 

OK 

OR 

PA 

PR 

RI 

SC 

SD 

TN 

TX 

UT 

VA 

VT 

WA 

WI 

WV 

WY 

 

Revenue Basis Intl: 

Albania 

Australia 

Austria 

Bahamas 

Belgium 
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Bermuda 

Brazil 

British Virgin Islands 

Canada 

Chile 

China 

Colombia 

Cyprus 

Czech Republic 

Dominican Republic 

Dubai 

Ecuador 

Egypt 

El Salvador 

France 

Germany 

Greece 

Guatemala 

Hong Kong 

Hungary 

India 

Indonesia 

Italy 

Japan 

Korea 

Kuwait 

Lebanon 

Luxembourg 

Malaysia 

Mexico 

Morocco 

Netherlands 

Nicaragua 

Norway 

Oman 

Panama 

Peru 

Philippines 

Poland 

Portugal 

Qatar 
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Romania 

Russia 

Saudi Arabia 

Singapore 

Slovenia 

South Africa 

South Korea 

Spain 

Sweden 

Switzerland 

Taiwan 

Thailand 

Turkey 

United Arab 

Emirates 

United Kingdom 

Venezuela 

Vietnam 

 

Employee Basis: 

AL 

AZ 

CA 

CO 

CT 

FL 

HI 

IL 

KS 

KY 

LA 

MA 

MO 

NC 

NJ 

NM 

NV 

NY 

OH 

OR 

PA 

TN 

TX 
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VA 

VT 

WA 

WI 

 

Trips Operated: 

Costa Rica 

Dominican Republic 

Cuba 

Morocco 

Tanzania 

India 

Hong Kong 

Peru 

United States 

Thailand 

Cambodia 

Laos 

Vietnam 

Myanmar 

China 

Mongolia 

Australia 

Fiji 

New Zealand 

Balkans Region 

Nepal 
 

Rustic Pathways Costa Rica, SRL Costa Rica 

Rustic Pathways Republica Dominicana, S.R.L. Dominican Republic 

Rustic Pathways Peru S.A.C. Not active 

Rustic Pathways Hong Kong Limited Not active 

Rustic Pathways Tanzania Limited Tanzania 

Rustic Pathways Morocco Morocco 

Rustic Pathways (India) PVT LTD. India 

Education Travel (Thailand) Limited Thailand 

 

5. Deposit and Securities Accounts/Letters of Credit.   Set forth on Schedule 4 is a list of all 

deposit accounts, brokerage accounts, bank accounts, certificates of deposit, commercial paper, securities 
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accounts, commodities accounts, bonds and similar financial instruments of the Company, and copies of 

all blocked account and lock box agreements of the Company, if any, together with a diagram outlining 

how the current cash management system operates.  Also included on Schedule 4 is the banks where such 

accounts are held and the account numbers for each account. 

 Set forth on Schedule 5 is a list of all instruments, letters of credit under which the Company is 

the applicant or is named as beneficiary (including the name of the issuing bank and the applicable letter 

of credit number) and chattel paper of the Company 

6. Bailees.  Schedule 6 lists all third parties ("Bailees") with possession of any collateral 

(including inventory and equipment) of the Company, including the name and address of such Bailee, a 

description of the inventory and equipment in such Bailee's possession and the location of such inventory 

and equipment. 

7. Intellectual Property.  Attached hereto as Schedule 7 is a list of all intellectual property, 

including, but not limited to, patents, trademarks, service marks, trademark applications, trade names, 

patents, copyrights, domain names, now owned, used or licensed by the Company and any of its 

subsidiaries.  

8. Commercial Tort Claims.  Attached hereto as Schedule 8 is a list of all claims arising in tort 

with respect to which the Company is claimant and which arose in the course of the Company’s business; 

together with case file numbers or other identification of such claim. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate through its duly 

authorized officer as of the date first set forth above. 

 

 

 

Rustic Pathways Australia (U.S.A.), Inc. 

 

 

By:       

Name: Christopher Stakich 

Its: President/CEO 
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SCHEDULE 1 
 

CHANGES IN IDENTITY OR CORPORATE STRUCTURE 

 

       

1. Change from C Corp to S Corp on 1/1/2012 

SCHEDULE 3 

 

LOCATIONS OF TANGIBLE ASSETS 

 

 

1. Storage Facility - 1463 E 361st St, Eastlake, OH 44095, USA 

 

 

 

SCHEDULE 4 
 

DEPOSIT AND OTHER ACCOUNTS 

 

 

Account     Name of Bank Type of Acct.  Account No. 
Accoun
t no 

Title Bank Name Account Number Location Type Purpose 

1000 Chase Main - 5556 JPMorgan Chase 655755556 USA Checking Main Account - All outgoing payments get paid from this 
account 

1010 Chase Accounts 
Receivable - 7503 

CLOSED CLOSED CLOSED CLOSED CLOSED 

1015 Chase ACH - 5035 JPMorgan Chase 202765035 USA Checking Incoming ACH payments - This is a clearing account that 
clears into Chase -5556 every day 

1025 Chase AR - 5027 JPMorgan Chase 202765027 USA Checking Incoming payments - Check deposits, wire transfers, CC 
payments -  This is a clearing account that clears into Chase 
-5556 every day 

1030 Chase CA Client 
Trust - 9806 

JPMorgan Chase 655759806 USA Checking A formality in order to conduct business in Califormia 

1031 Chase - 7180 JPMorgan Chase 372127180 USA Checking For program operations use; Currently used for our programs 
in the Balkans 

1035 Stonegate - 1114883 Centennial Bank 1114883 USA Checking For program operations use; This bank is one of two banks in 
the USA that can send funds to Cuba 

1151 CR - Banco National 
(-2440 USD) 

Banco Nacional 100020376012440 Costa 
Rica 

Checking USD bank account for our Costa Rican subsidiary 

1152 CR - Banco National 
(-3608 CRC) 

Banco Nacional 100010370063608 Costa 
Rica 

Checking No longer using this bank account; was a subaccount when 
Global Upside (accounting services) was managing the 
subsidiary 

1153 CR - Banco National 
Petty (-2458 USD) 

Banco Nacional 100020376012458 Costa 
Rica 

Checking No longer using this bank account; was a subaccount when 
Global Upside (accounting services) was managing the 
subsidiary 

1154 CR - Banco National 
Petty (-3616 CRC) 

Banco Nacional 100010370063616 Costa 
Rica 

Checking Local Currency (CRC) bank account for our Costa Rican 
subsidiary  

1160 DR - Banreservas (-
2791 DOP) 

Banreservas 1601132791 Dominica
n 
Republic 

Checking Bank account for our Dominican Republic subsidiary 

1161 DR - Banreservas 
Subaccount (-2805 
DOP) 

Banreservas 1601132805 Dominica
n 
Republic 

Checking Currently not used - Bank account for our Dominican 
Republic subsidiary; May eventually use for payroll 
processing 

No 
account 
yet in 
Intacct 

Morocco Bank 
account; No account 
yet in Intacct 

Banque 
Marocaine du 
Commerce 
Exterior 

1145000004621000009011
4 

Morocco Checking Recently set up - Bank account for our Moroccan subsidiary 
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SCHEDULE 5 

 

INSTRUMENTS/LETTERS OF CREDIT/CHATTEL PAPER 

 

LETTERS OF CREDIT: 

 

 

INSTRUMENTS: 

 

Maker Payee Date Principal Amount 

 

CHATTEL PAPER: 

 
Schedule of Lenders for 2018 Loan 
Agreements and their Corresponding UCC 
Financing Statements 

                          

  

Verbal 
Sabot Signed 

     
Lender Amount Extension Extension 

% of 
Round Address City State Zip Code 

          
    Kern / Klang 

Revocable Trust 
$891,019.1

8   Yes   Yes   14.9%  3840 Clay St 
San 
Francisco CA 94118 

Wayne Kern 600,000.00   Yes   Yes   10.0%  
2 Birchmont 
Lane Dallas TX 75230 

Lauren 
Raskauskas 325,000.00   Yes   Yes   5.4%  

1091 E Bayaud 
Ave, #W2905 Denver CO 80209 

Too Many 
Robots Trust 100,000.00   Yes   Yes   1.7%  

908 N Harper 
Ave 

West 
Hollywood CA 90046 

Joshua Staph 250,000.00   Yes   Yes   4.2%  
313 Harvard 
Avenue 

Terrace 
Park OH 45174 

David M Linich 200,000.00   Yes   Yes   3.3%  
3134 Highlands 
Trail Lebanon OH 45036 

Brendan Bibro 250,000.00   Yes   Yes   4.2%  
46 Heather 
Lane Princeton NJ 08540 

PENSCO Trust 
Company, LLC 
Custodian FBO 
Richard Bravin 
IRA 3.5% 210,000.00   Yes   Yes   3.5%  PO Box 173859 Denver CO 80217 

Dr. Young Joo 
Youn 100,000.00   Yes   Yes   1.7%  

13721 
Springdale 
Drive Clarksville MD 21029 

YK Ventures 50,000.00   Yes   Yes   0.8%  
928 N Croft 
Avenue, #303 

Los 
Angeles CA 90069 

Millennium Trust 
Company, LLC 
custodian FBO 
Jeremiah 
Atkisson IRA 50,000.00   Yes   Yes   0.8%  

117 N Willard 
St 

San 
Francisco CA 94118 

Willie Alford 500,000.00   Yes   Yes   8.3%  
839 Chesterton 
Avenue 

Redwood 
City CA 94061 

Russell Miller 375,000.00   Yes   Yes   6.3%  
2424 Premier 
Place Boulder CO 80304 

Pensco Trust 
Company LLC 
Custodian FBO 
Matthew I Thistle 
IRA 300,000.00   Yes   Yes   5.0%  PO Box 173859 Denver CO 80217 

Jim Hertzberg 200,000.00   Yes   Yes   3.3%  
165 Park Row, 
Apt 14F New York NY 10038 

Matthew I Thistle 200,000.00   Yes   Yes   3.3%  7 Penny Lane Lincroft NJ 07738 

Jon Falker 100,000.00   Yes   Yes   1.7%  
2101 Pacific 
Ave, #202 

San 
Francisco CA 94115 
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Kathleen Kelly 100,000.00   Yes   Yes   1.7%  
5116 Anza 
Street 

San 
Francisco CA 94121 

Nan Moorhead 
Freeman 100,000.00   Yes   Yes   1.7%  40 Palmer Ave 

Winter 
Park FL 32789 

PENSCO Trust 
Company LLC 
Custodian FBO 
Michael E Sands 
IRA 100,000.00   Yes   Yes   1.7%  PO Box 173859 Denver CO 80217 
PENSCO Trust 
Company LLC 
Custodian FBO 
Blair Haxel SEP 88,000.00   Yes   Yes   1.5%  PO Box 173859 Denver CO 80217 
Ursula Hingorani, 
a NV single 
member LLC 250,000.00   Yes    Yes 4.2%  PO Box 11035 

Zephyr 
Cove NV 89448 

IRA Resources, 
Inc. FBO: Lee 
Weinstein IRA 375,000.00   Yes    Yes 6.3%  

410 E 57th St, 
Apt 4C New York NY 10022 

IRA Resources, 
Inc. FBO: Niraj 
Kaji IRA 169,200.00       2.8%  

9776 Caminizo 
Joven San Diego CA 92131 

IRA Resources, 
Inc. FBO: Tejal 
Kaji IRA 112,780.82       1.9%  

9776 Caminizo 
Joven San Diego CA 92131 

                  

        
     

Total 
$5,996,000.

00   
$5,714,019.

18   
$5,714,019.

18   100.0%  
    % of Total       
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SCHEDULE 6 
 

BAILEES 

 

See Attached Schedule 6  - Computer Inventory 

 

 

SCHEDULE 7 
 

INTELLECTUAL PROPERTY 

 

1. See Trademark Security Agreement of even date herewith. 

2. See Schedule 7 – Rustic Photo IP and Schedule of Marketing Materials in the Data Room 

3. Domain names currently in possession of: 

a. - criticalissuessummit.com 

b. - globalissuessummit.com 

c. - globalissuesweek.com 

d. - live-rustic.com 

e. - liverustic.com 

f. - rusticfoundation.org 

g. - rusticgear.com 

h. - rusticpathwaysgear.com 

i. - rusticsummit.com 

4. Domain names currently being transferred from David Venning's account: 

a. - rusticpathways.com 

b. - rusticpathwaysfoundation.com 

 

 

SCHEDULE 8 
 

 

COMMERCIAL TORT CLAIMS 

 

 

File Number Court Tribunal Date Filed Plaintiff Defendant 

Current 

Status 

Summary of 

the Facts 

None        
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Name Category Manufacturer Model Status Asset ID User First Name Last Name Location
Daniel’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182074678 danielalpizar Daniel Alpizar Costa Rica
paula’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182134684 paulaalvarado Paula Alvarado Costa Rica
MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182010047 harry Harry Alvarez New Orleans / Dominican Republic
Lauren’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182492335 laurenrusticpathways Lauren Alvarez New Orleans / Dominican Republic
Lauren’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 OLD TAG00538182479327 laurenrusticpathways Lauren Alvarez Returning Soon
Lauren’s MacBook Air (2) Mac Laptop Apple Inc MacBookAir6,2 Operational TAG00538182256269 laurenrusticpathways Lauren Alvarez (maybe help desk)
LAPTOP-0EOQVS27 Laptop ASUSTeK COMPUTER INC. K501UW Operational TAG00538181984679 Lillian Ammons Lillian Ammons Ohio Office
Dustin’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538181978440 dustinaschenbeck Dustin Aschenbeck Denver
Casey’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182700246 caseyatchleyrp Casey Atchley Los Angeles
Alex’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538181983367 alexball Alex Ball Peru
Braden’s MacBook Pro Mac Laptop Apple Inc MacBookPro9,2 Operational TAG00538182074775 bradenbetts Braden Betts Southeast Asia
Andrea’s MacBook Pro Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538181962748 andreabouch Andrea Bouch San Francisco
Theresa’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182429067 theresabrecker Theresa Brecker
Pete’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182074102 petebrown Pete Brown New York
DESKTOP-5VQP44O Laptop Dell Inc. Inspiron 5481 Operational TAG00538182558092 Big Bill Bill Buadromo
Carly’s MacBook Pro Mac Laptop Apple Inc MacBookPro9,2 Operational TAG00538181984179 carlycaldrone Carly Caldrone Ohio Office
Rustic’s MacBook Air (2) Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182076350 johncody John Cody Thailand
Amanda’s MacBook Air (2) Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182009445 amandacortes Amanda Cortes Reno / China
Kelli’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182558608 kellicrooks Kelli Crooks Houston
KELLI-HP Laptop Hewlett-Packard HP ProBook 450 G2 OLD TAG00538182404811 Kelli Kelli Crooks (in her possession)
LAPTOP-V3Q5N0Q7 Laptop ASUSTeK COMPUTER INC. X510UAR Operational TAG00538182113571 Carrina Crow Carrina Crow Ohio Office
DESKTOP-OOA37KI Laptop ASUSTeK COMPUTER INC. UX301LAB Operational TAG00538181760273 Cydney Cydney Davidson-Bey Ohio Office
Manuel’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182649771 manueldelvillar Manuel Delvillar
Dave’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182590325 davedennis Dave Dennis Denver
Dave’s MacBook Air Mac Laptop Apple Inc MacBookAir6,2 SOLD TO USERTAG00538182067222 Dave Dave Dennis SOLD TO USER
DESKTOP-J9RI9IL Laptop Dell Inc. Inspiron 13-5378 Operational TAG00538182052896 Connor FitzGerald Help Desk
DESKTOP-C71K43C Laptop LENOVO Lenovo ideapad FLEX 5-1470 Operational TAG00538182071626 Michael Jauregui Help Desk OHIO OFFICE (HD)
LAPTOP-D8D2SCKU Laptop LENOVO Lenovo ideapad 510-15IKB Broken TAG00538181982666 Stephanie S-Drake Help Desk Ohio OFFICE (HD)
Rachel’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 OLD TAG00538182004483 rachellevin Help Desk Ohio Office
Ann’s MacBook Air Mac Laptop Apple Inc MacBookAir5,2 OLD TAG00538181985639 annmaureendunphy Help Desk
Bryan’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 OLD TAG00538182066403 bryanhaggerty Help Desk
Mary’s MacBook Pro Mac Laptop Apple Inc MacBookPro9,2 OLD TAG00538182000312 maryoconnor Help Desk
Kevin’s MacBook Air Mac Laptop Apple Inc MacBookAir6,2 OLD TAG00538181985158 kevinporter Help Desk
HEATHER-HP Laptop Hewlett-Packard HP ProBook 450 G2 OLD TAG00538181982915 Heather Help Desk
LAPTOP-VMC74G2E Workstation LENOVO Lenovo ideapad 510-15IKB Operational TAG00538182071965 SYSTEM HELP DESK
LAPTOP-T7VSDFFF Laptop Dell Inc. Inspiron 5379 Operational TAG00538182525158 Karen Diedrich Karen Diedrich she has both
LAPTOP-4A52PGA6 Laptop HP HP ENVY Notebook Operational TAG00538182074535 Karen Diedrich Karen Diedrich she has both
DESKTOP-E04AOR4 Laptop Dell Inc. Inspiron 5481 Operational TAG00538182558601 Leba Digitaki Leba Digitaki
Ann’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182345373 annmaureendunphy Ann Dunphy
Anna’s MacBook Air (2) Mac Laptop Apple Inc MacBookAir5,2 OLD TAG00538181981901 annalugosch-ecker Anna Ecker OLD (Will Send Back Soon)
LAPTOP-MC0R9TTI Laptop HP HP Notebook OLD TAG00538182081244 Brendan Fields Brendan Fields DR (OLD MACHINE)
Brendan’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182558583 brendanfields Brendan Fields
AnaMaria’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182428999 anamariagarcia Ana Garcia
DESKTOP-KA18H5N Laptop ASUSTeK COMPUTER INC. UX303UA Operational TAG00538182118055 Marianela Garcia Marianela Garcia
Ryan’s MacBook Pro Mac Laptop Apple Inc MacBookPro13,2 Operational TAG00538181766354 rgibbons Ryan Gibbons
Serena’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182446195 sglynn Serena Glynn
Molly’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182428948 mollygorman Molly Gorman
Emily’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182013541 emilygreiff Emily Greiff
Cameron’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182082290 camerongriffin Cameron Griffin
Aimee’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182558603 aimeegunn Aimee Gunn
RP’s MacBook Air Mac Laptop Apple Inc MacBookPro9,2 Operational TAG00538182071622 aimeegunn Aimee Gunn old machine
Bryan’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182088287 bryanhaggerty Bryan Haggerty
Emily’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182073409 emilyharney Emily Harney
BRANDON-PC Workstation Dell Inc. Inspiron 3521 Operational TAG00538182071535 Brandon Brandon Hartman
Taylor’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182617130 Taylor Hawk Remote
LAPTOP-VQ08S3FG Workstation Dell Inc. Inspiron 5379 Operational TAG00538182526518 April Hurle April Hurle
Scott’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182257836 scottingram Scott Ingram
Michael’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182558595 michaeljauregui Michael Jauregui
Evan’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182300772 evanjohnson Evan Johnson
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Name Category Manufacturer Model Status Asset ID User First Name Last Name Location
Amanda’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182211644 amandajones Amanda Jones
Christopher’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182144712 christopherkaempf Christopher Kaempf
User’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538181982554 jared Jared Kahan
LAPTOP-VSPKT65A Workstation ASUSTeK COMPUTER INC. K501UW Operational TAG00538182057834 Jamie Kobylinski Jamie Kobylinski
LAPTOP-QAA5QI29 Workstation ASUSTeK COMPUTER INC. X510UAR Operational TAG00538182107039 Maggie Kohli Maggie Kohli
Zack’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182008361 zackkraushar Zack Kraushar
Rachel’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182362145 rachellevin Rachel Levin
DESKTOP-SNFDDJQ Workstation Dell Inc. Inspiron 7370 Operational TAG00538182218477 Colleen Liggett Colleen Liggett
DESKTOP-8VTRU9E Workstation ASUSTeK COMPUTER INC. UX303UA Operational TAG00538182055801 Heather Love Heather Love
Kate’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538181982946 katelubina Kate Lubina
DESKTOP-B00J5ES Workstation Dell Inc. Vostro 5471 Operational TAG00538182717309 Frank Madison Frank Madison
DESKTOP-5B6PBKE Workstation Dell Inc. Vostro 3480 Operational TAG00538182669988 Sean Major Sean Major
Megan’s MacBook Pro Mac Laptop Apple Inc MacBookPro11,4 Operational TAG00538182072333 meganmartins Megan Martins
MICHELLE-HP Laptop Hewlett-Packard HP EliteBook 850 G1 Operational TAG00538182072082 Michelle Michelle Michal
MacBook Air (4) Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182073422 les Les Millard
Emily’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182428905 emilymorgan Emily Morgan
Chad’s MacBook Pro Mac Laptop Apple Inc MacBookPro13,3 Operational TAG00538182032763 chadmoutes Chad Moutes
Erin’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182074762 erinmurphy Erin Murphy
DESKTOP-8E1QAFB Workstation Dell Inc. Inspiron 5481 Operational TAG00538182558162 Jowave Nauluwavu Jowave Nauluwavu
DESKTOP-PVC7315 Workstation HP HP ENVY x360 Convertible 15m-cn0xxx Operational TAG00538182645402 Heather Nicholson Heather Nicholson
HEATHER Workstation ASUSTeK COMPUTER INC. X510UAR Operational TAG00538182398638 Heather Nicholson Heather Nicholson Shipping Office
Amanda’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182082365 amandanitzken Amanda Nitzken
DESKTOP-38JAF2F Workstation LENOVO Lenovo YOGA 730-13IKB Operational TAG00538182697407 jimmy Jimmy Nyugen
DESKTOP-FE4SCFF Workstation LENOVO Lenovo ideapad FLEX 5-1570 Operational TAG00538182072739 Maura OBeirne Stanko Maura OBeirne Stanko
ChitOo’s MacBook Pro Mac Laptop Apple Inc MacBookPro12,1 Operational TAG00538182438801 chitoo Chit OO
DESKTOP-NBVV2HO Workstation Dell Inc. Inspiron 7370 Operational TAG00538182560107 Panapasa Orodai Panapasa Orodai
LAPTOP-6RQBPIDI Workstation LENOVO Lenovo ideapad 510-15IKB Operational TAG00538182071545 Katie Ortman Katie Ortman
Rustic’s MacBook Pro Mac Laptop Apple Inc MacBookPro9,2 Operational TAG00538182074648 Rustic Rustic Pathways
Rustic’s MacBook Air Mac Laptop Apple Inc MacBookAir6,2 Operational TAG00538182001588 rustic Rustic Pathways
Lidia’s MacBook Air Mac Laptop Apple Inc MacBookAir8,1 Operational TAG00538182649418 lidiaphilippe Lidia Phillippe
LAPTOP-V1AFSAS8 Workstation LENOVO Lenovo ideapad 510-15IKB Operational TAG00538182078882 Krystal Phillips Krystal Phillips
MacBook Pro de Rustic01 Mac Laptop Apple Inc MacBookPro8,1 Operational TAG00538182141493 Jason Jason Quesada
LAPTOP-8F2LILD9 Workstation ASUSTeK COMPUTER INC. K501UW Operational TAG00538182057854 Kristie Reznak Kristie Reznak
Ricardo’s MacBook Air (2) Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182257606 ricardoromero Ricardo Romero
Ellery’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182075200 elleryrosin Ellery Rosin
LAPTOP-K6LH1E4F Workstation Dell Inc. Inspiron 5379 Operational TAG00538182516228 Stephanie SDrake Stephanie Sadler-Drake
DESKTOP-UDILQ06 Workstation LENOVO Lenovo YOGA 730-13IKB Operational TAG00538182649567 Juan Samuel Juan Samuel
Erik’s MacBook Air Mac Laptop Apple Inc MacBookAir6,2 Operational TAG00538181986003 erikschoon Erik Schoon
Sierra’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182427331 sierraself Sierra Self
Shelby’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182084956 shelbysilva Shelby Silva
Alexis’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182007331 alexissimchak Alexis Simchak
Sofia’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182071616 sofiaa.sotosugar Sofia Soto Sugar
Alison’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182458338 alisonswank Alison Swank
Caroline’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182088074 carolinetell Caroline Tell
DESKTOP-JVRS1IA Workstation Dell Inc. Inspiron 5481 Operational TAG00538182558568 Vili Tui Vili Tui
DESKTOP-I0HEI56 Workstation LENOVO Lenovo YOGA 730-13IKB Operational TAG00538182649832 Pedro Valdez Pedro Valdez
Kalen’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182563931 kalenvalentine Kalen Valentine
Emily's MacBook Air Mac Laptop Apple Inc MacBookAir6,2 Operational TAG00538182071764 emilyweiner Emily Weiner
Rustic’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182004698 jackweinstein Jack Weinstein
Emily’s MacBook Air (2) Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182427243 emilywhite Emily White
Admin’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182178596 holliewolfinger Hollie Wolfinger
Chase’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182427285 chasewonderlic Chase Wonderlic
PZIEMNIK’s MacBook Pro Mac Laptop Apple Inc MacBookPro12,1 Operational TAG00538182017321 pziemnik Patrick Ziemnik
Andres’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182071770 andres Andres Zuniga
Andres’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538181964114 andres Andres Zuniga old machine
Marc’s MacBook Pro Mac Laptop Apple Inc MacBookPro9,2 Operational TAG00538182033623 Rosalie Rosalie
Rustic’s MacBook Air Mac Laptop Apple Inc MacBookAir6,2 Operational TAG00538182079289 rusticair
Rustic02’s MacBook Pro Mac Laptop Apple Inc MacBookPro9,2 Operational TAG00538182118313 rustic02
Rustic’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182072681 rusticmacbookair
ASHLEY_FOX Laptop Hewlett-Packard HP ProBook 450 G2 Operational TAG00538182071603 HP_Temp
Nathalia’s MacBook Mac Laptop Apple Inc MacBook8,1 Operational TAG00538182331226 PelesHomegirl/Rustic
Nathalia’s MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182001382 Dayna
ANYA Workstation Dell Inc. Inspiron 13-5378 Operational TAG00538182124459 j_any
Lauren's Rustic MacBook Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182175224 _mbsetupuser/_mbsetupuser/_mbsetupuser/rpmacbookair
HP Laptop Hewlett-Packard HP Pavilion Notebook Operational TAG00538182077911 User
Lena's MacBook Air Mac Laptop Apple Inc MacBookAir7,2 Operational TAG00538182074878 rpmacbookair
Brent's New MBP
Cassie Wright New Computer
Brandon Hartman still has computer

IN OFFICE
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Name Category Manufacturer Model Status Asset ID User First Name Last Name Location
MacBook Pro (13-inch, Mid 2012) C2QJM0FLF5WV
MacBook Pro (Retina, 13-inch, Early 2015) C2QQM06ZGKJG
MacBook Air (13-inch, Early 2015) DX1RX037GKJV
MacBook Air (13-inch, 2017) C1MTR0HRJ1WK
MacBook Air (13-inch, Early 2014) C2QNP13DG4H1APPLE (B34)

PF0LMVEK LENOVO (B124)
PF0LP9PW (B129)
GXH3QZ1
NXGHGAA00163724F257600
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Rustic Pathways Historical Marketing 

Materials 
 

ACCESS MATERIALS HERE: 

https://www.dropbox.com/sh/nxy92y47ovtyi8p/AAArULAUmkHstBvGMMFrH6ZXa?dl=0 

 

 

Photos 
● https://photos.rusticpathways.com/login  

(login: photos@rusticpathways.com, pw: rpphotoaccess4353) 

 

Catalogs and Large Documents 
● 2016 

○ 2015-2016 RPG Catalog.pdf 

○ 2016 RP International Sales Catalog.pdf 

○ 2016 RP Student Travel Catalog.pdf 

○ 2016 RP Gap Year Catalog.pdf 

● 2017 

○ 2016-2017 RPG Catalog.pdf 

○ 2017 RP International Sales Catalog.pdf 

○ 2017 RP Student Travel Catalog.pdf 

○ 2017 RP Gap Year Catalog.pdf 

● 2018 

○ 2017-2018 RPG Catalog.pdf 

○ 2018 RP Student Travel Catalog.pdf 

○ 2018 RP Gap Year Booklet.pdf 

● 2019 

○ 2018-2019 RPG Catalog.pdf 

○ 2019 RP Student Travel Catalog.pdf 

○ 2019 RP Student Travel Lookbook.pdf 

○ 2019 RP Gap Year Booklet.pdf 

● 2020 

○ 2019-2020 RPG Catalog.pdf 

● Impact Reports 

○ 2017 Impact Report 

○ 2018 Impact Report 

 

Digital Marketing 
● Email 

○ 2017 

■ New Years 

● 20171221 New Years Compass Email.gif 

● 20171221 New Years Who Will You Be Email.gif 

● 20180103 New Years Gear Pack Countdown Email.gif 

● 20180103 New Years Resolution Email.gif 
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■ Share the Love 

● 20170119 Share the Love Student Valentine Email 1.jpg 

● 20170119 Share the Love Student Valentine Email 2.jpg 

● 20170119 Share the Love Student Valentine Email 3.jpg 

● 20170119 Share the Love Student Valentine Email 4.jpg 

● 20170124 Share the Love 24 Hours Email.gif 

● 20170124 Share the Love 72 Hours Email.gif 

● 20170125 Share the Love Parent Valentine Email 1.jpg 

● 20170125 Share the Love Parent Valentine Email 2.jpg 

● 20170125 Share the Love Parent Valentine Email 3.jpg 

● 20170203 Share the Love Teacher Valentine Email 1.jpg 

● 20170203 Share the Love Teacher Valentine Email 2.jpg 

■ Star Alumni is Back / Star Alumni 

● 20170131 Star Alumni is Back Email 30% Off CR.gif 

● 20170131 Star Alumni is Back Email 30% Off FJ.gif 

● 20170131 Star Alumni is Back Email 50% Off CR.gif 

● 20170131 Star Alumni is Back Email 50% Off FJ.gif 

● 20170601 Star Alumni Congrats Student Email.jpg 

● 20170608 Star Alumni Parent Email.jpg 

● 20170615 Star Alumni Welcome Parent Email.jpg 

● 20170615 Star Alumni Welcome Student Email.jpg 

● 20170720 Star Alumni 24 Hour Email 1.gif 

● 20170720 Star Alumni 24 Hour Email 2.gif 

● 20170720 Star Alumni 72 Hours Email.gif 

● 20170721 Star Alumni Deadline Extended Email.gif 

● 20170721 Star Alumni Internship Email.gif 

■ Unwrap Rustic 

● 20171113 Unwrap Parent Email.gif 

● 20171113 Unwrap Student Email.gif 

● 20171115 Unwrap Giving Tuesday Email.jpg 

● 20171116 Unwrap Alumni Story Email.jpg 

● 20171130 Unwrap Gift Pack Email.gif 

● 20171205 Unwrap Postcard Email.jpg 

● 20171211 Unwrap 3 Day Countdown Email.gif 

● 20171211 Unwrap PTA Holiday Email.gif 

● 20171212 Unwrap 5 Day Countdown Email.gif 

● 20171212 Unwrap Snowy Llama Email.gif 

● 20171213 Unwrap Unwrapping Present Email.gif 

● 20171218 Unwrap Boarding Pass Email.jpg 

■ Miscellaneous Emails 

● 20170402 OSC Photo Facts Email 1.jpg 

● 20170402 OSC Photo Facts Email 2.jpg 

● 20170402 OSC Photo Facts Email 3.jpg 

● 20170402 OSC Photo Facts Email 4.jpg 

● 20170402 OSC Photo Facts Email 5.jpg 

● 20170619 Rustic Horoscope Parent Email.jpg 

● 20170619 Rustic Horoscope Student Email.jpg 

● 20170630 Summer Collage Email.jpg 

■ Workflows 
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● 20170630 HS Summer Workflow Email 1-AU.jpg 

● 20170630 HS Summer Workflow Email 1-CR.jpg 

● 20170630 HS Summer Workflow Email 1-FJ.jpg 

● 20170630 HS Summer Workflow Email 1-TH.jpg 

● 20170630 HS Summer Workflow Email 1-US.jpg 

● 20170630 HS Summer Workflow Email 2-AU.jpg 

● 20170630 HS Summer Workflow Email 2-CR.jpg 

● 20170630 HS Summer Workflow Email 2-FJ.jpg 

● 20170630 HS Summer Workflow Email 2-TH.jpg 

● 20170630 HS Summer Workflow Email 2-US.jpg 

● 20170807 HS Student Workflow Email 1.gif 

● 20170808 HS Student Workflow Email 2.gif 

● 20170814 HS Student Workflow Email 3.gif 

● 20170815 HS Student Workflow Email 4.jpg 

● 20170815 HS Student Workflow Email 5.jpg 

● 20170815 HS Student Workflow Email 6.jpg 

● 20170815 HS Student Workflow Email 7.gif 

● 20170816 HS Summer Workflow Email 3-AU.jpg 

● 20170816 HS Summer Workflow Email 3-CR.jpg 

● 20170816 HS Summer Workflow Email 3-FJ.jpg 

● 20170816 HS Summer Workflow Email 3-TH.jpg 

● 20170816 HS Summer Workflow Email 3-US.jpg 

○ 2018 

■ Early Enrollment 

● 20180810 Early Enrollment New Programs Email.gif 

● 20180926 Early Enrollment Featured Country Header Email 1.jpg 

● 20180926 Early Enrollment Featured Country Header Email 2.jpg 

● 20180926 Early Enrollment Featured Country Header Email 3.jpg 

● 20180926 Early Enrollment Featured Country Header Email 4.jpg 

■ Flight Deadline 

● 20180321 Flight Deadline Student Email 1_1.gif 

● 20180321 Flight Deadline Student Email 1_2.jpg 

● 20180321 Flight Deadline Student Email 1_3.jpg 

● 20180322 Flight Deadline Parent Email.gif 

● 20180403 Flight Deadline 1 Week Email.gif 

● 20180403 Flight Deadline 5 Days Email.gif 

● 20180412 Flight Deadline 72 Hour Email.jpg 

■ General Registration 

● 20180213 General Registration Video Email.jpg 

● 20180220 General Registration Steps Email.jpg 

● 20180301 General Registration 24 Hour Email.gif 

● 20180301 General Registration 72 Hour Email.jpg 

● 20180307 General Registration Email.jpg 

■ Giving Week 

● 20181116 Giving Week Alert Email 1.gif 

● 20181119 Giving Week Items Email 2.jpg 

● 20181127 Giving Week Prek Toal Email 3.jpg 

● 20181129 Giving Week Every Dollar Doubled Email 4.gif 

● 20181129 Giving Week Thank You Email 5.gif 
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● 20181130 Giving Week Graph Email 6.jpg 

● 20181130 Giving Week Numbers Email 7.gif 

● 20181204 Giving Week Goal Header Email.gif 

● 20181207 Giving Week Graph Email 8.gif 

■ New Years 

● 20181220 New Years Goals Email.jpg 

● 20181220 New Years Student Compass Email.gif 

● 20181220 New Years Student Crystal Ball Email.gif 

● 20181221 New Years Parent Banner Email 1.gif 

● 20181221 New Years Parent Banner Email 2.gif 

● 20181221 New Years Parent Banner Email 3.gif 

● 20181221 New Years Student Banner Email 1.gif 

● 20181221 New Years Student Banner Email 2.gif 

● 20181221 New Years Student Banner Email 3.gif 

■ Pre-Departure 

● 20180507 Smart Phone Background Photo Email 1.jpg 

● 20180507 Smart Phone Background Photo Email 2.jpg 

● 20180507 Smart Phone Background Photo Email 3.jpg 

● 20180507 Smart Phone Background Photo Email 4.jpg 

● 20180507 Smart Phone Background Photo Email 5.jpg 

● 20180507 Smart Phone Background Photo Email 6.jpg 

● 20180507 Smart Phone Background Photo Email 7.jpg 

■ Scholarships 

● 20181016 Scholarships Announcement Email.gif 

■ Share the Love 

● 20180129 Share the Love Email 1.jpg 

● 20180129 Share the Love Email 2.jpg 

● 20180129 Share the Love Email 3.jpg 

● 20180129 Share the Love Email 4.jpg 

● 20180129 Share the Love Email 5.jpg 

● 20180129 Share the Love Email 6.jpg 

● 20180129 Share the Love Email 7.jpg 

● 20180216 Share the Love 48 Hours Email.gif 

■ Spring Break 

● 20180112 Spring Break FAQ Parent Email 1.jpg 

● 20180112 Spring Break FAQ Parent Email 2.jpg 

● 20180112 Spring Break FAQ Parent Email 3.jpg 

● 20180112 Spring Break FAQ Parent Email 4.jpg 

● 20180112 Spring Break FAQ Parent Email 5.jpg 

● 20180112 Spring Break FAQ Student Email 1.jpg 

● 20180112 Spring Break FAQ Student Email 2.jpg 

● 20180112 Spring Break FAQ Student Email 3.jpg 

● 20180112 Spring Break FAQ Student Email 4.jpg 

● 20180112 Spring Break FAQ Student Email 5.jpg 

● 20180119 Spring Break Program Highlights Email 1.jpg 

● 20180119 Spring Break Program Highlights Email 2.jpg 

● 20180119 Spring Break Program Highlights Email 3.jpg 

● 20180119 Spring Break Program Highlights Email 4.jpg 

● 20180119 Spring Break Program Highlights Email 5.jpg 
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● 20180119 Spring Break Program Highlights Email 6.jpg 

● 20180126 Spring Break Flash Sale Email.gif 

● 20181013 Spring Break Enrollment Email.gif 

● 20181013 Spring Break Student Quiz Email 1.gif 

■ Star Alumni 

● 20180530 Star Alumni Parent Email 1.jpg 

● 20180530 Star Alumni Student Email 1.jpg 

● 20180608 Star Alumni New Student Gold Text Email 2.jpg 

● 20180608 Star Alumni Parent Gold Text Email 2.jpg 

● 20180608 Star Alumni Returning Student Gold Text Email 2.jpg 

● 20180609 Star Alumni Impact Parent Email 3.jpg 

● 20180612 Star Alumni Student Impact List Email 3.gif 

● 20180618 Star Alumni 72 Hour Student Email.gif 

● 20180619 Star Alumni 24 Hour Student Email.gif 

● 20180619 Star Alumni 72 Hour Parent Email.gif 

● 20180619 Star Alumni Deadline Extended Email.gif 

● 20180810 Star Alumni 50% Did Not Travel Email.gif 

● 20180810 Star Alumni 50% Off Extension.gif 

● 20180810 Star Alumni 50% Off Parent Email.jpg 

● 20180810 Star Alumni 50% Off Student Email.gif 

● 20180810 Star Alumni Compass Email.gif 

● 20180810 Star Alumni Let the Adventures Begin Email.jpg 

● 20180813 Star Alumni Adventure is Out There Email.jpg 

■ Unwrap Rustic 

● 20181121 Unwrap Get Student Email Header.gif 

● 20181121 Unwrap Give Parent Email Header.gif 

● 20181121 Unwrap Share Parent Email Header.gif 

● 20181121 Unwrap Share Student Email Header.gif 

● 20181127 Unwrap To Do List Parent A Email 1.gif 

● 20181127 Unwrap To Do List Parent B Email 1.gif 

● 20181127 Unwrap To Do List Student A Email 1.gif 

● 20181127 Unwrap To Do List Student B Email 1.gif 

● 20181127 Unwrap To Do List Student Referral Email 1.gif 

● 20181205 Unwrap Parent Referral Email 2.gif 

● 20181205 Unwrap Parent Referral List Email 2.gif 

● 20181205 Unwrap Student Referral Email 2.gif 

● 20181205 Unwrap Student Referral List Email 2.gif 

● 20181211 Unwrap Parent Referral 2 Weeks Email.gif 

● 20181211 Unwrap Parent Referral 4 Days Email.gif 

● 20181211 Unwrap Student Referral 2 Weeks Email.gif 

● 20181211 Unwrap Student Referral 4 Days Email.gif 

● 20181212 Unwrap Parent 2 Weeks Email.gif 

● 20181212 Unwrap Parent 4 Days Email.gif 

● 20181212 Unwrap Student 2 Weeks Email.gif 

● 20181212 Unwrap Student 4 Days Email.gif 

● 20181213 Unwrap Parent Warm Weather Email 4.gif 

● 20181213 Unwrap Parent Warm Weather Text Email 4.jpg 

● 20181213 Unwrap Student Quiz Email 4.gif 

● 20181213 Unwrap Student Quiz Text Email 4.jpg 
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● 20181214 Unwrap Hoodie Email 5.gif 

● 20181214 Unwrap Hoodie Text Email 5.jpg 

● 20181218 Unwrap Parent 24 Hours Email.gif 

● 20181218 Unwrap Student 24 Hours Email.gif 

● 20181221 Unwrap Personal Travel Advisor Holiday Email.gif 

■ WYSTC Best Youth Tour Operator 

● 20180212 WYSTC Best Youth Tour Operator Email.jpg 

● 20180727 WYSTC Vote for Us Email.jpg 

● 20181017 WYSTC Best Youth Tour Operator Badge Icon.png 

■ Miscellaneous 

● 20180110 Gap Year New Programs Email.gif 

● 20180111 Partners Association Newsletter Header Email.jpg 

● 20180220 Gap Year Catalog Announcement Email.jpg 

● 20180307 Cuba Programs Flash Sale Parent Email.gif 

● 20180307 Cuba Programs Flash Sale Student Email 1.jpg 

● 20180307 Cuba Programs Flash Sale Student Email 2.jpg 

● 20180307 Cuba Programs Flash Sale Student Email 3.jpg 

● 20180307 Cuba Programs Flash Sale Student Email 4.jpg 

● 20180313 RP Newsletter Header Email.jpg 

● 20180313 RPG Newsletter Header Email.jpg 

● 20180316 RPG Welcome Home Email.jpg 

● 20180320 Do What You Love Quote Email.jpg 

● 20180323 We Hear You Email.jpg 

● 20180417 Meet Our GPAs Email.jpg 

● 20180420 Earth Day Email.gif 

● 20180501 IMPT Vote for Us Email.jpg 

● 20180503 Liquidation Program Tile Email 1.jpg 

● 20180503 Liquidation Program Tile Email 2.jpg 

● 20180503 Liquidation Program Tile Email 3.jpg 

● 20180503 Liquidation Program Tile Email 4.jpg 

● 20180503 Liquidation Program Tile Email 5.jpg 

● 20180503 Liquidation Program Tile Email 6.jpg 

● 20180508 Parent Testimonial Video Email.jpg 

● 20180521 Gap Year Decision Day Email.gif 

● 20180521 Gap Year Just Go Email.gif 

● 20180521 Memorial Day 30% Off Email.gif 

● 20180606 Gap Year Verto Email.jpg 

● 20180607 RPF Swag Items Email.gif 

● 20180611 Gap Year Meet Our Team Email.jpg 

● 20180611 Travel Tuesday Newsletter Header Email.jpg 

● 20180619 Travel Tuesday Email 1.jpg 

● 20180619 Travel Tuesday Email 2.jpg 

● 20180619 Travel Tuesday Email 3.jpg 

● 20180619 Travel Tuesday Email 4.jpg 

● 20180619 Travel Tuesday Email 5.jpg 

● 20180619 Travel Tuesday Email 6.jpg 

● 20180619 Travel Tuesday Email 7.jpg 

● 20180827 Alumni Association Newsletter Header Email.jpg 

● 20180827 Rustic Crew Newsletter Header Email.jpg 
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● 20180830 Happy Birthday Email CA.jpg 

● 20180830 Happy Birthday Email CR.jpg 

● 20180830 Happy Birthday Email DR.jpg 

● 20180830 Happy Birthday Email FJ.jpg 

● 20180830 Happy Birthday Email LA.jpg 

● 20180830 Happy Birthday Email MO.jpg 

● 20180830 Happy Birthday Email MY.jpg 

● 20180830 Happy Birthday Email PE.jpg 

● 20180830 Happy Birthday Email TH.jpg 

● 20180830 Happy Birthday Email TZ.jpg 

● 20180830 Happy Birthday Email US.jpg 

● 20180905 Gap Year Newsletter Header Email.jpg 

● 20180924 RPF Bri Bri Aqueduct Email.jpg 

● 20181012 GoOverseas Student Testimonial Email.jpg 

● 20181012 RPF Project Video Email.jpg 

● 20181214 RP Catalog Announcement Email.gif 

■ Workflows 

● 20180105 RPG Workflow Email.gif 

● 20180301 RP Student Workflow Email 1.jpg 

● 20180301 RP Student Workflow Email 2.jpg 

● 20180301 RP Student Workflow Email 3.jpg 

● 20180301 RP Student Workflow Email 4.jpg 

● 20180315 How It Works Workflow Email 1.jpg 

● 20180315 How It Works Workflow Email 2.jpg 

● 20180315 How It Works Workflow Email 3.jpg 

● 20180315 How It Works Workflow Email 4.jpg 

● 20180315 How It Works Workflow Email 5.jpg 

● 20180315 How It Works Workflow Email 6.jpg 

● 20180316 Travel Style Quiz Workflow Email 1.jpg 

● 20180316 Travel Style Quiz Workflow Email 2.jpg 

● 20180316 Travel Style Quiz Workflow Email 3.jpg 

● 20180316 Travel Style Quiz Workflow Email 4.jpg 

● 20180316 Travel Style Quiz Workflow Email 5.jpg 

● 20180316 Travel Style Quiz Workflow Email 6.jpg 

● 20180328 RP Student Workflow Email 7.jpg 

● 20180328 RP Student Workflow Email 8.jpg 

● 20180328 RP Student Workflow Email 9.jpg 

● 20180328 RP Student Workflow Email 10.gif 

● 20180808 HS Parent Workflow Email CTA.jpg 

● 20180827 Summer Recap Video Email.jpg 

○ 2019 

■ Enrollment Fee Increase 

● 20190222 Enrollment Fee Increase Email.jpg 

■ Flight Deadline 

● 20190319 Flight Deadline Email 1.jpg 

● 20190326 Flight Deadline Email 2.gif 

● 20190327 Flight Deadline Email 3.jpg 

● 20190327 Flight Deadline Email 4.gif 

● 20190327 Flight Deadline Email 5.gif 
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● 20190327 Flight Deadline Email 6.jpg 

● 20190327 Flight Deadline Email 7.jpg 

■ Late Season Sale 

● 20190411 Late Season Sale First-Time Travelers Email 1.gif 

● 20190411 Late Season Sale First-Time Travelers Email 2.jpg 

● 20190411 Late Season Sale First-Time Travelers Email 3.gif 

● 20190416 Late Season Sale Environmentalists Email 1.gif 

● 20190416 Late Season Sale Environmentalists Email 2.jpg 

● 20190416 Late Season Sale Environmentalists Email 3.gif 

● 20190422 Late Season Sale Adventurers Email 1.gif 

● 20190422 Late Season Sale Adventurers Email 2.jpg 

● 20190422 Late Season Sale Adventurers Email 3.gif 

● 20190502 Late Season Sale Service Email 1.gif 

● 20190502 Late Season Sale Service Email 2.jpg 

● 20190502 Late Season Sale Service Email 3.gif 

● 20190508 Late Season Sale Animal Lovers Email 1.gif 

● 20190508 Late Season Sale Animal Lovers Email 2.jpg 

● 20190508 Late Season Sale Animal Lovers Email 3.gif 

● 20190514 Late Season Sale Base Houses Email 1.gif 

● 20190514 Late Season Sale Base Houses Email 2.jpg 

● 20190514 Late Season Sale Base Houses Email 3.gif 

■ Pre-Departure 

● 20190417 Pre-Departure Email 1_1.jpg 

● 20190417 Pre-Departure Email 1_2.jpg 

● 20190417 Pre-Departure Email 2_1.jpg 

● 20190417 Pre-Departure Email 2_2.jpg 

● 20190417 Pre-Departure Email 3.jpg 

● 20190417 Pre-Departure Email 4.gif 

● 20190417 Pre-Departure Email 5.jpg 

● 20190417 Pre-Departure Email 6.jpg 

● 20190417 Pre-Departure Email 7.jpg 

● 20190417 Pre-Departure Email 8.jpg 

● 20190417 Pre-Departure Email 9.jpg 

■ RPF March Madness Fundraiser 

● 20190225 March Madness Email.jpg 

■ Rustic on the Road 

● 20190219 Rustic on the Road Email 1.gif 

● 20190219 Rustic on the Road Email_Atlanta.jpg 

● 20190219 Rustic on the Road Email_Austin.jpg 

● 20190219 Rustic on the Road Email_Boulder.jpg 

● 20190219 Rustic on the Road Email_Cambridge.jpg 

● 20190219 Rustic on the Road Email_Chicago.jpg 

● 20190219 Rustic on the Road Email_Cleveland.jpg 

● 20190219 Rustic on the Road Email_LosAngeles.jpg 

● 20190219 Rustic on the Road Email_SF.jpg 

● 20190219 Rustic On the Road Invite Email 1.jpg 

● 20190219 Rustic On the Road Invite Email 2.jpg 

■ Share the Love 

● 20190125 Share the Love 1 Day Left Email.gif 

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



● 20190125 Share the Love Valentine Email 1.jpg 

● 20190125 Share the Love Valentine Email 2.jpg 

● 20190125 Share the Love Valentine Email 3.jpg 

● 20190125 Share the Love Valentine Email 4.jpg 

● 20190128 Share the Love Parent Referral Email 1.gif 

● 20190128 Share the Love Parent Referral Email 2.jpg 

● 20190128 Share the Love Student Referral Email 1.gif 

● 20190128 Share the Love Student Referral Email 2.jpg 

● 20190201 Share the Love 3 Days Left Banner Email.gif 

● 20190201 Share the Love 14% Off Banner Email.gif 

● 20190201 Share the Love 25% Off Banner Email.gif 

● 20190201 Share the Love Last Chance Banner Email.gif 

■ Spring Break Flash Sale 

● 20180122 Spring Break Flash Sale Email 1.gif 

● 20180122 Spring Break Flash Sale Email 2.gif 

● 20180122 Spring Break Flash Sale Email 3.gif 

■ Miscellaneous 

● 20190208 Parent Survey Email.jpg 

● 20190301 RP Parent Community Group Email.jpg 

● 20190301 RPF Impact Report Infographic Email.jpg 

● 20190307 Parent Survey Email.jpg 

● 20190312 Lookbook Announcement Email.gif 

● 20190417 Welcome Home Parent Survey Email.jpg 

● 20190417 Welcome Home Student Survey Email.jpg 

 

● Social Media 

○ 2017 

■ Early Enrollment 

● 20171011 Early Enrollment Quote Insta Story.jpg 

● 20171011 Early Enrollment Quote Insta.jpg 

■ Giving Tuesday 

● 20171121 Giving Tuesday Facebook Cover Photo.jpg 

● 20171121 Giving Tuesday Facebook Photo.jpg 

● 20171121 Giving Tuesday Insta Story.jpg 

● 20171121 Giving Tuesday Insta.jpg 

● 20171121 Giving Tuesday Twitter Cover Photo.jpg 

■ New Years 

● 20171214 New Years Quote Insta.mp4 

● 20171221 New Years Compass Insta.mp4 

● 20171221 New Years Map Facebook Cover Photo.jpg 

● 20171221 New Years Map Twitter Cover Photo.jpg 

■ Pre-Departure 

● 2017 Pre-Departure Country Books Insta.mp4 

● 2017 Pre-Departure Reveal Insta.jpg 

● 2017 Pre-Departure Shirt Scramble Insta.mp4 

● 2017 Pre-Departure Travel Log Insta.jpg 

● 20170222 Country Graphic Insta 1.jpg 

● 20170222 Country Graphic Insta 2.jpg 

● 20170222 Country Graphic Insta 3.jpg 
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● 20170222 Country Graphic Insta 4.jpg 

● 20170222 Country Graphic Insta 5.jpg 

● 20170222 Country Graphic Insta 6.jpg 

● 20170222 Country Graphic Insta 7.jpg 

● 20170222 Country Graphic Insta 8.jpg 

● 20170222 Country Graphic Insta 9.jpg 

● 20170222 Country Graphic Insta 10.jpg 

● 20170222 Country Graphic Insta 11.jpg 

● 20170222 Country Graphic Insta 12.jpg 

● 20170222 Country Graphic Insta 13.jpg 

● 20170222 Country Graphic Insta 14.jpg 

● 20170222 Country Graphic Insta 15.jpg 

● 20170222 Country Graphic Insta 16.jpg 

● 20170222 Country Graphic Insta 17.jpg 

● 20170222 Country Graphic Insta 18.jpg 

● 20170222 Country Graphic Insta 19.jpg 

● 20170222 Country Graphic Insta 20.jpg 

● 20170222 Country Graphic Insta 21.jpg 

■ Scholarships 

● 20171012 Scholarships Announcement Insta 1.jpg 

● 20171012 Scholarships Announcement Insta 2.jpg 

● 20171012 Scholarships Announcement Insta 3.jpg 

● 20171012 Scholarships Announcement Insta 4.jpg 

● 20171012 Scholarships Quote Facebook Photo.jpg 

■ Share the Love 

● 20170119 Share the Love Parent Valentine Insta 1.jpg 

● 20170119 Share the Love Parent Valentine Insta 2.jpg 

● 20170119 Share the Love Student Valentine Facebook Cover Photo 

1.jpg 

● 20170119 Share the Love Student Valentine Facebook Cover Photo 

2.jpg 

● 20170119 Share the Love Student Valentine Insta 1.jpg 

● 20170119 Share the Love Student Valentine Insta 2.jpg 

● 20170119 Share the Love Student Valentine Insta 3.jpg 

● 20170119 Share the Love Student Valentine Insta 4.jpg 

● 20170119 Share the Love Teacher Valentine Insta 1.jpg 

● 20170119 Share the Love Teacher Valentine Insta 2.jpg 

● 20170125 Share the Love Parent Valentine Twitter Cover Photo 1.jpg 

● 20170125 Share the Love Parent Valentine Twitter Cover Photo 2.jpg 

● 20170125 Share the Love Student Valentine Twitter Cover Photo 1.jpg 

● 20170125 Share the Love Student Valentine Twitter Cover Photo 2.jpg 

● 20170125 Share the Love Student Valentine Twitter Cover Photo 3.jpg 

● 20170125 Share the Love Student Valentine Twitter Cover Photo 4.jpg 

● 20170125 Share the Love Valentine Facebook Cover Photo 1.jpg 

● 20170125 Share the Love Valentine Facebook Cover Photo 2.jpg 

● 20170125 Share the Love Valentine Facebook Cover Photo 3.jpg 

● 20170125 Share the Love Valentine Facebook Cover Photo 4.jpg 

● 20170131 Share the Love 24 Hours Facebook Photo.mp4 

● 20170131 Share the Love 24 Hours Instagram.mp4 
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● 20170131 Share the Love 72 Hours Instagram.mp4 

● 20170131 Share the Love Student Valentine Facebook Photo.jpg 

■ Star Alumni 

● 20170119 Star Alumni is Back Facebook Cover Photo 1.jpg 

● 20170119 Star Alumni is Back Facebook Cover Photo 2.jpg 

● 20170119 Star Alumni is Back Insta 1.jpg 

● 20170119 Star Alumni is Back Insta 2.jpg 

● 20170119 Star Alumni is Back Twitter Cover Photo 1.jpg 

● 20170119 Star Alumni is Back Twitter Cover Photo 2.jpg 

● 20170131 Star Alumni is Back Student Memes 1.jpg 

● 20170131 Star Alumni is Back Student Memes 2.jpg 

● 20170131 Star Alumni is Back Student Memes 3.jpg 

● 20170131 Star Alumni is Back Student Memes 4.jpg 

● 20170131 Star Alumni is Back Student Memes 5.jpg 

● 20170131 Star Alumni is Back Student Memes 6.jpg 

■ Unwrap Rustic 

● 20171116 Unwrap Alumni Story Insta.jpg 

● 20171116 Unwrap Parent Ad Insta.mp4 

● 20171116 Unwrap Student Ad Insta.mp4 

● 20171117 Unwrap Ad 2 FB Photo 1.jpg 

● 20171117 Unwrap Ad 2 FB Photo 2.jpg 

● 20171117 Unwrap Ad 2 FB Photo 3.jpg 

● 20171117 Unwrap Ad 2 Insta 1.jpg 

● 20171117 Unwrap Ad 2 Insta 2.jpg 

● 20171117 Unwrap Ad 2 Insta 3.jpg 

● 20171120 Unwrap Elf Meme Insta.mp4 

● 20171121 Unwrap Map Insta Story 1.jpg 

● 20171121 Unwrap Map Insta Story 2.jpg 

● 20171121 Unwrap Map Insta Story 3.jpg 

● 20171121 Unwrap Map Insta Story 4.jpg 

● 20171121 Unwrap Map Insta Story 5.jpg 

● 20171121 Unwrap Map Insta Story 6.jpg 

● 20171121 Unwrap Map Insta Story 7.jpg 

● 20171121 Unwrap Map Insta Story 8.jpg 

● 20171208 Unwrap Snowflake Facebook Cover Photo.mp4 

● 20171208 Unwrap Twitter Cover Photo.jpg 

● 20171211 Unwrap Greetings from Rustic Facebook Photo.jpg 

● 20171212 Unwrap 5 Day Countdown Insta.mp4 

● 20171213 Unwrap Unwrapping Present Insta.mp4 

● 20171218 Unwrap Last Call Insta.jpg 

● 20171219 Unwrap Snowy Llama Insta.mp4 

● 20171221 Unwrap Boarding Pass Facebook Cover Photo.jpg 

■ Miscellaneous 

● 20170413 Retargeting Ad 20x50.gif 

● 20170413 Retargeting Ad 120x600.gif 

● 20170413 Retargeting Ad 160x600.gif 

● 20170413 Retargeting Ad 250x360.gif 

● 20170413 Retargeting Ad 300x50.gif 

● 20170413 Retargeting Ad 300x250.gif 
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● 20170413 Retargeting Ad 320x100.gif 

● 20170413 Retargeting Ad 336x280.gif 

● 20170413 Retargeting Ad 468x60.gif 

● 20170413 Retargeting Ad 728x90.gif 

● 20170616 Travel Tuesday Series Insta Story.mp4 

● 20170619 Let's Do Stuff Series Insta Story.mp4 

● 20170619 Rustic Horoscope Facebook Ad.jpg 

● 20170620 BTS Rustic Crew Series Insta Story.mp4 

● 20170620 Rustic Horoscope Insta.jpg 

● 20170622 Fast Forward Friday Series Insta Story.mp4 

● 20170627 Request a Catalog Facebook Ad.jpg 

● 20170712 RP Profile Pic Facebook.jpg 

● 20170815 My Summer Meme Facebook.mp4 

● 20170815 My Summer Meme Insta.mp4 

● 20170824 Free Trip Meme Insta.jpg 

● 20170825 Be Kind to Humankind Facebook Cover Photo.jpg 

● 20170825 Be Kind to Humankind Insta Story.jpg 

● 20170825 Be Kind to Humankind Insta.jpg 

● 20170825 Labor Day Meme SMS Text.gif 

● 20170830 Houston Hurricane Harvey Insta.jpg 

● 20170830 Travel is My Vibe Insta.jpg 

● 20170831 Back to School Blues Insta.jpg 

● 20170901 Summer Jam Meme.mp4 

● 20170914 RP Mission Insta.jpg 

● 20171011 Why Do You Travel? 1.jpg 

● 20171011 Why Do You Travel? 2.jpg 

● 20171011 Why Do You Travel? 3.jpg 

● 20171011 Why Do You Travel? 4.jpg 

● 20171011 Why Do You Travel? 5.jpg 

● 20171012 Be the Change Insta.jpg 

● 20171019 Alumni Highlight Insta.jpg 

● 20171019 Next Stop Screenshot Insta.mp4 

● 20171030 Catalog Request Insta.jpg 

● 20171030 Student Design Contest Insta.jpg 

● 20171031 Happy Halloween Insta.mp4 

● 20171208 RP Gear Ready Pack Insta.mp4 

● 20171219 RPF Impact Infographic.jpg 

○ 2018 

■ April Fools 

● 20180330 April Fools Atlantis Insta 1.jpg 

● 20180330 April Fools Atlantis Insta 2.jpg 

● 20180330 April Fools Atlantis Insta 3.jpg 

● 20180330 April Fools Atlantis Insta 4.jpg 

● 20180330 April Fools Atlantis Insta 5.jpg 

● 20180330 April Fools Atlantis Insta 6.jpg 

● 20180330 April Fools Atlantis Insta Story 1.jpg 

● 20180330 April Fools Atlantis Insta Story 2.jpg 

● 20180330 April Fools Atlantis Insta Story 3.jpg 

● 20180330 April Fools Atlantis Insta Story 4.jpg 
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■ Celebrate Diversity 

● 20180111 Celebrate Diversity Facebook Cover Photo 1.jpg 

● 20180111 Celebrate Diversity Facebook Cover Photo 2.jpg 

● 20180111 Celebrate Diversity Facebook Cover Photo 3.jpg 

● 20180111 Celebrate Diversity Twitter Cover Photo.jpg 

● 20180116 Celebrate Diversity Insta Story 1.jpg 

● 20180116 Celebrate Diversity Insta Story 2.jpg 

● 20180116 Celebrate Diversity Insta Story 3.jpg 

● 20180116 Celebrate Diversity Insta Story 4.jpg 

● 20180116 Celebrate Diversity Insta Story 5.jpg 

● 20180116 Celebrate Diversity Insta Story 6.jpg 

● 20180116 Celebrate Diversity Insta Story 7.jpg 

● 20180116 Celebrate Diversity Insta.jpg 

● 20180116 Equality Insta.jpg 

● 20180116 Make Change Facebook Photo.jpg 

● 20180116 Make Change Insta.jpg 

■ Early Enrollment 

● 20181008 Early Enrollment 24 Hour FB Cover Photo.jpg 

● 20181008 Early Enrollment 24 Hour Twitter Cover Photo.jpg 

● 20181008 Early Enrollment 72 Hour Facebook Cover Photo.jpg 

● 20181008 Early Enrollment 72 Hour Twitter Cover Photo.jpg 

● 20181008 Early Enrollment 72 Hours Insta.mp4 

● 20181008 Early Enrollment Ad Insta.mp4 

■ Flight Deadline 

● 20170405 Flight Deadline Meme 1.gif 

● 20170405 Flight Deadline Meme 2.jpg 

● 20170405 Flight Deadline Meme 3.mp4 

● 20180321 Flight Deadline Window Seat View Insta.mp4 

● 20180327 Flight Deadline Facebook Cover Photo.jpg 

● 20180327 Flight Deadline Twitter Cover Photo.jpg 

● 20180328 Flight Deadline Airplane Insta.mp4 

● 20180330 Flight Deadline 365 Days Quote Insta.jpg 

● 20180330 Flight Deadline Facebook Ad.jpg 

● 20180330 Flight Deadline Insta Story 1.jpg 

● 20180330 Flight Deadline Insta Story 2.jpg 

● 20180330 Flight Deadline Insta Story 3.jpg 

● 20180330 Flight Deadline Insta Story 4.jpg 

■ Giving Week 

● 20181115 Giving Week Alert Insta Story 1.jpg 

● 20181115 Giving Week Alert Insta Story 2.jpg 

● 20181115 Giving Week Alert Insta Story 3.jpg 

● 20181115 Giving Week Alert Insta Story 4.jpg 

● 20181115 Giving Week Prek Toal Facebook Cover Photo.jpg 

● 20181115 Giving Week Prek Toal Twitter Cover Photo.jpg 

● 20181116 Giving Week Alert Insta.mp4 

● 20181125 Giving Week Prek Toal Insta.jpg 

● 20181129 Giving Week Every Dollar Doubled Insta.mp4 

● 20181129 Giving Week Thank You Insta.jpg 

● 20181130 Giving Week Graph Insta.jpg 
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● 20181204 Giving Week Goal Insta.mp4 

● 20181207 Giving Week Graph Insta.mp4 

● Team Cambodia.mp4 

■ New Years 

● 20181220 New Years Bingo Insta Story 1.jpg 

● 20181220 New Years Bingo Insta Story 2.jpg 

● 20181220 New Years Crystal Ball Insta.mp4 

● 20181220 New Years Facebook Cover Photo.jpg 

● 20181220 New Years Goals Insta.jpg 

● 20181220 New Years Twitter Cover Photo.jpg 

● 20190102 New Years Travel Vibe Insta Story 1.jpg 

● 20190102 New Years Travel Vibe Insta Story 2.jpg 

■ Pre-Departure 

● 20180306 Country Stickers Insta 1.jpg 

● 20180306 Country Stickers Insta 2.jpg 

● 20180306 Country Stickers Insta 3.jpg 

● 20180306 Country Stickers Insta 4.jpg 

● 20180306 Country Stickers Insta 5.jpg 

● 20180306 Country Stickers Insta 6.jpg 

● 20180306 Country Stickers Insta 7.jpg 

● 20180306 Country Stickers Insta 8.jpg 

● 20180306 Country Stickers Insta 9.jpg 

● 20180306 Country Stickers Insta 10.jpg 

● 20180306 Country Stickers Insta 11.jpg 

● 20180306 Country Stickers Insta 12.jpg 

● 20180306 Country Stickers Insta 13.jpg 

● 20180306 Country Stickers Insta 14.jpg 

● 20180306 Country Stickers Insta 15.jpg 

● 20180306 Country Stickers Insta 16.jpg 

● 20180306 Country Stickers Insta 17.jpg 

● 20180306 Country Stickers Insta 18.jpg 

● 20180306 Country Stickers Insta 19.jpg 

● 20180502 Pre-Departure Still Enrolling Facebook Cover Photo.mp4 

● 20180502 Pre-Departure Still Enrolling Twitter Cover Photo.jpg 

● 20180502 SoRustic Facebook Cover Photo.jpg 

● 20180502 SoRustic Insta.jpg 

● 20180502 Win a Free Trip Insta.jpg 

● 20180503 HS Tee Color Screenshot Insta.mp4 

● 20180503 HS Tee Reveal Insta.mp4 

● 20180504 Pre-Departure Map Card Insta.jpg 

● 20180716 #SoRustic Giphy.gif 

● 20180716 Airplane Giphy.gif 

● 20180716 Australia Sticker Giphy.gif 

● 20180716 Cambodia Sticker Giphy.gif 

● 20180716 China Sticker Giphy.gif 

● 20180716 Compass Giphy.gif 

● 20180716 Costa Rica Sticker Giphy.gif 

● 20180716 Cuba Sticker Giphy.gif 

● 20180716 DR Sticker Giphy.gif 
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● 20180716 Fiji Sticker Giphy.gif 

● 20180716 Laos Sticker Giphy.gif 

● 20180716 Mongolia Sticker Giphy.gif 

● 20180716 Morocco Sticker Giphy.gif 

● 20180716 Myanmar Sticker Giphy.gif 

● 20180716 New Zealand Sticker Giphy.gif 

● 20180716 Peru Sticker Giphy.gif 

● 20180716 Spinning Globe Giphy.gif 

● 20180716 Tanzania Sticker Giphy.gif 

● 20180716 Thailand Sticker Giphy.gif 

● 20180716 US Sticker Giphy.gif 

● 20180716 Vietnam Sticker Giphy.gif 

■ Scholarships 

● 20181016 Scholarship Announcement Insta 1.jpg 

● 20181016 Scholarship Announcement Insta 2.jpg 

● 20181016 Scholarship Announcement Insta 3.jpg 

● 20181016 Scholarship Announcement Insta 4.jpg 

● 20181016 Scholarship Announcement Insta 5.jpg 

● 20181016 Scholarships Announcement Facebook Cover Photo.mp4 

● 20181016 Scholarships Announcement Insta Story 1.jpg 

● 20181016 Scholarships Announcement Insta Story 2.jpg 

● 20181016 Scholarships Announcement Insta Story 3.jpg 

● 20181016 Scholarships Announcement Insta Story 4.jpg 

● 20181016 Scholarships Announcement Insta Story 5.jpg 

● 20181102 Scholarships Critical Issues Quote Insta 1.jpg 

● 20181102 Scholarships Critical Issues Quote Insta 2.jpg 

● 20181102 Scholarships Critical Issues Quote Insta 3.jpg 

● 20181102 Scholarships Critical Issues Quote Insta 4.jpg 

■ Share the Love 

● 20180202 Share the Love Facebook Cover Photo.jpg 

● 20180202 Share the Love Twitter Cover Photo.jpg 

● 20180202 Share the Love Valentine Insta 1.jpg 

● 20180202 Share the Love Valentine Insta 2.jpg 

● 20180205 Share the Love Insta Story 1.jpg 

● 20180205 Share the Love Insta Story 2.jpg 

● 20180205 Share the Love Insta Story 3.jpg 

● 20180205 Share the Love Insta Story 4.jpg 

● 20180205 Share the Love Insta Story 5.jpg 

● 20180216 Share the Love 48 Hours Facebook Photo.mp4 

● 20180216 Share the Love 48 Hours Insta Story.mp4 

■ Spring Break 

● 20180126 Spring Break Facebook Cover Photo.mp4 

● 20180126 Spring Break Programs Insta.mp4 

● 20180126 Spring Break Twitter Cover Photo.jpg 

● 20180130 Spring Break Activity Screenshot.mp4 

● 20180130 Spring Break Swimming Turtle Insta.mp4 

■ Star Alumni 

● 20180621 Star Alumni 24 Hour Insta.mp4 

● 20180621 Star Alumni 72 Hour Insta.jpg 
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● 20180621 Star Alumni Facebook Cover Photo.jpg 

● 20180621 Star Alumni Insta Story 1.jpg 

● 20180621 Star Alumni Insta Story 2.jpg 

● 20180621 Star Alumni Insta Story 3.jpg 

● 20180621 Star Alumni Insta Story 4.jpg 

● 20180621 Star Alumni Insta Story 5.jpg 

● 20180621 Star Alumni Insta Story 6.jpg 

● 20180621 Star Alumni Insta Story 7.jpg 

● 20180621 Star Alumni Insta Story 8.jpg 

● 20180621 Star Alumni Twitter Cover Photo.jpg 

● 20180622 Star Alumni Insta Story Ad.mp4 

● 20180622 Star Alumni Parent Facebook Ad.mp4 

● 20180622 Star Alumni Student Insta Ad.mp4 

● 20180808 Star Alumni 48 Hour Meme.mp4 

● 20180808 Star Alumni Country Sticker Insta.mp4 

● 20180817 Star Alumni Friends and Family Referral Code Insta Story.jpg 

■ Unwrap Rustic 

● 20181126 Unwrap 1 Week Left Facebook Photo.jpg 

● 20181126 Unwrap 1 Week Left Insta.jpg 

● 20181126 Unwrap Last Call Insta.jpg 

● 20181126 Unwrap Retargeting Ad [120x600].gif 

● 20181126 Unwrap Retargeting Ad [250x250].gif 

● 20181126 Unwrap Retargeting Ad [300x250].gif 

● 20181126 Unwrap Retargeting Ad [320x100].gif 

● 20181126 Unwrap Retargeting Ad [780x90].gif 

● 20181126 Unwrap Snowflake Facebook Cover Photo.mp4 

● 20181126 Unwrap Sweater Facebook Cover Photo.mp4 

● 20181126 Unwrap Twitter Cover Photo.jpg 

● 20181127 Unwrap To Do List Insta.mp4 

● 20181128 Unwrap Insta Story 1.jpg 

● 20181128 Unwrap Insta Story 2.jpg 

● 20181128 Unwrap Insta Story 3.jpg 

● 20181128 Unwrap Insta Story 4.jpg 

● 20181128 Unwrap Insta Story 5.jpg 

● 20181128 Unwrap Insta Story 6.jpg 

● 20181129 Unwrap Grinch Meme Insta.mp4 

■ WYSTC Best Youth Tour Operator 

● 20180221 WYSTC Best Youth Tour Operator Facebook Cover Photo.jpg 

● 20180221 WYSTC Best Youth Tour Operator Twitter Cover Photo.jpg 

● 20180806 WYSTC Vote for Us Insta.jpg 

● 20180807 WYSTC Vote for Us Facebook Cover Photo.jpg 

● 20180807 WYSTC Vote for Us Facebook Photo.jpg 

● 20180807 WYSTC Vote for Us Insta Story 1.jpg 

● 20180807 WYSTC Vote for Us Insta Story 2.jpg 

● 20180807 WYSTC Vote for Us Insta Story 3.jpg 

● 20180807 WYSTC Vote for Us Insta Story 4.jpg 

● 20180807 WYSTC Vote for Us Twitter Cover Photo.jpg 

● 20181008 WYSTC Best Youth Tour Operator Facebook Cover 

Photo.mp4 
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■ Miscellaneous 

● 20180206 Spring Webinar Facebook Cover Photo.jpg 

● 20180206 Spring Webinar Facebook Photo.jpg 

● 20180206 Spring Webinar Insta Story.jpg 

● 20180215 Robert Frost Quote Insta.jpg 

● 20180221 BIO Students Insta.mp4 

● 20180222 General Registration Impact the World Facebook Cover 

Photo.jpg 

● 20180420 Earth Day Facebook Cover Photo.jpg 

● 20180420 Earth Day Insta.mp4 

● 20180420 Earth Day Twitter Cover Photo.jpg 

● 20180420 Vote for Us IMPT Facebook Cover Photo.jpg 

● 20180420 Vote for Us IMPT Insta.jpg 

● 20180511 GCC Takeover Insta 1.jpg 

● 20180511 GCC Takeover Insta 2.jpg 

● 20180511 GCC Takeover Insta 3.jpg 

● 20180511 GCC Takeover Insta 4.jpg 

● 20180511 GCC Takeover Insta 5.jpg 

● 20180511 GCC Takeover Insta 6.jpg 

● 20180615 Inspirational Quotes Insta 1.jpg 

● 20180615 Inspirational Quotes Insta 2.jpg 

● 20180615 Inspirational Quotes Insta 3.jpg 

● 20180615 Inspirational Quotes Insta 4.jpg 

● 20180625 SoRustic Winner Insta.jpg 

● 20180717 Summer Recap Video Submission Insta.jpg 

● 20180814 Country Youtube Thumbnail 1.jpg 

● 20180814 Country Youtube Thumbnail 2.jpg 

● 20180814 Country Youtube Thumbnail 3.jpg 

● 20180814 Country Youtube Thumbnail 4.jpg 

● 20180814 Country Youtube Thumbnail 5.jpg 

● 20180814 Country Youtube Thumbnail 6.jpg 

● 20180814 Country Youtube Thumbnail 7.jpg 

● 20180814 Country Youtube Thumbnail 8.jpg 

● 20180814 Country Youtube Thumbnail 9.jpg 

● 20180814 Country Youtube Thumbnail 10.jpg 

● 20180814 Country Youtube Thumbnail 11.jpg 

● 20180814 Country Youtube Thumbnail 12.jpg 

● 20180814 Country Youtube Thumbnail 13.jpg 

● 20180814 Country Youtube Thumbnail 14.jpg 

● 20180814 Country Youtube Thumbnail 15.jpg 

● 20180814 New 2019 Programs Facebook Cover Photo.jpg 

● 20180814 New 2019 Programs Insta.jpg 

● 20180910 RP Staff Travels Winner Announcement Insta.mp4 

● 20180910 SoRustic Winner Announcement Insta.mp4 

● 20180925 Change the Future Globe Insta.jpg 

● 20181109 Foundation Friday with Alex Insta Story.mp4 

○ 2019 

■ April Fools 

● 20190329 April Fools Insta 1.jpg 
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● 20190329 April Fools Insta 2.jpg 

● 20190329 April Fools Insta 3.jpg 

● 20190329 April Fools Insta 4.jpg 

● 20190329 April Fools Insta 5.jpg 

● 20190329 April Fools Insta Story 1.jpg 

● 20190329 April Fools Insta Story 2.jpg 

● 20190329 April Fools Insta Story 3.jpg 

● 20190329 April Fools Insta Story 4.jpg 

● 20190329 April Fools Insta Story 5.jpg 

■ Enrollment Fee Increase 

● 20190220 Enrollment Fee Increase Facebook Cover Photo.jpg 

● 20190220 Enrollment Fee Increase Twitter Cover Photo.jpg 

● 20190221 Enrollment Fee Increase Meme Insta.mp4 

● 20190221 Enrollment Fee Increase Reminder Deadline Insta.jpg 

● 20190221 Enrollment Fee Increase Save Your Spot Insta.jpg 

■ Flight Deadline 

● 20190206 Flight Deadline Airport Day Meme.mp4 

● 20190206 Flight Deadline Spongebob Meme.jpg 

● 20190319 Flight Deadline Facebook Cover Photo.jpg 

● 20190319 Flight Deadline Meme 1.mp4 

● 20190319 Flight Deadline Twitter Cover Photo.jpg 

● 20190326 Flight Deadline Meme 2.mp4 

● 20190326 Flight Deadline Meme 3.mp4 

● 20190326 Flight Deadline Quote Facebook Photo.jpg 

● 20190326 Flight Deadline Quote.jpg 

● 20190326 Flight Deadline Reminder Insta Story 1.jpg 

● 20190326 Flight Deadline Reminder Insta Story 2.jpg 

■ Late Season Sale 

● 20190411 Late Season Sale First-Time Traveler Facebook Cover 

Photo.jpg 

● 20190411 Late Season Sale First-Time Traveler Twitter Cover Photo.jpg 

● 20190411 Late Season Sale First-Time Travelers Insta Story.mp4 

● 20190411 Late Season Sale First-Time Travelers Insta.mp4 

● 20190411 Late Season Sale First-Time Travelers Reminder Insta 

Story.jpg 

● 20190416 Late Season Sale Environmentalists Facebook Cover 

Photo.jpg 

● 20190416 Late Season Sale Environmentalists Insta Story.mp4 

● 20190416 Late Season Sale Environmentalists Insta.mp4 

● 20190416 Late Season Sale Environmentalists Reminder Insta Story.jpg 

● 20190416 Late Season Sale Environmentalists Twitter Cover Photo.jpg 

● 20190422 Late Season Sale Adventurers Facebook Cover Photo.jpg 

● 20190422 Late Season Sale Adventurers Insta Story.mp4 

● 20190422 Late Season Sale Adventurers Insta.mp4 

● 20190422 Late Season Sale Adventurers Reminder Insta Story.jpg 

● 20190422 Late Season Sale Adventurers Twitter Cover Photo.jpg 

● 20190502 Late Season Sale Service Facebook Cover Photo.jpg 

● 20190502 Late Season Sale Service Insta Story.mp4 

● 20190502 Late Season Sale Service Insta.mp4 
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● 20190502 Late Season Sale Service Reminder Insta Story.jpg 

● 20190502 Late Season Sale Service Twitter Cover Photo.jpg 

● 20190508 Late Season Sale Animal Lovers Facebook Cover Photo.jpg 

● 20190508 Late Season Sale Animal Lovers Insta Story.mp4 

● 20190508 Late Season Sale Animal Lovers Insta.mp4 

● 20190508 Late Season Sale Animal Lovers Reminder Insta Story.jpg 

● 20190508 Late Season Sale Animal Lovers Twitter Cover Photo.jpg 

● 20190514 Late Season Sale Base Houses Facebook Cover Photo.jpg 

● 20190514 Late Season Sale Base Houses Insta Story.mp4 

● 20190514 Late Season Sale Base Houses Insta.mp4 

● 20190514 Late Season Sale Base Houses Reminder Insta Story.jpg 

● 20190514 Late Season Sale Base Houses Twitter Cover Photo.jpg 

■ Pre-Departure 

● 20190206 Pre-Departure Meme 1.mp4 

● 20190206 Pre-Departure Meme 2.mp4 

● 20190426 Pre-Departure Airplane Facebook Cover Photo.jpg 

● 20190426 Pre-Departure Airplane Insta.jpg 

● 20190426 Pre-Departure Airplane Twitter Cover Photo.jpg 

● 20190426 Pre-Departure Countdown Facebook Cover Photo.jpg 

● 20190426 Pre-Departure Countdown Twitter Cover Photo.jpg 

● 20190426 Pre-Departure Flag Insta Story 1.jpg 

● 20190426 Pre-Departure Flag Insta Story 2.jpg 

● 20190427 Pre-Departure Packing Meme Insta.jpg 

● 20190427 Pre-Departure Rustic Gear Insta.jpg 

● 20190429 Pre-Departure HS Tee Reveal Insta Story.mp4 

● 20190429 Pre-Departure HS Tee Reveal Insta.mp4 

● 20190429 Pre-Departure Service Shorts Meme Insta.jpg 

● 20190429 Pre-Departure SoRustic Facebook Cover Photo.jpg 

● 20190429 Pre-Departure SoRustic Insta.jpg 

● 20190429 Pre-Departure SoRustic Twitter Cover Photo.jpg 

● 20190429 Pre-Departure Win a Free Trip Insta.jpg 

● 20190430 Pre-Departure Snapchat Meme Insta.mp4 

■ Rustic on the Road 

● 20190219 Rustic on the Road Calendar Twitter Cover Photo.jpg 

● 20190221 Rustic on the Road Calendar Insta.jpg 

● 20190221 Rustic on the Road Calendar Twitter Cover Photo.jpg 

● 20190307 Rustic on the Road Calendar Facebook Photo.jpg 

■ Share the Love 

● 20190125 Share the Love 1 Day Left Insta.mp4 

● 20190125 Share the Love Facebook Cover Photo.jpg 

● 20190125 Share the Love Twitter Cover Photo.jpg 

● 20190125 Share the Love Valentine Insta 1.jpg 

● 20190125 Share the Love Valentine Insta 2.jpg 

● 20190125 Share the Love Valentine Insta 3.jpg 

● 20190125 Share the Love Valentine Insta 4.jpg 

● 20190125 Share the Love Valentine Insta Story 1.jpg 

● 20190125 Share the Love Valentine Insta Story 2.jpg 

● 20190125 Share the Love Valentine Insta Story 3.jpg 

● 20190125 Share the Love Valentine Insta Story 4.jpg 
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● 20190125 Share the Love Valentine Insta Story 5.jpg 

● 20190129 Share the Love Bingo Insta Story 1.jpg 

● 20190129 Share the Love Bingo Insta Story 2.jpg 

● 20190129 Share the Love Bingo Insta Story 3.jpg 

● 20190201 Share the Love Airplane Heart Giphy.gif 

● 20190201 Share the Love Are You A Pilot Giphy.gif 

● 20190201 Share the Love Be Mine Giphy.gif 

● 20190201 Share the Love Heart Melt Giphy.gif 

● 20190201 Share the Love IS Bingo Heart Giphy.gif 

● 20190201 Share the Love Passport Giphy.gif 

● 20190201 Share the Love Window Seat Giphy.gif 

■ Spring Break Flash Sale 

● 20180124 Spring Break Flash Sale Insta.jpg 

● 20190123 Spring Break Flash Sale Facebook Cover Photo.jpg 

● 20190123 Spring Break Flash Sale Twitter Cover Photo.jpg 

● 20190124 Spring Break Flash Sale Meme Insta.mp4 

■ Miscellaneous 

● 20190130 RP Prospecting Ad [160x600].gif 

● 20190130 RP Prospecting Ad [300x250].gif 

● 20190130 RP Prospecting Ad [300x600].gif 

● 20190130 RP Prospecting Ad [728x90].gif 

● 20190130 RP Prospecting Ad [970x250].gif 

● 20190130 RP Retargeting Ad [160x600].gif 

● 20190130 RP Retargeting Ad [200x200].gif 

● 20190130 RP Retargeting Ad [250x250].gif 

● 20190130 RP Retargeting Ad [300x250].gif 

● 20190130 RP Retargeting Ad [336x280].gif 

● 20190130 RP Retargeting Ad [468x60].gif 

● 20190130 RP Retargeting Ad [728x90].gif 

● 20190130 RP Retargeting Face Ad [160x600].gif 

● 20190130 RP Retargeting Face Ad [200x200].gif 

● 20190130 RP Retargeting Face Ad [250x250].gif 

● 20190130 RP Retargeting Face Ad [300x250].gif 

● 20190130 RP Retargeting Face Ad [336x280].gif 

● 20190130 RP Retargeting Face Ad [468x60].gif 

● 20190130 RP Retargeting Face Ad [728x90].gif 

● 20190205 Parent Community Group Facebook Cover Photo.jpg 

● 20190206 Rustic Alumni Memes 1.jpg 

● 20190206 Rustic Alumni Memes 2.jpg 

● 20190206 Rustic Alumni Memes 3.jpg 

● 20190206 Rustic Alumni Memes 4.jpg 

● 20190206 Rustic Alumni Memes 5.jpg 

● 20190206 Rustic Alumni Memes 6.jpg 

● 20190206 Rustic Alumni Memes 7.jpg 

● 20190206 Rustic Alumni Memes 8.jpg 

● 20190206 Rustic Alumni Memes 9.jpg 

● 20190206 Rustic Alumni Memes 10.jpg 

● 20190206 Rustic Alumni Memes 11.jpg 

● 20190220 Upcoming Webinars Facebook Cover Photo.jpg 
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● 20190307 Parent Survey Google Forms Cover Photo.jpg 

Printed Collateral 
● Bulk Mail 

○ 2017 

■ Group Travel Catalog Mailing 

● 20170406 RPG Catalog Insert.pdf 

■ 20170213 Key Club Bulk Mailing Postcard.pdf 

○ 2018 

■ Group Travel Catalog Mailing 

● 20180404 RPG Catalog Insert.pdf 

● 20180404 RPG Half Page Letter.pdf 

● 20180731 RPG Catalog Insert.pdf 

○ 2019  

■ Student Travel Catalog Mailing 

● 20190131 ST Catalog Insert_Leads Parent.pdf 

● 20190131 ST Catalog Insert_Leads Student.pdf 

● 20190131 ST Catalog Insert_RPG Alumni.pdf 

● 20190131 ST Catalog Insert_ST Alumni.pdf 

■ Group Travel Catalog Mailing 

● 20190430 RPG Catalog Insert.pdf 

● 20190430 GT Ridealong Letter.pdf 

■ Gap Year Catalog Mailing 

● 20190220 RP Gap Year Ridealong Letter.pdf 

● 20190222 Gap Catalog Insert.pdf 

■ Lookbook Mailing 

● 20190211 Lookbook Insert.pdf 

■ Parent Star Alumni Mailing 

● Campaigns 

○ 2017 

■ Share the Love 

■ Star Alumni 

● 20170628 Star Alumni July 23 OP settings Postcard.pdf 

● 20170628 Star Alumni No Date Postcard OP Settings Postcard.pdf 

● 20170628 Star Alumni Sept 10 OP Settings Postcard.pdf 

● 20171214 Rustic Recipes Cookbook.pdf 

■ Predeparture 

● 20170425 Country Book Australia.pdf 

● 20170425 Country Book Cambodia.pdf 

● 20170425 Country Book China.pdf 

● 20170425 Country Book Costa Rica.pdf 

● 20170425 Country Book Cuba.pdf 

● 20170425 Country Book DR.pdf 

● 20170425 Country Book Fiji.pdf 

● 20170425 Country Book India.pdf 

● 20170425 Country Book Laos.pdf 

● 20170425 Country Book Mongolia.pdf 

● 20170425 Country Book Myanmar.pdf 

● 20170425 Country Book Nepal.pdf 
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● 20170425 Country Book Peru.pdf 

● 20170425 Country Book Tanzania.pdf 

● 20170425 Country Book Thailand.pdf 

● 20170425 Country Book US.pdf 

■ Unwrap Rustic 

○ 2018 

■ Celebrate Diversity 

● 20180104 Celebrate Diversity Card.pdf 

● 20180104 Celebrate Diversity Sticker.pdf 

● 20180104 Make Change Sticker.pdf 

■ Early Enrollment 

● 20180810 Early Enrollment Postcard.pdf 

■ Share the Love 

● 2018 Share the Love Instruction Card 3x3.pdf 

● 2018 Share the Love Valentine Perforated Blank Cards 8x6.pdf 

● 2018 Share the Love Valentine Perforated Cards 8x6.pdf 

● 20180130 Share the Love Adventure Buddy Card.pdf 

● 20180130 Share the Love Airplane Card.pdf 

● 20180130 Share the Love Passport Card.pdf 

● 20180130 Share the Love Window Seat Card.pdf 

■ Star Alumni 

● 20180531 Star Alumni Postcard.pdf 

● 20180606 Star Alumni Parent Friends and Family Card.pdf 

● 20180716 Star Alumni Student Did Not Travel Postcard.pdf 

● 20180731 Star Alumni RPG Catalog Insert.pdf 

● 20180817 Star Alumni 50% Parent Postcard.pdf 

● 20180821 Star Alumni 50% Student Postcard.pdf 

■ Teacher Appreciation 

● 20180409 Teacher Appreciation Card.pdf 

■ Unwrap Rustic 

● 20181120 Unwrap Rustic Boarding Pass.pdf 

● 20181130 Unwrap Africa Postcard.pdf 

● 20181130 Unwrap Asia Postcard.pdf 

● 20181130 Unwrap Latin America Postcard.pdf 

● 20181130 Unwrap Somewhere Postcard.pdf 

● 20181130 Unwrap South Pacific Postcard.pdf 

● 20181130 Unwrap Unenrolled Student Postcard.pdf 

● 20181130 Unwrap United States Postcard.pdf 

○ 2019  

■ Share the Love 

● 20190115 Share the Love Instruction Card 5.5x4.25.pdf 

● 20190115 Share the Love Perforated Blank Card 4x12.pdf 

● 20190115 Share the Love Perforated Card 4x12.pdf 

● 20190115 Share the Love Single Cards 1.pdf 

● 20190115 Share the Love Single Cards 2.pdf 

● 20190115 Share the Love Single Cards 3.pdf 

● 20190115 Share the Love Single Cards 4.pdf 

● 20190204 Share the Love A2 Envelope.pdf 

● 20190204 Share the Love Leads Postcard 5x7.pdf 
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■ Star Alumni 

● 20190503 Rustic Recipes AU.pdf 

● 20190503 Rustic Recipes CA.pdf 

● 20190503 Rustic Recipes CH.pdf 

● 20190503 Rustic Recipes CR.pdf 

● 20190503 Rustic Recipes CU.pdf 

● 20190503 Rustic Recipes DR.pdf 

● 20190503 Rustic Recipes FJ.pdf 

● 20190503 Rustic Recipes IN.pdf 

● 20190503 Rustic Recipes LA.pdf 

● 20190503 Rustic Recipes MO.pdf 

● 20190503 Rustic Recipes MR.pdf 

● 20190503 Rustic Recipes MY.pdf 

● 20190503 Rustic Recipes PE.pdf 

● 20190503 Rustic Recipes TH.pdf 

● 20190503 Rustic Recipes TZ.pdf 

● 20190503 Rustic Recipes US.pdf 

● 20190503 Rustic Recipes VT.pdf 

● 20190503 Star Alumni Impact Postcard.pdf 

● Other Printed Collateral 

○ 2017 

■ Rustic Pathways Foundation 

● 2017 RPF Impact Infographic Poster.pdf 

● 20170703 RPF Development Ambassador Postcard.pdf 

■ Sales Material 

● 201708 OSC Foundation Card.pdf 

● 20170127 Earth Day Table Topper.pdf 

● 20170130 Earth Day Sticker.pdf 

● 20170130 OSC Win a Free Trip Stickers 1.jpg 

● 20170130 OSC Win a Free Trip Stickers 2.jpg 

● 20170130 OSC Win a Free Trip Stickers 3.jpg 

● 20170130 OSC Win a Free Trip Stickers 4.jpg 

● 20170206 App Fee Increase Table Topper.pdf 

● 20170814 OSC Free Trip Table Topper.pdf 

● 20170814 OSC Rustic Crew Table Topper.pdf 

● 20170814 OSC Spring Break Table Topper.pdf 

● 20170921 Important Dates Card.pdf 

● 20171218 Win A Free Trip Tabletop A4.pdf 

● Country Posters 

○ 2017 Country Poster AU.pdf 

○ 2017 Country Poster CA.pdf 

○ 2017 Country Poster CH.pdf 

○ 2017 Country Poster CR.pdf 

○ 2017 Country Poster CU.pdf 

○ 2017 Country Poster DR.pdf 

○ 2017 Country Poster FJ.pdf 

○ 2017 Country Poster IN.pdf 

○ 2017 Country Poster LA.pdf 

○ 2017 Country Poster MO.pdf 
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○ 2017 Country Poster MR.pdf 

○ 2017 Country Poster MY.pdf 

○ 2017 Country Poster NE.pdf 

○ 2017 Country Poster NZ.pdf 

○ 2017 Country Poster PE.pdf 

○ 2017 Country Poster TH.pdf 

○ 2017 Country Poster TZ.pdf 

○ 2017 Country Poster USCA.pdf 

○ 2017 Country Poster USFL.pdf 

○ 2017 Country Poster USGC.pdf 

○ 2017 Country Poster USNO.pdf 

○ 2017 Country Poster USOTM.pdf 

○ 2017 Country Poster VT.pdf 

■ Ads 

● 20170227 Jefferson Awards Ad.pdf 

● 20171205 GoAbroad Ad.pdf 

■ Other 

● 20170510 Rustic Gear Postcard.pdf 

● 20170901 RP Mission Circle Office Decal.pdf 

○ 2018 

■ Rustic Pathways Foundation 

● 2019 RPF Donation Thank You.pdf 

● 20180328 Foundation Menu [DR].pdf 

● 20180328 Foundation Menu [FJ].pdf 

● 20180529 Foundation Gift Card.pdf 

● 20180726 RPF Positive Energy Leads Postcard.pdf 

■ Sales Material 

● 20180221 Open House Event Poster.pdf 

● 20180806 General RP Poster 8.5x11.pdf 

● 20180806 Important Dates Card.pdf 

● 20180806 RP Tablecloth.pdf 

● 20180806 Sign Up Sheet Banner.jpg 

● 20180816 OSC Costa Rica Table Topper.pdf 

● 20180816 OSC Fiji Table Topper.pdf 

● 20180816 OSC Free Trip Table Topper.pdf 

● 20180816 OSC Spring Break Table Topper.pdf 

● 20180816 OSC Thailand Table Topper.pdf 

● 20180816 OSC Unwrap Table Topper.pdf 

● 20180921 RP Pull Up Banner.pdf 

● 20181016 Kathy IECA Postcard OP.pdf 

● 20181016 Postcards.pdf 

● One-Pagers 

○ 2018 Camps Checklist Handout.pdf 

○ 2018 Camps Community Impact Handout.pdf 

○ 2018 Camps Student Impact Handout.pdf 

○ 2018 Evaluating RP Programs Handout.pdf 

○ 2018 Gap Year Base House Handout.pdf 

○ 2018 Gap Year Handout.pdf 

○ 2018 Gap Year Homestay Handout.pdf 
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○ 2018 Gap Year Program Leaders Handout.pdf 

○ 2018 Gap Year Safety Handout.pdf 

○ 2018 Gap Year Service Handout.pdf 

○ 2018 How to Complete Your Medical (Parent Version).pdf 

○ 2018 How to Complete Your Medical (Student Version).pdf 

○ 2018 Program Leaders Handout.pdf 

○ 2018 RP Base House Handout.pdf 

○ 2018 RP Chaperone Handout.pdf 

○ 2018 RP Critical Issues Handout.pdf 

○ 2018 RP Critical Issues Summit Handout.pdf 

○ 2018 RP Family Travel Handout.pdf 

○ 2018 RP Financial Aid Handout.pdf 

○ 2018 RP Homestay Handout.pdf 

○ 2018 RP How to Choose a Program Handout.pdf 

○ 2018 RP Impact Handout.pdf 

○ 2018 RP Influencer Handout.pdf 

○ 2018 RP Program Leaders Handout.pdf 

○ 2018 RP Programs Handout.pdf 

○ 2018 RP Safety Handout_International.pdf 

○ 2018 RP Safety Handout.pdf 

○ 2018 RP SEA Accomodations_Bases.pdf 

○ 2018 RP SEA Accomodations_Mekong Base.pdf 

○ 2018 RP SEA Accomodations_Ricefields Base.pdf 

○ 2018 RP SEA Accomodations_RPCH Base.pdf 

○ 2018 RP Service Handout.pdf 

○ 2018 RP Spring Break Handout.pdf 

○ 2018 RP Student Impact Handout.pdf 

○ 2018 RPF Cambodia Project Handout.pdf 

○ 2018 RPF Handout.pdf 

○ 2018 RPG AU Glass House Base Handout.pdf 

○ 2018 RPG Base House Handout.pdf 

○ 2018 RPG CA Kampong Cham Base Handout.pdf 

○ 2018 RPG Chaperone Handout.pdf 

○ 2018 RPG CR Bases Handout.pdf 

○ 2018 RPG CR Surf and Service Base Handout.pdf 

○ 2018 RPG CR Volcano Service Base Handout.pdf 

○ 2018 RPG Critical Issues Handout.pdf 

○ 2018 RPG Customization Asia Handout [ITINERARY PACKET] 

○ 2018 RPG Customization Asia Handout.pdf 

○ 2018 RPG Customization Handout.pdf 

○ 2018 RPG Customization Middle East Handout [ITINERARY 

PACKET].pdf 

○ 2018 RPG Customization Middle East Handout.pdf 

○ 2018 RPG Customization USA Handout [ITINERARY 

PACKET].pdf 

○ 2018 RPG Customization USA Handout.pdf 

○ 2018 RPG FJ Bases Handout.pdf 

○ 2018 RPG FJ Eco Lodge Base Handout.pdf 

○ 2018 RPG FJ Highlands Service Base Handout.pdf 
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○ 2018 RPG FJ Islands Service Base Handout.pdf 

○ 2018 RPG Handout.pdf 

○ 2018 RPG Homestay Handout.pdf 

○ 2018 RPG Impact Handout.pdf 

○ 2018 RPG Language Immersion Handout.pdf 

○ 2018 RPG Learning Through Travel Handout [ITINERARY 

PACKET].pdf 

○ 2018 RPG Learning Through Travel Handout.pdf 

○ 2018 RPG Learning Through Travel IB Handout [ITINERARY 

PACKET].pdf 

○ 2018 RPG Learning Through Travel IB Handout.pdf 

○ 2018 RPG Program Leaders Handout.pdf 

○ 2018 RPG Promote Your Program Handout.pdf 

○ 2018 RPG Safety Handout_International.pdf 

○ 2018 RPG Safety Handout.pdf 

○ 2018 RPG SEA Accomodations_Bases.pdf 

○ 2018 RPG SEA Accomodations_Hill Tribe Base.pdf 

○ 2018 RPG SEA Accomodations_Mekong Base.pdf 

○ 2018 RPG SEA Accomodations_Ricefields Base.pdf 

○ 2018 RPG SEA Accomodations_RPCH Base.pdf 

○ 2018 RPG Service Handout.pdf 

○ 2018 RPG Student Impact Handout.pdf 

■ RP Safety 

● 20181104 Safety Cards.pdf 

■ Rogue Happiness 

● 20180301 Rogue Happiness Card.pdf 

● 20180425 Rogue Happiness Anniversary Certificate.pdf 

■ Critical Issues 

● 20181018 Critical Issues Summit Bookmark.pdf 

■ Rustic Squad 

● 20180910 Rustic Squad Postcard.pdf 

● 20180912 Rustic Squad Poster.pdf 

■ Group Travel 

● 20180130 RPG Student Workbook Example.pdf 

■ Ads 

● 20180103 JCT Postcard 6x4.pdf 

● 20180223 Jefferson Awards Ad.pdf 

● 20180227 Crikey Magazine Ad.pdf 

● 20180404 CYE Ad.pdf 

○ 2019 

■ Sales Material 

● 20190219 Rustic On the Road Sticker.pdf 

● 20190227 RPG Week Without Walls Blank Itinerary Cover.jpg 

● 20190227 RPG Week Without Walls Contact Info Itinerary Cover.jpg 

■ Rustic Pathways Foundation 

● 2019 RPF Impact Infographic Poster.pdf 

● 20190301 Impact Report Infographic.jpg 

● 20190313 DR Housing Fundraising Poster.jpg 

● 20190416 Global Impact Strategy.pdf 
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● 20190425 Foundation Menu [CR].pdf 

● 20190503 Star Alumni Impact Postcard.pdf 

● 2019 RP Base House Sustainability Signs.pdf 

■ Stationary 

● 20190319 RP Stationary.pdf 

■ Rogue Learning 

● 20190103 Rustic Learning Postcard.pdf 

 

 

Apparel and Miscellany 
● Rustic Gear 

○ 2017 RP Gear Compass Sticker.pdf 

○ 2017 RP Gear Globe Cap.jpg 

○ 2017 RP Gear Mash Up Crewneck.jpg 

○ 2017 RP Gear Mash Up Hoodie.jpg 

○ 2017 RP Gear Mash Up Tank.jpg 

○ 2017 RP Gear Mash Up Tee.jpg 

○ 2017 RP Gear My Intent Bracelet.jpg 

○ 2017 RP Gear Travel Vibe Sticker.pdf 

○ 2017 RP Gear Turtle Long Sleeve Tee.jpg 

○ 2017 RP Gear Turtle Racer Back Tank.jpg 

○ 2017 RP Gear Turtle Sticker.pdf 

○ 2017 RP Gear Turtle Tank.jpg 

○ 2017 RP Gear Turtle Tee.jpg 

○ 2017 RP Gear Vintage Tee 1.jpg 

○ 2017 RP Gear Vintage Tee 2.jpg 

○ 2017 RP Nalgene Bottle.jpg 

○ 2018 RP Gear Adventure Raglan Tee.jpg 

○ 2018 RP Gear Explore Pocket Tee Back.jpg 

○ 2018 RP Gear Explore Pocket Tee Front.jpg 

○ 2018 RP Gear Landscape Hoodie.jpg 

○ 2018 RP Gear Landscape Zip Hoodie Back.jpg 

○ 2018 RP Gear Landscape Zip Hoodie Front.jpg 

○ 2018 RP Gear Map Costa Rica Tee Back.jpg 

○ 2018 RP Gear Map Costa Rica Tee Front.jpg 

○ 2018 RP Gear Map DR Tee Back.jpg 

○ 2018 RP Gear Map DR Tee Front.jpg 

○ 2018 RP Gear Map Fiji Tee Back.jpg 

○ 2018 RP Gear Map Fiji Tee Front.jpg 

○ 2018 RP Gear Map Peru Tee Back.jpg 

○ 2018 RP Gear Map Peru Tee Front.jpg 

○ 2018 RP Gear Map Thailand Tee Back.jpg 

○ 2018 RP Gear Map Thailand Tee Front.jpg 

○ 2018 RP Gear Reusable Bag.jpg 

○ 2018 RP Gear Travel Kit.jpg 

○ 2019 RP Gear Service Shorts.jpg 

● Predeparture 

○ 2017 
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■ 2017 RP HS Staff Tee.pdf 

■ 2017 RP HS Student Tee.pdf 

■ 2017 RP Ice Breaker Card Deck.pdf 

■ 2017 RP Luggage Tag.pdf 

■ 2017 RP Pre-Departure Notebook.pdf 

■ 2017 RPF Pre-Departure Card.pdf 

○ 2018 

■ 2018 RP Country Australia Sticker.pdf 

■ 2018 RP Country Balkans Sticker.pdf 

■ 2018 RP Country Cambodia Sticker.pdf 

■ 2018 RP Country China Sticker.pdf 

■ 2018 RP Country Costa Rica Sticker.pdf 

■ 2018 RP Country Cuba Sticker.pdf 

■ 2018 RP Country DR Sticker.pdf 

■ 2018 RP Country Fiji Sticker.pdf 

■ 2018 RP Country India Sticker.pdf 

■ 2018 RP Country Laos Sticker.pdf 

■ 2018 RP Country Mongolia Sticker.pdf 

■ 2018 RP Country Morocco Sticker.pdf 

■ 2018 RP Country Myanmar Sticker.pdf 

■ 2018 RP Country Nepal Sticker.pdf 

■ 2018 RP Country New Zealand Sticker.pdf 

■ 2018 RP Country Peru Sticker.pdf 

■ 2018 RP Country Tanzania Sticker.pdf 

■ 2018 RP Country Thailand Sticker.pdf 

■ 2018 RP Country United States Sticker.pdf 

■ 2018 RP Country Vietnam Sticker.pdf 

■ 2018 RP HS Staff Tee.jpg 

■ 2018 RP HS Student Tee.jpg 

■ 2018 RP Ice Breaker Card Deck.pdf 

■ 2018 RP Luggage Tag.pdf 

■ 2018 RP Pre-Departure Poster Stickers.pdf 

■ 2018 RP Pre-Departure Poster.pdf 

■ 2018 RP Sticker.pdf 

■ 2018 RP Student Design Contest Sticker.pdf 

■ 2018 RPF Pre-Departure Card.pdf 

■ 2018 RPF Pre-Departure Letter.pdf 

■ 2018 RPF Pre-Departure Tote Bag.jpg 

○ 2019 

■ 2019 RP HS Staff Tee.jpg 

■ 2019 RP HS Student Tee.jpg 

■ 2019 RP Ice Breaker Card Deck.pdf 

■ 2019 RP Pre-Departure Card.pdf 

■ 2019 RP Pre-Departure Staff NameTag.pdf 

■ 2019 RP Sticker.pdf 

● Miscellaneous Pieces 

○ Rustic Squad 

■ 2017 RP Squad Badge Patch.pdf 

■ 2017 RP Squad Compass Patch.pdf 
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■ 2017 RP Squad Live Rustic Patch.pdf 

■ 2018 RP Squad Poster.jpg 

○ Celebrate Diversity 

■ 2017 RP Critical Issues Celebrate Diversity Sticker.pdf 

■ 2017 RP Critical Issues Make Change Sticker.pdf 

○ Sales Giveaway and Stickers 

■ 2017 RP Compass Draw-String Backpack Art.pdf 

■ 2017 RP Diamond Sticker.pdf 

■ 2019 Rustic On the Road Sticker.pdf 

○ Star Alumni 

■ 2019 RP Star Alumni Magnet.pdf 

○ Foundation 

■ 2017 RP Foundation Map Sticker.jpg 

■ 2018 RP Foundation Map Tee.jpg 

○ International Teams 

■ 2017 RP DR Summer Camp Leadership Tee.pdf 

■ 2018 Fiji Cafe Mug Artwork.pdf 

■ 2018 Fiji Cafe Temporary Tattoo.pdf 

■ 2018 RP Foundation Dominican Republic EcoRustic Reusable Bag Artwork.png 

■ 2018 RP DR Summer Camp Leadership Tee.jpg 

■ 2019 Dominican Republic Summer Camp Leadership Tee.pdf 

■ 2019 Fiji WavePattern Sulu.pdf 

○ Other 

■ 2017 RP Office Mission Circle Decal.pdf 

■ 2018 YPO Retreat Tee Back.jpg 

■ 2018 YPO Retreat Tee Front.jpg 

■ 2019 RP Staff Topographic Map Mug.jpg 

■ 2019 Singapore American School Hill Tribe Fundraiser Tee.pdf 

 

Forms and Internal Documents 
● Important Forms 

○ 2017 2 Signer Medical - Gap Year.pdf 

○ 2017 2 Signer Medical.pdf 

○ 2017 2 Signer PEA.pdf 

○ 2017 2 Signer Release - Gap Year.pdf 

○ 2017 2 Signer Release.pdf 

○ 2017 Gap Year 2 Signer PEA.pdf 

○ 20171128 RP Incident Report.pdf 

○ DCPS Student Code of Conduct.pdf 

○ DCPS Travel Ambassador Code.pdf 

○ RP and DCPS Final Forms.pdf 

○ RP and DCPS Rules - Chaperone.pdf 

● School Visit Sign Up Forms 

○ 2017 Lead Collection School Visit Free Trip Form.docx 

○ 2017 Lead Collection School Visit Logo Form.docx 

● Country Backgrounders 

○ 2019 Australia Country Backgrounder.docx 

○ 2019 Cambodia Country Backgrounder.docx 
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○ 2019 China Country Backgrounder.docx 

○ 2019 Costa Rica Country Backgrounder.docx 

○ 2019 Cuba Country Backgrounder.docx 

○ 2019 DR Country Backgrounder.docx 

○ 2019 Fiji Country Backgrounder.docx 

○ 2019 India Country Backgrounder.docx 

○ 2019 Laos Country Backgrounder.docx 

○ 2019 Mongolia Country Backgrounder.docx 

○ 2019 Morocco Country Backgrounder.docx 

○ 2019 Myanmar Country Backgrounder.docx 

○ 2019 Nepal Country Backgrounder.docx 

○ 2019 Peru Country Backgrounder.docx 

○ 2019 Tanzania Country Backgrounder.docx 

○ 2019 Thailand Country Backgrounder.docx 

○ 2019 USA Country Backgrounder.docx 

○ 2019 Vietnam Country Backgrounder.docx 

● RPG E-Ticket 

○ 20190308 E-Ticketing Template.docx 

 

Sales Materials | What to Use and When 
● Student Travel 

● Group Travel 

● Gap Year 

● Webinars 

○ 20190106 Spring Break 

○ 20190108 First-Time Travelers  

○ 20190124 Former Rustic Student Q&A  

○ 20190128 Rustic Parent Q&A  

○ 20190131 Gap Year  

○ 20190207 Critical Issues Summit Tracks  

○ 20190212 Connecting Programs  

○ 20190219 How to Choose a Program  

○ 20190227 Former Rustic Student Q&A  

○ 20190307 Scholarships  

○ 20190319 First-Time Travelers  

○ 20190329 Health and Safety  

○ 20190410 Programs in Latin America  

○ 20190415 Vaccines, Visas, and Passports  

○ 20190416 Programs in Asia  

○ 20190423 Programs in the US  

○ 20190507 Programs in the SP  

○ 20190509 Get Ready to Go  

○ 20190515 Programs in Africa  
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$
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WVD
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INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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ANYPROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT
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$MED EXP (Any one person)

$EACH OCCURRENCE
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COMMERCIAL GENERAL LIABILITY
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GEN'L AGGREGATE LIMIT APPLIES PER:
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
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(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
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THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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BODILY INJURY (Per person)
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AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED
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WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)
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POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
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DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
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$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:
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PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)
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N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE
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$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE
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ER
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STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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BODILY INJURY (Per accident)

BODILY INJURY (Per person)
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AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE
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$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC
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DATE (MM/DD/YYYY)
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AUTHORIZED REPRESENTATIVE
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:
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(Ea accident)
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$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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BODILY INJURY (Per person)
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WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE
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E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE
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LIMITS(MM/DD/YYYY)
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(MM/DD/YYYY)
POLICY EFF
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DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
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UMBRELLA LIAB $EACH OCCURRENCE
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OCCUR
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DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC
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DATE (MM/DD/YYYY)
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AUTHORIZED REPRESENTATIVE
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBEREXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANYPROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE
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ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
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JECT LOC
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DATE (MM/DD/YYYY)
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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BODILY INJURY (Per person)
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DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
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UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

6/12/2019

Fred C. Church Insurance
41 Wellman Street
Lowell MA 01851

Holley Gardiner
978-322-7168 978-454-1865

hgardiner@fredcchurch.com

Evanston Insurance Co 35378
RUSTPAT-01 Indian Harbor Insurance 36940

Rustic Pathways Australia (USA), Inc.
PO Box 529
Chardon OH 44024

Scottsdale Insurance Company 41297
Lloyds Synd 2623/623

1093034225

A X 1,000,000
X 100,000

Excluded

1,000,000

2,000,000
X

MKLV1PBC000377 6/4/2019 6/4/2020

2,000,000

B X $10,000,000
X

SXS004768203 6/4/2019 6/4/2020

$10,000,000

C
D

Directors & Officers Liab
Employment Practices Liab
Cyber Liability

EKI3257901
W1B114190401

6/4/2018
6/4/2019

9/1/2019
6/4/2020

Aggregate Limit
Aggregate Limit
Third Party& Breach

$3,000,000
$3,000,000
$1,000,000

Directors & Officers Liability Retention: $5,000
Employment Practices Liability Retention: $10,000
Cyber Liability Retention: $15,000

Evidence Only
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Form CAF-4478-0

IMPORTANT NOTICE TO OUR POLICYHOLDERS
COMMERCIAL AUTOMOBILE - ACCIDENT FORGIVENESS

We know that sometimes accidents happen, even to businesses with strong driver safety programs and good
drivers that have had years of loss free experience. We now offer an Accident Forgiveness benefit for just those
situations.

How It Works:

1. If you are a customer of The Hartford with a policy issued by Trumbull Insurance Company or Hartford
Accident & Indemnity Insurance Company for three consecutive years, and

2. You have no chargeable* incidents during those three consecutive years,

We will forgive the first incident that occurs that would otherwise be chargeable. This means that we will not use
that first incident in any subsequent renewal premium evaluation process.

All subsequent chargeable incidents will be considered as part of the renewal premium evaluation process.

Once the Accident Forgiveness benefit is applied, you will not re-qualify for the benefit until you again meet the
eligibility criteria described above.

If you have any questions or desire additional information regarding Accident Forgiveness, please contact your
Hartford agent or broker.

* A chargeable incident is any incident except those determined to be not at fault, uninsured or underinsured
motorists, or comprehensive only. Total payout must be greater than $1,000 (higher in some states). A single
incident may comprise multiple claims with the same accident date.
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© 2017, The Hartford

IMPORTANT NOTICE TO POLICYHOLDERS WITH PREMISES
IN LOUISIANA

LOUISIANA CITIZENS EMERGENCY ASSESSMENT

Your policy may contain Louisiana Emergency Assessment surcharges for the FAIR Plan.

If this surcharge applies, it will appear as follows on the Declarations or Supplemental
Declarations Page:

YEAR LA Citizens FAIR Plan Emergency Assessment

In accordance with Louisiana insurance code, emergency assessments may be levied by the LA
Citizens FAIR and Coastal Plans on all property insurance premiums written in Louisiana. The
Emergency assessment percentage will be determined by LA Citizens each year. The YEAR as
displayed above will change on your policy when this occurs.

We are required to collect and remit all emergency assessments to LA Citizens by us from our
affected policyholders, at a specified rate over a specified period of time.

Failure to pay the Emergency Assessment by the policyholder shall be treated as non-payment of
premium and will be sufficient cause to cancel the policy.

Pursuant to statute R.S. 47:6025(A)(3), you may obtain a form to apply for a tax credit, for the
amount of the surcharge paid by you due to Hurricanes Katrina and Rita, from the Louisiana
Department of Revenue online at: " http://www.rev.state.la.us/Forms/ForIndividuals".

ANY SURCHARGE, MARKET EQUALIZATION CHARGE, OR OTHER
ASSESSMENT LEVIED BY THE LOUISIANA CITIZENS PROPERTY
INSURANCE CORPORATION (PURSUANT TO STATUTE R.S. 22:2307) DUE TO
HURRICANES KATRINA AND RITA IS REFUNDABLE.

IF YOU HAVE ANY QUESTIONS ABOUT THIS LOUISIANA CITIZENS SURCHARGE, PLEASE
CONTACT YOUR HARTFORD AGENT OR BROKER.
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© 2016, The Hartford

IMPORTANT NOTICE TO POLICYHOLDERS
THE HARTFORD CYBER CENTER WEBSITE ACCESS

Thank you for choosing The Hartford for your business insurance needs.

You are receiving this Notice because you purchased a general liability or property policy from The Hartford, which
includes access to The Hartford Cyber Center. This portal was created because we recognize that businesses
face a variety of cyber-related exposures and need help managing the related risks. These exposures include
data breaches, computer virus attacks and cyber extortion threats.

Through the Hartford Cyber Center, you have access to:

o A panel of third party incident response service providers
o Third party cybersecurity pre-incident service providers and a list of approved services to help protect your

business before a cyber-threat occurs
o Risk management tools, including self-assessments, best practice guides, templates, sample incident

response plans, and data breach cost calculators
o White papers, blogs and webinars from leading privacy and security practitioners
o Up-to-date cyber-related news and events, including examples of privacy and security related events

Accessing The Hartford Cyber Center is easy

1. Visit www.thehartford.com/cybercenter
2. Enter policyholder information
3. Access code: 952689
4. Login to The Hartford Cyber Center

Please be aware that:

o The Hartford Cyber Center is a proprietary web portal exclusively provided to customers of The Hartford.
Please do not share the access code with anyone outside your organization.

o Registration is required to access the Cyber Center. You may register as many users as necessary.
o Contacting a service provider about any issue does not constitute providing The Hartford notice of a claim

as required under your insurance policy. Read your insurance policy and discuss any questions with your
agent or broker.

o The Hartford Cyber Center provides third party service provider references and materials for educational
purposes only. The Hartford does not specifically endorse any such service provider within The Hartford
Cyber Center and hereby disclaims all liability with respect to use of or reliance on such service providers.
All service providers are independent contractors and not agents of The Hartford. The Hartford does not
warrant the performance of the service providers, even if such services are covered under your policy.
We strongly encourage you to conduct your own assessments of the service providers' services and the
fitness or adequacy of such services for your particular needs. This Notice does not amend or otherwise
affect the provisions of your policy.

The Hartford offers a variety of endorsements to your policy that can help protect your business from a broad
range of cyber-related threats. Please review your coverage with your insurance agent or broker to determine the
most appropriate cyber coverages and limits for your business.

If you have a claim, you can report it by calling The Hartford's toll-free claims line at 1-800-327-3636.

Should you have any questions, please contact your insurance agent, broker or you may contact us directly.

We appreciate your business and look forward to being of continued service to you.
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Insurance Policy Billing Information

Thank you for selecting The Hartford for your business insurance needs.

Shortly, you will receive your first bill from us. You are receiving this Notice so you know
what to expect as a valued customer of The Hartford. Should you have any questions after
reviewing this information, please contact us at 866-467-8730, and we will be happy to
assist you.

o Your total policy premium will appear on your policy’s Declarations Page. You will be billed based on the payment
plan you selected.

o You may pay the "minimum due" as it appears on your insurance bill or pay the policy balance in full.

o An installment service fee is added to each installment. A late fee will also be applied if the "minimum due" is not
received by the due date shown on your bill. Service and late payment fees do not apply in all states.

o If you selected installment billing, any credit or additional premium due as the result of a change made to your
policy, will be spread over the remaining billing installments. Additional premium due as a result of an audit will be
billed in full on your next bill date following the completion of the audit.

o If you elected Electronic Funds Transfer (EFT), policy changes may result in changes to the amount automatically
withdrawn from your bank account. The invoice you receive following a policy change will include future withdrawal
amounts. If you need to adjust or stop your next scheduled EFT withdrawal, please contact us at least 3 days
prior to the scheduled withdrawal date at the telephone number shown below.

o If you selected installment billing and pay the premiums for your first policy term on time, at renewal, your account
may qualify for our "Equal Installment" feature. This means that the percentage due for each installment, including
the initial renewal installment, will be the same throughout the policy term – helping you better manage cash flow.
Equal installments will continue as long as you pay your premiums on time and no cancellation notices are issued
for any policy on your account. If you no longer qualify for Equal Installments, future renewals will be billed based
on the payment plan you selected, which includes a higher initial installment amount.

o If your policy is eligible for renewal, your bill for the upcoming policy term will be sent to you approximately 30 days
prior to your policy’s renewal date. If your insurance needs change, please contact us at least 60 days prior to your
renewal date so we can properly address any adjustments needed.

o One bill convenience -- you have the option of combining all eligible Hartford policies on one single bill allowing
you to make one payment for all policies on your account as payments are due.

You’re In Control

In addition to selecting a bill plan option that best meets your budget, you have the flexibility to decide how your
payments are made …

o Repetitive EFT: Sign up for Repetitive EFT payments and have payments automatically withdrawn from your bank
account. This option saves you money by reducing the amount of the installment service fee.

o Pay Online: Register at www.thehartford.com/servicecenter. Online Bill Pay is Quick, Easy and Secure!

o Pay by Check: Send a check with your remittance stub in the envelope provided with your bill.

o Pay by Phone: Call toll-free 1-866-467-8730.

Should you have any questions about your bill, please call Customer Service toll-free number:
1-866-467-8730 - 7AM – 7PM CST. We look forward to being of service to you.
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Business Insurance Policy
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06/28/18

PAGE 1 (CONTINUED ON NEXT PAGE)

72 UUN PT9268 K2

RENEWAL OF: 72 UUN PT9268

RUSTIC PATHWAYS AUSTRALIA USA INC

PO BOX 529
CHARDON OH 44024

(GEAUGA COUNTY)

06/04/18 06/04/19

12:01 A.M.,

$49,276.29

PROPERTY CHOICE
HARTFORD FIRE INSURANCE COMPANY
ONE HARTFORD PLAZA
HARTFORD, CONNECTICUT 06155 $ 2,119.00

COMMERCIAL AUTO
TRUMBULL INSURANCE COMPANY
ONE HARTFORD PLAZA
HARTFORD, CT 06155 $47,153.00

LISTING OF ADDITIONAL COVERAGE PARTS CONTINUED ON THE FOLLOWING PAGE.

HM0001 IL00171198 IH09850115 IH99400409 IH99410409 IL00210908 IL02440907
PC00010109 HA00250615

MARSH & MCLENNAN INS AGENCY LLC

Countersigned by
(Where required by law) Authorized Representative Date

Form HM 00 10 01 07

This SPECIAL MULTI-FLEX POLICY is provided by the stock insurance company(s) of The Hartford Insurance
Group, shown below.

COMMON POLICY DECLARATIONS

POLICY NUMBER:

Named Insured and Mailing Address:
(No., Street, Town, State, Zip Code)

,

Policy Period: From To

Standard time at your mailing address shown above.

In return for the payment of the premium, and subject to all of the terms of this policy, we agree with you to provide
insurance as stated in this policy. The Coverage Parts that are a part of this policy are listed below. The Advance
Premium shown may be subject to adjustment.

Total Advance Premium:

Coverage Part and Insurance Company Summary Advance Premium

Form Numbers of Coverage Parts, Forms and Endorsements that are a part of this policy and that are not
listed in the Coverage Parts.

Agent/Broker Name:
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72 UUN PT9268

ADDITIONAL COVERAGE PARTS (CONTINUED)

2018 LA FAIR PLAN EMG ASSM $4.29

Form HM 00 10 01 07

COMMON POLICY DECLARATIONS (Continued)

POLICY NUMBER:
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IL 00 17 11 98 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 2

COMMON POLICY CONDITIONS

All Coverage Parts included in this policy are subject to the following conditions.

A. Cancellation

1. The first Named Insured shown in the
Declarations may cancel this policy by mailing
or delivering to us advance written notice of
cancellation.

2. We may cancel this policy by mailing or
delivering to the first Named Insured written
notice of cancellation at least:

a. 10 days before the effective date of
cancellation if we cancel for nonpayment of
premium; or

b. 30 days before the effective date of
cancellation if we cancel for any other
reason.

3. We will mail or deliver our notice to the first
Named Insured's last mailing address known
to us.

4. Notice of cancellation will state the effective
date of cancellation. The policy period will end
on that date.

5. If this policy is cancelled, we will send the first
Named Insured any premium refund due. If
we cancel, the refund will be pro rata. If the
first Named Insured cancels, the refund may
be less than pro rata. The cancellation will be
effective even if we have not made or offered
a refund.

6. If notice is mailed, proof of mailing will be
sufficient proof of notice.

B. Changes

This policy contains all the agreements between
you and us concerning the insurance afforded.
The first Named Insured shown in the
Declarations is authorized to make changes in the
terms of this policy with our consent. This policy's
terms can be amended or waived only by
endorsement issued by us and made a part of
this policy.

C. Examination Of Your Books And Records

We may examine and audit your books and
records as they relate to this policy at any time
during the policy period and up to three years
afterward.

D. Inspections And Surveys

1. We have the right to:

a. Make inspections and surveys at any time;

b. Give you reports on the conditions we find;
and

c. Recommend changes.

2. We are not obligated to make any inspections,
surveys, reports or recommendations and any
such actions we do undertake relate only to
insurability and the premiums to be charged.
We do not make safety inspections. We do
not undertake to perform the duty of any
person or organization to provide for the health
or safety of workers or the public. And we do
not warrant that conditions:

a. Are safe or healthful; or

b. Comply with laws, regulations, codes or
standards.

3. Paragraphs 1. and 2. of this condition apply
not only to us, but also to any rating, advisory,
rate service or similar organization which
makes insurance inspections, surveys, reports
or recommendations.

4. Paragraph 2. of this condition does not apply
to any inspections, surveys, reports or
recommendations we may make relative to
certification, under state or municipal statutes,
ordinances or regulations, of boilers, pressure
vessels or elevators.
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E. Premiums

The first Named Insured shown in the
Declarations:

1. Is responsible for the payment of all premiums;
and

2. Will be the payee for any return premiums we
pay.

F. Transfer Of Your Rights And Duties Under
This Policy

Your rights and duties under this policy may not
be transferred without our written consent except
in the case of death of an individual named
insured.

If you die, your rights and duties will be
transferred to your legal representative but only
while acting within the scope of duties as your
legal representative. Until your legal
representative is appointed, anyone having
proper temporary custody of your property will
have your rights and duties but only with respect
to that property.

Our President and Secretary have signed this policy. Where required by law, the Declarations page has also
been countersigned by our duly authorized representative.
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PROPERTY $ 62.00

TOTAL $ 62.00

POLICY NUMBER:

Form IH 09 85 01 15 Page 1 of 2
© 2015 The Hartford

(Includes copyrighted material of Insurance Services Office, Inc., with its permission)

THIS ENDORSEMENT IS ATTACHED TO AND MADE PART OF YOUR POLICY IN
RESPONSE TO THE DISCLOSURE REQUIREMENTS OF THE TERRORISM RISK

INSURANCE ACT.

DISCLOSURE PURSUANT TO TERRORISM RISK
INSURANCE ACT

TERRORISM PREMIUM

Coverage: Premium (if Covered):

A. Disclosure Of Premium
In accordance with the federal Terrorism Risk
Insurance Act, as amended (TRIA), we are
required to provide you with a notice disclosing the
portion of your premium, if any, attributable to
coverage for "certified acts of terrorism" under
TRIA. The portion of your premium attributable to
such coverage is shown above in this
endorsement.

B. The following definition is added with respect
to the provisions of this endorsement:
A "certified act of terrorism" means an act that is
certified by the Secretary of the Treasury, in
accordance with the provisions of TRIA, to be an
act of terrorism under TRIA. The criteria contained
in TRIA for a "certified act of terrorism" include the
following:
1. The act results in insured losses in excess of

$5 million in the aggregate, attributable to all
types of insurance subject to TRIA; and

2. The act results in damage within the United
States, or outside the United States in the
case of certain air carriers or vessels or the
premises of an United States mission; and

3. The act is a violent act or an act that is
dangerous to human life, property or
infrastructure and is committed by an
individual or individuals as part of an effort to

coerce the civilian population of the United
States or to influence the policy or affect the
conduct of the United States Government by
coercion.

C. Disclosure Of Federal Share Of Terrorism
Losses Under TRIA
The United States Department of the Treasury will
reimburse insurers for a portion of such insured
losses as indicated in the table below that exceeds
the applicable insurer deductible:

Calendar Year Federal Share of
Terrorism Losses

2015 85%

2016 84%

2017 83%

2018 82%

2019 81%

2020 or later 80%

However, if aggregate insured losses attributable
to "certified acts of terrorism" under TRIA exceed
$100 billion in a calendar year, the Treasury shall
not make any payment for any portion of the
amount of such losses that exceeds $100 billion.
The United States Government has not charged
any premium for their participation in covering
terrorism losses.
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D. Cap On Insurer Liability for Terrorism Losses
Under TRIA

If aggregate insured losses attributable to "certified
acts of terrorism" under TRIA exceed $100 billion
in a calendar year and we have met, or will meet,
our insurer deductible under TRIA we shall not be
liable for the payment of any portion of the amount
of such losses that exceeds $100 billion. In such
case, your coverage for terrorism losses may be
reduced on a pro-rata basis in accordance with
procedures established by the Treasury, based on
its estimates of aggregate industry losses and our
estimate that we will exceed our insurer
deductible. In accordance with Treasury
procedures, amounts paid for losses may be
subject to further adjustments based on
differences between actual losses and estimates.

E. Application of Other Exclusions

The terms and limitations of any terrorism
exclusion, the inapplicability or omission of a
terrorism exclusion, or the inclusion of
terrorism coverage, do not serve to create
coverage for any loss which would otherwise
be excluded under this Coverage Form,
Coverage Part or Policy.

F. All other terms and conditions remain the
same.
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U.S. DEPARTMENT OF THE TREASURY, OFFICE OF FOREIGN ASSETS
CONTROL ("OFAC") ADVISORY NOTICE TO POLICYHOLDERS

No coverage is provided by this Policyholder Notice nor can it be construed to replace any provisions of your
policy. You should read your policy and review your Declarations page for complete information on the
coverages you are provided.

This Notice provides information concerning possible impact on your insurance coverage due to directives
issued by the United States. Please read this Notice carefully.

The Office of Foreign Assets Control ("OFAC") of the U.S. Department of the Treasury administers and
enforces economic and trade sanctions based on U.S. foreign policy and national security goals against
targeted foreign countries and regimes, terrorists, international narcotics traffickers, those engaged in activities
related to the proliferation of weapons of mass destruction, and other threats to the national security, foreign
policy or economy of the United States. OFAC acts under Presidential national emergency powers, as well as
authority granted by specific legislation, to impose controls on transactions and freeze assets under U.S.
jurisdiction. OFAC publishes a list of individuals and companies owned or controlled by, or acting for or on
behalf of, targeted countries. It also lists individuals, groups, and entities, such as terrorists and narcotics
traffickers designated under programs that are not country-specific. Collectively, such individuals and
companies are called "Specially Designated Nationals and Blocked Persons" or "SDNs". Their assets are
blocked and U.S. persons are generally prohibited from dealing with them. This list can be located on OFAC’s
web site at – http//www.treas.gov/ofac.

In accordance with OFAC regulations, if it is determined that you or any other insured, or any person or entity
claiming the benefits of this insurance has violated U.S. sanctions law or is an SDN, as identified by OFAC, the
policy is a blocked contract and all dealings with it must involve OFAC. When an insurance policy is
considered to be such a blocked or frozen contract, no payments nor premium refunds may be made without
authorization from OFAC.
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RUSTIC PATHWAYS AUSTRALIA USA INC

72 UUN PT9268

06/04/18 06/04/19

HARTFORD FIRE INSURANCE COMPANY

Form IH 99 41 04 09 Page 1 of 1

Named Insured:

Policy Number:

Effective Date: Expiration Date:

Company Name:

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

TRADE OR ECONOMIC SANCTIONS ENDORSEMENT

This insurance does not apply to the extent that trade or economic sanctions or other laws or regulations
prohibit us from providing insurance, including, but not limited to, the payment of claims.

All other terms and conditions remain unchanged.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

IL 00 21 09 08 © ISO Properties, Inc., 2007 Page 1 of 2

NUCLEAR ENERGY LIABILITY EXCLUSION
ENDORSEMENT

(Broad Form)

This endorsement modifies insurance provided under the following:

COMMERCIAL AUTOMOBILE COVERAGE PART
COMMERCIAL GENERAL LIABILITY COVERAGE PART
FARM COVERAGE PART
LIQUOR LIABILITY COVERAGE PART
MEDICAL PROFESSIONAL LIABILITY COVERAGE PART
OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART
POLLUTION LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
RAILROAD PROTECTIVE LIABILITY COVERAGE PART
UNDERGROUND STORAGE TANK POLICY

1. The insurance does not apply:

A. Under any Liability Coverage, to "bodily injury"
or "property damage":

(1) With respect to which an "insured" under
the policy is also an insured under a
nuclear energy liability policy issued by
Nuclear Energy Liability Insurance
Association, Mutual Atomic Energy Liability
Underwriters, Nuclear Insurance
Association of Canada or any of their
successors, or would be an insured under
any such policy but for its termination upon
exhaustion of its limit of liability; or

(2) Resulting from the "hazardous properties"
of "nuclear material" and with respect to
which (a) any person or organization is
required to maintain financial protection
pursuant to the Atomic Energy Act of 1954,
or any law amendatory thereof, or (b) the
"insured" is, or had this policy not been
issued would be, entitled to indemnity from
the United States of America, or any
agency thereof, under any agreement
entered into by the United States of
America, or any agency thereof, with any
person or organization.

B. Under any Medical Payments coverage, to
expenses incurred with respect to "bodily
injury" resulting from the "hazardous
properties" of "nuclear material" and arising out
of the operation of a "nuclear facility" by any
person or organization.

C. Under any Liability Coverage, to "bodily injury"
or "property damage" resulting from
"hazardous properties" of "nuclear material", if:

(1) The "nuclear material" (a) is at any "nuclear
facility" owned by, or operated by or on
behalf of, an "insured" or (b) has been
discharged or dispersed therefrom;

(2) The "nuclear material" is contained in
"spent fuel" or "waste" at any time
possessed, handled, used, processed,
stored, transported or disposed of, by or on
behalf of an "insured"; or

(3) The "bodily injury" or "property damage"
arises out of the furnishing by an "insured"
of services, materials, parts or equipment in
connection with the planning, construction,
maintenance, operation or use of any
"nuclear facility", but if such facility is
located within the United States of America,
its territories or possessions or Canada, this
exclusion (3) applies only to "property
damage" to such "nuclear facility" and any
property thereat.

2. As used in this endorsement:

"Hazardous properties" includes radioactive, toxic
or explosive properties.

"Nuclear material" means "source material",
"special nuclear material" or "by-product material".
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"Source material", "special nuclear material", and
"by-product material" have the meanings given
them in the Atomic Energy Act of 1954 or in any
law amendatory thereof.

"Spent fuel" means any fuel element or fuel
component, solid or liquid, which has been used or
exposed to radiation in a "nuclear reactor".

"Waste" means any waste material (a) containing
"by-product material" other than the tailings or
wastes produced by the extraction or
concentration of uranium or thorium from any ore
processed primarily for its "source material"
content, and (b) resulting from the operation by
any person or organization of any "nuclear facility"
included under the first two paragraphs of the
definition of "nuclear facility".

"Nuclear facility" means:

(a) Any "nuclear reactor";

(b) Any equipment or device designed or used
for (1) separating the isotopes of uranium or
plutonium, (2) processing or utilizing "spent
fuel", or (3) handling, processing or
packaging "waste";

(c) Any equipment or device used for the
processing, fabricating or alloying of
"special nuclear material" if at any time the
total amount of such material in the custody
of the "insured" at the premises where such
equipment or device is located consists of
or contains more than 25 grams of
plutonium or uranium 233 or any
combination thereof, or more than 250
grams of uranium 235;

(d) Any structure, basin, excavation, premises
or place prepared or used for the storage or
disposal of "waste";

and includes the site on which any of the foregoing
is located, all operations conducted on such site
and all premises used for such operations.

"Nuclear reactor" means any apparatus designed
or used to sustain nuclear fission in a self-
supporting chain reaction or to contain a critical
mass of fissionable material.

"Property damage" includes all forms of
radioactive contamination of property.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

IL 02 44 09 07 © ISO Properties, Inc., 2006 Page 1 of 2

OHIO CHANGES - CANCELLATION AND NONRENEWAL
This endorsement modifies insurance provided under the following:

CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART
COMMERCIAL AUTOMOBILE COVERAGE PART
COMMERCIAL GENERAL LIABILITY COVERAGE PART
COMMERCIAL INLAND MARINE COVERAGE PART
COMMERCIAL LIABILITY UMBRELLA COVERAGE PART
COMMERCIAL PROPERTY COVERAGE PART
CRIME AND FIDELITY COVERAGE PART
EMPLOYMENT-RELATED PRACTICES LIABILITY COVERAGE PART
EQUIPMENT BREAKDOWN COVERAGE PART
FARM COVERAGE PART
FARM UMBRELLA LIABILITY POLICY
LIQUOR LIABILITY COVERAGE PART
POLLUTION LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

A. With respect to a policy which has been in effect
for more than 90 days, or is a renewal of a policy
we issued, the Cancellation Common Policy
Condition is replaced by the following:

1. The first Named Insured shown in the
Declarations may cancel this policy by mailing
or delivering to us advance written notice of
cancellation.

2. We may cancel this policy only for one or more
of the following reasons, except as provided in
paragraph 6. below.

a. Nonpayment of premium;

b. Discovery of fraud or material
misrepresentation in the procurement of
the insurance or with respect to any claims
submitted thereunder;

c. Discovery of a moral hazard or willful or
reckless acts or omissions on your part
which increases any hazard insured
against;

d. The occurrence of a change in the
individual risk which substantially
increases any hazard insured against after
the insurance coverage has been issued
or renewed except to the extent the
insurer could reasonably have foreseen
the change or contemplated the risk in
writing the contract;

e. Loss of applicable reinsurance or a
substantial decrease in applicable
reinsurance, if the Superintendent has
determined that reasonable efforts have
been made to prevent the loss of, or
substantial decrease in, the applicable
reinsurance, or to obtain replacement
coverage;

f. Failure of an insured to correct material
violations of safety codes or to comply
with reasonable written loss control
recommendations; or

g. A determination by the Superintendent of
Insurance that the continuation of the
policy would create a condition that would
be hazardous to the policyholders or the
public.

3. We will mail written notice of cancellation to
the first Named Insured, and agent if any, at
the last mailing addresses known to us. Proof
of mailing will be sufficient proof of notice.

4. We will mail the notice of cancellation at least:

a. 10 days before the effective date of
cancellation, if we cancel for nonpayment
of premium; or

b. 30 days before the effective date of
cancellation, if we cancel for a reason
stated in 2.b. through 2.g. above.
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5. The notice of cancellation will:

a. State the effective date of cancellation.
The policy period will end on that date.

b. Contain the date of the notice and the
policy number, and will state the reason
for cancellation.

6. Policies written for a term of more than one
year or on a continuous basis may be
cancelled by us for any reason at an
anniversary date, upon 30 days' written notice
of cancellation.

7. If this policy is cancelled, we will send the first
Named Insured any premium refund due. If
we cancel, the refund will be pro rata. If the
first Named Insured cancels, the refund may
be less than pro rata. The cancellation will be
effective even if we have not made or offered a
refund.

B. The following is added to the Common Policy
Conditions and supersedes any provisions to the
contrary:

NONRENEWAL

1. If we elect not to renew this policy, we will mail
written notice of nonrenewal to the first Named
Insured, and agent if any, at the last mailing
addresses known to us. The notice will
contain the date of the notice and the policy
number, and will state the expiration date of
the policy.

2. We will mail the notice of nonrenewal at least
30 days before the expiration date of the
policy.

3. Proof of mailing will be sufficient proof of
notice.

C. Common Policy Conditions

1. Paragraph A.2.a. of the Businessowners
Common Policy Conditions is deleted.

2. Paragraph E.2. of the Cancellation Common
Policy Condition in the Standard Property
Policy is deleted. Paragraph E.2. is replaced
by the following (unless item A. of this
endorsement applies):

We may cancel this policy by mailing or
delivering to the first Named Insured written
notice of cancellation at least:

a. 10 days before the effective date of
cancellation, if we cancel for nonpayment
of premium; or

b. 30 days before the effective date, if we
cancel for any other reason.
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QUICK REFERENCE
PROPERTY CHOICE COVERAGE PART

Property Choice Conditions and Definitions

A. General Conditions

1. Abandonment

2. Application of Waiting Period

3. Appraisal

4. Claim Settlement

5. Concealment, Misrepresentation or Fraud

6. Control of Property

7. Coverage Territory

8. Equipment Breakdown - Suspension

9. Equipment Breakdown - Inspection

10. If Two or More Coverages Apply

11. Legal Action Against Us

12. Liberalization

13. Loss Payee - Standard

14. Mortgageholders and Lender Loss Payees

15. Contract of Sale and Building Owner Loss
Payable Clauses

16. No Benefit to Bailee

17. Other Insurance

18. Policy Period

19. Recovered Property

20. Standard Fire Policy

21. Transfer of Rights (Subrogation)

B. General Duties in Event of Loss

1. Your Duties

a. Notify Police

b. Notify Us

c. Protect Property

d. Take Inventory

e. Permit us to Inspect Property, Books
and Records

f. Proof of Loss

g. Cooperate

h. Resumption of Business

2. Our Right - Examine You Under Oath

C. General Definitions

1. Building Glass

2. Computer Equipment

3. Electronic Data

4. Fungus

5. Money

6. Policy Year

7. Pollutants and Contaminants

8. Scheduled Premises

9. Securities

10. Sinkhole Collapse

11. Specified Causes of Loss

12. Sprinkler Leakage

13. Stock

14. Tenant Improvements and Betterments

15. Theft

16. Valuable Papers

17. Volcanic Action

Property Choice Coverage Form

A. Coverage

1. Covered Property Definitions

a. Building

b. Business Personal Property

2. Property Not Covered

3. Covered Causes of Loss - See separate
form

B. Exclusions - See separate form

C. Limits of Insurance

D. Deductible
E. Loss Payment and Valuation Conditions

1. Replacement Cost
2. Actual Cash Value
3. Specific Property Valuations

a. Accounts Receivable
b. Animals
c. Building Glass
d. Electronic Data and Valuable Papers
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e. Fine Arts

f. Party Wall

g. Property of Others

h. Stock

i. Tenant Improvements and Betterments

j. Transit

k. Vehicles

4. Value Enhancements

a. Architect and Engineering Fees

b. Customs Duty, Sales Tax

c. Extended Warranties

Property Choice - Specialized Property Insurance Coverages

Section A. Additional Coverages

1. Accounts Receivable

2. Brands and Labels

3. Building Glass Repairs

4. Business Travel Including Sales
Representative Samples

5. Claim Expenses

6. Contract Penalties

7. Debris Removal

8. Employee Personal Effects

9. Errors in Description

10. Exhibitions

11. Extra Expense and Expediting Expenses

12. Fine Arts

13. Fire Department Service Charge

14. Fire Device Recharge

15. Fungus, Wet Rot, Dry Rot, Bacteria and
Virus – Limited Coverage

16. Inflation Guard

17. Installment or Deferred Sales

18. Loss of Master Key

19. New Construction at Scheduled Premises

20. Newly Acquired Property

21. Non-Owned Detached Trailers

22. Ordinance or Law

23. Outdoor Trees, Shrubs, Sod, Plants and
Lawns

24. Pairs or Sets

25. Pollutants and Contaminants Clean Up

26. Preservation of Property

27. Rewards

28. Sewer and Drain Backup

29. Transit

30. Transition to Replacement Premises

31. Unnamed Premises

32. Utility Service Interruption

33. Water Damage Building Tear Out and
Repair

34. Water Seepage

35. Windblown Debris

Section B. - Combined Additional Protection

Section C. - Tenant Lease Coverage

Property Choice - Covered Causes of Loss and Exclusions Form

A. Covered Causes of Loss

B. Exclusions

1. a. Acts Errors or Omissions

b. Animals

c. Collapse (Related to Earthquake or
Flood)

d. Earth Movement

e. Water

f. Fungus, Wet Rot, Dry Rot, Bacteria or
Virus

g. Governmental Action

h. Electronic Vandalism or Corruption of
Electronic Data or Corruption of
Computer Equipment

i. Nuclear Hazard

j. Ordinance or Law

k. Pathogenic or Poisonous Biological or
Chemical Materials

l. Pollutants and Contaminants

m. Utility Services Interruption

n. War and Military Action

2. We will not pay for loss or damage caused
by or resulting from any of the following:

a. Artificially Generated Electrical,
Magnetic or Electromagnetic Energy

b. Accounting Errors

c. Changes of Temperature, Dampness or
Dryness

d. Delay, Loss of Use or Loss of Market

e. Dishonest Acts

f. Docks, Piers, Wharves
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g. Loss Due To By-Products of Production
or Processing Operations

h. Mechanical Breakdown

i. Missing Property

j. Neglect to Protect Property

k. Rain, Snow, Ice, Sleet to Property in the
Open

l. Settling, Cracking to Buildings or
Structures

m. Smoke (agricultural or Industrial)

n. Steam Explosions

o. Testing

p. Theft of Laptops as Checked Baggage

q. Unauthorized Transfer of Property

r. Voluntary Parting

3. We will not pay for loss or damage caused
by or resulting from any of the following. But
if direct physical loss or direct physical
damage to Covered Property by a Covered
Cause of Loss results, we will pay for the
resulting loss or damage caused by that
Covered Cause of Loss.

a. Wear and tear, or change in color,
texture, or finish;

b. Rust, corrosion, decay, or deterioration;

c. Hidden or latent defect or any quality in
property that causes it to damage or
destroy itself;

d. Maintenance;

e. Smog; or

f. Shrinkage, evaporation, or loss of weight
of Stock.

C. Limitations

D. Additional Coverage – Equipment Breakdown
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$2,119.00

PC00910113 PC00020113T PC26010113 PC20230109 PC00900113 IH09400115
PC26020113 PC00100113 PC00200113 PC00300113 PC10100113 PC10150109
PC10830916 PC00500109 PC30340102 PC31040310 PC31170211 PC31340408

PROPERTY CHOICE
COVERAGE PART - DECLARATIONS

POLICY NUMBER:

Form PC 00 01 01 09

This PROPERTY CHOICE COVERAGE PART consists of:

A. This Declarations;
B. Property Choice Schedule of Premises and Coverages;
C. Property Choice Conditions and Definitions;
D. Property Choice Coverage Form;
E. Property Choice Specialized Property Insurance Coverages;
F. Property Choice Covered Causes of Loss and Exclusions Form; and
G. Any other Coverage Forms, Conditions Forms, Endorsements and Schedules issued to be a part of

this Coverage Part and listed below.

Various provisions in this Coverage Part restrict coverage. Read the entire Coverage Part carefully to determine
rights, duties and what is and is not covered.

Throughout this Coverage Part the words "you" and "your" refer to the Named Insured shown in the Declarations.
The words "we", "us" and "our" refer to the Company providing this insurance.

Other words and phrases that appear in quotation marks have special meaning. Refer to Definitions found in the
Property Choice Conditions and Definitions (Form Number PC 00 90).

ADVANCE PREMIUM:

AUDIT PERIOD:

Except in this Declarations, when we use the word "Declarations" in this Coverage Part, we mean this "Property
Choice Declarations" or the "Common Policy Declarations".

All Schedules listed on this Declarations are part of this Declarations.

Form Numbers of Coverage Forms, Endorsements, and Schedules that are a part of this Coverage Part:

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



PAGE 1 (CONTINUED ON NEXT PAGE)

72 UUN PT9268

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - SCHEDULED PREMISES
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

INSURANCE APPLIES ONLY TO A SCHEDULED PREMISES AND TO BUILDING OR BUSINESS
PERSONAL PROPERTY COVERAGE FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN
ON PROPERTY CHOICE - SCHEDULED PREMISES.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
VALUATION PROVISION:
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

REPLACEMENT COST (SUBJECT TO LIMITATIONS) APPLIES TO THE TYPES OF COVERED
PROPERTY INSURED UNDER THIS POLICY. FOR VALUATION THAT APPLIES TO A
SPECIFIC PREMISES SEE: PROPERTY CHOICE - SCHEDULED PREMISES.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - BUSINESS INTERRUPTION AT SCHEDULED PREMISES
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

INSURANCE APPLIES ONLY TO A SCHEDULED PREMISES AND TO BUSINESS INTERRUPTION
COVERAGE FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN ON PROPERTY
CHOICE - SCHEDULED PREMISES.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
COINSURANCE PROVISION:
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

UNLESS OTHERWISE ELSEWHERE STATED IN THIS POLICY, COINSURANCE DOES NOT
APPLY TO THE COVERAGES SHOWN ON THIS POLICY.

Form PC 00 02 01 13 T

PROPERTY CHOICE - SCHEDULE OF
PREMISES AND COVERAGES

POLICY NUMBER:
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- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
CAUSES OF LOSS - ELECTRONIC VANDALISM
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

ELECTRONIC VANDALISM LIMIT OF INSURANCE IN ANY ONE OCCURRENCE:

$100,001 IN TOTAL FOR ALL COVERED BUILDING OR BUSINESS PERSONAL
PROPERTY

$100,001 IN TOTAL FOR ALL COVERED BUSINESS INCOME, RENTAL INCOME OR
EXTRA EXPENSE

6 HOUR WAITING PERIOD APPLIES TO ELECTRONIC VANDALISM - BUSINESS INCOME
OR RENTAL INCOME LOSS.

THE FOLLOWING COVERAGES ARE FOUND IN THE CAUSES OF LOSS - ELECTRONIC
VANDALISM FORM AND ARE IN ADDITION TO THE CAUSES OF LOSS - ELECTRONIC
VANDALISM CAUSES OF LOSS - LIMIT OF INSURANCE IN ANY ONE OCCURRENCE:

DENIAL OF SERVICE - BUSINESS INCOME: $25,000
12 HOUR WAITING PERIOD APPLIES TO DENIAL OF SERVICE - BUSINESS INCOME
LOSS.

GOOD FAITH ADVERTISING EXPENSE: $25,000 IN ANY ONE
POLICY YEAR

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
CAUSES OF LOSS - ADDITIONAL COVERAGE - EQUIPMENT BREAKDOWN
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

FOR INSURANCE THAT APPLIES TO A SPECIFIC PREMISES SEE: PROPERTY CHOICE -
SCHEDULED PREMISES.

THE MOST WE WILL PAY IN ANY ONE EQUIPMENT BREAKDOWN ACCIDENT TO EQUIPMENT
BREAKDOWN PROPERTY IS THE LESSER OF THE APPLICABLE BUILDING, BUSINESS
PERSONAL PROPERTY AND BUSINESS INTERRUPTION LIMITS OF INSURANCE OR
$100,000,000.

COVERAGE EXTENSIONS: THE FOLLOWING COVERAGE EXTENSIONS LIMITS OF INSURANCE
ARE INCLUDED IN THE CAUSES OF LOSS - ADDITIONAL COVERAGE - EQUIPMENT
BREAKDOWN LIMIT OF INSURANCE AND APPLY IN ANY ONE EQUIPMENT BREAKDOWN
ACCIDENT TO EQUIPMENT BREAKDOWN PROPERTY.

LIMITS OF INSURANCE

CFC REFRIGERANTS: INCLUDED IN THE LIMIT
OF INSURANCE APPLICABLE
TO EQUIPMENT BREAKDOWN

Form PC 00 02 01 13 T

PROPERTY CHOICE - SCHEDULE OF PREMISES AND COVERAGES (continued)

POLICY NUMBER:
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HAZARDOUS SUBSTANCES: $100,000
SPOILAGE: $100,000
EXPEDITING EXPENSES: $100,000

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
DEDUCTIBLES
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

FOR DEDUCTIBLES THAT APPLY TO A SPECIFIC PREMISES SEE: PROPERTY CHOICE -
SCHEDULED PREMISES.

THE FOLLOWING DEDUCTIBLE(S) SHALL APPLY TO LOSS OR DAMAGE:

BY COVERED LOSS,
IN ANY ONE OCCURRENCE: $2,500

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - SCHEDULED PREMISES
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

THE FOLLOWING LIMITS OF INSURANCE APPLY IN ANY ONE OCCURRENCE UNLESS
OTHERWISE STATED.

* * * * * * * * * * * * * * *

PREMISES NO. 1

ADDRESS:

34900 CHARDON RD
WILLOUGHBY HILLS, OH 44094
LAKE COUNTY

OCCUPANCY: CORPORATE OFFICE

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
DESCRIPTION OF COVERAGE OR PROPERTY LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

BUSINESS PERSONAL PROPERTY (INCLUDING STOCK): $30,000

Form PC 00 02 01 13 T

PROPERTY CHOICE - SCHEDULE OF PREMISES AND COVERAGES (continued)

POLICY NUMBER:
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PREMISES 1 CONTINUED

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - BUSINESS INTERRUPTION LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

SPECIAL BUSINESS INCOME: $50,000
72 HOURS WAITING PERIOD APPLIES

PAYROLL IS INCLUDED

* * * * * * * * * * * * * * *

PREMISES NO. 2

ADDRESS:

1467 E 361ST ST
EASTLAKE, OH 44095
LAKE COUNTY

OCCUPANCY: STORAGE

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
DESCRIPTION OF COVERAGE OR PROPERTY LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

BUSINESS PERSONAL PROPERTY (INCLUDING STOCK): $54,806

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - BUSINESS INTERRUPTION LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

SPECIAL BUSINESS INCOME: $50,000
72 HOURS WAITING PERIOD APPLIES

PAYROLL IS INCLUDED

Form PC 00 02 01 13 T

PROPERTY CHOICE - SCHEDULE OF PREMISES AND COVERAGES (continued)

POLICY NUMBER:
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* * * * * * * * * * * * * * *

PREMISES NO. 3

ADDRESS:

6082 PINECONE DR
MENTOR, OH 44060
LAKE COUNTY

OCCUPANCY: SHIPPING/STORAGE

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
DESCRIPTION OF COVERAGE OR PROPERTY LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

BUSINESS PERSONAL PROPERTY (INCLUDING STOCK): $51,500

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - BUSINESS INTERRUPTION LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

SPECIAL BUSINESS INCOME: $50,000
72 HOURS WAITING PERIOD APPLIES

PAYROLL IS INCLUDED

* * * * * * * * * * * * * * *

PREMISES NO. 4

ADDRESS:

1312 JAY ST
NEW ORLEANS, LA 70122
ORLEANS PARISH

OCCUPANCY: BASE HOUSE

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
DESCRIPTION OF COVERAGE OR PROPERTY LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

BUSINESS PERSONAL PROPERTY (INCLUDING STOCK): $6,180

Form PC 00 02 01 13 T

PROPERTY CHOICE - SCHEDULE OF PREMISES AND COVERAGES (continued)

POLICY NUMBER:
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PREMISES 4 CONTINUED

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - BUSINESS INTERRUPTION LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

SPECIAL BUSINESS INCOME: $50,000
72 HOURS WAITING PERIOD APPLIES

PAYROLL IS INCLUDED

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
THE FOLLOWING EXCLUSION(S) APPLY TO THIS SCHEDULED PREMISES:
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

WINDSTORM OR HAIL

* * * * * * * * * * * * * * *

PREMISES NO. 5

ADDRESS:

1237 9TH AVE
SAN FRANCISCO, CA 94122
SAN FRANCISCO COUNTY

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
DESCRIPTION OF COVERAGE OR PROPERTY LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

BUSINESS PERSONAL PROPERTY (INCLUDING STOCK): $8,240

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
PROPERTY CHOICE - BUSINESS INTERRUPTION LIMIT OF INSURANCE
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

SPECIAL BUSINESS INCOME: $50,000
72 HOURS WAITING PERIOD APPLIES

PAYROLL IS INCLUDED

Form PC 00 02 01 13 T

PROPERTY CHOICE - SCHEDULE OF PREMISES AND COVERAGES (continued)
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PROPERTY CHOICE - SPECIALIZED PROPERTY INSURANCE COVERAGES
SUMMARY of COVERAGE LIMITS and INDEX
This is a summary of the limits of insurance and coverages provided by this endorsement.
No coverage is provided by this summary.

Item
No.

PROPERTY CHOICE COVERAGE FORM
SECTION A. - ADDITIONAL COVERAGES

LIMIT OF INSURANCE
(Apply in any one occurrence unless

otherwise noted)

PAGE
No.

1. ACCOUNTS RECEIVABLE: $250,000 at all "Scheduled Premises";
while in the due course of Transit; or
while at Unnamed Premises.

3

2. BRANDS AND LABELS: Included in the Limit of Insurance
applicable to Business Personal
Property - Stock.

3

3. BUILDING GLASS REPAIRS: Included In the Building Limit of
Insurance.

3

4. BUSINESS TRAVEL INCLUDING
SALES REPRESENTATIVE SAMPLES: $50,000.

3

5. CLAIM EXPENSES: $50,000. 3
6. CONTRACT PENALTIES: $50,000. 4
7. DEBRIS REMOVAL - (ADDITIONAL AMOUNT): $250,000. 4
8. EMPLOYEE PERSONAL EFFECTS: $50,000. 4
9. ERRORS IN DESCRIPTION: See provision. 4
10. EXHIBITIONS: $50,000. At Any One Exhibition. 4
11. EXTRA EXPENSE AND EXPEDITING EXPENSES

(OTHER THAN EQUIPMENT BREAKDOWN
EXPEDITING EXPENSES):

$50,000. 5

12. FINE ARTS: $50,000. 5
13. FIRE DEPARTMENT SERVICE CHARGE: $50,000. 5
14. FIRE DEVICE RECHARGE: $50,000. 5
15. FUNGUS, WET ROT, DRY ROT, BACTERIA AND

VIRUS - LIMITED COVERAGE:
$50,000. At Each Premises
In Any One "Policy Year".

6

16. INFLATION GUARD: Consumer Price Index up to 8%. 6
17. INSTALLMENT OR DEFERRED SALES: Up to $50,000. 6
18. LOSS OF MASTER KEY $25,000. 7
19. NEW CONSTRUCTION AT SCHEDULED

PREMISES: $1,000,000.
7

20. NEWLY ACQUIRED PROPERTY: BUILDINGS: $2,000,000. 7
NEWLY ACQUIRED PROPERTY:
BUSINESS PERSONAL PROPERTY: $1,000,000.

7

21. NON OWNED DETACHED TRAILERS: $50,000. 7
22. ORDINANCE OR LAW COVERAGE

(VALUE OF THE UNDAMAGED BUILDING):
Included in the Limit of Insurance
Applicable to Building.

7

ORDINANCE OR LAW COVERAGE
(DEMOLITION & INCREASED COST OF
CONSTRUCTION): $1,000,000.

8

23. OUTDOOR TREES, SHRUBS, SOD, PLANTS AND
LAWNS: $50,000.

9
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24. PAIRS AND SETS: Included in the Limit of Insurance
applicable to Business Personal
Property - Stock.

9

25. POLLUTANTS AND CONTAMINANTS CLEANUP: $50,000. at each "Scheduled Premises"
in any one "Policy Year".

9

26. PRESERVATION OF PROPERTY: 180 days. 9
27. REWARD COVERAGE: $50,000. 9
28. SEWER AND DRAIN BACKUP: Included in the Limit of Insurance. 9
29. TRANSIT: $50,000. 10
30. TRANSITION TO REPLACEMENT PREMISES: Included within the Limit of Insurance

applicable to the Covered Property that
is Moved.

11

31. UNNAMED PREMISES: AT ALL UNNAMED
PREMISES: BUILDINGS: $100,000.

11

UNNAMED PREMISES: AT ALL UNNAMED
PREMISES: BUSINESS PERSONAL PROPERTY: $50,000.

11

UNNAMED PREMISES: AT ALL UNNAMED
PREMISES: BUSINESS PERSONAL PROPERTY -
INSTALLATION: $25,000. At Any One Installation.

11

32. UTILITY SERVICE INTERRUPTION: $25,000. 11
33. WATER DAMAGE BUILDING TEAR OUT AND

REPAIR: Included.
12

34. WATER SEEPAGE: $25,000. 12
35. WIND BLOWN DEBRIS: $2,500. 13

SECTION B. -
COMBINED ADDITIONAL PROTECTION: Up to $250,000.

13

1.

2.

3.

4.

5.

6.

SECTION C. - TENANT LEASE COVERAGES:
BUILDING GLASS:

LEASE ASSESSMENT:

LEASEHOLD IMPROVEMENTS:

MISCELLANEOUS INTERIOR BUILDING
PROPERTY:

THEFT DAMAGE:

LEGAL LIABILITY - BUILDING COVERAGE FORM
(PC 00 30) ATTACHES TO AND FORMS PART OF
THIS POLICY
LEGAL LIABILITY - BUILDING
LIMIT OF INSURANCE:

Included in Business Personal
Property Limit.

$2,500.

$25,000.

$25,000.

Included in Business Personal
Property Limit.

$25,000 in any one accident.

13

13

13

14

14

14

SECTION D. - PROPERTY CHOICE COMMON
CRIME COVERAGE FORM is added:

INSIDE THE PREMISES THEFT OF MONEY AND
SECURITIES:

OUTSIDE THE PREMISES THEFT OF MONEY AND
SECURITIES:

$10,000.

$10,000.

14

For Insurance that applies to a Specific Scheduled Premises see: Property Choice - Scheduled Premises.
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SECTION A. - ADDITIONAL COVERAGES

The following Additional Coverages are added to the
Property Choice Coverage Form unless otherwise
indicated in the Property Choice Schedule of Premises
and Coverages or by endorsement to this policy:

1. ACCOUNTS RECEIVABLE

Coverage: We will pay for direct physical loss or
direct physical damage caused by or resulting
from a Covered Cause of Loss to your records of
Accounts Receivable. Accounts Receivable,
means all amounts due from your customers that
you are unable to collect; due to a covered direct
physical loss or covered direct physical damage to
inscribed, printed, written or electronic records of
accounts receivable. We will also pay for:

a. Interest charges on any loan required to offset
amounts you are unable to collect pending our
payment of these amounts;

b. Collection expenses in excess of your normal
collection expenses that are made necessary
by the loss or damage; and

c. Other reasonable expenses that you incur to
re-establish your records of accounts
receivable.

Limit of Insurance: The most we will pay for all
direct physical loss or direct physical damage to
records of Accounts Receivable in any one
occurrence is $250,000 at all "Scheduled
Premises"; while in the due course of Transit; or
while at Unnamed Premises. This is an additional
amount of Insurance.

2. BRANDS AND LABELS

Coverage: In the event of covered direct physical
loss or covered direct physical damage to "Stock",
and "Stock" is Covered Property that is branded or
labeled, we will take all or part of the damaged
"stock" at an agreed or appraised value. This will
include:

a. Expenses incurred to:

(1) Stamp salvage on the "Stock" or its
containers, if the stamp will not physically
damage the merchandise; or

(2) Remove the brands or labels, if doing so
will not physically damage the "Stock".
You must relabel the "Stock" and its
containers to comply with the law.

b. Any reduction in the salvage value of the
damaged "Stock" as the result of the removal
of the brand or label.

Limit of Insurance: The most we will pay under
this Additional Coverage - Brands and Labels in
any one occurrence is the limit of insurance
applicable to Business Personal Property - "stock"
where the direct physical loss or direct physical
damage occurred.

3. "BUILDING GLASS" REPAIRS

Coverage: In the event of covered direct physical
loss or covered direct physical damage to
"Building Glass", we will pay in any one
occurrence your expenses to:

a. Install temporary plates or board up openings
if repair or replacement of damaged "Building
Glass" is delayed.

b. Make necessary repairs or replace the frames
immediately encasing the damaged "Building
Glass".

Limit of Insurance: This Additional Coverage is
included within the Limit of Insurance applicable to
Building(s) where the direct physical loss or direct
physical damage occurred.

4. BUSINESS TRAVEL INCLUDING SALES
REPRESENTATIVE SAMPLES

Coverage: If a limit of insurance is shown in the
Property Choice Schedule of Premises and
Coverages for Business Personal Property, then
we will pay for direct physical loss or direct
physical damage by a covered cause of loss to
Business Personal Property including Sales
Representative Samples while in the custody of:

a. Your sales representatives; or

b. Any officer, employee or yourself;

while traveling anywhere in the world on
authorized company business.

Business Travel Coverage does not include
property owned by and for exclusive personal use
by you or your officers, partners, employees,
residents or students.

Property eligible for Business Travel Coverage is
not eligible under any other Coverage in this
Coverage Form.

Limit of Insurance: The most we will pay for
direct physical loss or direct physical damage to
Business Travel Including Sales Representative
Samples in any one occurrence is $50,000. This is
an additional limit of insurance.

5. CLAIM EXPENSES

Coverage: You may extend the insurance
provided by this Coverage Form to apply to the
actual, necessary and reasonable expenses you
incur in preparing claim data when we require it.
Claim expenses as used in this Additional
Coverage means the cost of taking inventories,
making appraisals and preparing other documents
that we request in writing to you.

Limit of Insurance: The most we will pay in any
one occurrence for the preparation of claim data
under this Additional Coverage is $50,000. This is
an additional amount of insurance.
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We will not pay for any expenses incurred, directed
or billed by and payable to insurance agents,
brokers, adjusters or their affiliates or subsidiaries
or any costs as provided in or incurred due to the
GENERAL CONDITION - Appraisal.

6. CONTRACT PENALTIES
Coverage: We will pay for written contract
penalties you are required to pay due to your
failure to provide your product or service which is
the direct result of a Covered Cause of Loss
during the policy period to "Stock" and "Stock" is
Covered Property under this Coverage Part.
Limit of Insurance: The most we will pay for all
penalties in any one occurrence resulting from a
Covered Cause of Loss is $50,000. This is an
additional amount of insurance.

7. DEBRIS REMOVAL
a. Coverage: We will pay your expense to

remove debris of Covered Property and other
debris that is on the described premises,
when such debris is caused by or resulting
from a Covered Cause of Loss that occurs
during the policy period. The expenses will be
paid only if they are reported to us in writing
within 180 days of the date of direct physical
loss or damage. This additional coverage
does not apply to:
(1) Remove debris of property of yours that is

not insured under this policy, or property
in your possession that is not Covered
Property;

(2) Remove property of others of a type that
would not be Covered Property under this
Coverage Form;

(3) Remove deposits of mud or earth from the
grounds of the described premises;

(4) Costs to extract "pollutants" from land or
water; or

(5) Costs to remove restore or replace
polluted land or water.

b. Limit of Insurance:
(1) Payment for Debris Removal is included

within the applicable Limit of Insurance
shown in the Property Choice Schedule of
Premises and Coverages for the
damaged Covered Property. The most we
will pay under this Additional Coverage is
25% of the amount that we pay for the
direct physical loss of or direct physical
damage to Covered Property, plus the
deductible in this policy applicable to that
loss or damage.

(2) When the debris removal expense
exceeds the above 25% limitation or the
sum of loss or damage to Covered
Property and the expense for removal of

the Covered Property debris exceeds the
applicable Limit of Insurance for the
damaged Covered Property, we will pay
an additional amount for debris removal
expense of up to $250,000 in total at all
"Scheduled Premises" in any one
occurrence.

(3) However, if no Covered Property has
sustained direct physical loss or direct
physical damage, the most we will pay for
removal of debris of other property (if such
removal is covered under this Additional
Coverage) is $5,000 at each "Scheduled
Premises".

8. EMPLOYEE PERSONAL EFFECTS

Coverage: If a limit of insurance is shown in the
Property Choice Schedule of Premises and
Coverages for Business Personal Property, then
we will pay for direct physical loss or direct
physical damage caused by or resulting from a
Covered Cause of Loss to your Employee
Personal Effects at a "Scheduled Premises".
Employee Personal Effects means personal
effects owned by you or your officers, partners,
employees, members, or managers and used
exclusively by the individual owner for their own
personal use such as personally owned laptops,
Personal Digital Assistants and cell phones. This
coverage does not apply at a place of residence.

Limit of Insurance: The most we will pay in total
in any one occurrence for all direct physical loss or
direct physical damage to all employee personal
effects is $50,000. We will not pay more than
$25,000 in total for direct physical loss or direct
physical damage to personal effects belonging to
any one employee in any one occurrence
regardless of the number or types of personal
effects lost or damaged.

Coverage for Employee Personal Effects is
extended to apply up to 1000 feet outside the
"Scheduled Premises" boundary.

This is an additional limit of insurance.

9. ERRORS IN DESCRIPTION

Any unintentional error in the description of the
occupancy or location address of Covered
Property will not impair this insurance, provided
you report the error to us as soon as the error
becomes known to you.

10. EXHIBITIONS

Coverage: If a limit of insurance is shown in the
Property Choice Schedule of Premises and
Coverages for Business Personal Property, then
we will pay for direct physical loss or direct
physical damage caused by or resulting from a
Covered Cause of Loss to Business Personal
Property while on temporary public display, or
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being used, at fairs, exhibitions, expositions or
trade shows or while in transit to and from these
temporary sites.

Limit of Insurance: The most we will pay for all
direct physical loss or direct physical damage at
any one exhibition is $50,000. This is an additional
limit of insurance. Property eligible for Exhibitions
Coverage is not eligible under any other Coverage
of this Coverage Form.

11. EXTRA EXPENSE AND EXPEDITING
EXPENSES (OTHER THAN EQUIPMENT
BREAKDOWN EXPEDITING EXPENSES)

Coverage: In the event of a Covered Cause of
Loss to Covered Property at a "Scheduled
Premises" you may extend the insurance provided
by this coverage form to apply to the actual,
necessary and reasonable:

a. Extra expenses you incur to continue as
nearly as possible your normal business
operations immediately following the covered
loss or damage.

b. Additional expenses you incur to:

(1) Make temporary repairs of damaged
covered property;

(2) Expedite permanent repair or replacement
of damaged covered property; or

(3) Provide training on replacement machines
or equipment that are covered property.

This includes overtime wages, the extra cost
of express or other rapid means of
transportation, and expenses to bring
computer systems back to operational status.

c. Limit of Insurance: The most we will pay in
total for all expenses incurred under this
Additional Coverage in any one occurrence is
$50,000. This is an additional limit of
insurance.

12. FINE ARTS

Coverage: If a limit of insurance is shown in the
Property Choice Schedule of Premises and
Coverages for Business Personal Property, then
we will pay for direct physical loss or direct
physical damage caused by or resulting from a
Covered Cause of Loss to Fine Arts. Fine Arts
mean paintings, etchings, pictures, tapestries, art
glass windows, valuable rugs, statuary, marbles,
bronzes, antique furniture, rare books, antique
silver, porcelains, rare glass, bric-a-brac, and
similar property, of rarity, historical value or artistic
merit, owned by you or others in your care,
custody or control.

Fine Arts do not include artwork that is
computerized or classified as data.

Limit of Insurance: The most we will pay for
direct physical loss or direct physical damage in
any one occurrence is $50,000, regardless of the
number or types of Fine Arts damaged. We will
not pay more than $10,000 for any one item of
Fine Arts in any one occurrence. A pair or set will
be deemed to be one item. This is an additional
limit of insurance.

13. FIRE DEPARTMENT SERVICE CHARGE

Coverage: In the event that the fire department
responds to save or protect Covered Property
from a Covered Cause of Loss, we will pay for
your liability for fire department service charges:

a. Assumed by contract or agreement prior to
the covered loss event; or

b. Required by local ordinance.

No deductible applies to this Additional Coverage.

Limit of Insurance: The most we will pay for Fire
Department Service Charge in any one
occurrence is $50,000. Such Limit is the most we
will pay regardless of the number of responding
fire departments or fire units and regardless of the
number or type of services performed. This is an
additional amount of insurance.

14. FIRE DEVICE RECHARGE

a. Coverage: In the event that a manual or
automatic fire extinguishing device is discharged:

(1) To fight a fire;

(2) As the result of Covered Cause of Loss;
or

(3) Due to accidental discharge;

we will pay expenses you incur to recharge
such equipment.

b. We will not pay for:

(1) Any costs resulting from the enforcement
of any ordinance or law that regulates the
recharging, repair or replacement of such
fire extinguishing device or fire fighting,
suppressing or controlling substance;

(2) Halon;

(3) The recharge of any device used for
demonstration or testing purposes; or

(4) Recharge due to maintenance of any
device or system.

c. Limit of Insurance: The most we will pay for
Fire Device Recharge in any one occurrence
is $50,000. This is an additional limit of
insurance.
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15. "FUNGUS", WET ROT, DRY ROT, BACTERIA
AND VIRUS - LIMITED COVERAGE
a. The coverage described below only applies

when the "fungus", wet or dry rot, bacteria or
virus is the result of one or more of the
following causes that occurs during the policy
period and only if all reasonable means were
used to save and preserve the property from
further damage at the time of and after that
occurrence.
(1) A "specified cause of loss" other than fire

or lightning;
(2) Equipment Breakdown Accident occurs to

Equipment Breakdown Property, if
Equipment Breakdown applies to the
affected premises; or

(3) Flood, if the Causes of Loss Flood
endorsement applies to the affected
premises.

b. We will pay for loss or damage by "fungus",
wet rot, dry rot, bacteria and virus. As used in
this Limited Coverage, the term loss or
damage means:
(1) Direct physical loss or direct physical

damage to Covered Property caused by
"fungus", wet rot, dry rot, bacteria or virus,
including the cost of removal of the
"fungus", wet rot, dry rot, bacteria or virus;

(2) The cost to tear out and replace any part
of the building or other property as needed
to gain access to the "fungus", wet rot, dry
rot, bacteria or virus; and

(3) The cost of testing performed after
removal, repair, replacement or
restoration of the damaged property is
completed, provided there is a reason to
believe that "fungus", wet rot, dry rot,
bacteria or virus are present.

c. The coverage described under this Limited
Coverage is limited to $50,000 at each
"Scheduled Premises". Regardless of the
number of claims, this limit is the most we will
pay for the total of all loss or damage arising
out of all occurrences of "specified causes of
loss" (other than fire or lightning), Equipment
Breakdown Accident that occurs to Equipment
Breakdown Property and Flood which take
place in a 12-month period (starting with the
beginning of the present annual policy period).
With respect to a particular occurrence of loss
which results in "fungus", wet rot, dry rot,
bacteria or virus, we will not pay more than
$50,000 at each "Scheduled Premises" in any
one "Policy Year" applicable to "Fungus", Wet
Rot, Dry Rot, Bacteria and Virus - Limited
Coverage even if the "fungus", wet rot, dry rot,
bacteria or virus continues to be present or
active, or recurs, in a later policy period.

d. The coverage provided under this Limited
Coverage does not increase the applicable
Limit of Insurance on any Covered Property.
If a particular occurrence results in loss or
damage by "fungus", wet rot, dry rot, bacteria
or virus, and other loss or damage, we will not
pay more, for the total of all loss or damage,
than the applicable Limit of Insurance on the
affected Covered Property.
If there is covered loss or damage to Covered
Property, not caused by "fungus", wet rot, dry
rot, bacteria or virus, loss payment will not be
limited by the terms of this Limited Coverage,
except to the extent that "fungus", wet or dry
rot, bacteria or virus causes an increase in the
loss. Any such increase in the loss will be
subject to the terms of this Limited Coverage.
The terms of this Limited Coverage do not
increase or reduce the coverage provided
under the Additional Coverage - Water
Damage Repair of this Form.

16. INFLATION GUARD
Coverage: In the event of a Covered Cause of
Loss or damage to Covered Property at a
"Scheduled Premises", the Limits of Insurance
that apply to the damaged Buildings and Business
Personal Property at "Scheduled Premises" where
the loss or damage occurs will automatically
increase by a factor based on the accumulated
U.S. Government Consumer Price Index (CPI) for
the months from the inception of this policy until
the date of loss.
Limit of Insurance: But in no event will we pay
more than an additional 8% of the applicable Limit
of Insurance.

17. INSTALLMENT OR DEFERRED SALES
Coverage: If a limit of insurance is shown in the
Property Choice Schedule of Premises and
Coverages for Business Personal Property,
coverage is extended to apply to direct physical
loss or direct physical damage by a Covered
Cause of Loss to your financial interest in
Business Personal Property that you have sold
under a deferred or installment payment plan
during the policy period and after you have made
delivery to your customer during the policy period.
Direct physical loss or direct physical damage to
such Business Personal Property must be by a
Covered Cause of Loss during the policy period.
Theft or conversion by your customer or failure of
your customer to make payments under the
payment plan are not covered causes of loss.
Limit of Insurance: The most we will pay for
Installment or Deferred Sales in any one
occurrence is the lesser of your remaining
financial interest in the Business Personal
Property sold under a deferred or installment plan
or $50,000. This is an additional limit of insurance.
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18. LOSS OF MASTER KEY

We will pay for the reasonable and necessary
costs you incur to replace keys, adjust locks to
accept new keys or if required, install new locks,
due to direct physical loss or direct physical
damage to a master key or grand master key
caused by or resulting from a Covered Cause of
Loss.

Limit of Insurance: The most we will pay for Loss
of Master Key in any one occurrence is $25,000.
This is an additional limit of insurance.

19. NEW CONSTRUCTION AT "SCHEDULED
PREMISES"

a. Coverage: We will pay for direct physical loss
or direct physical damage, including the cost
of labor, caused by or resulting from a
Covered Cause of Loss to New Construction
at "Scheduled Premises". New Construction at
"Scheduled Premises" applies to buildings you
begin to construct after the inception of this
policy and will end when any of the following
first occurs:

(1) This policy expires;

(2) 180 days expire after you begin to
construct the building; or

(3) The building is specifically insured on this
Coverage Form or elsewhere.

b. We will charge you additional premium from
the date you begin to construct the building.

c. Limit of Insurance: The most we will pay for
New Construction at "Scheduled Premises" in
any one occurrence is $1,000,000. This is an
additional limit of insurance.

20. NEWLY ACQUIRED COVERED PROPERTY

a. We will pay for direct physical loss or direct
physical damage caused by or resulting from
a Covered Cause of Loss to Newly Acquired
Property. Newly Acquired Property means
buildings or business personal property you
acquire, purchase or lease after the inception
of this policy, but does not include:

(1) Any property acquired through any
foreclosure process;

(2) Any premises of others where you are
temporarily working, such as installing
property or performing maintenance or
service work;

(3) Any property covered by any other part of
this Coverage Form; or

(4) Any property that is not covered under this
policy.

b. Coverage for Newly Acquired Covered
Property will end when any of the following
first occurs:
(1) This policy expires;
(2) 180 days expire after you newly acquire

the Building;
(3) 180 days expire after you newly acquire

the Business Personal Property at newly
acquired premises;

(4) 60 days expire after you newly acquire
Business Personal Property at "Scheduled
Premises";

(5) You report values to us; or
(6) The property is specifically insured on this

Coverage Form or elsewhere.
c. We will charge you additional premium from

the date you acquire the property.
d. The most we will pay for Newly Acquired

Covered Property in any one occurrence is:
(1) Buildings: $2,000,000.
(2) Business Personal Property: $1,000,000.
These are additional limits of insurance.

21. NON-OWNED DETACHED TRAILERS
Coverage: Business Personal Property coverage
at "Scheduled Premises", Unnamed Premises and
Newly Acquired Premises is extended to apply to
detached trailers owned by others, that are in your
care, custody or control, while being loaded,
unloaded, awaiting transport or used for temporary
storage or similar usage, including while the trailer
is moved at your premises. This additional
coverage does not apply to trailers leased by you
on a temporary or long-term basis.
Limit of Insurance: The most we will pay for Non-
Owned Detached Trailers in any one occurrence
is $50,000. This insurance is excess over the
amount due (whether you can collect on it or not)
from any other insurance covering such property.

22. ORDINANCE OR LAW
Value of the Undamaged Buildings, Demolition
Costs and Increased Cost of Construction
Coverages described in a. and b. below, apply in
the event there is a Covered Cause of Loss to
covered Buildings at "Scheduled Premises" and to
covered "Tenant Improvements and Betterments"
at "Scheduled Premises" that results in the
enforcement of an ordinance or law that:
i. Regulates the construction or repair of

buildings, or establishes zoning or land use
requirements at the insured premises;

ii. Requires the demolition of parts of the same
building that are not damaged by a Covered
Cause of Loss; and

iii. Is in force at the time of that Covered Cause
of Loss.
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a. Value of the Undamaged Buildings

We will pay for the value of the undamaged
portion of the building that was required to be
demolished by a requirement to comply with a
building, zoning or land use ordinance or law.
We will do this on the same valuation basis
that applies to the entire building. This does
not include any increased costs to repair,
replace or rebuild the property due to a
requirement to comply with any ordinance or
law.

b. Demolition Costs and Increased Cost of
Construction

(1) We will pay the actual cost to demolish
the undamaged portion of the covered
building and to clear the site of the
undamaged portion of the building when
required to do so by a requirement to
comply with a building, zoning or land use
ordinance or law; and

(2) (a) If the covered building is subject to the
Replacement Cost Valuation provision
as shown in the Property Choice -
Schedule of Premises and
Coverages, and you rebuild the
building, we will pay for the actual
increased costs to repair, replace or
rebuild the building at the same
premises or at another premises, if it
is a requirement to comply with an
ordinance or law, for the same
general size and same general use, to
the minimum standards to comply
with such ordinance or law.

(b) We will not pay for these increased
costs until the building is actually
repaired or replaced.

(c) You may choose to replace the
building at another premises,
however, we will not pay more for
increased cost of construction at the
new premises than the amount of
such costs we would have paid to
replace the building at the original
premises.

c. Ordinance or Law Exclusions:

The following exclusions apply to both Value
of Undamaged Buildings and Demolition and
Increased Cost of Construction Coverages:

(1) We will not pay for the enforcement of or
compliance with any ordinance or law
which requires demolition, repair,
replacement, reconstruction, remodeling
or remediation of property due to
contamination by "pollutants and

contaminants" or due to the presence,
growth, proliferation, spread or any activity
of "fungus", wet rot, dry rot, bacteria or
virus.

(2) We will not pay for any costs associated
with the enforcement of or compliance
with any ordinance or law which requires
you or others to test for, monitor, clean up,
remove, contain, treat, detoxify or
neutralize, or in any way respond to, or
assess the effects of "Pollutants and
Contaminants" or "fungus", wet rot, dry
rot, bacteria or virus.

(3) We will not pay for loss due to any
ordinance or law that you were required to
comply with before the loss or damage,
but you did not comply with, even though
the building was undamaged at that time.

(4) We will not pay for the compliance of any
ordinance or law unless the repairs or
replacement are made as soon as
reasonably possible after the loss or
damage not to exceed two years. We may
extend this period in writing during the two
years.

d. Ordinance or Law Limits of Insurance

(1) As respects Value of the Undamaged
Buildings, this is included within the Limit of
Insurance applicable to the damaged
Building or damaged "Tenant Improvements
and Betterments" and applies in any one
occurrence.

(2) As respects Demolition Costs and
Increased Cost of Construction:

(a) For Building property, the most we will
pay in any one occurrence as
respects this Additional Coverage
Ordinance or Law - Demolition Cost
and Increased Cost of Construction is
$1,000,000. This is an additional
amount of insurance.

(b) For "Tenant Improvements and
Betterments" property, the most we
will pay in any one occurrence as
respects this Additional Coverage
where "Tenant Improvements and
Betterments" applies is 25% of the
insured value of "Tenant
Improvements and Betterments" up to
$500,000. This is an additional
amount of insurance.

23. OUTDOOR TREES, SHRUBS, SOD, PLANTS
AND LAWNS

a. Outdoor trees, shrubs, sod, plants and lawns,
when used for landscaping are covered only
for direct physical loss or direct physical
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damage caused by or resulting from the
following causes of loss:

(1) Fire;

(2) Lightning;

(3) Explosion;

(4) Riot or civil commotion;

(5) Aircraft; or

(6) Vehicles operated by persons other than
you or your employees.

b. The most we will pay for direct physical loss
or direct physical damage in any one
occurrence under this Additional Coverage is
$50,000, but not more than:

(1) $10,000 for any one tree, shrub or plant;

(2) $10,000 for lawns or sod in total at any
one insured premises.

c. The Limit of Insurance applicable to these
types of property includes their debris removal
expense. Such debris removal expenses are
not included in the Debris Removal -
Additional Coverage.

d. These limits apply in any one occurrence,
regardless of the types or number of items lost
or damaged in that occurrence.

24. PAIRS OR SETS

Coverage: If parts of pairs or sets of covered
Business Personal Property - "Stock" are damaged
by a Covered Cause of Loss, we will pay the
reduction in value of the undamaged parts of such
damaged pairs or sets in any one occurrence.

Limit of Insurance: This Additional Coverage is
included within the Limit of Insurance applicable to
the damaged Business Personal Property -
"Stock".

25. "POLLUTANTS AND CONTAMINANTS" CLEAN
UP

a. Coverage: We will pay for your expense to
extract "Pollutants and Contaminants" from
land or water at a "Scheduled Premises", if the
discharge, dispersal, seepage, migration,
release or escape of the "Pollutants and
Contaminants" is caused by or results from a
Covered Cause of Loss that occurs during the
policy period. The expenses will be paid only
if they are reported to us in writing within 180
days of the date on which the Covered Cause
of Loss occurs.

b. This Additional Coverage does not apply to
costs to test for, monitor or assess the
existence, concentration or effects of
"Pollutants and Contaminants". But we will
pay for testing which is performed in the
course of extracting the "Pollutants and
Contaminants" from land or water.

c. Limit of Insurance: The most we will pay
under this Additional Coverage at each
"Scheduled Premises" is $50,000 for all
covered expenses arising out of Covered
Causes of Loss occurring during each "Policy
Year". This is an additional amount of
insurance.

26. PRESERVATION OF PROPERTY

a. Coverage: If it is necessary to move Covered
Property to preserve it from imminent loss or
damage by Flood or a Covered Cause of
Loss, we will pay in any one occurrence for
any direct physical loss or direct physical
damage to that property while being moved to
or while at the temporary storage location.

b. This Additional Coverage will end 180 days
after the property is first moved.

c. Limit of Insurance: This Coverage is
included within the Limit of Insurance
applicable to the Covered Property that is
moved.

27. REWARD COVERAGE

a. Coverage: We will reimburse you for rewards
you have paid leading to:

(1) The successful return of substantially
undamaged stolen articles to a law
enforcement agency; or

(2) The arrest and conviction of any persons
for having damaged or stolen any of your
covered property.

b. Limit of Insurance: We will pay 25% of the
covered loss (prior to the application of any
applicable deductible and recovery of any
stolen articles) up to $50,000 for Reward
Coverage in any one occurrence for the
payments of rewards you make. These reward
payments must be documented. No
deductible applies to this Additional Coverage.
This is an additional amount of insurance.

28. SEWER AND DRAIN BACKUP

Coverage: This insurance is extended to apply to
direct physical loss or direct physical damage to
Covered Property at "Scheduled Premises", Newly
Acquired Premises and Unnamed Premises
caused by or resulting from water that backs up
from a sewer or drain.

Limit of Insurance: The most we will pay in any
one occurrence is the Limit of Insurance
applicable to the Covered Property where the
direct physical loss or direct physical damage
occurred. This Additional Coverage is included
within the Covered Property Limits of Insurance.
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THIS IS NOT FLOOD INSURANCE.
This Additional Coverage does not apply to loss or
damage caused by or resulting from Flood
regardless of the proximity of the back-up or
overflow to such conditions.Flood as used in this
Additional Coverage means:
a. Surface water, waves, tidal water, tidal waves,

tsunamis, or overflow of any natural or man
made body of water from its boundaries, all
whether driven by wind or not; or

b. Mudslide or mudflow, meaning a river or flow
of liquid mud directly or indirectly caused by
flooding or the accumulation of water under
the ground.

c. Water under the ground surface pressing on,
or flowing or seeping through:

(1) Foundations, walls, floors or paved surfaces;

(2) Basements, whether paved or not; or

(3) Doors, windows or other openings.

d. Flood includes water or other material that
backs up or overflows from any sewer or
septic tank or drain, if such back-up is caused
by any of the conditions in a. or c. above
regardless of the proximity of the back-up to
such conditions.

e. All flooding in a continuous or protracted event
will constitute a single flood.

29. TRANSIT

a. Coverage: This insurance is extended to
apply to direct physical loss or direct physical
damage by a Covered Cause of Loss to the
following Covered Property while in the due
course of transit:

(1) Your Business Personal Property; and

(2) Business Personal Property owned by
others.

b. Exclusions B.1.d. Earth Movement and
B.1.e. Water as found in the Property Choice -
Covered Causes Of Loss And Exclusions
Form do not apply to this Additional Coverage
- TRANSIT.

c. This Coverage will continue to apply to such
property in the due course of transit, after the
expiration or cancellation of this policy, until
arrival at and accepted by an authorized
representative at the invoiced destination, but
for no longer than 30 days after the date of the
shipment origination.

d. We will not pay for loss or damage to covered
property:

(1) Where you are responsible for loss or
damage to property as a carrier for hire; or

(2) Where you are in the business of
arranging transportation or consolidations
for others.

e. You must retain accurate records of all
shipments of Covered Property for one year.

f. Transit Coverage Extensions

(1) F.O.B. Shipments

We will pay for covered direct physical
loss or covered direct physical damage to
outgoing shipments, which you have sold
under conditions where the risk of loss or
damage is transferred to the buyer when
such property leaves your premises.

You must use all reasonable means to
collect the amount due you from the buyer
before making a claim under this
Coverage.

We will not make payment under this
Coverage until you grant us the right of
recovery against the buyer.

(2) Repack and Reship

We will pay the necessary additional
expenses you incur to inspect, repackage
and reship property damaged by a
Covered Cause of Loss.

(3) General Average and Salvage Charges

In accordance with applicable law and
usage, we will pay General Average and
Salvage Charges that may be assessed
against your covered shipments that are
waterborne.

(4) Loading and Unloading

We will also pay for covered direct
physical loss or covered direct physical
damage to Covered Property during
loading and unloading of the transporting
conveyance.

(5) Return Shipments

We will also pay for covered direct
physical loss or covered direct physical
damage to outgoing shipments that have
been rejected by the consignee or are not
deliverable, while being returned to you.

g. Limit of Insurance: The most we will pay for
direct physical loss or direct physical damage
to Business Personal Property in the due
course of transit is $50,000. This is an
additional limit of insurance.
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30. TRANSITION TO REPLACEMENT PREMISES

If Covered Business Personal Property is moved
to new premises from a "Scheduled Premises"
being vacated, the Limit of Insurance applicable to
that vacated premises will apply proportionately to
both premises as the property is moved. This
coverage ends when any one of the following first
occurs:

a. 90 days after the move begins;

b. the move is completed; or

c. this policy expires.

31. UNNAMED PREMISES

a. Coverage: You may extend the insurance that
applies to Building (if Building is Covered
Property) and to Business Personal Property
(if Business Personal Property is Covered
Property) to pay for direct physical loss or
direct physical damage by a Covered Cause
of Loss to Buildings and Business Personal
Property while at:

(1) Premises that you own, lease, or occupy
other than at a "Scheduled Premises";

(2) Premises not described in the Property
Choice Schedule of Premises and
Coverages, which you do not own, lease
or occupy;

(3) Premises where you are temporarily
performing work or installing Business
Personal Property.

(4) Coverage as respects you installing
Business Personal Property continues
until one of the following first occurs:

(a) the installation is accepted by the
customer;

(b) this policy expires; or

(c) the installation is specifically insured
on this policy or elsewhere.

(5) Unnamed Premises does not include any:

(a) Premises or property insured under
any other Coverage or Additional
Coverage of this Coverage Form;

(b) Waste disposal or transfer sites;

(c) Property while in the due course of
transit;

(d) Intermediate site while in the due
course of transit;

(e) Premises of a Web Site or
Communication Services provider; or

(f) Premises or property that is not
covered or excluded from coverage
under this Coverage Part.

b. Limits of Insurance:
(1) The most we will pay as respects Building

in any one occurrence in total at all
Unnamed Premises is $100,000. This is
an additional limit of insurance.

(2) The most we will pay as respects
Business Personal Property in any one
occurrence in total at all Unnamed
Premises (Except premises where you are
temporarily performing work or installing
Business Personal Property) is $50,000.
This is an additional limit of insurance.

(3) The most we will pay as respects
Business Personal Property in any one
occurrence in total at all Unnamed
Premises where you are temporarily
performing work or installing Business
Personal Property is $25,000. This is an
additional limit of insurance.

32. UTILITY SERVICE INTERRUPTION
a. Coverage: We will pay for direct physical loss

or direct physical damage to Covered Property
at "Scheduled Premises", caused by or
resulting from the interruption of the following
utility services:
(1) Water Supply Services, meaning the

following types of property supplying water
to the "Scheduled Premises":
(a) Pumping stations; and
(b) Water mains.

(2) Communication Supply Services, meaning
property supplying communication
services, including telephone, radio,
microwave or television services to the
described premises, such as:
(a) Communication transmission lines,

including optic fiber transmission
lines;

(b) Coaxial cables; and
(c) Microwave radio relays except

satellites.
(3) Power Supply Services, meaning the

following types of property supplying
electricity, steam or gas to the described
premises:
(a) Utility generating plants;
(b) Switching stations;
(c) Substations;
(d) Transformers; and
(e) Transmission lines.

b. As used in this Additional Coverage, the term
transmission lines includes all lines which
serve to transmit communication service or
power, including lines which may be identified
as distribution lines.
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c. The interruption must be caused by or result
from direct physical loss or direct physical
damage by a Covered Cause of Loss to utility
services property outside the insured
premises boundaries. We will not pay for any
resulting loss or damage due to temperature
change or spoilage to business personal
property.

d. Limit of Insurance: The most we will pay for
all Utility Service Interruption in total in any
one occurrence is $25,000. This is an
additional limit of insurance.

33. WATER DAMAGE BUILDING TEAR OUT AND
REPAIR

a. Coverage: When we pay for direct physical
loss or direct physical damage caused by the
escape of water or other liquid, powder, or
molten material, we will also pay the cost to
tear out and replace the parts of the building
or structure (whether or not such property is
damaged) to repair the broken or cracked
system or appliance from which such
substances escaped.

b. We will not pay the cost to repair any defect to
the system or appliance from which such
substances escaped. But we will pay the cost
to repair or replace damaged parts of
Automatic Fire Extinguishing Systems if the
damage:

(1) Results in discharge of any substance
from an automatic fire protection system;
or

(2) Is directly caused by freezing.

c. Limit of Insurance: This Coverage is
included within the applicable Covered
Property Limit of Insurance.

d. Automatic Fire Extinguishing System means:

(1) Any automatic fire protective or
extinguishing system, including connected:

(a) Sprinklers and discharge nozzles;

(b) Ducts, pipes, valves and fittings;

(c) Tanks, their component parts and
supports; and

(d) Pumps and private fire protective
mains.

(2) Non-automatic fire protective systems,
hydrants, standpipes and outlets, all when
supplied from an automatic fire protective
system.

34. WATER SEEPAGE

a. Coverage: This insurance is extended to
apply to direct physical loss or direct physical
damage to Covered Property at "Scheduled
Premises", Newly Acquired Premises and
Unnamed Premises caused by or resulting
from water under the ground surface pressing
on, or flowing or backing up or seeping
through:

(1) Foundations, walls, floors or paved
surfaces;

(2) Basements, whether paved or not;

(3) Doors, windows or other openings; or

(4) Septic or sump systems.

b. This Additional Coverage does not apply to
loss or damage resulting from sewer or drain
back up.

c. THIS IS NOT FLOOD INSURANCE.

This Additional Coverage does not apply to
loss or damage caused by or resulting from
Flood regardless of the proximity of the
ground surface pressing on, or flowing or
seeping through to such conditions.

d. Flood as used in this Additional Coverage
means:

(1) Surface water, waves, tidal water, tidal
waves, tsunamis, or overflow of any
natural or man made body of water from
its boundaries, all whether driven by wind
or not;

(2) Mudslide or mudflow, meaning a river or
flow of liquid mud directly or indirectly
caused by flooding or the accumulation of
water under the ground; or

(3) Water under the ground surface pressing
on, or flowing or seeping through:

(a) Foundations, walls, floors or paved
surfaces;

(b) Basements, whether paved or not; or

(c) Doors, windows or other openings.

If such water under the ground surface
pressing on, or flowing or seeping through
is caused by any of the conditions in d. (1)
or d. (2) above regardless of the proximity
of the foundations, walls, floors or paved
surfaces; basements, whether paved or not;
or doors, windows or other openings to such
conditions.

(d) Flood includes water or other material
that backs up or overflows from any
sewer or septic tank or drain, if such
back-up is caused by any of the
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conditions in d. (1) or d. (2) above
regardless of the proximity of the
back-up to such conditions.

(e) All flooding in a continuous or
protracted event will constitute a
single flood.

e. Limit of Insurance: The most we will pay for
Water Seepage in any one occurrence is
$25,000. This is an additional amount of
insurance.

35. WINDBLOWN DEBRIS

Coverage: We will pay your expense to remove
debris (including trees) windblown onto
"Scheduled Premises" from the premises of others
that occurs during the policy period.

Limit of Insurance: The most we will pay in any
one occurrence in total for the removal of all
windblown debris under this Additional Coverage
is $2,500. This is an additional amount of
insurance.

SECTION B. - COMBINED ADDITIONAL
PROTECTION

1. If covered direct physical loss or if covered direct
physical damage exceeds the Limits of Insurance
for one or more of the following Coverages or
Additional Coverages at a "Scheduled Premises":

a. Accounts Receivable;

b. Building;

c. Business Personal Property;

d. Debris Removal - Covered Property;

e. Employee Personal Effects;

f. Fine Arts;

g. Leasehold Improvements (Tenant Lease
Coverage);

h. Legal Liability - Building (Legal Liability -
Building Coverage Form (PC 00 30) which
attaches to and forms part of this policy.);

i. Outdoor Trees, Shrubs, Sod, Plants and
Lawns;

j. Pairs or Sets;

2. Limit of Insurance:

We will pay up to the lesser of:

a. 25% of the total Scheduled Premises Building
and Business Personal Property Limits of
Insurance; or

b. $250,000. in total in any one occurrence
regardless of the number of items lost or
damaged or Coverages or Additional
Coverages involved in any one occurrence for
the sum of all such uninsured loss or damage
in excess of the applicable deductible. You
may apportion this limit among the applicable
coverages as you choose.

c. As respects item i. Outdoor Trees, Shrubs,
Sod, Plants and Lawns the most we will pay
for any one item is still limited to:
(1) $10,000 for any one tree, shrub or plant;
(2) $10,000 for lawns or sod in total at any

one insured premises.
d. As respects items 1. b. Buildings and 1. c.

Business Personal Property listed above, this
Combined Additional Protection does not
apply to Buildings and Business Personal
Property at "Scheduled Premises" that were
not insured under this Coverage Part for limits
equal to their full Replacement Cost or Actual
Cash Value as applicable at the inception date
of this Coverage Part.

SECTION C. - TENANT LEASE COVERAGES
These Coverages apply to your interest as a tenant or
to your responsibility as a tenant under a written lease
agreement as a tenant at "Scheduled Premises":
1. "Building Glass"

Your Business Personal Property is extended to
apply to damage to "Building Glass" caused by
any cause of loss. This Coverage is included in
the applicable Business Personal Property Limit of
Insurance where the covered loss or covered
damage occurs.

2. Lease Assessment
a. Your Business Personal Property is extended

to apply to your share of any assessment
charged to all tenants by the building owner as
a result of direct physical loss or direct
physical damage caused by or resulting from
a Covered Cause of Loss to building property
which is not paid in the building owners policy,
as agreed to in your written lease agreement.

b. This Coverage is subject to a separate
deductible of $500 in any one occurrence. No
other deductible applies.

c. We will not pay more than $2,500 in any one
occurrence for Lease Assessment. This is an
additional amount of insurance.

3. Leasehold Improvements
a. If your lease is canceled in accordance with a

valid lease provision as the direct result of a
Covered Cause of Loss to property at the
location in which you are a tenant and you
cannot legally remove "Tenant Improvements
and Betterments" we will extend Business
Personal Property coverage to apply to the
unamortized value of the "Tenant
Improvements and Betterments" that remains
and you were forced to abandon.

b. The most we will pay in any one occurrence
for loss under this Additional Coverage is
$25,000 for Leasehold Improvements. This is
an additional amount of insurance.
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4. Miscellaneous Interior Building Property

Business Personal Property is extended to apply
to miscellaneous interior Building property items
that pertain only to the area you occupy as a
tenant and you are required to insure as a tenant.
The most we will pay in any one occurrence for
direct physical loss or direct physical damage
under this Additional Coverage is $25,000. This
Coverage is included in the applicable Business
Personal Property Limit of Insurance where the
covered loss or covered damage occurs and
applies in any one occurrence.

5. Theft Damage

Your Business Personal Property is extended to
apply to damage to the building where you are a
tenant and you are liable for such damages,
caused by or resulting from actual or attempted
"theft".

This Coverage is included in the applicable
Business Personal Property Limit of Insurance
where the covered loss or damage occurs and
applies in any one occurrence.

6. Legal Liability - Building

Legal Liability - Building Coverage Form (PC 00
30) attaches to and forms part of this policy. The
most we will pay in any one accident is $25,000.

SECTION D. - BUSINESS CRIME

The Property Choice Common Crime Coverages
Form is made a part of this policy and is subject to the
following stated Limits of Insurance:

Coverage Limit

Inside the Premises Theft of
Money and Securities: $10,000.

Outside the Premises Theft of
Money and Securities: $10,000.

These Limits are in addition to any other Limit of
Insurance that may be shown in the Schedule of
Premises and Coverages applicable to these
Business Crime Coverages.
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GREEN CHOICE - ADDITIONAL COVERAGES
This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE FORM

PROPERTY CHOICE SPECIAL BUSINESS INCOME COVERAGE FORM

PROPERTY CHOICE BUSINESS INCOME COVERAGE FORM

PROPERTY CHOICE PROFESSIONAL BUSINESS INCOME COVERAGE FORM

Schedule information if not stated here, will be stated in the Property Choice - Schedule of Premises and
Coverages.

Schedule

Green Choice Limit of Insurance

A. The following Additional Coverage is added to
the PROPERTY CHOICE COVERAGE FORM:

Costs to Upgrade to "Green" Alternatives

1. If direct physical loss or direct physical
damage by a Covered Cause of Loss occurs
to Covered Property we will also pay for the
reasonable additional costs that you incur to:

a. Repair or replace the lost or damaged
Covered Property using products or
materials that are “Green” alternatives to
the lost or damaged Covered Property,
in accordance with:

(1) The minimum standards of a “Green
Authority” if the "Scheduled
Premises" where the loss or
damage occurred was not "Green"
certified by a "Green Authority" prior
to the loss or damage; or

(2) The standards of a "Green
Authority" consistent with the pre-
loss "Green" certification level, if the
"Scheduled Premises" where the
loss or damage occurred was
"Green" certified prior to the loss or
damage, provided that the "Green"

alternatives are otherwise of
comparable quality and function to
the lost or damaged Covered
Property.

b. Employ “Green” methods or processes
of construction, disposal or recycling
including ventilation or flush out of air
systems, in the course of the repair and
replacement of the lost or damaged
Covered Property, in accordance with:

(1) The minimum standards of a “Green
Authority” if the "Scheduled
Premises" where the loss or
damage occurred was not "Green"
certified by a "Green Authority" prior
to the loss or damage; or

(2) The standards of a "Green
Authority" consistent with the pre-
loss "Green" certification level, if the
"Scheduled Premises" where the
loss or damage occurred was
"Green" certified prior to the loss or
damage.

c. Hire a design professional(s) accredited
by a “Green Authority” to participate in
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the reconstruction, replacement or repair
of the Covered Property;

d. Hire an engineer(s) accredited by a
“Green Authority” to supervise the repair
or replacement of the Covered Property
to verify that replacement systems and
mechanicals have been installed and
configured to perform to building design
or manufacturer’s specifications;

e. Apply to a "Green Authority" for
certification of your "Scheduled
Premises" in connection with the repair
or replacement of the lost or damaged
Covered Property.

2. Costs to Upgrade to "Green" Alternatives
applies only if replacement cost valuation
applies to the lost or damaged Covered
Property and then only if the lost or
damaged property is actually repaired or
replaced as soon as reasonably possible
after the loss or damage (not to exceed two
years from the date of loss or damage).

3. This Additional Coverage does not apply to
any expenses incurred to exceed your pre-
loss level of certification, if you had attained
certification by a “Green Authority” for the
Covered Property prior to the Covered
Cause of Loss.

4. This Additional Coverage does not require
you to pursue, nor guarantee success of,
certification by a "Green Authority".

5. a. The most we will pay in any one
occurrence for Costs to Upgrade to
"Green" Alternatives under this
endorsement is $100,000 for all
"Scheduled Premises" unless a different
limit of insurance is shown in the above
Schedule.

b. If a different limit of insurance is shown
in the above Schedule then that different
limit of insurance is the most we will pay
in any one occurrence for all "Scheduled
Premises" for Costs to Upgrade to
"Green" Alternatives.

c. The limit for Costs to Upgrade to
"Green" Alternatives applies in any one
occurrence, regardless of the number of
"Scheduled Premises" or buildings
damaged in that occurrence.

d. If a Green Choice - Limit of Insurance is
shown as applying to a "Scheduled
Premises" in the Property Choice
Schedule of Premises and Coverages,
then that limit of insurance is the most

we will pay in any one occurrence at that
"Scheduled Premises" for Costs to
Upgrade to "Green" Alternatives.

e. This is an additional amount of
insurance.

B. This section B. applies only when any of the
following are attached to this policy:

PROPERTY CHOICE SPECIAL BUSINESS
INCOME COVERAGE FORM

PROPERTY CHOICE BUSINESS INCOME
COVERAGE FORM

PROPERTY CHOICE PROFESSIONAL
BUSINESS INCOME COVERAGE FORM

The following Additional Coverage is added:

Green Alternatives – Increased Period of
Restoration

1. If direct physical loss or direct physical
damage by a Covered Cause of Loss occurs
to covered building property at a "Scheduled
Premises", Business Income coverage is
revised to include the actual loss of income
you sustain during the reasonable and
necessary increase in the period of
restoration that is actually incurred to:

a. Repair or replace the lost or damaged
Covered Property as stated in A.1.a.

b. Employ “Green” methods or processes
of construction, disposal or recycling in
the course of the repair and replacement
of the lost or damaged Covered Property
as stated in A.1.b.

2. The Increased Period of Restoration
provided by this endorsement is subject to a
maximum period of up to 30 consecutive
days from the date the period of restoration
would have otherwise ended had “Green”
alternatives not been used.

3. This Additional Coverage Green Alternatives
– Increased Period of Restoration is
included in, and does not increase the
applicable Limit of Insurance in the above
referenced Coverage Forms.

4. The term Period of Restoration as found in
the above referenced Coverage Forms and
as used in this endorsement does not
include any increased Period of Restoration
due to:

a. Review and/or approval by a "Green
Authority" regarding your application for
certification of your "scheduled
Premises", should you elect to pursue
certification; or
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b. Conducting test and balance analysis of
the heating, ventilation or air
conditioning systems to confirm that
they have been installed properly and
meet manufacturer’s and design
professional’s standards.

C. ADDITIONAL EXCLUSIONS

1. Coverage provided by this endorsement
does not apply to any "Scheduled Premises"
where:

a. Replacement Cost valuation does not
apply;

b. Ordinance or Law Additional Coverage
does not apply; or

c. Building(s) are vacant.

2. This endorsement does not apply to "stock".

3. Coverage provided by this endorsement
does not include any increase in costs, loss
or damage attributable to any "Green"
standards for which you were under order or
mandate from an existing authority, but you
did not comply with, before the loss or
damage.

D. ADDITIONAL DEFINITIONS

As used in this endorsement:

1. "Green” means products, materials,
methods and processes that conserve
natural resources, reduce energy or water
consumption, avoid toxic or other polluting
emissions or otherwise minimize their
impact on the environment.

2. "Green Authority” means the United States
Green Building Council (LEED® Green
Building Rating System); the Green Building
Initiative™ (Green Globes™ Assessment
And Rating System); or the Environmental
Protection Agency and the Department of
Energy (EnergyStar® requirements).
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(Includes copyrighted material of the Insurance Services Office, Inc., with its permission.)

PROPERTY CHOICE CONDITIONS AND DEFINITIONS

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The
words "we", "us" and "our" refer to the Company providing this insurance. Other words and phrases that appear in
quotation marks have special meaning. Refer to section C. DEFINITIONS.

The following conditions apply to all coverages that are a part of the Property Choice Coverage Part or Property
Choice Policy and are in addition to the Common Policy Conditions unless stated otherwise in coverage forms and
endorsements.

A. GENERAL CONDITIONS

1. Abandonment

There can be no abandonment of any property
to us.

2. Application of Waiting Period

In the event that more than one Waiting
Period is applicable, we will apply only the
longest waiting period.

3. Appraisal

If we and you disagree on the amount of loss,
either may make written demand for an
appraisal of the loss. In this event, each party
will select a competent and impartial
appraiser. The two appraisers will select an
umpire. If they cannot agree, either may
request that selection be made by a judge of a
court having jurisdiction. The appraisers will
state separately the amount of loss. If they fail
to agree, they will submit their differences to
the umpire. A decision agreed to by any two
will be binding. Each party will:

a. Pay its chosen appraiser; and

b. Bear the other expenses of the appraisal
and umpire equally.

If there is an appraisal, we will still retain our
right to deny the claim on the grounds that it is
not covered under this policy.

4. Claim Settlement

a. We will give notice of our intentions within
30 days after we receive the sworn proof
of loss.

b. We will pay for covered loss or damage
within 30 days after we receive your sworn
proof of loss, if you have complied with all
of the terms of this Coverage Part; and:

(1) We have reached agreement with you
on the amount of loss; or

(2) An appraisal award has been made.

5. Concealment, Misrepresentation or Fraud

This Coverage Part is void in any case of
fraud by you as it relates to this coverage at
any time. It is also void if you or any other
insured, at any time, intentionally conceal or
misrepresent a material fact concerning:

a. This Coverage Part;

b. The property covered under this
insurance;

c. Your interest in the property covered
under this insurance; or

d. A claim under this Coverage Part.

6. Control of Property

Any act or neglect of any person other than
you beyond your direction or control will not
affect this insurance.

The breach of any condition of this Coverage
Part at any one or more premises will not
affect coverage at any premises where, at the
time of loss or damage, the breach of
condition does not exist.

7. Coverage Territory

The coverage territory is the United States of
America (including its territories and
possessions); Puerto Rico; and Canada.

Exceptions for the following Additional
Coverages:

a. Business Travel

For the Business Travel Additional
Coverage, the Coverage Territory is
anywhere in the world.
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b. Exhibitions
For the Exhibition Additional Coverage,
the Coverage Territory is anywhere in the
world.

c. Transit
For the Transit Additional Coverage, the
Coverage Territory is within or between
the United States of America, (including
its territories and possessions), Puerto
Rico and Canada; however, waterborne
shipments are covered only if on inland
waterways or in territorial waters, within 12
miles of land.

8. Equipment Breakdown - Suspension
When any Equipment Breakdown Property is
found to be in, or exposed to a dangerous
condition, any of our representatives may
immediately suspend the insurance against
loss from an Equipment Breakdown Accident
to that equipment. We can do this by mailing
or delivering a written notice of suspension to
your address as stated in the Property Choice
Schedule of Premises and Coverages, or at
the address where the equipment is located.
Once suspended in this way, your insurance
can be reinstated only by written notice from
us. If we suspend your insurance, you will get
a pro rata refund of premium. But the
suspension will be effective even if we have
not yet made or offered a refund.

9. Equipment Breakdown - Jurisdictional
Inspections
If any Equipment Breakdown Property
requires inspection to comply with state or
municipal boiler and pressure vessel
regulations, we agree to perform such
inspection on your behalf.

10. If Two or More Coverages Apply
If two or more coverages in this policy apply to
the same loss or damage, we will not pay
more than the actual amount of loss or
damage.

11. Legal Action Against Us
No one may bring a legal action against us
under this Coverage Part unless:
a. There has been full compliance with all of

the terms of this Coverage Part; and
b. The action is brought within 2 years after

the date on which the direct physical loss
or damage occurred.
For coverage under the Business Crime
Coverage Forms, the words the direct
physical loss or damage occurred are
replaced by the words you discover the
loss.

12. Liberalization
If we adopt any revision that would broaden this
Coverage Part, without additional premium,
within 45 days prior to inception of this policy or
during this policy period, the broadened
coverage will immediately apply to you.

13. Loss Payee
a. For Covered Property in which both you

and the Loss Payee as stated in the
Property Choice - Schedule of Premises
and Coverages or by endorsement have
an insurable interest, we will:
(1) Adjust losses with you; and
(2) Pay any claim for loss or damage

jointly to you and the loss payee, as
interests may appear.

b. If we cancel this policy, we will give written
notice to the loss payee at least:
(1) 10 days before the effective date of

cancellation if we cancel for your
nonpayment of premium; or

(2) 30 days before the effective date of
cancellation if we cancel for any other
reason.

(3) If we elect not to renew this policy, we
will give written notice to the loss
payee at least 10 days before the
expiration date of this Coverage Part.

14. Mortgageholders and Lender Loss Payees
a. We will pay each of the following for their

interest in covered loss or damage, as
stated in the Property Choice - Schedule
of Premises and Coverages or by
endorsement in the order of their
precedence, as their interest may appear:
(1) Mortgageholder for their interest in

buildings or structures. The term
mortgageholder includes trustees.

(2) Lender for their interest as a creditor,
established by such written
instruments as warehouse receipts, a
contract for deed, bills of lading,
financing statements; or mortgages,
deeds of trust, or security
agreements.

b. The applicable mortgageholder or lender
has the right to receive loss payment even
if they have started foreclosure or similar
action on the property.

c. If we deny your claim because of your
acts or because you have failed to comply
with the terms of this Coverage Part, the
applicable mortgageholder or lender will
still have the right to receive loss payment
if such mortgageholder or lender:
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(1) Pays any premium due under this
Coverage Part at our request if you
have failed to do so;

(2) Submits a signed, sworn proof of loss
within 60 days after receiving notice
from us of your failure to do so; and

(3) Has notified us of any change in
ownership, occupancy or substantial
change in risk known to the
mortgageholder or lender.

All of the terms of this Coverage Part will
then apply directly to the mortgageholder
or lender.

d. If we pay the mortgageholder or lender for
any loss or damage and deny payment to
you because of your acts or because you
have failed to comply with the terms of
this Coverage Part:
(1) The mortgageholder's rights under the

mortgage will be transferred to us to
the extent of the amount we pay; and

(2) The mortgageholder's or lender's right
to recover the full amount of their
applicable claims will not be impaired.

At our option, we may pay to the
mortgageholder or lender the whole
principal on the mortgage or debt plus any
accrued interest. In this event:
i. For mortgageholder relationships,

your mortgage and note will be
transferred to us and you will pay your
remaining mortgage debt to us;

ii. For lender relationships, you will pay
your debt to us.

e. If we cancel this policy, we will give written
notice to the mortgageholder or lender at
least:
(1) 10 days before the effective date of

cancellation if we cancel for your
nonpayment of premium; or

(2) 30 days before the effective date of
cancellation if we cancel for any other
reason.

f. If we elect not to renew this policy, we will
give written notice to the mortgageholder or
lender at least 10 days before the
expiration date of this Coverage Part.

15. Contract Of Sale and Building Owner Loss
Payable Clauses
We will pay each of the following for their
interest in covered loss or damage, as stated
in the Property Choice - Schedule of Premises
and Coverages or by endorsement in the
order of their precedence, as their interest
may appear:

a. Contract Of Sale Loss Payable Clause
If the Loss Payee shown in the Property
Choice - Schedule of Premises and
Coverages or by endorsement is a person
or organization you have entered a
contract with for the sale of Covered
Property:

(1) For Covered Property in which both
you and the Loss Payee have an
insurable interest we will:

(a) Adjust losses with you; and

(b) Pay any claim for loss or damage
jointly to you and the Loss Payee,
as interests may appear.

(2) The following is added to the Other
Insurance Loss Condition:

For Covered Property that is the
subject of a contract of sale, the word
"you" includes the Loss Payee.

b. Building Owner Loss Payable Clause -
If the Loss Payee shown in the Schedule
or in the Declarations is the owner of the
described building, in which you are a
tenant:

(1) We will adjust losses to the described
building with the Loss Payee. Any loss
payment made to the Loss Payee will
satisfy your claims against us for the
owner's property.

(2) We will adjust losses to tenants'
improvements and betterments with
you, unless the lease provides
otherwise.

16. No Benefit to Bailee

No person or organization, other than you,
having custody of Covered Property will
benefit from this insurance.

17. Other Insurance

a. You may have other insurance subject to
the same plan, terms, conditions and
provisions as the insurance under this
Coverage Part. If you do, we will pay our
share of the covered loss or damage. Our
share is the proportion that the applicable
Limit of Insurance under this Coverage
Part bears to the Limits of Insurance of all
insurance covering on the same basis.

b. If there is other insurance covering the
same loss or damage, other than that
described in 17. a. above, we will pay only
for the amount of covered loss or damage
in excess of the amount due from that
other insurance, whether you can collect
on it or not. But we will not pay more than
the applicable Limit of Insurance.
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18. Policy Period

In this Coverage Part, we only cover direct
physical loss or direct physical damage which
occurs during the policy period stated in the
Declarations.

19. Recovered Property

If either you or we recover any property after
loss settlement, that party must give the other
prompt notice. At your option, the property will
be returned to you. You must then return to
us the amount we paid to you for the property.
We will pay recovery expenses and the
expenses to repair the recovered property,
subject to the applicable Limit of Insurance.

You will pay us the amount of all recoveries of
Accounts Receivable you receive for a loss
paid by us. But any recoveries in excess of
the amount we have paid belong to you.

20. Standard Fire Policy

If the Standard Fire Policy (165 Lines) is
required by state statute to be attached to this
policy, only the provisions of the Standard Fire
Policy that are broader than the provisions
contained in this policy shall apply.

21. Transfer of Rights of Recovery Against
Others To Us (Subrogation)

If any person or organization to whom or for
whom we make payment under this Coverage
Part has rights to recover damages from
another, those rights are transferred to us to
the extent of our payment. That person or
organization must do everything necessary to
secure our rights and must do nothing after
loss to impair them. But you may waive your
rights against another party in writing:

a. Prior to a covered loss or damage, or

b. After a covered loss only if, at time of loss,
that party is one of the following:

(1) Someone insured by this insurance;

(2) A business firm that you own or
control;

(3) A business firm or individuals, that
owns or controls you; or

(4) Your tenant.

This written waiver will not restrict your
insurance.

Exceptions:

(i) For their interest in building repair or
construction, you may not waive your
rights to recover damages from architects
or engineers except as agreed to in
writing by us.

(ii) For property in the due course of
transportation, we will not pay for loss or
damage if you impair our rights to recover
damages from any carrier for hire, bailee
or third party.
However, you may accept bills of lading,
receipts or contracts of transportation
from carriers for hire, which contain a
limitation of value.

B. YOUR GENERAL DUTIES IN EVENT OF LOSS
1. In event of loss or damage, you must see that

the following are done:
a. Notify Police

Notify the police if a law may have been
broken.

b. Notify Us
Give us prompt notice of the loss or
damage. Include a description of the
property involved.
As soon as possible, give us a description
of how, when and where the loss or
damage occurred.
We will not deny coverage due to your
unintentional failure to notify us about the
occurrence of loss or damage provided
notice is give as soon as practicable after
you become aware of such loss or damage.

c. Protect Property
Take all reasonable steps to protect the
property from further damage, and keep a
record of your expenses necessary to
protect the Covered Property, for
consideration in the settlement of the
claim. This will not increase the
applicable Limit of Insurance. However,
we will not pay for any subsequent loss or
damage resulting from a cause of loss
that is not a Covered Cause of Loss.
Also, if feasible, set the damaged property
aside and in the best possible order for
examination.

d. Take Inventory
At our request, give us complete
inventories of the damaged and
undamaged property. Include quantities,
costs, values and amount of loss claimed.

e. Inspect Property, Books and Records
As often as may be reasonably required,
permit us to:
(1) Inspect the damaged and undamaged

property and take samples for testing
and analysis.

(2) Examine and make copies of your
books and records Including
electronic records and data.
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f. Proof of Loss
Send us a signed, sworn proof of loss
containing the information we request
during our investigation of your claim.
You must do this within 60 days after our
request. We will supply you with the
necessary forms.

g. Cooperate
Cooperate with us in the investigation or
settlement of the claim.

h. Resumption of Business
If you intend to continue in business, you
must resume all or part of your business
operations as quickly as possible.

2. Examination Under Oath
We may examine any insured under oath,
while not in the presence of any other insured
and at such times as may be reasonably
required, about any matter relating to this
insurance or the claim, including an insured's
books and records. In the event of an
examination, an insured's answers must be
signed.

C. DEFINITIONS
1. "Building Glass" means glass that is part of

the building or structure, including glass
building blocks, skylights, glass doors and
windows and their encasement frames, alarm
tape, lettering and ornamentation.
This does not include art glass, half tone
screens, lenses, memorial windows, mosaic
art, rotogravure screens or any stained glass.

2. "Computer Equipment" includes the
following equipment:
a. Computer hardware, laptops, Personal

Digital Assistants, including micro-
processors and related component parts;

b. Peripheral equipment, such as printers
and modems;

c. Computer network equipment; and
d. Electronic communications equipment.

3. "Electronic data" means:
Information, facts or computer programs stored
as or on, created or used on, or transmitted to or
from computer software (including systems and
applications software), on hard or floppy disks,
CD-ROMs, tapes, drives, cells, data processing
devices or any other repositories of computer
software which are used with electronically
controlled equipment. The term computer
programs, referred to in the foregoing description
of electronic data, means a set of related
electronic instructions which direct the operations
and functions of a computer or device connected
to it, which enable the computer or device to
receive, process, store, retrieve or send data.

4. "Fungus" means any type or form of fungus,
including mold or mildew, and any mycotoxins,
spores, scents or by-products produced or
released by fungi.

5. "Money" means:
a. Currency, coins and bank notes; and
b. Travelers checks, register checks and

money orders held for sale to the public.
6. "Policy Year" means the period of time that:

a. Begins with the inception or anniversary
date of this policy; and

b. Ends at the expiration or at the next
anniversary date of this policy.

7. "Pollutants and Contaminants" means any
solid, liquid, gaseous or thermal irritant or
contaminant, including smoke, vapor, soot,
fumes, acids, alkalis, chemical and waste, or
any other material which causes or threatens
to cause physical loss, damage, impurity to
property, unwholesomeness, undesirability,
loss of marketability, loss of use of property or
which threatens human health or welfare.
Waste includes materials to be recycled,
reconditioned or reclaimed.

8. "Scheduled Premises" means any premises
listed by location address in the Scheduled
Premises section of the Property Choice
Schedule of Premises and Coverage.

9. "Securities" means negotiable and non-
negotiable instruments or contracts
representing either "Money" or other property
and includes:
a. Tokens, tickets, revenue and other

stamps (whether represented by actual
stamps or unused value in a meter); and

b. Evidences of debt issued in connection
with credit or charge cards, which cards
are not of your own issue;

but does not include "Money".
Lottery tickets held for sale and Postage
stamps in current usage are not "Securities".

10. "Sinkhole Collapse" means the sudden
sinking or collapse of land into underground
empty spaces created by the action of water
on limestone or similar rock formations.
This cause of loss does not include:
a. The cost of filling sinkholes; or
b. Sinking or collapse of land into man-made

underground cavities.
11. "Specified Causes of Loss" means fire;

lightning; explosion; windstorm or hail; smoke;
aircraft or vehicles; riot or civil commotion;
vandalism; "Sinkhole Collapse"; "Volcanic
Action"; falling objects; weight of snow, ice or
sleet; water damage, "Sprinkler Leakage";
"Theft"; or "Building Glass" breakage.
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a. Falling objects does not include loss or
damage to:

(1) Personal property in the open; or

(2) The interior of a building or structure,
or property inside a building or
structure, unless the roof or an
outside wall or the building structure is
first damaged by a falling object.

b. Water damage means:

(1) Accidental discharge or leakage of
water or steam as the direct result of
the breaking apart or cracking of a
plumbing, heating, air conditioning or
other system or appliance (other than
a sump system including its related
equipment and parts), that is located
on the "Scheduled Premises" and
contains water or steam; and

(2) Accidental discharge or leakage of
water or waterborne material as the
direct result of the breaking apart or
cracking of a water or sewer pipe that
is located off the "Scheduled
Premises" and is part of a municipal
potable water supply system or
municipal sanitary sewer system, if
the breakage or cracking is caused by
wear and tear. But water damage
does not include loss or damage
otherwise excluded under the terms of
the Water Exclusion. Therefore, for
example, there is no coverage under
this policy in the situation in which
discharge or leakage of water results
from the breaking apart or cracking of
a pipe which was caused by or related
to weather-induced flooding, even if
wear and tear contributed to the
breakage or cracking. As another
example, and also in accordance with
the terms of the Water Exclusion,
there is no coverage for loss or
damage caused by or related to
weather-induced flooding which
follows or is exacerbated by pipe
breakage or cracking attributable to
wear and tear. To the extent that
accidental discharge or leakage of
water falls within the criteria set forth
in b.(1) or b.(2) of this definition of
"specified causes of loss," such water
is not subject to the provisions of the
Water Exclusion which preclude
coverage for surface water or water
under the surface of the ground.

12. "Sprinkler Leakage" means a leakage or
discharge of a substance (except halon) from
an Automatic Fire Extinguishing System,
including collapse of a tank that is part of the
system.

13. "Stock" means merchandise held in storage
or for sale, raw materials, and goods in-
process or finished.

14. "Tenant Improvements and Betterments"
means fixtures, alterations, installations or
additions made a part of the Building you
occupy but do not own; and:

a. Made at your expense; or

b. You acquired from the prior tenant at your
expense; and

you cannot legally remove.

Tenant Improvements and Betterments
includes fences, signs, and radio or television
towers, antennas and satellite dishes
(including attached equipment).

15. "Theft" means any act of stealing except as
defined in the Property Choice Common
Crime Coverages Form.

16. "Valuable Papers" means: Inscribed, printed
or written documents, manuscripts, patterns or
records including abstracts, books, deeds,
drawings, films, maps or mortgages.

"Valuable Papers" does not mean:

(1) "Money" or "Securities", whether or not in
current circulation.

(2) Property that cannot be replaced with
other property of like kind and quality.

(3) Fine Arts or Accounts Receivable.

(4) "Electronic data".

17. "Volcanic Action" means direct loss or
damage resulting from the eruption of a
volcano when the loss or damage is caused
by:

a. Airborne volcanic blast or airborne shock
waves;

b. Ash, dust or particulate matter; or

c. Lava flow.

All volcanic eruptions that occur within any
168-hour period will constitute a single
occurrence.

Volcanic action does not include the cost to
remove ash, dust or particulate matter that
does not cause direct physical loss or damage
to property.
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(Includes copyrighted material of Insurance Services Office, Inc., with its permission.)

CAP ON LOSSES FROM CERTIFIED ACTS OF
TERRORISM

This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART

A. Disclosure Of Federal Share Of Terrorism
Losses

The United States Department of the Treasury will
reimburse insurers for a portion of such insured
losses as indicated in the table below that exceeds
the applicable insurer deductible:

Calendar Year Federal Share of
Terrorism Losses

2015 85%

2016 84%

2017 83%

2018 82%

2019 81%

2020 or later 80%

However, if aggregate insured losses attributable
to "certified acts of terrorism" under the federal
Terrorism Risk Insurance Act, as amended (TRIA)
exceed $100 billion in a calendar year, the
Treasury shall not make any payment for any
portion of the amount of such losses that exceeds
$100 billion. The United States Government has
not charged any premium for their participation in
covering terrorism losses.

B. Cap On Insurer Liability For Terrorism Losses

A "certified act of terrorism" means an act that is
certified by the Secretary of the Treasury, in
accordance with the provisions of the federal
Terrorism Risk Insurance Act, to be an act of
terrorism under TRIA. The criteria contained in
TRIA for a "certified act of terrorism" include the
following:

1. The act results in insured losses in excess of
$5 million in the aggregate, attributable to all
types of insurance subject to TRIA; and

2. The act results in damage within the United
States, or outside the United States in the case
of certain air carriers or vessels or the
premises of a United States mission; and

3. The act is a violent act or an act that is
dangerous to human life, property or
infrastructure and is committed by an individual
or individuals as part of an effort to coerce the
civilian population of the United States or to
influence the policy or affect the conduct of the
United States Government by coercion.

If aggregate insured losses attributable to "certified
acts of terrorism" under TRIA exceed $100 billion
in a calendar year and we have met, or will meet,
our insurer deductible under TRIA we shall not be
liable for the payment of any portion of the amount
of such losses that exceeds $100 billion. In such
case, your coverage for terrorism losses may be
reduced on a pro-rata basis in accordance with
procedures established by the Treasury, based on
its estimates of aggregate industry losses and our
estimate that we will exceed our insurer deductible.
In accordance with Treasury procedures, amounts
paid for losses may be subject to further
adjustments based on differences between actual
losses and estimates.

C. Application Of Other Exclusions

The terms and limitations of any terrorism
exclusion, the inapplicability or omission of a
terrorism exclusion, or the inclusion of Terrorism
coverage, do not serve to create coverage for any
loss which would otherwise be excluded under this
Coverage Part or Policy, such as losses excluded
by the Nuclear Hazard Exclusion, the Pathogenic
or Poisonous Biological or Chemical Materials
Exclusion, the "Pollutants and Contaminants"
Exclusion and the War And Military Action
Exclusion.
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PROPERTY CHOICE SPECIAL BUSINESS INCOME - ADDITIONAL
COVERAGES

This endorsement modifies insurance under the following:
PROPERTY CHOICE SPECIAL BUSINESS INCOME COVERAGE FORM
SUMMARY of COVERAGE LIMITS and INDEX
This is a summary of the limits of insurance and coverages provided by this endorsement.
No coverage is provided by this summary.

Item
No.

PROPERTY CHOICE SPECIAL BUSINESS INCOME
COVERAGE FORM - ADDITIONAL COVERAGES:

LIMIT OF INSURANCE
(Apply in any one
occurrence unless
otherwise noted)

Starts on
Page
No.

1. BUSINESS TRAVEL: Included in Special
Business Income Limit
of Insurance.

2

2. CIVIL AUTHORITY
(72 HOUR WAITING PERIOD APPLIES):

30 Days. 2

3. DEPENDENT PROPERTIES
INCLUDING WORLDWIDE COVERAGE TERRITORY
(72 HOUR WAITING PERIOD APPLIES):

$100,000. From All
Dependent Properties.

2

4. SECONDARY DEPENDENCIES - CONTRIBUTING AND
RECIPIENT LOCATIONS

Included in Dependent
Properties Limit of
Insurance.

3

5. EXTENDED INCOME (180 DAYS): Included in Special
Business Income Limit
of Insurance.

4

6. FUNGUS, WET ROT, DRY ROT, BACTERIA AND VIRUS -
LIMITED COVERAGE:

Actual Loss Sustained
for 30 Days.

5

7. FUTURE EARNINGS: Included in Special
Business Income Limit
of Insurance.

5

8. INGRESS AND EGRESS
(24 HOUR WAITING PERIOD APPLIES):

$50,000. 5

9. LESSOR'S TENANT MOVE BACK EXPENSE: $10,000. 6
10. MACHINERY TESTING AND TRAINING: Included in Special

Business Income Limit
of Insurance.

6

11. NEWLY ACQUIRED PREMISES: Included in Special
Business Income Limit
of Insurance.

6

12. ORDINANCE OR LAW COVERAGE
(INCREASED PERIOD OF RESTORATION):

Included in Special
Business Income Limit
of Insurance.

6

13. POLLUTANTS AND CONTAMINANTS CLEANUP: $25,000. In any one
"Policy Year".

7

14. SEWER AND DRAIN BACKUP: Included in Special
Business Income Limit
of Insurance.

7

15. TRANSIT: $100,000. 7
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16. UNNAMED PREMISES: $100,000. 8
UNNAMED PREMISES: AT ANY ONE INSTALLATION: Included in Special

Business Income Limit
of Insurance.

8

UNNAMED PREMISES: AT ANY ONE EXHIBITION: Included in Special
Business Income Limit
of Insurance.

8

17. UTILITY SERVICE INTERRUPTION
(24 HOUR WAITING PERIOD APPLIES): $25,000.

8

18. WEB SITE AND INTERNET SERVICES
(12 HOUR WAITING PERIOD APPLIES):

Lesser of Actual Loss
Sustained for 30 days
or $100,000.

9

For Insurance that may apply to a Specific Scheduled Premises see: Property Choice - Scheduled Premises.

A. ADDITIONAL COVERAGES - The following
Additional Coverages are added to the Property
Choice Special Business Income Coverage
Form unless otherwise indicated in the Property
Choice Schedule of Premises and Coverage or
by endorsement to this policy:

1. Business Travel

a. We will pay for the actual loss of
Business Income and the actual,
necessary and reasonable Extra
Expenses your incur due to direct
physical loss or direct physical damage
by a Covered Cause of Loss to Your
Business Personal Property including
Sales Representative Samples while in
the custody of:

(1) Your sales representatives; or

(2) Any officer, employee or yourself;

while traveling on authorized company
business.

b. This Additional Coverage is Included
within the Special Business Income Limit
of Insurance.

2. Civil Authority

a. This insurance is extended to apply to the
actual loss of Business Income you
sustain and the actual, necessary and
reasonable Extra Expense you incur
when access to your "Scheduled
Premises" is specifically prohibited by
order of a civil authority as the direct
result of a Covered Cause of Loss to
property in the immediate area of your
"Scheduled Premises".

b. The coverage for Business Income will
begin after a Waiting Period of 72 hours
(unless a different Waiting Period is
either shown in the Property Choice
Schedule of Premises and Coverage or
is shown by endorsement) after the
order of a civil authority and coverage
will end at the earlier of:

(1) When access is permitted to your
"Scheduled Premises"; or

(2) 30 consecutive days after the order
of the civil authority.

c. The coverage for Extra Expense will
begin immediately after the order of a
civil authority and coverage will end at
the earlier of:

(1) When access is permitted to your
"Scheduled Premises"; or

(2) 30 consecutive days after the order
of the civil authority.

This Additional Coverage is included within
the Special Business Income Limit of
Insurance.

3. Dependent Properties

a. We will pay for the actual loss of
Business Income you sustain and the
actual, necessary and reasonable Extra
Expense you incur due to the necessary
suspension of your operations during the
Period of Restoration. The suspension
must be caused by direct physical loss
of or direct physical damage to a
Dependent Property caused by or
resulting from a Covered Cause of Loss.
However, coverage under this Additional
Coverage does not apply when the only
loss to a Dependent Property is loss or
damage to "Electronic Data", including
destruction or corruption of "Electronic
Data". If the Dependent Property
sustains loss or damage to "Electronic
Data" and other property, coverage
under this endorsement will not continue
once the other property is repaired,
rebuilt or replaced. The term "Electronic
Data" has the meaning set forth in the
Coverage Form to which this
endorsement applies.

b. Period of Restoration, with respect to
dependent property means the period of
time that:

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



Form PC 26 02 01 13 Page 3 of 9

(1) Begins 72 hours (unless a different
Waiting Period is either shown in the
Property Choice Schedule of
Premises and Coverage or is shown
by endorsement) after the time of
the Covered Cause of Loss
occurred for Business Income
Coverage;

(2) Begins immediately after the time of
the Covered Cause of Loss for Extra
Expense Coverage;

(3) Ends on the earlier of:
(a) the date when the property at

the premises of the Dependent
Property should be repaired,
rebuilt or replaced with
reasonable speed and similar
quality; or

(b) when the applicable limit of
insurance is exhausted.

Period of Restoration does not include
any increased period required due to the
enforcement of or compliance with any
ordinance or law that:
(1) Regulates the construction, use or

repair, or requires the tearing down,
of any property; or

(2) Requires any insured or others to
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond to or assess
the effects of "pollutants".

The expiration date of this policy will not
cut short the Period of Restoration.

c. Dependent Properties means property at
premises owned and operated by others
that you depend on to:
(1) Deliver materials or services to you,

or to others for your account
(Contributing Location);
But any property which delivers any
of the following services is not a
Contributing Location with respect to
such services:
(a) Water supply services;
(b) Power supply services; or
(c) Wastewater removal services;

or
(d) Communication supply services,

including services relating to
internet access or access to any
electronic network;

(2) Accept your products or services
(Recipient Location);

(3) Manufacture products for delivery to
your customers under contract of
sale (Manufacturing Location); or

(4) Attract customers to your business
premises (Leader Locations).

d. With respect to the coverage provided
under this provision (Dependent
Properties), the Coverage Territory
General Condition found in the Property
Choice Conditions and Definitions form
does not apply.

e. The most we will pay for the sum of all
actual loss of Business Income and
actual, necessary and reasonable Extra
Expense you incur in any one
occurrence regardless of the types or
number of Dependent Properties
involved in any one occurrence under
this Additional Coverage is $100,000.
This is an additional amount of
insurance.

4. Secondary Dependencies - Contributing
and Recipient Locations
a. We will pay for the actual loss of

Business Income you sustain due to the
necessary suspension of your
operations during the Period of
Restoration. The suspension must be
caused by direct physical loss of or
direct physical damage to property at a
secondary contributing location or at a
secondary recipient location, caused by
or resulting from a Covered Cause of
Loss, which in turn results in partial or
complete interruption of the materials or
services provided to you by a dependent
property, thereby resulting in the
suspension of your operations.

b. This Additional Coverage does not apply
when the only loss at the secondary
contributing location or secondary
recipient location is loss or damage to
"Electronic Data", including destruction
or corruption of "Electronic Data". If the
secondary contributing location or
secondary recipient location sustains
loss or damage to "Electronic Data" and
other property, coverage under this
endorsement will not continue once the
other property is repaired, rebuilt or
replaced. The term "Electronic Data" has
the meaning set forth in the Coverage
Part to which this provision applies.

c. With respect to a suspension of your
operations covered under this provision,
the maximum amount payable is the
Limit of Insurance applicable to
Dependent Properties. This provision,
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does not increase the Limit Of Insurance
for Dependent Properties, as any
amount payable under this provision is
considered part of, not in addition to,
such Dependent Properties Limit of
Insurance, even if the suspension of
your operations is caused by direct
physical loss of or damage to dependent
property and property at one or more
secondary contributing locations or
secondary recipient locations.

d. Secondary contributing location is an
entity which:

(1) Is not owned or operated by a
Contributing Location; and

(2) Delivers materials or services to a
Contributing Location, which in turn
are used by that Contributing
Location in providing materials or
services to you.

A road, bridge, tunnel, waterway, airfield,
pipeline or any other similar area or
structure is not a secondary contributing
location.

e. Any property which delivers any of the
following services is not a secondary
contributing location with respect to such
services:

(1) Water supply services;

(2) Power supply services;

(3) Wastewater removal services; or

(4) Communication supply services,
including services relating to Internet
access or access to any electronic
network.

f. Secondary recipient location is an entity
which:

(1) Is not owned or operated by a
Recipient Location; and

(2) Accepts materials or services from a
Recipient Location, which in turn
accepts your materials or services.

A road, bridge, tunnel, waterway, airfield,
pipeline or any other similar area or
structure is not a secondary recipient
location.

g. With respect to the coverage provided
under this provision (Secondary
Dependencies - Contributing and
Recipient Locations), the Coverage
Territory General Condition found in the
Property Choice Conditions and
Definitions form does not apply.

5. Extended Income

a. If the necessary suspension of your
operations (applies to all operations
except educational institutional
operations) produces a Business
Income loss payable under this policy,
we will pay for the actual loss of
Business Income you incur during the
period that:

(1) Begins on the date property (except
"Stock" you have finished
manufacturing) is actually repaired,
rebuilt or replaced and business
operations are resumed; and

(2) Ends on the earlier of:

(a) The date you could restore your
business operations, with
reasonable speed, to the level
which would generate the
Business Income amount that
would have existed if no direct
physical loss or direct physical
damage had occurred; or

(b) 180 days that immediately
follows after the date determined
in a. (1) above.

b. As respects educational operations, the
following applies:

In the event of a covered Business
Income loss, we will pay for the actual
loss of Business Income you sustain
during the school term following the date
the property is actually repaired, rebuilt
or replaced, if that date is 60 days or
less before the scheduled opening of the
next school term.

c. However, Extended Business Income
does not apply to loss of Business
Income incurred as a result of
unfavorable business conditions caused
by the impact of the Covered Cause of
Loss in the area where the insured
premises are located.

d. Loss of Business Income must be
caused by direct physical loss or direct
physical damage at the insureds
premises caused by or resulting from a
Covered Cause of Loss.

e. This Additional Coverage is included
within the Special Business Income Limit
of Insurance.
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6. "Fungus", Wet Rot, Dry Rot, Bacteria and
Virus - Limited Coverage
a. The coverage described below only

applies when the "fungus", wet rot, dry
rot, bacteria or virus is the result of one
or more of the following causes that
occurs during the policy period and only
if all reasonable means were used to
save and preserve the property from
further damage at the time of and after
that occurrence:
(1) A "specified cause of loss" other

than fire or lightning;

(2) Equipment breakdown accident
occurs to Equipment Breakdown
Property, if Equipment Breakdown
applies to the effected premises; or

(3) Flood, if the Causes of Loss - Flood
endorsement applies to the effected
premises.

b. The following applies only if Business
Income and/or Extra Expense coverage
applies to the "Scheduled Premises" and
only if the necessary interruption of your
business operations satisfies all terms
and conditions of this Coverage Part.

(1) If the loss which results in "fungus",
wet rot, dry rot, bacteria or virus
does not in itself necessitate a
necessary interruption of your
business operations, but such
interruption is necessary due to loss
or damage to property caused by
"fungus", wet rot, dry rot, bacteria or
virus, then our payment under
Business Income and/or Extra
Expense is limited to the amount of
loss and/or expense sustained in a
period of not more than 30 days.
The days need not be consecutive.

(2) If a covered necessary interruption
of your business operations was
caused by loss or damage other
than "fungus", wet rot, dry rot,
bacteria or virus prolongs the Period
of Restoration, we will pay for loss
and/or expense sustained during the
delay (regardless of when such
delay occurs during the Period of
Restoration), but such coverage is
limited to 30 days in total. The days
need not be consecutive.

(3) This Additional Coverage is included
within the Special Business Income
Limit of Insurance.

7. Future Earnings

a. In the event of a covered Business
Income loss at "Scheduled Premises",
we will pay for the actual loss of
Business Income you subsequently and
necessarily sustain after the Period of
Restoration and the Extended Income
period ends and that the actual loss in
Business Income is directly attributable
to the Covered Cause of Loss
occurrence.

b. However, Future Earnings does not
apply to loss of Business Income
incurred as a result of unfavorable
business conditions caused by the
impact of the Covered Cause of Loss in
the area where the insured premises are
located.

c. This coverage will apply to the actual
loss of business income you sustain
within 2 years from the date the Covered
Cause of Loss occurred.

d. This Additional Coverage is included
within the Special Business Income Limit
of Insurance.

8. Ingress or Egress

a. This insurance is extended to apply to
the actual loss of Business Income you
sustain when ingress or egress to your
"Scheduled Premises" is specifically
prohibited as the direct result of a
Covered Cause of Loss to property at
premises that is contiguous to your
"Scheduled Premises".

b. Coverage for Business Income will begin
after a Waiting Period of 24 hours
(unless a different Waiting Period
applicable to this Additional Coverage is
shown by endorsement) after the time of
the Covered Cause of Loss and will end
at the earlier of:

(1) When ingress or egress is permitted
to or from your "Scheduled
Premises"; or

(2) 30 consecutive days.

c. This Additional Coverage does not apply
if:

(1) The direct physical loss or direct
physical damage is caused by or
results from flood or earthquake
even if flood or earthquake are
Covered Causes of Loss; or

(2) The ingress to or egress from your
"Scheduled Premises" is prohibited
by civil authority.
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d. The most we will pay for loss in any one
occurrence under this Additional
Coverage is $50,000. This Additional
Coverage is Included within the Special
Business Income Limit of Insurance.

9. Lessor's Tenant Move Back Expenses

a. In the event that your tenants must
temporarily vacate the covered Building
property at "Scheduled Premises" due to
untenantability caused by direct physical
loss or direct physical damage by a
Covered Cause of Loss to the covered
Building, we will pay for the following
expenses you actually incur to move
those tenants back into your covered
Building. We will only pay for the
following expenses:

(1) Packing, transporting and unpacking
the tenants' Business Personal
Property, including the cost of
insuring the move back and any
necessary assembly or setup of
furniture and equipment, and

(2) The net cost to re-establish the
tenants' utility and telephone
services, after any refunds due the
tenants.

b. We will only pay for these expenses that
you actually incur within 60 days from
the date that the damaged building has
been repaired or rebuilt and if needed a
certificate of occupancy has been
granted.

c. The most we will pay the sum in any one
occurrence of covered loss under this
Additional Coverage is $10,000. This is
an additional amount of insurance.

10. Machinery Testing and Training

In the event it was necessary to replace
machinery damaged by a Covered Cause of
Loss, we will extend the Period of
Restoration to include:

a. The additional time to test that
replacement machinery; and

b. The additional time to train employees
on the differences in operating the
damaged machinery and the
replacement machinery.

This Additional Coverage is included within
the Special Business Income Limit of
Insurance.

11. Newly Acquired Premises

a. We will pay for the actual loss of
Business Income you sustain due to

direct physical loss or direct physical
damage caused by or resulting from a
Covered Cause of Loss to Newly
Acquired Premises. Newly Acquired
Premises means premises you acquire,
purchase or lease after the inception of
this policy, but does not include:

(1) Any premises acquired through any
foreclosure process;

(2) Any premises of others where you
are temporarily working, such as
installing property or performing
maintenance or service work; or

(3) Any premises covered by any other
part of this Coverage Form.

b. Insurance for each Newly Acquired
Premises will end when any of the
following first occurs, but will not cut
short the Period of Restoration:

(1) This policy expires;

(2) 180 days expire after you acquire
the property;

(3) You report values to us: or

(4) The property is more specifically
insured.

We will charge you additional premium
from the date you acquire the premises.

c. This Additional Coverage is included
within the Special Business Income Limit
of Insurance.

12. Ordinance or Law - Increased Period of
Restoration

a. If a Covered Cause of Loss occurs to
property at "Scheduled Premises",
coverage is extended to include the
amount of the actual loss of Business
Income and the actual, necessary and
reasonable Extra Expense you incur
during the increased period of
suspension of operations caused by or
resulting from a requirement to comply
with any ordinance or law that:

(1) Regulates the construction or repair
of buildings, or establishes zoning or
land use requirements at the insured
premises;

(2) Requires the demolition of parts of
the same property not damaged by
a Covered Cause of Loss; and

(3) Is in force at the time of loss.
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b. Coverage is not extended under this
Additional Coverage to include loss
caused by or resulting from the
enforcement of or compliance with any
ordinance or law:
(1) Which requires the demolition,

repair, replacement, reconstruction,
remodeling or remediation of
property due to the presence,
growth, proliferation, spread or any
activity of "fungus", wet or dry rot,
bacteria or virus; or

(2) Which requires any Insured or
others to test for, monitor, clean up,
remove, contain, treat, detoxify or
neutralize, or in any way respond to
or assess the effects of "Pollutants
and Contaminants", "fungus", wet or
dry rot, bacteria or virus.

c. Period of Restoration is revised to
include any increased period required to
repair or reconstruct the property to
comply with the minimum standards of
any ordinance or law, in force at the time
of loss that regulates the construction or
repair, or requires the tearing down of
any property.

d. This Additional Coverage is included
within the Special Business Income Limit
of Insurance.

13. "Pollutants and Contaminants" Clean Up
a. This insurance is extended to apply to

the actual loss of Business Income you
sustain and the actual, necessary and
reasonable Extra Expense you incur if
business operations are interrupted due
to the enforcement of any ordinance or
law that requires you to extract
"Pollutants and Contaminants" from land
or water at "Scheduled Premises"
caused by or resulting from a Covered
Cause of Loss that occurs during the
policy period.

b. Such loss must be reported to us in
writing within 180 days of the date on
which the Covered Cause of Loss
occurs.

c. The most we will pay for the sum of all
Business Income and Extra Expense in
any one "Policy Year" under this
Additional Coverage is $25,000. This is
an additional amount of insurance.

14. Sewer and Drain Backup
a. We will pay for the actual loss of

Business Income you sustain and the
actual, necessary and reasonable Extra
Expense you incur due to direct physical

loss of or direct physical damage to
property at "Scheduled Premises",
Newly Acquired Premises and Unnamed
Premises caused by or resulting from
water that backs up from a sewer or
drain.

b. This Additional Coverage is included
within the Special Business Income Limit
of Insurance.

c. THIS IS NOT FLOOD INSURANCE.

This Additional Coverage does not apply
to loss or damage caused by or resulting
from Flood regardless of the proximity of
the back-up or overflow to such
conditions.

Flood as used in this provision means:

(1) Surface water, waves, tidal water,
tidal waves, tsunamis, or overflow of
any natural or man made body of
water from its boundaries, all
whether driven by wind or not; or

(2) Mudslide or mudflow, meaning a
river or flow of liquid mud directly or
indirectly caused by flooding or the
accumulation of water under the
ground.

(3) Water under the ground surface
pressing on, or flowing or seeping
through:

(a) Foundations, walls, floors or
paved surfaces;

(b) Basements, whether paved or
not; or

(c) Doors, windows or other
openings.

(4) Flood includes water or other
material that backs up or overflows
from any sewer or septic tank or
drain, if such back-up is caused by
any of the conditions in (1) or (3)
above regardless of the proximity of
the back-up to such conditions.

(5) All flooding in a continuous or
protracted event will constitute a
single flood.

15. Transit

a. This insurance is extended to apply to
the actual loss of Business Income you
sustain and the actual, necessary and
reasonable Extra Expense you incur
caused by direct physical loss of or
direct physical damage to the following
property while in the due course of
transit:
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(1) Your Business Personal Property;
and

(2) Business Personal Property owned
by others.

b. This Coverage will continue to apply to
such property in the due course of
transit, after the expiration or
cancellation of this policy, until arrival at
and accepted by an authorized
representative at the invoiced
destination, but for no longer than 30
days after the date of the shipment
origination, but this will not cut short the
Period of Restoration.

c. You must retain accurate records of all
shipments of Covered Property for one
year.

d. The most we will pay for the sum of all
Business Income and Extra Expense in
any one occurrence under this Additional
Coverage is $100,000. This is an
additional amount of insurance.

16. Unnamed Premises

a. This insurance is extended to apply to
the actual loss of Business Income you
sustain and the actual, necessary and
reasonable Extra Expense you incur
caused by direct physical loss of or
direct physical damage by a Covered
Cause of Loss to Property while at:

(1) Premises that you own, lease, or
occupy other than at a "Scheduled
Premises";

(2) Premises not described in the
Property Choice Schedule of
Premises and Coverages, which you
do not own, lease or occupy;

(3) Premises where you are temporarily
performing work or installing
Business Personal Property and
your insurable interest continues
until the installation is accepted by
the customer.

b. Unnamed Premises does not include
any:

(1) Premises or property covered under
any other coverage of this Coverage
Form;

(2) Waste disposal or transfer sites;

(3) Intermediate site while in the due
course of transit; or

(4) Premises of a Web Site or Internet
Services provider.

c. The most we will pay for the actual loss
of Business Income you sustain and the
actual, necessary and reasonable Extra
Expense you incur in any one
occurrence under this Additional
Coverage at all unnamed premises other
than at any one installation or at any one
exhibition is $100,000.

d. The most we will pay for the actual loss
of Business Income you sustain and the
actual, necessary and reasonable Extra
Expense you incur in any one
occurrence under this Additional
Coverage at any one installation is the
limit of insurance applicable to Special
Business Income. This is included in the
Special Business Income Limit of
Insurance.

e. The most we will pay for the actual loss of
Business Income you sustain and the
actual, necessary and reasonable Extra
Expense you incur in any one occurrence
under this Additional Coverage at any one
exhibition is the limit of insurance
applicable to Special Business Income
Limit. This is included in the Special
Business Income Limit of Insurance.

17. Utility Service Interruption
a. This insurance is extended to apply to the

actual loss of Business Income you sustain
and the actual, necessary and reasonable
Extra Expense you incur at "Scheduled
Premises", "Newly Acquired Premises"
and Unnamed Premises caused by the
interruption of specific services.
The interruption must result from direct
physical loss or direct physical damage
by a Covered Cause of Loss to property
outside the insured premises boundary
and which provides the following
services:
(1) Water Supply Property, meaning the

following types of property supplying
water to the described premises:
(a) Pumping stations; and
(b) Water mains.

(2) Wastewater Removal Property,
meaning a utility system for
removing wastewater and sewage
from the described premises, other
than a system designed primarily for
draining storm water. The utility
property includes sewer mains,
pumping stations and similar
equipment for moving the effluent to
a holding, treatment or disposal
facility, and includes such facilities.
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Coverage under this endorsement
does not apply to interruption in
service caused by or resulting from
a discharge of water or sewage due
to heavy rainfall or flooding.

(3) Communication Supply Property,
meaning property supplying
communication services, including
telephone, radio, microwave or
television services, to the described
premises, such as:

(a) Communication transmission
lines, including optic fiber
transmission lines;

(b) Coaxial cables; and

(c) Microwave radio relays except
satellites.

(4) Power Supply Property, meaning the
following types of property supplying
electricity, steam or gas to the
described premises:

(a) Utility generating plants;

(b) Switching stations;

(c) Substations;

(d) Transformers; and

(e) Transmission lines.

b. As used in this endorsement, the term
transmission lines includes all lines
which serve to transmit communication
service or power, including lines which
may be identified as distribution lines.

c. This Additional Coverage does not
include any loss or damage due to
temperature change or spoilage.

d. This Additional Coverage does not apply
to the Dependent Properties Additional
Coverage.

e. We will not pay for Business Income
loss you sustain during the 24 hours
(unless a different Waiting Period is
either shown in the Property Choice
Schedule of Premises and Coverage or
is shown by endorsement) that
immediately follow after the Covered
Cause of Loss. This Waiting Period
does not apply to Extra Expense.

f. The most we will pay for the sum of all
actual loss of Business Income and the
actual, necessary and reasonable Extra
Expense you incur in any one
occurrence under this Additional
Coverage is $25,000. This is an
additional amount of insurance.

18. Web Site and Internet Services

a. This insurance is extended to apply to
the actual loss of Business Income you
sustain and the actual necessary and
reasonable Extra Expense you incur
caused by direct physical loss or direct
physical damage by a Covered Cause of
Loss to property that you depend on for
Website and Internet Services.

Website and Internet Services means:

(1) Internet access, e-mail, web hosting
and application software services at
the premises of others, or

(2) Router infrastructure services,
including cable and wireless, located
outside your premises boundary.

b. We will not pay for any Business Income
loss under this Coverage that you
sustain during the 12 hours (unless a
different Waiting Period for this
Coverage is indicated in the Property
Choice Schedule of Premises or
Coverages or by endorsement) that
immediately follow the time when you
first discovered the Covered Cause of
Loss. This Waiting Period does not
apply to Extra Expense.

c. The most we will pay for the actual loss
of Business Income or necessary and
reasonable Extra Expense in any one
occurrence under this Additional
Coverage is the lesser of:

(1) The amount of the actual loss of
Business Income you sustain during
the 30 day period immediately
following the Waiting Period and the
necessary and reasonable Extra
Expense you incur when you first
discovered the Covered Cause of
Loss (during the Waiting Period) and
for a 30 day period immediately
following the Waiting Period; or

(2) $100,000.

d. With respect to Web Sites, this
coverage applies only if you have a
back-up copy of your Web Page stored
at a location other than the site of the
Web Site vendor.

e. This is an additional amount of
insurance.
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PROPERTY CHOICE COVERAGE FORM
(PROPERTY)

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and
what is and is not covered.
Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Property Choice
Declarations. The words "we", "us" and "our" refer to the Company providing this insurance.
Other words and phrases that appear in quotation marks have special meaning. Refer to Form PC 00 90
PROPERTY CHOICE CONDITIONS AND DEFINITIONS for definitions.

A. COVERAGE

We will pay for direct physical loss of or direct
physical damage to the following types of Covered
Property caused by or resulting from a Covered
Cause of Loss. Covered Property, as used in this
Coverage Part, means the type of property
described in this Section, A.1. Covered Property
for which a Limit of Insurance and a premises
address is shown in the Property Choice -
Schedule of Premises and Coverages.

1. Covered Property

a. Building means buildings or structures
that:

(1) You own; or

(2) Are responsible for insuring.

Building also includes:

(1) Buildings or structures in the course
of construction;

(2) Alterations, repairs or additions to the
building;

(3) Foundations;

(4) Underground pipes, flues or drains
necessary for the service of the
building;

(5) Excavations, grading, backfilling or
filling that are necessary to repair,
rebuild or replace the building or its
foundation;

(6) Permanently installed machinery and
equipment;

(7) Awnings, "Building Glass" and floor
coverings;

(8) Materials, equipment and supplies,
used in the construction, alteration or
repair of buildings;

(9) Radio or television towers, antennas
and satellite dishes (including
attachments), fences, signs and other
outdoor fixtures;

(10)Appliances used for refrigerating,
ventilating, cooking, dishwashing or
laundering;

(11)Property owned by you for the
maintenance or service of the building
or its premises, including fire
extinguishing equipment, alarm,
communication and monitoring
systems, and lawn maintenance or
snow removal equipment;

(12)Retaining walls attached to buildings;
(13)Swimming pools whether or not

attached to the building;
(14)Appurtenant structures whether or not

attached to the building;
(15)Electronic car charging stations;
(16)Solar panels attached to the building;
(17)Walks, roadways, patios or other

paved surfaces at a "Scheduled
Premises".

b. Business Personal Property
(1) Business Personal Property means:

(a) All of Your Business Personal
Property owned by your business;
and

(b) Business Personal Property
owned by others, that is in your
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care, custody or control (including
leased property as provided in a
written lease agreement);

(2) Business Personal Property also
includes:

(a) Furniture, fixtures, machinery and
equipment;

(b) "Stock";

(c) "Computer Equipment";

(d) "Electronic Data" and "Valuable
Papers";

(e) Patterns, dies, molds and forms;

(f) Your interest in the labor,
materials or services furnished or
arranged by you on Business
Personal Property you have
installed or repaired;

(g) "Tenant Improvements and
Betterments";

(h) Tools and equipment owned by
your employees that are used in
your business operations;

(i) Building components while
removed from the premises for
service or repair;

(j) Lottery tickets held for sale and
postage stamps in current usage;

(k) Electronic car charging stations if
not covered under Building.

(3) Coverage applies to Business
Personal Property up to 1000 feet
outside the premises boundary.

2. Property Not Covered

Covered Property does not include the
following unless an endorsement is added to
this Coverage Part:

a. Accounts, bills, currency, food stamps or
other evidences of debt, "money", notes or
"securities".

b. Animals, except animals inside buildings,
and:

(1) Owned by others and boarded by you;
or

(2) Owned by you as "Stock".

c. Property owned by and for exclusive
personal use by you or your officers,
members, partners or employees.

d. Property owned by your residents,
patients, or students.

e. Property owned by your tenants.

f. Contraband, or property in the course of
illegal transportation or trade.

g. Growing crops or standing timber.

h. Grain, hay, straw or other crops which
have been harvested, but are outside of
buildings or structures.

i. Outdoor trees, shrubs, plants and sod
(other than those held for sale) and lawns.

j. Land (including land on which the property is
located), land values, water (except water
contained within any storage tank, for use in
your manufacturing or processing
operations), dams, underground mines,
and caverns.

k. Vehicles, and self-propelled machines,
including aircraft and watercraft, except
the following are Covered Property:

(1) Vehicles and self-propelled machines,
(including aircraft and watercraft) that
you manufacture, process, warehouse
or hold for sale (except automobiles
held for sale) while located at insured
premises;

(2) Vehicles and self-propelled machines,
(except aircraft and watercraft) that
you operate principally on your
insured premises, that are not
licensed or registered for use on
public roads; and

(3) Canoes and rowboats while out of the
water at insured premises.

l. Business Personal Property that you have
sold under:

(1) Conditional sale;

(2) Trust agreement;

(3) Installment payment;

(4) Other deferred payment plan; or

(5) Other agreement under which you
have retained a security interest;

m. Property that is more specifically covered,
insured or described under another
coverage form of this policy or any other
policy, except for the excess of the
amount due (whether you can collect on it
or not) from that other insurance.
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n. Live eggs and embryos.
o. Retaining walls not attached to the

building.
3. Covered Causes of Loss

See Property Choice - Covered Causes of
Loss and Exclusions Form.

B. EXCLUSIONS
See the Property Choice - Covered Causes of
Loss and Exclusions Form.

C. LIMITS OF INSURANCE
The most we will pay for loss or damage in any
one occurrence is the smallest applicable Limit of
Insurance shown in the Property Choice
Declarations, Schedules, Coverage Form(s) or
Endorsement(s).

D. DEDUCTIBLE
We will not pay for direct physical loss or direct
physical damage in any one occurrence until the
amount of loss or damage exceeds the applicable
Deductible stated in the Property Choice Schedule
of Premises and Coverages or Endorsement(s).
We will then pay the amount of loss in excess of
the Deductible, up to the applicable Limit of
Insurance.
When claim is made for loss or damage to more
than one type of property, coverage, premises, or
Cause of Loss and different deductible amounts
apply in the same occurrence, we will only apply
the largest applicable deductible for the item for
which claim is made unless specified by
endorsement.

E. LOSS PAYMENT AND VALUATION CONDITIONS
Covered Property will be valued at either
Replacement Cost or Actual Cash Value, as
stated in the Property Choice Schedule of
Premises and Coverages and as described below
except for the items listed below in item 3.
Specific Property Valuations. We will not pay
more than your financial interest in the lost or
damaged property.
1. Replacement Cost

In the event of covered loss or damage, we
will determine the value of Covered Property
at the actual amount spent to repair, replace
or rebuild the damaged property as of the time
of the loss or damage, at the same site or
another site, subject to the following:
a. We will not pay more for lost or damaged

property than the least of
(1) The Limit of Insurance applicable to

the lost or damaged property;
(2) The amount it costs to replace, on the

same premises, the lost or damaged
property with other property:

(a) Of comparable material and
quality; and

(b) Used for the same purpose; or
(3) The amount you actually spend that is

necessary and reasonable to repair or
replace the lost or damaged property
with other property:
(a) Of comparable material and

quality; and
(b) Used for the same purpose.

(4) In the event of a total loss to Building
property, you may choose to replace
your Building property at another
premises, however, we will not pay
more than the cost to replace the
Building property at the original
premises.

(5) In the event of a total loss to Business
Personal Property, we retain our right
to salvage such Business Personal
Property.

(6) Replacement Cost does not include
any increased cost attributable to
enforcement of or compliance with
any ordinance or law regulating the
construction, use or repair of any
property.

b. We will pay you on an Actual Cash Value
basis until the lost or damaged property is
actually repaired, rebuilt or replaced.

c. If you do not repair, replace or rebuild on
the same site or another site within 2
years of the date of loss, we will pay you
on an Actual Cash Value basis.

d. Patterns, dies, molds and forms not in
current usage at actual cash value. If loss
is paid on an actual cash value basis and
within 60 months from the date of the
covered loss and you need to repair or
replace them, we will pay you, subject to
the Conditions of this insurance, the
difference between actual cash value and
replacement cost when the patterns, dies,
molds and forms are actually repaired or
replaced.

2. Actual Cash Value
a. We will pay you on an Actual Cash Value

basis if:
(1) The valuation of the lost or damaged

property is designated in the Property
Choice Schedule of Premises and
Coverages as Actual Cash Value.

(2) You elect Actual Cash Value as the
basis for loss payment at the time of
loss or damage.
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b. In the event of covered loss or damage, at
our option, we will do one of the following,
but not pay more than the Limit of
Insurance applicable to the lost or
damaged property:
(1) Pay the value of the lost or damaged

property at the time of loss;
(2) Take all or any part of the property at

an agreed or appraised value; or
(3) Repair, rebuild or replace the property

with other property of like kind and
quality, or pay you the cost to do so.

c. In the event of a total loss to Business
Personal Property, we retain our right to
salvage such Business Personal Property.

d. Actual Cash Value does not include the
increased cost attributable to enforcement
of or compliance with any ordinance or law
regulating the construction, use or repair of
any property.

e. If the actual amount spent to repair,
replace or rebuild the damaged property
as of the time of the loss is $25,000 or
less (after the application of the applicable
deductible), we pay the loss or damage on
the basis of the Replacement Cost
provisions described in E.1. above. This
Exception does not apply to the following
Specific Property Valuations.

3. Specific Property Valuations
a. Accounts Receivable

We will determine the amount of Accounts
Receivable loss as follows:
(1) If you cannot accurately establish the

amount of accounts receivable
outstanding as of the time of loss, the
following method will be used:
(a) Determine the total of the average

monthly amounts of accounts
receivable for the 12 months
immediately preceding the month
in which the loss occurs; and

(b) Adjust that total for any normal
fluctuations in the amount of
accounts receivable for the month
in which the loss occurred or for
any demonstrated variance from
the average for that month.

(2) The following will be deducted from
the total amount of accounts
receivable, however that amount of
accounts receivable is established:
(a) The amount of the accounts for

which there is no loss;

(b) The amount of the accounts that
you are able to re-establish or
collect;

(c) An amount to allow for probable
bad debts that you are normally
unable to collect; and

(d) All unearned interest and service
charges.

b. Animals
We will determine the value of animals at
the cost of replacement with animals of
like kind and quality as when originally
acquired by you.

c. "Building Glass"
We will determine the value of "Building
Glass" at the cost of replacement with
safety glazing material if required by law.

d. "Electronic Data" and "Valuable
Papers"
We will determine the value of "Electronic
Data" and "Valuable Papers" at your
incurred cost of:
(1) Blank materials for reproducing the

records (including blank prepackaged
programs when replaced); and

(2) Labor to transcribe or copy the
records and to research, replace or
restore the lost information, copy the
records, including research and
development documentation.

e. Fine Arts
We will determine the value of Fine Arts,
at the lesser of:
(1) The market value at the time of loss

or damage;
(2) The reasonable cost of repair or

restoration to the condition immediately
before the covered loss or damage; or

(3) The cost of replacement with
substantially identical property.

For pairs or sets, we will either:
(1) Repair or replace any part to restore

the value and condition of the pair or
set to that immediately before the
covered loss or damage; or

(2) Pay the difference between the value
of the pair or set before and after the
covered loss or damage.

f. Party Wall
A party wall is a wall that separates and is
common to adjoining buildings that are
owned by different parties. In settling
covered losses involving a party wall, we
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will pay a proportion of the loss to the
party wall based on your interest in the
wall in proportion to the interest of the
owner of the adjoining building. However,
if you elect to repair or replace your
building and the owner of the adjoining
building elects not to repair or replace that
building, we will pay you the full value of
the loss to the party wall, subject to all
applicable policy provisions including
Limits of Insurance, the Valuation and all
other provisions of this Loss Payment
Condition. Our payment under the
provisions of this paragraph does not alter
any right of subrogation we may have
against any entity, including the owner or
insurer of the adjoining building, and does
not alter the terms of the Transfer Of
Rights Of Recovery Against Others To Us
Condition in this policy.

g. Property of Others

(1) If an item(s) of personal property of
others is subject to a written contract
which governs your liability for loss or
damage to that item(s), then valuation
of that item(s) will be based on the
lesser of:

(a) amount for which you are liable
under such contract;

(b) the replacement cost of the
property; or

(c) the applicable Limit of Insurance.

(2) If no such contract exists we will not
pay more than your financial interest
in Personal Property of Others not to
exceed:

(a) the Actual Cash Value of such
property: or

(b) the applicable Limit of Insurance.

(3) At your option, we may adjust losses
with the owners of lost or damaged
property if other than you. If we pay
the owners:

(a) Such payments will only be for the
account of the owner of the
property and will satisfy your
claims against us for the owners'
property;

(b) We will not pay more than their
financial interest in the property.

(4) We may elect to defend you against
suits arising from claims of owners of
property. We will do this at our
expense.

h. "Stock"

(1) Manufactured Stock (including
Selling Price)

We will determine the value of "Stock"
you have manufactured at the selling
price less discounts and expenses
you otherwise would have incurred.
This also applies to component parts
manufactured by others that will
become a part of your finished
product.

(2) Mercantile Stock

We will determine the value of
"Stock", which you have purchased
for resale and have sold but not
delivered, at the selling price less
discounts and expense you otherwise
would have had. This does not apply
to "Stock" you have manufactured.

(3) Stock in Process

We will determine the value of "Stock"
in process of manufacture at the
replacement cost of the raw materials,
plus labor expended and the proper
proportion of overhead charges.

(4) Commodity Stock

For "Stock" that is bought and sold at
an established market exchange, we
will determine the value at:

(a) The posted market price as of the
time and place of loss;

(b) Less discounts and expenses you
otherwise would have had.

i. "Tenant Improvements and Betterments"

(1) If you do not repair or replace lost or
damaged "Tenant Improvements and
Betterments" within 2 years, we will
pay the pro rata of the Actual Cash
Value based on the duration of the
lease and the installation date of the
property.

(2) If others pay for repairs or
replacement, we will not make loss
payment to you.

j. Transit

We will determine the value of covered
property in due course of transit at:

(1) The amount of invoice plus accrued
costs, prepaid charges and charges
since shipment; or

(2) In the absence of an invoice, the
valuation provision otherwise
applicable to that type of Covered
Property as of the time of loss or
damage.
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k. Vehicles

(1) We will determine the value of
covered vehicles and self-propelled
machines, including aircraft,
automobiles, contractor's equipment
and watercraft on an Actual Cash
Value basis. This also applies to
coverage provided for trailers under
the Non-Owned Detached Trailer
Additional Coverage.

(2) New vehicles and machines you have
manufactured will be subject to the
valuation applicable to covered
"Stock".

4. Value Enhancements

a. Architect and Engineering Fees

The value of Covered Property will include
reasonable architect and engineering fees
you incur in the course of repairing or
reconstructing damaged property.

b. Customs Duty, Sales Tax

The value of Covered Property will include
the cost of customs duties and sales
taxes to repair or replace the property.

c. Extended Warranties

The value of Covered Property, that is a
total loss during the policy period, will
include the unused pro rata portion of
non-refundable optional extended
warranties or service contracts which you
purchased for the damaged property prior
to the covered loss or damage.
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PROPERTY CHOICE - SPECIAL BUSINESS INCOME
COVERAGE FORM

(BUSINESS INTERRUPTION)

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The
words "we", "us" and "our" refer to the Company providing this insurance.

Other words and phrases that appear in quotation marks have special meaning. Refer to Form PC 00 90
PROPERTY CHOICE CONDITIONS AND DEFINITIONS for definitions.

A. COVERAGE

We will pay up to the Special Business Income
Limit of Insurance stated in the Property Choice -
Schedule of Premises and Coverages for the
actual loss of Business Income you sustain and
the actual, necessary and reasonable Extra
Expense you incur due to the necessary
interruption of your business operations during
the Period of Restoration due to direct physical
loss of or direct physical damage to property
caused by or resulting from a Covered Cause of
Loss at "Scheduled Premises" where a limit of
insurance is shown for Special Business Income.
If you are a tenant, this Coverage applies to that
portion of the building which you rent, lease or
occupy, and extends to common service areas
and access routes to your area.
Definitions
1. Business Income means:

a. Net Income (Net Profit or Net Loss
before income taxes), including Rental
Income and Royalties, that would have
been earned or incurred; and

b. Continuing normal operating expenses
incurred, including Payroll Expenses.

c. For educational operations, Business
Income also includes income from:
(1) Tuition and related student fees

including room, board, laboratories
and other similar fees;

(2) Bookstores;
(3) Athletic events; or
(4) Activity related to research grants.

d. For manufacturing businesses, Net
Income also includes the net sales value
of production.

e. For research and development
operations, Business Income also
includes awarded contract revenues,
licensing fees, consulting fees, funding
grants and progress (milestone)
payments.

f. As respects all insureds if you are
operating at a Net Loss, continuing
normal operating expenses will be offset
by the Net Loss.

2. Extra Expense means the actual, necessary
and reasonable expenses you incur during
the Period of Restoration that you would not
have incurred if there had been no direct
physical loss of or direct physical damage to
property caused by or resulting from a
Covered Cause of Loss at "Scheduled
Premises". We will pay Extra Expense
(other than the expense to repair or replace
property) to:

a. Avoid or minimize the suspension of
business and to continue operations at a
"Scheduled Premises" or at replacement
premises or temporary locations,
including relocation expenses and costs
to equip and operate the replacement
location or temporary location.

b. Minimize the suspension of business if
you cannot continue operations. We will
also pay Extra Expense to repair or
replace property, but only to the extent it
reduces the amount of loss that
otherwise would have been payable
under this Coverage Form.

c. Extra Expense Coverage does not apply
to any expense related to any recall of
products you manufacture, handle or
distribute.
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3. Interruption means the slowdown or
cessation of any part of your business
activities or the partial or total untenantability
of the premises.

4. Payroll Expenses include:

a. Payroll;

b. Special compensation such as bonuses
and other incentive compensation;

c. Employee benefits, if directly related to
payroll;

d. FICA payments you pay;

e. Union dues you pay; and

f. Workers' compensation premiums.

5. a. Period of Restoration means the period
of time that:

(1) Begins at the time the Covered
Cause of Loss occurred; and

(2) Ends on the earlier of:

(a) The date when the property
should be repaired, rebuilt or
replaced with reasonable speed
and similar quality; or

(b) The date when business is
resumed at a new permanent
location.

The expiration date of this policy will not
cut short the Period of Restoration.

b. For buildings under construction or
undergoing additions or alterations, if the
direct physical loss or direct physical
damage delays the start of business
operations, the Period of Restoration will
begin the date business operations
would have begun had the direct
physical loss or direct physical damage
not occurred.

c. For educational institutions, the Period
of Restoration ends on the earlier of:

(1) The day before the opening of the
next school term following the date
the property should be repaired,
rebuilt or replaced with reasonable
speed and similar quality; or

(2) The date when the school term is
resumed at a new permanent
location.

d. Period of Restoration does not include
any increased period required due to the
enforcement of or compliance with any
ordinance or law that:

(1) Requires any insured or others to
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond to, or assess
the effects of "Pollutants and
Contaminants", except as covered in
the "Pollutants and Contaminants"
Clean Up Additional Coverage; or

(2) Regulates the construction, use or
repair, or requires the tearing down
of any property, except as covered
in the Ordinance or Law Additional
Coverage.

6. Rental Income/Rental Value means Business
Income that consists of:

a. Net Income (Net Profit or Net Loss
before income taxes) that would have
been earned or incurred as income from
tenant occupancy of the "Scheduled
Premises" as furnished and equipped by
you including fair rental value of any
portion of the "Scheduled Premises"
which is occupied by your tenants or you
as a tenant; and

b. Continuing normal operating expenses
incurred in connection with that
premises including:

(1) Payroll Expenses; and

(2) The amount of charges which are
the legal obligation of the tenant(s)
but would otherwise be your
obligations.

c. If you are operating at a Net Loss,
continuing normal operating expenses
will be offset by the Net Loss.

B. COVERED CAUSES OF LOSS, EXCLUSIONS
AND LIMITATION

1. See Property Choice - Covered Causes of
Loss and Exclusions Form.

2. The following Exclusions apply in addition
to the Exclusions found in the Property
Choice - Covered Causes of Loss and
Exclusions Form attached to this Coverage
Part:

a. Contract, Lease or License Cancellation

We will not pay for any increase of loss
caused by or resulting from suspension,
lapse or cancellation of any contract,
lease or license (including consultation
and funding grants). But if such
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suspension, lapse or cancellation is
directly caused by a covered interruption
of business operations, we will pay for
such loss that affects your Business
Income during the Period of Restoration
and any extension of the Period of
Restoration in accordance with the
terms of the Extended Income Additional
Coverage or the Future Earnings
Additional Coverage.

b. Manufactured "Stock"

We will not pay for any loss caused by or
resulting from damage or destruction of
or the time required to reproduce "Stock"
you have finished manufacturing.

c. Satellite Communications

We will not pay for any loss caused by or
resulting from the disruption of
communications or service to or from
any satellite however caused. But this
exclusion does not apply to land based
satellite dishes.

d. Strike Interference

We will not pay for any increase of loss
caused by or resulting from delay in
rebuilding, repairing or replacing the
property or resuming business
operations, due to interference at the
location of the rebuilding, repair or
replacement by strikers or other
persons.

3. Limitation – Interruption Of Computer
Operations

a. Coverage for Business Income does not
apply when a suspension of operations
is caused by destruction or corruption of
"Electronic Data", or any loss or damage
to "Electronic Data".

b. Coverage for Extra Expense does not
apply when action is taken to avoid or
minimize a suspension of operations
caused by destruction or corruption of
"Electronic Data", or any loss or damage
to "Electronic Data".

c. This Additional Limitation does not apply
when loss or damage to "Electronic
Data" involves only "Electronic Data"
which is integrated in and operates or
controls a building's elevator, lighting,
heating, ventilation, air conditioning or
security system.

C. LIMITS OF INSURANCE

The most we will pay for loss in any one
occurrence is the smallest applicable Limit of
Insurance shown in the Property Choice

Declarations, Schedules, Coverage Form(s) or
Endorsement(s).

D. DEDUCTIBLE

We will not pay for the actual loss of Business
Income you sustain in any one occurrence until
the necessary interruption of your business
operations exceeds the Waiting Period as stated
in the Property Choice Schedule of Premises
and Coverages or by Endorsement(s). We will
not pay for the actual loss of Business Income
you sustain in any one occurrence during such
Waiting Period. No other deductible applies to
Business Income coverage. No deductible or
Waiting Period applies to Extra Expense.

E. LOSS CONDITIONS

The following Conditions apply in addition to the
Common Policy Conditions and all of the
Conditions as found in the Property Choice
Conditions and Definitions Form:

1. Resumption of Business

If you intend to continue in business, you
must resume all or part of your business
operations as quickly as possible.

2. Loss Determination

a. Business Income

The amount of Business Income loss
will be determined based on:

(1) The Net Income of the business
before the direct physical loss or
direct physical damage occurred;

(2) The likely Net Income of the
business if no physical loss or no
physical damage had occurred, but
not including any Net Income that
would likely have been earned as a
result of an increase in the volume
of business due to favorable
business conditions caused by the
impact of the Covered Cause of
Loss on customers or on other
businesses.

(3) The operating expenses, including
payroll expenses, necessary to
resume business operations with the
same quality of service that existed
just before the direct physical loss or
direct physical damage, and

(4) Other relevant sources of
information, including:

(a) Your financial records and
accounting procedures;

(b) Bills, invoices and other vouchers;
and

(c) Deeds, liens or contracts.
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b. Extra Expense

The amount of Extra Expense will be
determined based on:

(1) All expenses that exceed the normal
operating expenses that would have
been incurred by business
operations during the Period of
Restoration if no direct physical loss
or if no direct physical damage had
occurred. We will deduct from the
total of such expenses:

(a) The salvage value that remains
of any property bought for
temporary use during the Period
of Restoration, once business
operations are resumed; and

(b) Any Extra Expense that is paid
for by other insurance.

(2) All actual, necessary and reasonable
expenses that reduce the Business
Income loss otherwise incurred.

3. Reductions in Amount We Pay

a. We will reduce the amount of the
Business Income loss payment to the
extent you can resume your business
operations, in whole or in part, by using:

(1) Damaged or undamaged property
(including merchandise or "stock") at
the insured premises or elsewhere;

(2) Any other available source of
materials or other outlet for your
products.

b. We will reduce the amount of Extra
Expense loss payment to the extent you
can return operations to normal and
discontinue Extra Expenses.

c. If you do not resume business
operations, or do not resume business
operations as quickly as possible, we will
pay based on the length of time it would
have taken to resume business
operations as quickly as possible.

d. We will reduce the amount of the
Business Income loss payment to the
extent that the reduction in volume of
business income from the affected
income channel is offset by an increase
in the volume of business from other
income channels.
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LEGAL LIABILITY - BUILDING COVERAGE FORM

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The
words "we", "us" and "our" refer to the Company providing this insurance. Other words and phrases that appear in
quotation marks have special meaning. Refer to Form PC 00 90 PROPERTY CHOICE CONDITIONS AND
DEFINITIONS for definitions.

A. COVERAGE

We will pay up to the applicable Legal Liability -
Building Limit of Insurance stated in the Property
Choice Schedule of Premises and Coverages or
in an endorsement attached to this Coverage
Part for those sums that you become legally
obligated to pay as damages because of direct
physical loss or direct physical damage,
including loss of use, to Covered Building
Property caused by accident and arising out of a
Covered Cause of Loss. We will have the duty
to defend any suit seeking those damages. Suit
includes an arbitration proceeding to which you
must submit or submit with our consent.
However, we have no duty to defend you against
a suit seeking damages for direct physical loss
or damage to which this insurance does not
apply. We may investigate and settle any claim
or suit at our discretion. But our duty to defend
ends when we have used up the Legal Liability
Building Limit of Insurance in the payment of
judgments or settlements.

1. Covered Building Property

Covered Building Property means buildings
or structures of others in your care, custody
or control.

2. Covered Causes Of Loss

See the Property Choice - Covered Causes
of Loss and Exclusions Form.

3. Additional Coverages

a. Supplementary Payments

We will pay, with respect to any claim or
any suit against you that we defend:

(1) All expenses we incur.

(2) The cost of bonds to release
attachments, but only for bond
amounts within our Limit of

Insurance. We do not have to
furnish these bonds.

(3) All reasonable expenses incurred by
you at our request, including actual
loss of earnings up to $250 a day
because of time off from work.

(4) All costs taxed against you in the
suit.

(5) Prejudgment interest awarded
against you on that part of the
judgment we pay. If we make an
offer to pay the Limit of Insurance,
we will not pay any prejudgment
interest based on that period of time
after the offer.

(6) All interest on the full amount of any
judgment that accrues after entry of
the judgment and before we have
paid, offered to pay, or deposited in
court the part of the judgment that is
within our Limit of Insurance.

Payments under this Additional
Coverage are in addition to the
applicable Limit of Insurance.

b. Additional Insureds

Throughout this Coverage Form, if the
Named Insured stated in the Property
Choice Declarations is:

(1) A partnership or corporation, the
words "you" and "your" include
partners, executive officers,
trustees, directors and stockholders
of such partnership or corporation;

(2) A limited liability company, the words
"you" and "your" include member
and manager;

but only with respect to their duties as
such.
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The existence of one or more Additional
Insureds does not increase the Limit of
Insurance.

c. Newly Acquired Organizations
Throughout this Coverage Form, the
words "you" and "your" also include any
organization (other than a partnership,
joint venture or limited liability company)
you newly acquire or form and over
which you maintain ownership or
majority interest if there is no other
similar insurance available to that
organization.
This Additional Coverage ends:
(1) 90 days after you acquire or form

the organization; or
(2) At the end of the policy period stated

in the Property Choice Declarations;
whichever is earlier.
This Additional Coverage does not apply
to direct physical loss or direct physical
damage that occurred before you
acquired or formed the organization.
The existence of one or more Newly
Acquired Organizations does not
increase the Limit of Insurance.

d. Newly Acquired Building Property
(1) You may extend the insurance that

applies to Covered Building
Property, as used in this Coverage
Form, to apply to your liability for
Building property of others that
comes under your care, custody or
control after the beginning of the
current policy period. This Additional
Coverage is subject to all terms and
Conditions of this Coverage Form.
The most we will pay as the result of
any one accident for loss or damage
to buildings covered under this
Additional Coverage is $25,000 at
each building.

(2) Insurance under this Additional
Coverage will end when any of the
following first occurs:
(a) This policy expires;
(b) 180 days expire after the

building property has come
under your care, custody or
control;

(c) You report values to us; or
(d) The property is more specifically

insured.

We will charge you additional
premium for values reported from
the date the property comes under
your care, custody or control.

(3) This Additional Coverage does not
apply to direct physical loss or direct
physical damage that occurred
before the building property came
under your care, custody or control.

B. EXCLUSIONS AND LIMITATIONS

1. See the Property Choice - Covered Causes
of Loss and Exclusions Form.

2. The following additional exclusions apply to
insurance under this Coverage Form:

a. Contractual Liability

We will not defend any claim or "suit", or
pay damages that you are legally liable
to pay, solely by reason of your
assumption of liability in a contract or
agreement. But this exclusion does not
apply to a written lease agreement in
which you have assumed liability for
building damage resulting from an actual
or attempted burglary or robbery,
provided that:

(1) Your assumption of liability was
executed prior to the accident; and

(2) The building is Covered Property
under this Coverage Form.

b. Nuclear Hazard

We will not defend any claim or "suit", or
pay any damages, loss, expense or
obligation, resulting from nuclear
reaction or radiation, or radioactive
contamination, however caused.

C. LIMITS OF INSURANCE

The most we will pay in damages as the result of
any one accident is the applicable Limit of
Insurance shown for Legal Liability – Building
Limit of Insurance as shown in the Property
Choice Schedule of Premises and Coverages or
in an endorsement to this Coverage Part.

Payments under the Additional Coverages are in
addition to the Limits of Insurance.

The existence of one or more:

1. Additional Insureds, or

2. Newly Acquired Organizations,

does not increase the Limit of Insurance.

D. DEDUCTIBLE

No deductible provision applies to this Coverage
Form.
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E. PROPERTY CHOICE CONDITIONS CHANGES

For Coverage provided under this Coverage
Form, the following changes are made to the
Property Choice Conditions:

1. Duties In The Event Of Accident, Claim
Or Suit

The General Duties in Event of Loss
Condition is replaced by the following:

a. You must see to it that we are notified
promptly of any accident that may result
in a claim. Notice should include:

(1) How, when and where the accident
took place; and

(2) The names and addresses of any
witnesses.

Notice of an accident is not notice of a
claim.

b. If a claim is made or suit is brought
against you, you must see to it that we
receive prompt written notice of the
claim or suit.

c. You must:

(1) Immediately send us copies of any
demands, notices, summonses or
legal papers received in connection
with the claim or suit;

(2) Authorize us to obtain records and
other information;

(3) Cooperate with us in the
investigation, settlement or defense
of the claim or suit; and

(4) Assist us, upon our request, in the
enforcement of any right against any
person or organization that may be
liable to you because of damage to
which this insurance may also apply.

d. You will not, except at your own cost,
voluntarily make a payment, assume any
obligation, or incur any expense without
our consent.

2. Legal Action Against Us

The Legal Action Against Us General
Condition is replaced by the following:

No person or organization has a right under
this Coverage Form:

a. To join us as a party or otherwise bring
us into a suit asking for damages from
you; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

A person or organization may sue us to
recover on an agreed settlement or on a
final judgment against you obtained after an
actual trial, but we will not be liable for
damages that are not payable under the
terms of this Coverage Form or that are in
excess of the Limit of Insurance. An agreed
settlement means a settlement and release
of liability signed by us, you and the claimant
or the claimant's legal representative.

3. Transfer Of Rights (Subrogation)

The Transfer of Rights of Recovery
Against Others To Us General Condition
is replaced by the following:

If you have rights to recover all or part of any
payment we have made under this Coverage
Form, those rights are transferred to us. You
must do nothing after loss to impair them. At
our request, you will bring suit or transfer
those rights to us and help us enforce them.

F. ADDITIONAL CONDITIONS

The following conditions are added and apply in
addition to the Common Policy Conditions, and
the Property Choice Conditions:

1. Bankruptcy

Bankruptcy or insolvency of you or your
estate will not relieve us of our obligations
under this Coverage Form.

2. Separation Of Insureds

The insurance under this Coverage Form
applies separately to you and each
additional insured, except with respect to the
Limits of Insurance.
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PROPERTY CHOICE - COVERED CAUSES OF LOSS
AND EXCLUSIONS FORM

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The
words "we", "us" and "our" refer to the Company providing this insurance.

Other words and phrases that appear in quotation marks have special meaning. Refer to Form PC 00 90
PROPERTY CHOICE CONDITIONS AND DEFINITIONS for definitions.

A. COVERED CAUSES OF LOSS

Covered Causes of Loss means direct physical
loss or direct physical damage that occurs during
the Policy Period and in the Coverage Territory
unless the loss or damage is excluded or limited in
this policy.

B. EXCLUSIONS

1. We will not pay for loss or damage caused
directly or indirectly by any of the following.
Such loss or damage is excluded regardless
of any other cause or event that contributes
concurrently or in any sequence to the loss or
damage:

a. Acts, Errors or Omissions

Acts, errors or omissions by you or others,
whether before or after the acquisition of
any Covered Property, in any of the
following activities:

(1) Planning, zoning, developing,
surveying, testing or siting property;

(2) Establishing or enforcing any building
code, or any standard, ordinance or
law about the construction, use or
repair of any property or materials, or
requiring the tearing down of any
property, including the removal of its
debris; or

(3) Any of the following as to any part of
land, buildings, roads, water or gas
mains, sewers, drainage ditches,
levees, dams, other structures or
facilities, or to or for any Covered
Property:

(a)Design, specifications, workmanship,
repair, construction, renovation,
remodeling, grading, compaction; or

(b)Furnishing of work, materials,
parts or equipment in connection
with the design, specifications,
workmanship, repair,
construction, renovation,
remodeling, grading or
compaction.

The Acts, Errors or Omissions Exclusion
applies whether or not the property or
facilities described above are Covered
Property under this policy or on or away
from a "Scheduled Premises".
But if direct physical loss or direct physical
damage to Covered Property by fire,
explosion or "Sprinkler Leakage" results,
we will pay for the resulting loss or damage
caused by that fire, explosion or "Sprinkler
Leakage".

b. Animals
We will not pay for loss or damage to
animals unless caused by a "Specified
Cause of Loss". All other loss or damage
is excluded regardless of any other cause
or event that contributes concurrently or in
any sequence to the loss or damage.

c. Collapse
(Related to Earth Movement or Flood)
Collapse, cracking, separating, shrinking,
bulging, expansion, shifting, rising,
settling, sinking, lateral movement or other
movement, or other loss or damage to
buildings or structures, including concrete
or paved surfaces, which would not have
occurred but for Earth Movement or
Flood.
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d. Earth Movement

(1) Earthquake, meaning a shaking or
trembling of the earth's crust,
including tremors and aftershocks,
resulting in breaking, shifting, rising,
settling, sinking or lateral movement
or other movement, including any
related earth sinking, rising or shifting;

(2) Landslide, including any earth sinking,
rising or shifting related to such event;

(3) Mine Subsidence, meaning
subsidence of a man-made mine,
whether or not mining activity has
ceased;

(4) Earth sinking (other than "Sinkhole
Collapse"), rising or shifting including
soil conditions which cause settling,
cracking or other disarrangement of
foundations or other part of buildings
or structures. Soil conditions include
contraction, expansion, freezing,
thawing, erosion, improper
compaction of soil and the action of
water under the ground surface.

This Exclusion applies regardless of
whether any of the above is caused by
weather, an act of nature or by an
artificial, man-made or other cause.

But if direct physical loss or direct physical
damage to Covered Property by fire or
explosion results, we will pay for the
resulting loss or damage caused by that fire
or explosion.

e. Water

(1) Flood, which means surface water,
waves, tidal water, tidal waves,
tsunamis, or overflow of any natural or
man-made body of water from its
boundaries, all whether driven by wind
or not (including storm surge).

(2) Mudslide or mudflow, directly or
indirectly caused by flooding or the
accumulation of water under the
ground.

(3) Water or other material that backs up
or overflows from any sewer, septic
tank, sump or drain.

(4) Release of water held by a dam, levee
or dike, or by a water or flood control
device.

(5) Water under the ground surface
pressing on, or flowing or seeping
through:
(a) Foundations, walls, floors or

paved surfaces;
(b) Basements, whether paved or

not; or
(c) Doors, windows or other

openings.
(6) Waterborne material or other property

carried or otherwise moved by any of
the water referred to in Paragraphs (1),
(3) or (4), or by mudslide or mudflow.

But if direct physical loss or direct physical
damage to Covered Property by fire,
explosion or "Sprinkler Leakage" results,
we will pay for the resulting loss or damage
caused by that fire, explosion or "Sprinkler
Leakage".
This Exclusion applies regardless of
whether any of the above, in Paragraphs
(1) though (6), is caused by weather, an
act of nature or by an artificial, man-made,
or other cause.

f. "Fungus", Wet Rot, Dry Rot, Bacteria
or Virus
Presence, growth, proliferation, spread or
any activity of "fungus," wet rot, dry rot,
bacteria or virus.
But if direct physical loss or direct physical
damage to Covered Property by a
"Specified Cause of Loss" results, we will
pay for the resulting loss or damage caused
by that "Specified Cause of Loss".
This Exclusion does not apply:
(1) When "fungus," wet rot, dry rot,

bacteria or virus results from fire or
lightning; or

(2) To the extent that coverage is provided
in the Additional Coverage(s) -
"Fungus," Wet Rot, Dry Rot, Bacteria or
Virus - Limited Coverage with respect to
loss or damage by a cause of loss other
than fire or lightning.

g. Governmental Action
(1) Seizure or destruction of property by

order of governmental authority.
(2) But we will pay for direct physical loss

or direct physical damage caused by
or resulting from acts of destruction
ordered by governmental authority
and taken at the time of a fire to
prevent its spread, if the fire would be
covered under this Coverage Part.
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(3) This Exclusion does not apply to
coverage as provided under the
Ordinance or Law Additional
Coverage(s).

h. Electronic Vandalism or Corruption of
"Electronic Data" or Corruption of
"Computer Equipment"

Electronic Vandalism or Corruption of
"Electronic Data" or Corruption of
"Computer Equipment" which means:

(1) A virus, malicious code or similar
instruction introduced into or enacted
on a computer system (including
"electronic data") or a network to
which it is connected, designed to
damage or destroy any part of the
system or disrupt its normal operation.

(2) Unauthorized viewing, copying or use
of electronic data (or any proprietary
or confidential information or
intellectual property in any form) by
any person, even if such activity is
characterized as "theft";

(3) Errors or omissions in programming
or processing "electronic data";

(4) Errors or deficiency in design,
installation, maintenance, repair or
modification of your computer system
or any computer system or network to
which your system is connected or on
which your system depends (including
"electronic data");

(5) Manipulation of your computer
system, including "electronic data", by
an employee, volunteer worker or
contractor, for the purpose of diverting
or destroying "electronic data" or
causing fraudulent or illegal transfer of
any property;

(6) Interruption in normal computer
function or network service or function
due to insufficient capacity to process
transactions or to an overload of
activity on the system or network;

(7) Unexplained or indeterminable failure,
malfunction or slowdown of a
computer system, including
"electronic data" and the inability to
access or properly manipulate the
"electronic data";

(8) Complete or substantial failure,
disablement or shutdown of the
Internet, regardless of the cause;

(9) The inability of a computer system to
correctly recognize, process,
distinguish, interpret or accept one or
more dates or times.

i. Nesting or Infestation

(1) We will not pay for loss or damage
caused by, resulting from, or arising
out of nesting or infestation, or
discharge or release of waste
products or secretions, by insects,
birds, rodents or other animals.

(2) If direct physical loss or direct physical
damage by a Covered Cause of Loss
ensues to Covered Property, we will
pay only for such ensuing loss or
damage.

(3) This Exclusion does not apply to:

(a) "Computer Equipment",
"Computer Media and Data" and
"Valuable Papers"; and

(b) Accounts Receivable and Fine
Arts Additional Coverages.

j. Nuclear Hazard

(1) Nuclear reaction, nuclear radiation or
radioactive contamination, however
caused, whether intentional or
unintentional. This includes, but is not
limited to, the release, dispersal or
application of radioactive material, or
the use of a nuclear weapon or device
that involves or produces a nuclear
reaction, nuclear radiation or
radioactive contamination or
radioactive force.

(2) When state standard fire policy law
requires that we cover any resulting
fire damage, we will pay only for the
resulting damage caused by that
resulting fire. We will pay only the
Actual Cash Value for the damaged
property. Therefore, we will not pay
for any indirect or related loss(es),
such as business income, extra
expenses, legal liability, or leasehold
interest loss(es).

k. Ordinance or Law

(1) The enforcement of, or compliance
with, any ordinance or law:

(a) Regulating the construction, use
or repair of any property; or

(b) Requiring the tearing down of any
property, including the cost of
removing its debris.
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(2) This Exclusion applies whether the
loss results from:

(a) An ordinance or law that is
enforced even if the property has
not been damaged; or

(b) The increased costs incurred to
comply with an ordinance or law
while in the course of
construction, repair, renovation,
remodeling or demolition of
property, or removal of its debris,
following a physical loss to that
property.

l. Pathogenic or Poisonous Biological or
Chemical Materials

(1) The deliberate or intentional dispersal
or application of any pathogenic or
poisonous biological or chemical
materials.

(2) But if direct physical loss or direct
physical damage to Covered Property
by fire results, we will pay for the
resulting loss or damage caused by
that fire.

m. "Pollutants and Contaminants"

(1) Discharge, dispersal, seepage,
migration, release or escape of
"Pollutants and Contaminants".

(2) But if direct physical loss or direct
physical damage to Covered Property
by a "Specified Cause of Loss" results,
we will pay for the resulting loss or
damage caused by that "Specified
Cause of Loss".

(3) This Exclusion does not apply if the
discharge, dispersal, seepage,
migration, release or escape is itself
caused by a "Specified Cause of
Loss".

(4) This Exclusion does not apply to:

(a) "Computer Equipment" and
"Valuable Papers";

(b) Accounts Receivable, Business
Travel, Exhibitions, Fine Arts and
Transit Additional Coverages; or

(c) The accidental or malicious
application of chemicals to glass
that is a part of a building,
structure or showcase.

n. Utility Services Interruption

The failure of power, communication,
water or other utility service supplied to a
"Scheduled Premises" if the failure:

(1) Originates away from a "Scheduled
Premises"; or

(2) Originates at a "Scheduled Premises",
but only if such failure involves
equipment used to supply the utility
service to the "Scheduled Premises"
from a source away from the
"Scheduled Premises".

Failure of any utility service includes
lack of sufficient capacity and
reduction in supply.

Loss or damage caused by a surge of
power is also excluded, if the surge
would not have occurred but for an
event causing a failure of power.

Communication services include but
are not limited to service relating to
internet access or access to any
electronic, cellular or satellite network.

But if the failure of power,
communication, water or other utility
service supplied to the insured
premises results in a Covered Cause
of Loss, we will pay for the loss or
damage caused by that Covered Cause
of Loss to Covered Property.

(3) This Exclusion does not apply to:

(a) "Valuable Papers",

(b) Accounts Receivable and Fine
Arts Additional Coverages; and

(c) Coverage provided under the
Utility Service Additional
Coverage(s).

o. War and Military Action

(1) War, including undeclared war;

(2) Hostile or warlike action, in time of
peace or war, including action in
hindering, combating or defending
against an actual or expected attack;
by any of the following:

(a) Government or sovereign power
(including quasi and de facto
forms), or by any authority
maintaining or using military,
naval or air forces;

(b) Military, naval or air forces; or

(c) An agent of any such
government, power, authority or
forces.

(3) Invasion, insurrection, rebellion,
revolution, civil war, usurped power,
including action in hindering,
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combating or defending against any
such actual or expected event by any
government, power, authority, forces
or agents described in Paragraph
(2)(a)-(c).above.

Exclusions B.1.a. through B.1.o. apply
whether or not the loss event results in
widespread damage or affects a substantial
area.

2. We will not pay for loss or damage caused by
or resulting from any of the following:

a. Artificially Generated Electrical,
Magnetic or Electromagnetic Energy

Artificially generated electrical, magnetic
or electromagnetic energy, including
electric arcing, that damages, disturbs,
disrupts or otherwise interferes with any
electrical or electronic wire, device,
appliance, system or network.

For the purpose of this Exclusion,
electrical, magnetic or electromagnetic
energy includes but is not limited to:

(1) Electrical current, including arcing;

(2) Electrical charge produced or
conducted by a magnetic or
electromagnetic field;

(3) Pulse of electromagnetic energy; or

(4) Electromagnetic waves or
microwaves.

But if direct physical loss or direct physical
damage to Covered Property by fire
results, we will pay for the resulting loss or
damage caused by that fire.

b. Accounting Errors

Errors or omissions in accounting,
arithmetic, bookkeeping, or billing.

c. Change of Temperature, Dampness or
Dryness

(1) Dampness or dryness of atmosphere; or

(2) Changes in or extremes of
temperature.

But if direct physical loss or direct physical
damage to Covered Property by a
Covered Cause of Loss results, we will
pay for the resulting loss or damage
caused by that Covered Cause of Loss.

(3) This Exclusion does not apply to:

(a) "Computer Equipment" and
"Valuable Papers";

(b) Accounts Receivable and Fine
Arts Additional Coverages; and

(c) Coverage provided for Spoilage
under the Equipment Breakdown -
Additional Coverage.

d. Delay, Loss of Use or Loss of Market

We will not pay for loss or damage
caused by, resulting from, or arising out of
delay, loss of use, or loss of market.

e. Dishonest Acts

Dishonest or criminal act (including theft)
by you, any of your partners, members,
officers, managers, employees (including
temporary employees and leased
workers), directors, trustees, or authorized
representatives, whether acting alone or in
collusion with each other or with any other
party; or theft by any person to whom you
entrust the property for any purpose,
whether acting alone or in collusion with
any other party.

This Exclusion:

(1) Applies whether or not an act occurs
during your normal hours of operation;

(2) Does not apply to:

(a) Acts of destruction by your
employees (including temporary
employees and leased workers)
or authorized representatives; but
theft by your employees (including
temporary employees and leased
workers) or authorized
representatives is not covered; or

(b) Property entrusted to carriers for
hire.

f. Docks, Piers, Wharves

(1) Action of water or ice to bulkheads,
docks, piers, seawalls, wharves, or
property on such structures.

(2) But if direct physical loss or direct
physical damage to Covered Property
by a "Specified Cause of Loss"
results, we will pay for the resulting
loss or damage caused by that
Covered Cause of Loss.

g. Loss Due To By-Products of
Production or Processing Operations

(1) We will not pay for loss or damage to
"Scheduled Premises", caused by or
resulting from smoke, vapor, gas or
any substance released in the course
of production operations or
processing operations performed at
the "Scheduled Premises". This
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exclusion applies regardless of
whether such operations are:

(a) Legally permitted or prohibited;

(b) Permitted or prohibited under the
terms of the lease; or

(c) Usual to the intended occupancy
of the premises.

This exclusion does not apply to loss
or damage by fire or explosion that
results from the release of a by-
product of the production or
processing operation.

(2) If the loss or damage described in
Paragraph (1) results in Business
Income loss or Extra Expense, there
is no coverage for such loss or
expense under the business income
and/or extra expense forms listed in
this policy, or under any other
business interruption insurance if
provided under this policy.

(3) The conduct of an insured or tenant
production or processing operations
will not be considered to be vandalism
of the premises regardless of whether
such operations are:

(a) Legally permitted or prohibited;

(b) Permitted or prohibited under the
terms of a lease; or

(c) Usual to the intended occupancy
of the premises.

h. Mechanical Breakdown

Mechanical breakdown, including rupture
or bursting caused by centrifugal force.
But if mechanical breakdown results in
elevator collision, we will pay for the direct
physical loss or direct physical damage
caused by that elevator collision.

i. Missing Property

Disappearance of property when there is
no clear evidence to show what happened
to it. This would include a shortage
disclosed on taking inventory or auditing
records. This Exclusion does not apply to
property in the custody of a carrier for hire.

j. Neglect to Protect Property

Neglect to use all reasonable means to
save and preserve property from further
damage at and after time of the direct
physical loss or damage.

k. Rain, Snow, Ice, Sleet to Property in
the Open

Rain, snow, ice or sleet to personal
property while in the open. This Exclusion

does not apply to property in the custody
of a carrier for hire.

l. Settling, Cracking to Buildings or
Structures

(1) Settling, cracking, shrinking or
expansion of buildings or structures,
bridges, roadways, walks, patios or
concrete or paved surfaces.

(2) But if direct physical loss or damage
to Covered Property by a Covered
Cause of Loss results, we will pay for
the resulting loss or damage caused
by that Covered Cause of Loss.

m. Smoke (Agricultural or Industrial)

Smoke, vapor or gas from agricultural
smudging or industrial operations.

n. Steam Explosions

Explosion of steam boilers, steam pipes,
steam engines or steam turbines owned
or leased by you, or operated under your
control. But if explosion of steam boilers,
steam pipes, steam engines or steam
turbines results in fire or combustion
explosion, we will pay for the loss or
damage caused by that fire or combustion
explosion. We will also pay for loss or
damage caused by or resulting from the
explosion of gases or fuel within the
furnace of any fired vessel or within the
flues or passages through which the
gases of combustion pass.

o. Testing

(1) A hydrostatic, pneumatic or gas
pressure test of any boiler or pressure
vessel; or

(2) An insulation breakdown test of any
type of electrical equipment.

(3) But if direct physical loss or damage
to Covered Property by a "Specified
Cause of Loss" results, we will pay for
the resulting loss or damage caused
by that "Specified Cause of Loss."

p. Theft of Laptops as Checked Baggage

"Theft" of laptop, palmtop and similar
portable equipment while as checked
baggage.

q. Unauthorized Transfer of Property

Unauthorized transfer of property that has
been transferred to any person or to any
place outside your premises on the basis
of unauthorized instructions.

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



Form PC 10 10 01 13 Page 7 of 9

r. Voluntary Parting

Voluntary parting with any property by you
or anyone else to whom you have
entrusted the property if induced to do so
by any fraudulent scheme, trick, device or
false pretense.

3. We will not pay for loss or damage caused by
or resulting from any of the following, 3.a.
through 3.f. But if direct physical loss or direct
physical damage to Covered Property by a
Covered Cause of Loss results, we will pay for
the resulting loss or damage caused by that
Covered Cause of Loss.

a. Wear and tear, or change in color, texture,
or finish;

b. Rust, corrosion, decay, or deterioration;

c. Hidden or latent defect or any quality in
property that causes it to damage or
destroy itself;

d. Maintenance;

e. Smog; or

f. Shrinkage, evaporation, or loss of weight
of "Stock".

C. Limitations

The following limitations apply to all policy forms
and endorsements:

We will not pay for loss of or damage to property,
as described and limited below. In addition, we
will not pay for any loss that is a consequence of
loss or damage as described and limited below.

1. Steam boilers, steam pipes, steam engines or
steam turbines caused by or resulting from
any condition or event inside such equipment.
But we will pay for loss of or damage to such
equipment caused by or resulting from an
explosion of gases or fuel within the furnace of
any fired vessel or within the flues or
passages through which the gases of
combustion pass.

2. Hot water boilers or other water heating
equipment caused by or resulting from any
condition or event inside such boilers or
equipment, other than an explosion.

3. The interior of any building or structure, or
personal property in the building or structure,
caused by or resulting from rain, snow, sleet,
ice, sand or dust, whether driven by wind or
not, unless:

a. The building or structure first sustains
damage by a Covered Cause of Loss to
its roof or walls through which the rain,
snow, sleet, ice, sand or dust enters; or

b. The loss or damage is caused by or
results from thawing of snow, sleet or ice
on the building or structure.

D. Additional Coverage - Equipment Breakdown

The definition of Covered Causes of Loss includes
Equipment Breakdown Accident to Equipment
Breakdown Property, as defined and limited
below:

1. Equipment Breakdown

a. Equipment Breakdown Accident means
direct physical loss or direct physical
damage as follows:

(1) Mechanical breakdown, including
rupture or bursting caused by
centrifugal force;

(2) Artificially generated electric current,
including electric arcing, that disturbs
electrical devices, appliances or wires;

(3) Explosion of steam boilers, steam
pipes, steam engines or steam
turbines owned or leased by you, or
operated under your control;

(4) Loss or damage to steam boilers,
steam pipes, steam engines or steam
turbines caused by or resulting from
any condition or event inside such
equipment; or

(5) Loss or damage to hot water boilers
or other water heating equipment
caused by or resulting from any
condition or event inside such boilers
or equipment.

b. Equipment Breakdown Property means
property:

(1) that generates, transmits or utilizes
energy, including electronic
communications and data processing
equipment; or

(2) which, during normal usage, operates
under vacuum or pressure, other than
the weight of its contents.

Equipment Breakdown Property may
utilize conventional design and technology
or new or newly commercialized design
and technology.

c. The following is not Equipment
Breakdown Property:

(1) Any structure, foundation, cabinet, or
compartment;

(2) Any insulating or refractory material;
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(3) Any sewer piping, any underground
vessels or piping, any piping forming a
part of a sprinkler system or water
piping other than boiler feedwater
piping, boiler condensate return piping
or water piping forming a part of a
refrigerating or air conditioning
system;

(4) Any draglines, excavation or
construction equipment;

(5) Any equipment manufactured by you
for sale;

(6) Any satellite, or any equipment
mounted on a satellite; or

(7) Any vehicle or any equipment
mounted on a vehicle. As used here,
vehicle means any machine or
apparatus that is used for
transportation or moves under its own
power. Vehicle includes, but is not
limited to, car, truck, bus, trailer, train,
aircraft, spacecraft, watercraft, forklift,
bulldozer, tractor or harvester.
However, any property that is
stationary, permanently installed at a
"Scheduled Premises" and that
receives electrical power from an
external power source will not be
considered a vehicle.

d. Limit of Insurance: The most we will pay
in any one Equipment Breakdown
Accident to Equipment Breakdown
Property is the lesser of the applicable
Limit of Insurance for:

(1) Building and Business Personal
Property or Business Interruption as
shown in the Property Choice
Schedule of Premises and Coverages
or

(2) Equipment Breakdown Limit of
Insurance as shown in the Property
Choice Schedule of Premises and
Coverages.

2. Equipment Breakdown Coverage
Extensions

The following Coverage Extensions apply to
loss or damage to Covered Property caused
by or resulting from an Equipment Breakdown
Accident to Equipment Breakdown Property:

a. CFC Refrigerants

We will pay for the additional costs to
repair or replace Covered Property
beyond what would have been necessary
had no refrigerant containing CFC

(chlorinated fluorocarbon) substances
been involved in the Equipment
Breakdown Accident.

The most we will pay for each occurrence
of covered loss or damage under this
Coverage Extension is the CFC
Refrigerants Limit of Insurance stated in
the Property Choice Schedule of
Premises and Coverages, but not more
than the least amount to:

(1) Repair the damaged property and
replace any lost CFC refrigerant;

(2) Repair the damaged property, retrofit
the system to accept a non-CFC
refrigerant and charge the system with
a non-CFC refrigerant; or

(3) Replace the system with one using a
non-CFC refrigerant.

This Coverage Extension is included
within the Covered Property Limit of
Insurance.

b. Hazardous Substances

We will pay for the additional costs to
repair or replace Covered Property
beyond what would have been necessary
had the Equipment Breakdown Accident
not caused contamination by a Hazardous
Substance. This includes the additional
expenses to clean up or dispose of such
property.

As used in this Coverage Extension,
Hazardous Substance means any
substance that has been declared to be
hazardous to health by a governmental
agency.

The most we will pay for each occurrence
of covered loss or damage under this
Coverage Extension is the Hazardous
Substances Limit of Insurance stated in
the Property Choice Schedule of
Premises and Coverages.

This Coverage Extension is included
within the Covered Property Limit of
Insurance.

c. Spoilage

We will pay for your loss of perishable
goods due to:

(1) Spoilage; or

(2) Contamination caused by the release
of refrigerants, including but not
limited to ammonia; caused by or
resulting from an Equipment
Breakdown Accident to Equipment
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Breakdown Property located at the
premises.

We will not pay for loss or damage as a
result of your failure to use all reasonable
means to protect the perishable goods
from damage following an Equipment
Breakdown Accident.

We will also pay any necessary expenses
you incur to reduce the amount of loss
under this coverage. We will pay for such
expenses to the extent that they do not
exceed the amount of loss that otherwise
would have been payable under this
coverage.

If you are unable to replace the perishable
goods before its anticipated sale, the
amount of our payment will be determined
on the basis of the sales price of the
perishable goods at the time of the
Equipment Breakdown Accident, less
discounts and expenses you otherwise
would have had. Otherwise our payment
will be determined in accordance with the
Valuation condition.

As used in this Coverage Extension,
perishable goods means personal
property maintained under controlled
conditions for its preservation, and
susceptible to loss or damage if the
controlled conditions change.

The most we will pay for in any one
occurrence under this Coverage
Extension is the Spoilage Limit of
Insurance as stated in the Property
Choice Schedule of Premises and
Coverages.

This is included within the Covered
Property Limit of Insurance.

d. Expediting Expenses

(Related to Equipment Breakdown)

(1) In the event of a loss or damage
caused by or resulting from an
Equipment Breakdown Accident to
Equipment Breakdown Property at
"Scheduled Premises", "Newly
Acquired Premises", and "Unnamed
Premises", we will pay for the
reasonable and necessary additional
expenses you incur to:

(a) Make temporary repairs;

(b) Expedite permanent repair or
replacement of damaged
property; or

(c) Provide training on replacement
machines or equipment.

(2) This includes overtime wages, the
extra cost of express or other rapid
means of transportation, and
expenses to bring computer systems
back to operational status.

(3) The most we will pay under this
Coverage Extension is the applicable
limit of insurance as shown in
Property Choice Schedule of
Premises and Coverages - Causes Of
Loss – Additional Coverage -
Equipment Breakdown Expediting
Expenses. This is an additional
amount of insurance.

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933



PROPERTY CHOICE

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Form PC 10 15 01 09 Page 1 of 1
© 2009, The Hartford

EXCLUSION - WINDSTORM OR HAIL

This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART

The following changes apply only to the "Scheduled
Premises" stated for WINDSTORM OR HAIL
EXCLUSION in the Property Choice Schedule of
Premises and Coverages.

A. Windstorm or Hail Exclusion

The following Specific Exclusion is added to the
Property Choice - Covered Causes of Loss and
Exclusions Form:

We will not pay for loss or damage caused by,
resulting from, or arising out of the following,
regardless of any other cause or event that
contributes concurrently, or in any sequence to
the loss or damage:

1. Windstorm or Hail; or

2. Rain, snow, sand or dust, whether driven by
wind or not, if that loss or damage would not
have occurred but for the Windstorm or Hail.

If direct physical loss or direct physical damage by
a Covered Cause of Loss ensues to Covered
Property, we will pay only for such ensuing loss or
damage.

B. The terms of the Windstorm or Hail exclusion, or
the inapplicability of this exclusion to a particular
loss, do not serve to create coverage for any loss
that would otherwise be excluded under this
policy.

C. Windstorm or Hail is deleted from the "Specified
Causes of Loss" Definition in the Property Choice
Conditions and Definitions form.
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CAUSE OF LOSS - ELECTRONIC VANDALISM
This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART

A. COVERED CAUSE OF LOSS
1. Electronic Vandalism

a. Electronic Vandalism, as defined and
limited below, is added as a Covered
Cause of Loss.

b. We will not pay for any Business Income
loss or Rental Income loss caused by
Electronic Vandalism that you sustain
during the 6 hours (unless a different
Waiting Period for Electronic Vandalism is
indicated in the Property Choice Schedule
of Premises or Coverages or by
endorsement) that immediately follow the
time when you first discovered the
Electronic Vandalism. This Waiting Period
serves as a deductible. No other
deductible applies to Business Income or
Rental Income coverage. This Waiting
Period does not apply to Extra Expense.

c. Electronic Vandalism as used in this
Cause of Loss means:
(1) The willful or malicious alteration,

manipulation or destruction of
"Electronic Data" whether or not there
has been any physical loss or physical
damage to "Electronic Data"; or

(2) The addition of a virus, malicious
code or similar instruction that
disrupts the normal operation of
"Computer Equipment" whether or not
there has been any physical loss or
physical damage to "Computer
Equipment" or "Electronic Data".

2. Denial of Service - Business Income,
Rental Income or Extra Expense
Denial of Service Attack, as defined and
limited below, is added as a Covered Cause of
Loss with respect to the following coverages, if
applicable: Business Income, Rental Income
and Extra Expense. Denial of Service Attack
means the malicious direction of a high
volume of worthless inquiries to web site or

e-mail destinations, effectively denying or
limiting legitimate access.
This Coverage applies to Denial of Service
Attacks:
a. That originate anywhere in the world; and
b. Whether or not there has been any

physical loss or physical damage to
"Electronic Data".

c. We will not pay for any loss of Business
Income or Rental Income that you sustain
during the 12 hours (unless a different
Waiting Period for this Coverage is
indicated in the Property Choice Schedule
of Premises or Coverages or by
endorsement) that immediately follow the
time when you first discovered the Denial
of Service Attack. This Waiting Period
serves as a deductible. No other
deductible applies to Business Income or
Rental Income coverage. This Waiting
Period does not apply to Extra Expense.

d. The most we will pay for the sum of all
loss in any one occurrence due to Denial
of Service Attack is $25,000.

3. Good Faith Advertising Expense
a. If we make payment for loss or damage

caused by or resulting from Denial of
Service or Electronic Vandalism as
provided under the Denial of Service
Attack, Electronic Vandalism or Web Site
and Internet Services Coverages, we will
pay for the reasonable advertising
expenses you incur solely to regain
customer good faith.

b. The most we will pay for the sum of all
reasonable advertising expenses under
this provision in any one "Policy Year" is
$25,000.

4. Electronic Extortion Demand
a. We will reimburse ransom monies paid by

you resulting from a covered electronic
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extortion demand. Ransom monies mean
money that you have surrendered to meet
an actual electronic extortion demand
which is first made during the "Policy
Year". Electronic extortion demand means
the introduction of malware into your
computer system that causes the loss of
use of, inability to access, or inability to
manipulate electronic data or the non-
functionality of any computer processing
equipment coupled with a demand of
ransom monies for the subsequent
removal of the malware from your
computer system. All demands for the
same malware attack will be deemed to
constitute a single electronic extortion
demand.

b. We will not pay any ransom monies:
(1) In connection with any claim for

reimbursement for, based upon,
arising from or in any way related to
any fraudulent, dishonest or criminal
acts by you, or any person authorized
by you to have custody of ransom
monies.

(2) Due to confiscation or expropriation of
ransom monies by any governmental
authority.

(3) Due to your failure to realize income.
(4) Due to your failure to comply with any

of the following Additional
Conditions:
(a) You shall give oral or written

notice of an electronic extortion
demand as soon as practicable to
us;

(b) You shall make every reasonable
effort to notify the police or other
law enforcement agency having
jurisdiction over such occurrence
and comply with such agencies'
recommendations and
instructions;

(c) You shall determine, and aid in
determining, that the electronic
extortion demand is genuine and
has actually occurred;

(d) You shall use all reasonable
efforts not to disclose the
existence of this Additional
Coverage or any payments made
hereunder;

(e) You shall use all due diligence
and do all things reasonably
practicable to avoid or diminish
any payment; and

(f) You shall furnish to us affirmative
proof of payment with full
particulars of the loss sustained.

c. The most we will pay in total in any one
"Policy Year" for all electronic extortion
demands regardless of the number of
electronic extortion demands made in any
one "Policy Year" is $10,000. This is the
only Limit of Insurance that applies to
Electronic Extortion Demand. This Limit of
Insurance is included in and not in
addition to the limit(s) of insurance
applicable to Electronic Vandalism.

B. VALUATION

1. Loss or damage to "Electronic Data" will be
valued at your incurred cost of restoration or
replacement, including the cost of data entry,
reprogramming and computer consultation
services. But we will not pay the cost to
duplicate research that led to the development
of your "Electronic Data" or any proprietary or
confidential information or intellectual property
in any form. To the extent that "Electronic
Data" is not replaced or restored, the loss will
be valued at the cost of replacement of the
media on which the "Electronic Data" was
stored, with blank media of substantially
identical type.

2. If you recover from a licenser, lessor or any
other party for loss or damage to "Electronic
Data", our loss payment to you will be reduced
by the amount of such recovery.

C. LIMIT OF INSURANCE

1. Regardless of the number of coverages
applicable, the most we will pay for all loss or
all damage caused by or resulting from
Electronic Vandalism in any one occurrence is
the applicable Limit of Insurance for Electronic
Vandalism as stated in the Property Choice
Schedule of Premises and Coverages, except
as provided in 2. below.

2. The Limits of Insurance applicable to Web
Site and Internet Services - Business Income,
Rental Income or Extra Expense and Good
Faith Advertising Expense are in addition to
the limit of insurance applicable to Electronic
Vandalism Limit of Insurance.
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PROPERTY CHOICE COMMON CRIME COVERAGES FORM
(BUSINESS CRIME)

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and
what is or is not covered.
Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The
words "we", "us" and "our" refer to the Company providing this insurance.
Other words and phrases that appear in quotation marks have special meaning. Refer to Section G. Definitions.

A. Insuring Agreements

Coverage is provided under the following Insuring
Agreements for which a corresponding Limit of
Insurance is shown in the Property Choice
Schedule of Premises and Coverages, or
Endorsements and applies to loss that you sustain
resulting directly from an "occurrence" taking
place at any time which is "discovered" by you
during the Policy Period shown in the Property
Choice Declarations or during the period of time
provided in the Extended Period To Discover Loss
- CRIME COMMON CONDITION F.1.g.:

1. Employee Theft

We will pay for loss of or damage to "money",
"securities" and "other property" resulting
directly from "theft" committed by an
"employee", whether identified or not, acting
alone or in collusion with other persons.

For the purposes of this Insuring Agreement,
"theft" shall also include forgery.

2. Forgery or Alteration

a. We will pay for loss resulting from
"forgery" or alteration of checks, drafts,
promissory notes, or similar written
promises, orders or directions to pay a
sum certain in "money" that are:

(1) Made or drawn by or drawn upon you;
or

(2) Made or drawn by one acting as your
agent;

or that are purported to have been so
made or drawn.

For the purposes of this Insuring
Agreement, a substitute check as defined
in the Check Clearing for the 21st.
Century Act shall be treated the same as
the original it replaced.

b. If you are sued for refusing to pay any
instrument covered in Paragraph 2. a.
above, on the basis that it has been
forged or altered, and you have our
written consent to defend against the suit,
we will pay for any reasonable legal
expenses you incur and pay in that
defense. The amount that we will pay is in
addition to the limit of Insurance
applicable to this Insuring Agreement.

3. Inside the Premises - Theft of Money and
Securities

a. We will pay for loss of "money" and
"securities" inside the "premises" or
"banking premise" resulting from "theft",
disappearance or destruction.

b. We will pay for loss from damage to the
"premises" or its exterior resulting directly
from an actual or attempted "theft" of
"money" and "securities", if you are the
owner of the "premises" or are liable for
damage to it.

c. We will pay for loss of or damage to a
locked safe, vault, cash register, cash box
or cash drawer located inside the
"premises" resulting directly from an
actual or attempted "theft" of or unlawful
entry into those containers.

4. Outside the Premises – Theft of Money and
Securities

We will pay for loss of "money" and
"securities" outside the "premises" in the care
and custody of a "messenger" or an armored
motor vehicle company resulting directly from
"theft", disappearance or destruction.
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5. Computer Fraud

We will pay for loss of or damage to "money",
"securities", and "other property" resulting
directly from the use of any computer to
fraudulently cause a transfer of that property
from inside the "premises" or "banking
premises":

a. To a person (other than a "messenger")
outside those "premises"; or

b. To a place outside those "premises".

6. Money Orders and Counterfeit Paper
Currency

We will pay for loss resulting directly from
your having accepted in good faith, in
exchange for merchandise, "money" or
services:

a. Money orders issued by any post office,
express company or bank that are not
paid upon presentation; or

b. "Counterfeit" paper currency that is
acquired during the regular course of
business.

B. Additional Coverage - Claim Expense

1. In the event of covered loss or damage we will
pay for reasonable expenses incurred by you
at our specific request to assist us in:

a. The investigation of a claim or suit; or

b. The determination of the amount of loss,
such as taking inventory or auditing
business records.

2. The most we will pay in any one occurrence is
$10,000. This is an additional amount of
insurance.

C. Limit of Insurance

The most we will pay for loss in any one
"occurrence" is the applicable Limit of Insurance
shown in the Declarations, Schedules or
Endorsements.

If any loss is covered under more than one
Insuring Agreement or Coverage, the most we will
pay for such loss shall not exceed the largest Limit
of Insurance available under any one of those
Insuring Agreements or Coverages.

D. Deductible

We will not pay for loss in any one "occurrence"
unless the amount of loss exceeds the applicable
Deductible Amount shown in the Declarations,
Schedules or Endorsements. We will then pay for
the amount of loss in excess of the Deductible
amount, up to the Limit of Insurance. In the event
that more than one Deductible Amount could
apply to the same loss, only the highest
Deductible Amount will be applied.

E. Exclusions

1. This insurance does not apply to:

a. Acts Committed By You, Your Partners
Or Your Members

Loss resulting from "theft" or any other
dishonest act committed by:

(1) You; or

(2) Any of your partners or "members";

whether acting alone or in collusion with
other persons.

b. Acts Of Employees Learned Of By You
Prior To The Policy Period

Loss caused by an "employee" if the
"employee" had also committed "theft" or
any other dishonest act prior to the
effective date of this insurance and you or
any of your partners, "members",
"managers", officers, directors or trustees,
not in collusion with the "employee",
learned of that "theft" or dishonest act
prior to the Policy Period shown in the
Declarations.

c. Acts Of Employees, Managers,
Directors, Trustees Or Representatives

Loss resulting from "theft" or any other
dishonest act committed by any of your
"employees", "managers", directors,
trustees or authorized representatives:

(1) Whether acting alone or in collusion
with other persons; or

(2) While performing services for you or
otherwise;

except when covered under Insuring
Agreement A.1. Employee Theft.

d. Confidential Information

Loss resulting from:

(1) The unauthorized disclosure of your
confidential information including, but
not limited to, patents, trade secrets,
processing methods or customer lists;
or

(2) The unauthorized use or disclosure of
confidential information of another
person or entity which is held by you
including, but not limited to, financial
information, personal information,
credit card information or similar non-
public information.

e. Governmental Action

Loss resulting from seizure or destruction
of property by order of governmental
authority.
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f. Indirect Loss

Loss that is an indirect result of any act or
occurrence covered by this insurance
including, but not limited to, loss resulting
from:

(1) Your inability to realize income that
you would have realized had there
been no loss of, or loss from damage
to, Property.

(2) Payment of damages of any type for
which you are legally liable. But, we
will pay compensatory damages
arising directly from a loss covered
under this insurance.

(3) Payment of costs, fees or other
expenses you incur in establishing
either the existence or the amount of
loss under this insurance.

g. Legal Fees, Costs And Expenses

Fees, costs and expenses incurred by you
which are related to any legal action
except when covered under insuring
Agreement A. 2. Forgery or Alteration.

h. Nuclear Hazard

Loss resulting from nuclear reaction,
nuclear radiation or radioactive
contamination, or any related act or
incident.

i. Pollutants and Contaminants

We will not pay for loss or damage
caused by, resulting from, arising out of,
or in any way related to the discharge,
dispersal, seepage, migration, release or
escape of Pollutants and Contaminants.

Pollutants and Contaminants as used in
this exclusion means any solid, liquid,
gaseous or thermal irritant or contaminant,
including smoke, vapor, soot, fumes, acids,
alkalis, chemical and waste, or any other
material which causes or threatens to
cause physical loss, damage, impurity to
property, unwholesomeness, undesirability,
loss of marketability, loss of use of property
or which threatens human health or
welfare. Waste includes materials to be
recycled, reconditioned or reclaimed.

j. War and Similar Actions

Loss resulting from war, whether or not
declared, warlike action, insurrection,
rebellion or revolution, or any related act
or incident.

2. Insuring agreement A.1. Employee Theft
does not apply to:

a. Inventory Shortages

Loss, or that part of any loss, the proof of
which as to its existence or amount is
dependent upon:

(1) An inventory computation; or

(2) A profit or loss computation.

However, were you to establish wholly
apart from such computations that you
have sustained a loss, then you may offer
your inventory records and actual physical
count of inventory in support of the
amount claimed.

b. Trading

Loss resulting directly or indirectly from
trading, whether in your name or in a
genuine or fictitious account.

c. Warehouse Receipts

Loss resulting from fraudulent or
dishonest signing, issuing, canceling or
failing to cancel, a warehouse receipt or
any papers connected with it.

3. Insuring Agreements A.3. Inside the
Premises - Theft of Money and Securities -
and A.4. Outside the Premises – Theft of
Money and Securities, do not apply to:

a. Accounting Or Arithmetic Errors Or
Omissions

Loss resulting from accounting or
accounting or arithmetical errors or
omissions.

b. Exchanges or Purchases

Loss resulting from the giving or
surrendering of property in any exchange
or purchase.

c. Fire

Loss or damage resulting from fire,
however caused, except:

(1) Loss of or damage to "money" and
"securities"; and

(2) Loss from damage to a safe or vault.

d. Money Operated Devices

Loss of property contained in any money
operated device unless the amount of
"money" deposited in it is recorded by a
continuous recording instrument in the
device.

e. Motor Vehicles Or Equipment And
Accessories

Loss of or damage to motor vehicles,
trailers or semi-trailers or equipment and
accessories attached to them.
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f. Transfer or Surrender Of Property

(1) Loss of or damage to property that
has been transferred or surrendered
to a person or place outside the
"premises" or "banking premises":

(a) On the basis of unauthorized
instructions;

(b) As a result of a threat to do bodily
harm to any person; or

(c) As a result of a threat to do
damage to any property.

(d) As a result of a threat to introduce
a denial of service attack into your
computer system;

(e) As a result of a threat to introduce
a virus or other malicious
instruction into your computer
system which is designed to
damage, destroy or corrupt data
or computer programs stored
within your computer system;

(f) As a result of a threat to
contaminate, pollute or render
substandard your products or
goods; or

(g) As a result of a threat to
disseminate, divulge or utilize:

(i) Your confidential information;
or

(ii) Weaknesses in the source
code within your computer
system.

(2) But, this Exclusion does not apply
under Insuring Agreement A.4.
Outside the Premises – Theft of
Money and Securities to loss of
"money", or "securities" while outside
the "premises" in the care and
custody of a "messenger" if you:

(a) Had no knowledge of any threat
at the time the conveyance
began; or

(b) Had knowledge of a threat at the
time the conveyance began, but
the loss was not related to the
threat.

g. Vandalism

Loss from damage to the "premises" or its
exterior, or to any safe, vault, cash
register, cash box, cash drawer or "other
property" by vandalism or malicious
mischief.

h. Voluntary Parting of Title to or
Possession of Property

Loss resulting from your, or anyone acting
on your express or implied authority,
being induced by any dishonest act
voluntarily part with title to or possession
of any property.

4. Insuring Agreement A.5. Computer Fraud
does not apply to:

a. Credit Card Transactions

Loss resulting from the use or purported
use of credit, debit, charge, access,
convenience, identification, stored-value
or other cards or the information
contained on such cards.

b. Funds Transfer Fraud

Loss resulting from a "fraudulent
instruction" directing a financial institution
to transfer pay or deliver "funds" from your
"transfer account".

c. Inventory Shortages

Loss, or that part of any loss, the proof of
which as to its existence or amount is
dependent upon:

(1) An inventory computation; or
(2) A profit or loss computation.

F. CRIME COMMON CONDITIONS

The following Conditions apply in addition to the
Common Policy Conditions:

1. Conditions applicable to all Insuring
Agreements

a. Additional Premises Or Employees

If, while this insurance is in force, you
establish any additional "premises" or hire
additional "employees", other than
through consolidation or merger with, or
purchase or acquisition of assets or
liabilities of, another entity, such
"premises" and "employees" shall
automatically be covered under this
insurance. Notice to us of an increase in
the number of "premises" or "employees"
need not be given and no additional
premium need be paid for the remainder
of the Policy Period shown in the Property
Choice Declarations.

b. Concealment, Misrepresentation Or
Fraud

This insurance is void in any case of fraud
by you as it relates to this insurance at any
time. It is also void if you or any other
Insured, at any time, intentionally conceal
or misrepresent a material fact concerning:
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(1) This insurance;

(2) The property covered under this
insurance;

(3) Your interest in the property covered
under this insurance; or

(4) A claim under this insurance.

c. Consolidation – Merger or Acquisition

If through consolidation or merger with, or
purchase or acquisition of assets or
liabilities of, some other entity, any
additional persons who become
"Employees" or you acquire the use and
control of any additional premises:

(1) You must give us written notice and
obtain our written consent to extend
this insurance to such additional
"employees" or "premises". We may
condition our consent upon payment
of an additional premium; but

(2) For the first 90 days after the effective
date of such consolidation, merger or
purchase or acquisition of assets or
liabilities, the coverage provided by
this insurance shall apply to such
consolidated or merged entity or such
purchased or acquired assets or
liabilities, provided that all
"occurrences" causing or contributing
to a loss involving such consolidation,
merger or purchase or acquisition of
assets or liabilities, must take place
after the effective date of such
consolidation, merger or purchase or
acquisition of assets or liabilities.

d. Cooperation

You must cooperate with us in all matters
pertaining to this insurance as stated in its
terms and conditions.

e. Duties in the Event of Loss

After you discover a loss or a situation
that may result in loss of or damage to
"money", "securities" or "other property"
you must:

(1) Notify us as soon as possible. If you
have reason to believe that any loss
(except for loss covered under
Insuring Agreements A.1. Employee
Theft or A.2. Forgery or Alteration)
involves a violation of a law you must
also notify the local law enforcement
authorities.

(2) Submit to examination under oath at
our request and give us a signed
statement of your answers.

(3) Produce for our examination all
pertinent records.

(4) Give us a detailed, sworn proof of loss
within 120 days.

(5) Cooperate with us in the investigation
and settlement of any claim.

f. Employee Benefit Plan(s)

(1) The "employee benefit plan(s)" shown
in the Declarations, Schedules or
endorsements are included as
Insureds under Insuring agreement
A.1. Employee Theft.

(2) If any "employee benefit plan(s)" is
insured jointly with any other entity
under this insurance, you or the Plan
Administrator must select a Limit of
Insurance for Insuring Agreement A.1.
Employee Theft that is sufficient to
provide a limit of Insurance for each
Plan that is at least equal to that
required if each Plan were separately
insured.

(3) With respect to losses sustained or
"discovered" by any such Plan,
Insuring Agreement A.1. Employee
Theft is replaced by the following:

We will pay for loss of or damage to
"funds" and "other property" resulting
directly from fraudulent or dishonest
acts committed by an "employee",
whether identified or not, acting alone
or in collusion with other persons.

(4) If the first Named Insured is an entity
other than a Plan, any payment we
make to that Insured for loss
sustained by any Plan will be held by
that Insured for the use and benefit of
the Plan(s) sustaining the loss.

(5) If two or more Plans are insured
under this insurance, any payment we
make for loss:

(a) Sustained by two or more Plans;
or

(b) of commingled "funds" or "other
property" of two or more Plans;

that arises out of one "occurrence", is
to be shared by each Plan sustaining
loss in the proportion that the Limit of
Insurance required for each Plan
bears to the total Limits of Insurance
of all plans sustaining loss.

(6) The Deductible Amount applicable to
Insuring agreement A.1. Employee
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Theft does not apply to loss sustained
by any "employee benefit plan(s)".

g. Extended Period To Discover Loss

We will pay for loss that you sustained
prior to the effective date of cancellation
of this insurance, which is "discovered" by
you:

(1) No later than 60 days from the date of
that cancellation or expiration.
However, this extended period to
"discover" loss terminates immediately
upon the effective date of any other
insurance obtained by you, whether
from us or another insurer, replacing in
whole or in part the coverage afforded
under this insurance, whether or not
such other insurance provides
coverage for loss sustained prior to its
effective date.

(2) No later than 1 year from the date of
that cancellation with regard to any
"employee benefit plans".

h. Joint Insured

(1) If more than one Insured is named in
the Declarations, the first Named
Insured will act for itself and for every
other Insured for all purposes of this
insurance. If the first Named Insured
ceases to be covered, then the next
Named Insured will become the first
Named Insured.

(2) If any Insured or partner, "member" or
officer of that Insured has knowledge
of any information relevant to this
insurance, that knowledge is
considered knowledge of every
Insured.

(3) An "Employee" of any Insured is
considered to be an "Employee" of
every Insured.

(4) If this insurance or any of its
coverages is cancelled as to any
Insured, loss sustained by that
Insured is covered only if it is
"discovered" by you:

(a) No later than 60 days from the
date of that cancellation.
However, this extended period to
"discover" loss terminates
immediately upon the effective
date of any other insurance
obtained by that Insured, whether
from us or another insurer,
replacing in whole or in part the

coverage afforded under this
insurance, whether or not such
other insurance provides
coverage for loss sustained prior
to its effective date.

(b) No later than 1 year from the date
of that cancellation with regard to
any "employee benefit plans".

(5) We will not pay more for loss
sustained by more than one Insured
than the amount we would pay if all
the loss had been sustained by one
Insured.

i. Legal Action Against Us

You may not bring any legal action
against us involving loss:

(1) Unless you have complied with all the
terms of this insurance;

(2) Until 90 days after you have filed
proof of loss with us; and

(3) Unless brought within 2 years from
the date you "discovered" the loss.

If any limitation in this Condition is
prohibited by law, such limitation is
amended so as to equal the minimum
period of limitation provided by such law.

j. Other Insurance

If other valid and collectible insurance is
available to you for loss covered under
this insurance, our obligations are limited
as follows:

(1) Primary Insurance

When this insurance is written as
primary insurance, and:

(a) You have other insurance subject
to the same terms and conditions
as this insurance, we will pay our
share of the covered loss. Our
share is the proportion that the
applicable Limit of Insurance
shown in the Declarations,
Schedules or Endorsements
bears to the total limit of all
insurance covering the same loss.

(b) You have other insurance
covering the same loss other than
that described in Paragraph
(1)(a), we will only pay for the
amount of loss that exceeds:

(i) The Limit of Insurance and
Deductible Amount of that
other insurance, whether you
can collect on it or not; or
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(ii) The Deductible Amount shown
in the Declarations, Schedules
or Endorsements;

whichever is greater. Our
payment for loss is subject to the
terms and conditions of this
insurance.

(2) Excess Insurance

(a) When this insurance is written
excess over other insurance, we
will only pay for the amount of
loss that exceeds the Limit of
Insurance and Deductible Amount
of that other insurance, whether
you can collect on it or not. Our
payment for loss is subject to the
terms and conditions of this
insurance.

(b) However, if loss covered under
this insurance is subject to a
Deductible, we will reduce the
Deductible Amount shown in the
Declarations, Schedules or
Endorsements, by the sum total of
all such other insurance plus any
Deductible Amount applicable to
that other insurance.

k. Ownership of Property; Interests
Covered

The property covered under this
insurance is limited to property:

(1) That you own or lease;

(2) That you hold for others; or

(3) For which you are legally liable,
except for property inside a premises
of a "client" of yours.

However, this insurance is for your benefit
only. It provides no rights or benefits to
any other person or organization. Any
claim for loss that is covered under this
insurance must be presented by you.

l. Policy Bridge – Discovery Replacing
Loss Sustained

(1) If this insurance replaces insurance
that provided you with an extended
period of time after cancellation in
which to discover loss and which did
not terminate at the time this
insurance became effective:

(a) We will not pay for any loss that
occurred during the Policy Period
of that prior insurance which is
"discovered" by you during the

extended period to "discover"
loss, unless the amount of loss
exceeds the Limit of Insurance
and Deductible Amount of that
prior insurance. In that case, we
will pay for the excess loss
subject to the terms and
conditions of this policy.

(b) However, any payment we make
for the excess loss will not be
greater than the difference
between the Limit of Insurance
and Deductible Amount of that
prior insurance and the Limit of
Insurance shown in the
Declarations, Schedules or
Endorsements.

We will not apply the Deductible
Amount shown in the Declarations,
Schedules or Endorsements to this
excess loss.

(2) The Other Insurance Condition E.1.k.
does not apply to this Condition.

m. Records

You must keep records of all Covered
Property so we can verify the amount of
any loss.

n. Recoveries

(1) Any recoveries, whether effected
before or after any payment under this
insurance, whether made by us or
you, shall be applied net of the
expense of such recovery:

(a) First, to you in satisfaction of your
covered loss in excess of the
amount paid under this insurance;

(b) Second, to us in satisfaction of
amounts paid in settlement of
your claim;

(c) Third, to you in satisfaction of any
Deductible Amount; and

(d) Fourth, to you in satisfaction of
any loss not covered under this
insurance.

(2) Recoveries do not include any
recovery:

(a) From insurance, suretyship,
reinsurance, security or indemnity
taken for our benefit; or

(b) Of original "securities" after
duplicates of them have been
issued.
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o. Territory

This insurance covers acts committed or
events occurring within the United States
of America (including its territories and
possessions), Puerto Rico and Canada.

p. Transfer of Your Rights of Recovery
Against Others to Us

You must transfer to us all your rights of
recovery against any person or
organization for any loss you sustained
and for which we have paid or settled.
You must also do everything necessary to
secure those rights and do nothing after
loss to impair them.

q. Valuation - Settlement

(1) Subject to Section B. Limit of
Insurance, we will pay for:

(a) Loss of "Money" but only up to
and including its face value. We
may, at our option; pay for loss of
"Money" issued by any country
other than the United States of
America:

(i) At face value of the "Money"
issued by that country; or

(ii) In the United States of
America dollar equivalent
determined by the rate of
exchange published in The
Wall Street Journal on the
day the loss was discovered.

(b) Loss of "Securities" but only up to
and including their value at the
close of business on the day the
loss was discovered. We may, at
our option:

(i) Pay the value of such
"Securities" or replace them
in kind, in which event you
must assign to us all your
rights, title and interest in and
to those "Securities"; or

(ii) Pay the cost of any
Lost Securities Bond required
in connection with issuing
duplicates of the "Securities".
However, we will be liable
only for the payment of so
much of the cost of the bond
as would be charged for a
bond having a penalty not
exceeding the lesser of the:

i. Value of the "Securities"
at the close of business
on the day the loss was
discovered; or

ii. Limit of Insurance.

(c) Loss of or damage to "other
property" for the replacement cost
of the property without deduction
for depreciation as of the time of
loss. However, we will not pay
more than the least of the
following:

(i) The Limit of Insurance
applicable to the lost or
damaged property;

(ii) The cost to replace the lost or
damaged property with other
property of comparable
material and quality and used
for the same purpose; or

(iii) The amount you actually
spent that is necessary to
repair or replace the lost or
damaged property.

We will not pay on a replacement
cost basis for any loss:

(i) Until the lost or damaged
property is actually repaired
or replaced; and

(ii) Unless the repairs or
replacement are made as
soon as reasonably possible
after the loss or damage.

If the lost or damaged property is
not repaired or replaced, we will
pay on an actual cash value
basis.

(2) We may, at our option, pay for loss of,
or loss from damage to, property
other than "Money":

(a) In the "Money" of the country in
which the loss occurred; or

(b) In the United States of America
dollar equivalent of the "Money" of
the country in which the loss
occurred determined by the rate
of exchange published in the Wall
Street Journal on the day the loss
was discovered.

(3) Any property that we pay for or
replace becomes our property.
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2. Conditions Applicable to Insuring
Agreement A.1. Employee Theft

a. Termination As To Any Employee

This Insuring Agreement terminates as to
any "employee":

(1) As soon as:

(a) You; or

(b) Any of your partners, "members",
"managers", officers, directors, or
trustees not in collusion with the
"employee";

learn of "theft" or any other dishonest
act committed by the "employee"
whether before or after becoming
employed by you.

(2) On the date specified in a notice
mailed to the first Named Insured.
That date will be at least 30 days after
the date of mailing.

We will mail or deliver our notice to
the first Named Insured's last mailing
address known to us. If notice is
mailed, proof of mailing will be
sufficient proof of notice.

b. Territory

We will pay for loss caused by any
"employee" while temporarily outside the
territory specified in the Territory
Condition E.1.n. for a period of not more
than 90 days.

3. Conditions Applicable to Insuring
Agreement A.2. Forgery or Alteration:

a. Deductible Amount

The Deductible amount does not apply to
legal expenses paid under Insuring
Agreement A.2. Forgery or Alteration.

b. Electronic and Mechanical Signatures

We will treat signatures that are produced
or reproduced electronically, mechanically
or by other means the same as
handwritten signatures.

c. Proof of Loss

You must include with your proof of loss
any instrument involved in that loss, or, if
that is not possible, an affidavit setting
forth the amount and cause of loss.

d. Territory

We will cover loss you sustain anywhere
in the world. The Territory Condition
E.1.n. does not apply to Insuring
Agreement A.2. Forgery or Alteration.

4. Condition Applicable to Insuring
Agreement A.4. Outside the Premises –
Theft of Money and Securities

Special Limit Of Insurance For Specified
Property

We will only pay up to $5,000 for any one
"occurrence" of loss of or damage to:

(1) Precious metals, precious or semiprecious
stones, pearls, furs, or completed or
partially completed articles made of or
containing such materials that constitute
the principal value of such articles; or

(2) Manuscripts, drawings, or records of any
kind, or the cost of reconstructing them or
reproducing any information contained in
them.

5. Conditions Applicable To Insuring
Agreement A.5. Computer Fraud

a. Special Limit Of Insurance For
Specified Property

We will only pay up to $5,000 for any one
"occurrence" of loss of or damage to
manuscripts, drawings, or records of any
kind, or the cost of reconstructing them or
reproducing any information contained in
them.

b. Territory

We will cover loss that you sustain
resulting directly from an "occurrence"
taking place anywhere in the world.
COMMON CRIME CONDITION - Territory
- F.1.o. does not apply to Insuring
Agreement A.6.

G. Definitions

1. "Banking Premises" means the interior of that
portion of any building occupied by a banking
institution or similar safe depository.

2. "Client" means any entity for whom you
perform services under a written agreement.

3. "Counterfeit money" means an imitation of
"money" that is intended to deceive and to be
taken as genuine.

4. "Custodian" means you, or any of your
partners or "members", or any "employee"
while having care and custody of property
inside the "premises", excluding any person
while acting as a "watchperson" or janitor.

5. "Discover" or "discovered" means the time
when you first become aware of facts which
would cause a reasonable person to assume
that a loss of a type covered by this insurance
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has been or will be incurred, regardless of
when the act or acts causing or contributing to
such loss occurred, even though the exact
amount or details of loss may not then be
known.

"Discover" or "discovered" also means the
time when you first receive notice of an actual
or potential claim in which it is alleged that
you are liable to a third party under
circumstances which, if true, would constitute
a loss under this insurance.

6. "Employee":

a. "Employee" means:

(1) Any natural person:

(a) While in your service and for the
first 30 days immediately after
termination of service, unless
such termination is due to "theft"
or any other dishonest act
committed by the "employee";

(b) Who you compensate directly by
salary, wages or commissions;
and

(c) Who you have the right to direct
and control while performing
services for you;

(2) Any natural person who is furnished
temporarily to you:

(a) To substitute for a permanent
"employee" as defined in
Paragraph (1) above, who is on
leave; or

(b) To meet seasonal or short-term
workload conditions;

while that person is subject to your
direction and control and performing
services for you, excluding, however,
any such person while having care
and custody of property outside the
"premises";

(3) Any natural person who is leased to
you under a written agreement
between you and a labor leasing firm,
to perform duties related to the
conduct of your business, but does
not mean a temporary employee as
defined in Paragraph (2) above;

(4) Any Natural person who is:

(a) A trustee, officer, employee,
administrator or manager who is
an independent contractor, of any
"employee benefit plan; and

(b) A director or trustee of yours while
that person is engaged in

handling "funds" or "other property"
of any "employee benefit plan;

(5) Any natural person who is a former
"employee", director, partner,
"member", "manager", representative
or trustee retained as a consultant
while performing services for you;

(6) Any natural person who is a guest
student or intern pursuing studies or
duties, excluding, however, any such
person while having care and custody
of property outside the "premises".

(7) Any "employee" of an entity merged
or consolidated with you prior to the
effective date of this insurance; or

(8) Any of your "managers", directors or
trustees while:

(a) Performing acts within the scope
of the usual duties of an
"employee"; or

(b) Acting as a member of any
committee duly elected or
appointed by resolution of your
board of directors or board of
trustees to perform specific, as
distinguished from general,
directorial acts on your behalf.

b. "Employee" does not mean any agent,
broker, factor, commission merchant,
consignee, independent contractor or
representative of the same general
character not specified in Paragraph 5.a.

7. "Employee benefit plan(s)" means any welfare
or pension benefit plan shown in the
Declarations, Schedules or endorsements,
that you sponsor and which is subject to the
Employee Retirement Income Security Act of
1974 (ERISA) and any amendments thereto.

8. "Forgery" means the signing of the name of
another person or organization with intent to
deceive; it does not mean a signature which
consists in whole or in part of one’s own name
signed with or without authority, in any
capacity, for any purpose.

9. "Fraudulent instruction" means:

a. An electronic, telegraphic, cable, teletype,
telefacsimile or telephone instruction
which purports to have been transmitted
by you, but which was in fact fraudulently
transmitted by you, but which was in fact
fraudulently transmitted by someone else
without your knowledge or consent;

b. A written instruction (other than those
described in Insuring Agreement A.2.
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Forgery or Alteration) issued by you,
which was forged or altered by someone
other than you without your knowledge or
consent, or which purports to have been
issued by you, but was in fact fraudulently
issued without your knowledge or
consent; or

c. An electronic, telegraphic, cable, teletype,
telefacsimile or written instruction initially
received by you which purports to have
been transmitted by an "employee" but
which was in fact fraudulently transmitted
by someone else without your or the
"employee’s" knowledge or consent.

10. "Funds" means "money" and "securities".

11. "Manager" means a person serving in a
directorial capacity for a limited liability company.

12. "Member" means an owner of a limited liability
company represented by its membership
interest, who also may serve as a "manager".

13. "Messenger" means you, or a relative of
yours, or any partners or "members", or any
"employee" while having care custody of
property outside the "premises".

14. "Money" means:

a. Currency, coins and bank notes in current
use and having a face value; and

b. Travelers checks, registered checks and
money orders held for sale to the public.

15. "Occurrence" means:

a. Under Insuring Agreement A.1. Money
and Securities:

(1) An individual act;

(2) The combined total of all separate
acts whether or not related; or

(3) A series of acts whether or not
related;

committed by an "employee" acting alone
or in collusion with other persons, during
the Policy Period shown in the
declarations, before such Policy Period or
both.

b. Under Insuring Agreement A.2. Forgery
or Alteration:

(1) An individual act;
(2) The combined total of all separate acts

whether or not related; or
(3) A series of acts whether or not related;
committed by a person acting alone or in
collusion with other persons, involving one
or more instruments, during the Policy
Period shown in the Declarations, before
such Policy Period or both.

c. Under All Other Insuring Agreements:

(1) An individual act or event;

(2) The combined total of all separate acts
or events whether or not related; or

(3) A series of acts or events whether or
not related;

committed by a person acting alone or in
collusion with other persons, or not
committed by any person, during the
policy Period shown in the Declarations,
before such Policy Period or both.

16. "Other property" means any tangible property
other than "money" and "securities" that has
intrinsic value. "Other property" does not
include computer programs, electronic data or
any property excluded under this insurance.

17. "Premises" means the interior of that portion
of any building you occupy in conducting your
business.

18. "Securities" means negotiable and
nonnegotiable instruments or contracts
representing either "money" or property and
includes:

a. Tokens, tickets, revenue and other
stamps (whether represented by actual
stamps or unused value in a meter) in
current use; and

b. Evidences of debt issued in connection
with credit or charge cards, which cards
are not issued by you;

but does not include "money".

19. "Theft" means the unlawful taking of "money",
"securities’, or "other property" to the
deprivation of the Insured.

20. "Transfer Account" means an account
maintained by you at a financial institution
from which you can initiate the transfer,
payment or delivery of "funds":

a. By means of electronic, telegraphic,
cable, teletype, telefacsimile or telephone
instructions communicated directly
through an electronic funds transfer
system; or

b. By means of written instructions (other
than those described in Insuring
Agreement A.2. Forgery or Alteration)
establishing the conditions under which
such transfers are to be initiated by such
financial institution through an electronic
funds transfer system.

21. "Watchperson" means any person you retain
specifically to have care and custody of
property inside the "premises" and who has
no other duties.
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PROPERTY CHOICE

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

OHIO CHANGES - CANCELLATION AND NONRENEWAL

This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART
PROPERTY CHOICE POLICY

A. f.With respect to a policy which has been in effect for Failure of an insured to correct material
more than 90 days, or is a renewal of a policy we violations of safety codes or to comply with
issued, the CANCELLATION Common Policy reasonable written loss control
Conditions are replaced by the following: recommendations; or

1. The first Named Insured shown in the g. A determination by the Superintendent of
Declarations may cancel this policy by mailing or Insurance that the continuation of the policy
delivering to us advance written notice of would create a condition that would be
cancellation. hazardous to the policyholders or the public.

2. We may cancel this policy only for one or more 3. We will mail written notice of cancellation to the
of the following reasons, except as provided in first Named Insured, and agent if any, at the last

6.Paragraph below. mailing addresses known to us. Proof of mailing
a. Nonpayment of premium; will be sufficient proof of notice.

b. Discovery of fraud or material 4. We will mail the notice of cancellation at least:
misrepresentation in the procurement of the a. 10 days before the effective date of
insurance or with respect to any claims cancellation, if we cancel for nonpayment of
submitted thereunder; premium; or

c. Discovery of a moral hazard or willful or b. 30 days before the effective date of
reckless acts or omissions on your part cancellation, if we cancel for a reason
which increases any hazard insured 2.b. 2.g.stated in through above.
against;

5. a. The notice of cancellation will also state thed. The occurrence of a change in the individual
effective date of cancellation. The policy

risk which substantially increases any
period will end on that date.hazard insured against after the insurance

b. The notice will also contain the date of thecoverage has been issued or renewed
notice and the policy number, and will stateexcept to the extent the insurer could
the reason for cancellation.reasonably have foreseen the change or

contemplated the risk in writing the contract; 6. Policies written for a term of more than one year
e. or on a continuous basis may be canceled by usLoss of applicable reinsurance or a

for any reason at an anniversary date, upon 30substantial decrease in applicable
days' written notice of cancellation.reinsurance, if the Superintendent of

Insurance has determined that reasonable 7. If this policy is canceled, we will send the first
efforts have been made to prevent the loss Named Insured any premium refund due. If we
of, or substantial decrease in, the applicable cancel, the refund will be pro rata. If the first
reinsurance, or to obtain replacement Named Insured cancels, the refund may
coverage;

Form PC 30 34 01 02 Page 1 of 2
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be less than pro rata. The cancellation will be addresses known to us. The notice will contain
effective even if we have not made or offered a the date of the notice and the policy number,
refund. and will state the expiration date of the policy.

B. NONRENEWAL 2. We will mail the notice of nonrenewal at least 30
The following is added and supersedes any days before the expiration date of the policy.
provisions to the contrary: 3. Proof of mailing will be sufficient proof of notice.
1. If we elect not to renew this policy, we will mail

written notice of nonrenewal to the first Named
Insured and agent if any, at the last mailing

Page 2 of 2 Form PC 30 34 01 02
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PROPERTY CHOICE

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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© 2010, The Hartford
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CALIFORNIA CHANGES

This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART

A. The following is added to SPECIFIC
EXCLUSIONS, of the Property Choice - Covered
Causes of Loss And Exclusions Form (PC 10 10):

We will not pay for loss or damage caused by
enforcement of "The Field Act". "The Field Act",
which deals with earthquake safety standards,
means:

1. The provisions of Article 4, Chapter 2, Division
11, Part 3, of the Educational Code of the
State of California, including amendments.

2. All rules and regulations for the administration
or enforcement of the Act, including but not
limited to Sections 101 to 1206 inclusive of
Title 21 of the California Administrative Code
as it is now or as it may be reorganized.

B. With respect to an "open policy", the following are
added to any provision in this Coverage Part which
uses the term actual cash value.

Actual cash value is determined as follows:

1. In the event of a total loss to a building or
structure, actual cash value is calculated as
the Limit of Insurance applicable to that
building or structure or the fair market value of
the building or structure, which ever is less.

2. In the event of a partial loss to a building or
structure, actual cash value is calculated as
2.a. or 2.b., which ever is less:

a. The amount it would cost to repair, rebuild
or replace the property less a fair and
reasonable deduction for physical
depreciation of the components of the
building or structure that are normally
subject to repair or replacement during its
useful life. Physical depreciation is based
upon the condition of the property at the
time of the loss;

b. The limit of Insurance applicable to the
property.

3. In the event of a partial or total loss to
Covered Property other than a building or
structure, actual cash value is calculated as
the lesser of the following:

a. The amount it would cost to repair or
replace the property less a fair and
reasonable deduction for physical
depreciation, based on the condition of
the property at the time of loss; or

b. The Limit of Insurance applicable to the
property.

4. An "open policy" is a policy under which the
value of Covered Property is not fixed at policy
inception, but is determined at the time of loss
in accordance with policy provisions on
valuation. The term "open policy" does not
apply to Covered Property that is subject to an
Agreed Value clause or similar clause that
establishes an agreed value prior to loss,
unless such clause has expired.

C. The Concealment, Misrepresentation Or Fraud
Condition is replaced by the following with respect
to loss of damage caused by fire:

We do not provide coverage to the insured who,
whether before or after a loss, has committed
fraud or intentionally concealed or misrepresented
any material fact or circumstance concerning:

1. This Coverage Part;

2. The Covered Property;

3. That insured’s interest in the Covered
Property; or

4. A claim under this Coverage Part or Coverage
Form.
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D. The Concealment, Misrepresentation Or Fraud
Condition is replaced by the following with respect
to loss of damage caused by a Covered Cause of
Loss other than fire:

This Coverage Part is void if any insured, whether
before or after a loss, has committed fraud or
intentionally concealed or misrepresented any
material fact or circumstance concerning:

1. This Coverage Part;

2. The Covered Property;

3. That insured’s interest in the Covered
Property; or

4. A claim under this Coverage Part or Coverage
Form.

E. The Appraisal Condition is replaced by the
following:

If we and you disagree on the amount of Net
Income and operating expense or the amount of
loss, either may make written request for an
appraisal of the loss. If the request is accepted,
each party will select a competent and impartial
appraiser. Each party shall notify the other of the
appraiser selected within 20 days of the request.
The two appraisers will select an umpire. If they
cannot agree within 15 days, either may request
that selection be made by a judge of a court
having jurisdiction. The appraisers will state
separately the amount of Net Income and
operating expense or amount of loss. If they fail to
agree, they will submit their differences to the
umpire. A decision agreed to by any two will be
binding. Each party will:

a. Pay its chosen appraiser; and

b. Bear the other expenses of the appraisal and
umpire equally.

If there is an appraisal, we will still retain our right
to deny the claim.

F. Item E. 1. LOSS PAYMENT AND VALUATION
CONDITIONS – Replacement Cost found in the
Property Choice Coverage Form (PC 00 10) is
revised as follows:

Subitem 1.b. is deleted and is replaced with the
following:

b. We will not pay on a replacement cost basis
for any loss or damage until the lost or
damaged property is actually repaired or
replaced. Prior to such repair or replacement,
and in accordance with the terms applicable
Loss Payment conditions in this policy, we will
pay the actual cash value of the lost or
damaged property as described in this
endorsement. If the actual cash value does
not exhaust the applicable Limit of Insurance,
we will then pay the difference between the
actual cash value and the replacement cost,
provided that the repair or replacement is
completed:

(1) Within 12 months after our first payment
of the actual cash value; or

(2) Within 24 months after our first payment
of the actual cash value if the loss or
damage relates to a state of emergency
as described in Section 8558 of the
Government Code;

unless we extend the time period for good
cause.

The foregoing provisions do not constitute a
waiver of our right to deny the claim for any
valid reason or to restrict payment in cases of
suspected fraud.
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LOUISIANA CHANGES

This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART

A. The Transfer of Rights of Recovery Against
Others To Us (Subrogation) Condition is
replaced by the following:

If any person or organization to or for whom we
make payment under this Coverage Part has
rights to recover damages from another, those
rights are transferred to us to the extent of our
payment. That person or organization must do
everything necessary to secure our rights and
must do nothing after loss to impair them. But you
may waive your rights against another party in
writing:

1. Prior to a loss to your Covered Property or
Covered Income.

2. After a loss to your Covered Property or
Covered Income only if, at time of loss, that
party is one of the following:

a. Someone insured by this insurance;

b. A business firm:

(1) Owned or controlled by you; or

(2) That owns or controls you;

c. Your employee or employer;

d. The owner, lessor or tenant of the:

(1) Described premises; or

(2) Premises where loss or damage
occurred;

including their employees, partners and
stockholders; or

e. Your relative by blood or marriage.

If you waive your rights against another party in
writing after a loss, we can recover from you any

amount you received for that waiver. But we
cannot recover more than the amount we paid you
for that loss.

B. The definition of "Pollutants and Contaminants"
for Property Choice Coverage is amended to read
as follows:

"Pollutants" means any solid, liquid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

C. Any Legal Action Against Us Condition
contained in this coverage part is replaced by the
following:

Legal Action Against Us

A person or organization may bring a "suit"
against us including, but not limited to, a "suit" to
recover on an agreed settlement or on a final
judgment against an insured; but we will not be
liable for damages that are not payable under the
terms of this Coverage Part or that are in excess
of the applicable limit of insurance. An agreed
settlement means a settlement and release of
liability signed by us, the insured and the claimant
or the claimant's legal representative.

D. The Concealment, Misrepresentation or Fraud
Condition is replaced by the following:

We do not provide coverage in the case of fraud,
concealment or misrepresentation of a material
fact, or breach of warranty, by you or any other
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insured at any time, if such act or omission is
made with the intent to deceive and concerns:

1. This Coverage Part;

2. The Covered Property;

3. Your Interest in the Covered Property; or

4. A claim under this Coverage Part.

E. The Appraisal Condition in the Property Choice
Conditions And Definitions Form, in the
Mortgageholders Errors and Omissions Coverage
Form (for Coverages A and B), and in the
Property Choice – Crisis Event Coverage Form is
replaced by the following:

Appraisal

If we and you disagree on the value of the
property or the amount of loss, either party may
make a written request for appraisal of the loss.
However, an appraisal will be made only if both
we and you agree, voluntarily, to have the loss
appraised. If so agreed, each party will select a
competent and impartial appraiser. The two
appraisers will select an umpire. If they cannot
agree, either may request that selection be made
by a judge of a court having jurisdiction. The
appraisers will state separately the value of the
property and amount of loss. If they fail to agree,
they will submit their differences to the umpire. An
appraisal decision will not be binding on either
party. Each party will:

1. Pay its chosen appraiser; and

2. Bear the other expenses of the appraisal and
umpire equally.

If there is an appraisal, we will retain our right to
deny the claim.

F. The following provision is added to the Your
General Duties In Event Of Loss conditions of
the Property Choice Conditions and any similar
condition, and supersedes any provision to the
contrary in this Coverage Part or in an
endorsement attached to this Coverage Part with
respect to the time period for submission of proof
of loss:

If the loss or damage arises due to a catastrophic
event for which a state of disaster or emergency is
declared pursuant to law by civil officials, and the
covered property is located in an area within the
declaration, you must submit the proof of loss to
us within 180 days; but this 180 day period does
not commence as long as the declaration of
disaster or emergency is in existence and civil
authorities are denying you access to your
property.

G. When this coverage applies on a replacement
cost basis, the following is added and supersedes
any provision to the contrary with respect to the
time period for completion of repair or
replacement of loss or damage:

If the loss or damage arises due to a catastrophic
event for which a state of disaster or emergency is
declared pursuant to law by civil officials, and the
covered property is located in an area within the
declaration, we will pay on a replacement cost
basis only if the repairs or replacement are
completed within one year from the date of loss or
damage or the issuance of applicable insurance
proceeds, whichever is later, or as soon as
reasonably possible thereafter.

H. The following exclusion and related provisions are
added to this Coverage Part:

1. We will not pay for loss or damage arising out
of any act committed:

a. By or at the direction of any insured; and

b. With the intent to cause a loss.

2. With respect to loss or damage to Covered
Property caused by fire, this exclusion does
not apply to an insured(s) who did not set the
fire or otherwise participate in the cause of the
loss, provided the loss is otherwise covered
under this Coverage Part.

3. If we pay a claim pursuant to Paragraph H.2.,
our payment to any insured is limited to that
insured’s proportionate share of the policy
proceeds, but not more than that insured’s
legal interest in the Covered Property that
sustained the fire loss. Proportionate share
will be determined based on the interests of all
parties eligible to receive payment, including a
mortgageholder or other party with a secured
legal interest. The policy proceeds will not
include any amount attributable to the interest
of the insured(s) who set the fire or otherwise
participated in the cause of the loss. In no
event will we pay more in total than the Limit
of Insurance on the Covered Property that
sustained the fire loss.

4. We may apply reasonable standards of proof
to claims for such loss.
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I. Item 4. Claim Settlement provision found in the
Property Choice Conditions and Definitions form is
replaced with the following:

We will pay for the undisputed portion of the loss
or damage within 30 days after we receive the
satisfactory sworn proof of loss.

However, we have no duty to provide coverage
under this policy if the failure to comply with the
terms of this policy is pre-judicial to us.

J. Item G.7. Loss Payment provision found in the
Mortgageholders Errors and Omissions
Coverages form and Item E.3. Loss Payment
provision found in the Property Choice – Crisis
Event Coverage form are replaced with the
following:

We will pay for the undisputed portion of the loss
or damage within 30 days after we receive the
satisfactory sworn proof of loss.

However, we have no duty to provide coverage
under this policy if the failure to comply with the
terms of this policy is pre-judicial to us.

K. In the Property Choice – Covered Causes of Loss
and Exclusions Form and the Mortgageholders
Errors And Omissions Coverage Form, the
Exclusion of "Fungus", Wet Rot, Dry Rot
Bacteria or Virus is replaced by the following
exclusion:

Presence, growth, proliferation, spread or any
activity of "fungus", wet or dry rot or bacteria.

But if "fungus", wet or dry rot or bacteria results in
a Covered Cause of Loss, we will pay for the loss
or damage caused by that Covered Cause of Loss.

This exclusion does not apply:

1. When "fungus", wet or dry rot or bacteria
results from fire or lightning;

2. To the extent that coverage is provided in the
Additional Coverage – "Fungus", Wet Rot, Dry
Rot, Bacteria or Virus – Limited Coverage with
respect to loss or damage by a cause of loss
other than fire, lightning or equipment
breakdown; or

3. With respect to "fungus", wet or dry rot or
bacteria that is located on the portion of the
covered property that must be repaired or
replaced because of direct physical damage
caused by a Covered Cause of Loss.

However, the exclusion shall continue to apply to
the cost to test for, treat, contain, remove or
dispose of "fungus", wet or dry rot or bacteria
beyond that which is required to repair or replace
the covered property physically damaged by a
Covered Cause of Loss, except to the extent that
coverage is provided in the Additional Coverage –
Limited Coverage For "Fungus", Wet Rot, Dry Rot
And Bacteria.

L. Paragraphs E.1.a.(2) and E.1.a.(3) in the Loss
Payment and Valuation Conditions found in the
Property Choice Coverage Form are replaced by
the following:

(2) The cost to replace the lost or damaged
property with other property of like kind and
quality.

(3) The amount actually spent that is necessary to
repair or replace the lost or damaged property.
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OHIO CHANGES

This endorsement modifies insurance provided under the following:

PROPERTY CHOICE COVERAGE PART

Paragraph A. 4. GENERAL CONDITIONS – Claim
Settlement General Condition, found in the
PROPERTY CHOICE CONDITIONS AND
DEFINITIONS form, is replaced by the following:

4. Claim Settlement

a. We will give you notice, within 21 days after
we receive a properly executed proof of loss,
that we:

(1) Accept your claim;

(2) Deny your claim; or

(3) Need more time to investigate your claim.

If we need more time to investigate your
claim, we will provide an explanation for our
need for more time. We will continue to notify
you again in writing, at least every 45 days, of
the status of the investigation and of the
continued time needed for the investigation.

b. Provided that you have complied with all of the
terms and conditions of this Coverage Part, we
will pay for covered loss or damage within:

(1) 10 days after we accept your claim if such
acceptance occurrs within the first 21
days after we receive a properly executed
proof of loss, unless the claim involves an
action by a probate court or other extra
ordinary circumstances as documented in
the claim file; or

(2) Five days after we accept your claim if
such acceptance accurs more than 21
days after we receive a properly executed
proof of loss, and

(a) An appraisal award has been made;
or

(b) We have reached an agreement with
you on the amount of loss that was in
dispute.
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$ 47,153.00

HA00040302 HA00360917 HA00120615T CA00011013 HA21020614
CA99031013 CA21330817 CA23441116 HA20070917 HA99080614
HA99160312

COMMERCIAL AUTOMOBILE
COVERAGE PART - DECLARATIONS
BUSINESS AUTO COVERAGE FORM

Form HA 00 25 06 15 Page 1 of 4
© 2015, The Hartford

(Includes copyrighted material of Insurance Services Office, Inc., with its permission.)

POLICY NUMBER:

This COMMERCIAL AUTOMOBILE COVERAGE PART consists of:

A. This Declarations Form;

B. Business Auto Coverage Form; and

C. Any Endorsements issued to be a part of this Coverage Form and listed below.

ITEM ONE - NAMED INSURED AND ADDRESS

The Named Insured is stated on the Common Policy Declarations.

ADVANCE PREMIUM:
AUDIT PERIOD:

Except in this Declarations, when we use the word ''Declarations'' in this Coverage Part, we mean this
''Declarations'' or the ''Common Policy Declarations''.

Form Numbers of Coverage Forms, Endorsements and Schedules that are part of this Coverage Part:
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01 1,000,000 $ 43,050.00

02 $ 382.00

02
SEE FORM HA2102 OR
STATE FORM(S)

$ 320.00

02,
SEE FORM HA2102 OR
STATE FORM(S)

$ 870.00

Form HA 00 25 06 15 Page 2 of 4

COMMERCIAL AUTOMOBILE
COVERAGE PART - DECLARATIONS
BUSINESS AUTO COVERAGE FORM (Continued)

POLICY NUMBER:

ITEM TWO - SCHEDULE OF COVERAGES AND COVERED AUTOS

This policy provides only those coverages where a charge is shown in the advance premium column below. Each
of these coverages will apply only to those ''autos'' shown as covered ''autos''. ''Autos'' are shown as "covered
autos'' for a particular coverage by the entry of one or more of the symbols from the COVERED AUTOS Section
of the Business Auto Coverage Form next to the name of the coverage.

Coverages Covered
Autos

Limit
The Most We Will Pay for Any One

Accident or Loss
Advance Premium

COVERED AUTOS LIABILITY $

PERSONAL INJURY PROTECTION
(or equivalent No-Fault coverage)

Separately stated in each Personal Injury
Protection Endorsement.

ADDED PERSONAL INJURY
PROTECTION (or equivalent added
No-Fault coverage)

Separately stated in each Added Personal
Injury Protection Endorsement.

OPTIONAL BASIC ECONOMIC LOSS
(New York only)

$25,000 each eligible injured person.

PROPERTY PROTECTION
INSURANCE (Michigan only)

Separately stated in the Property Protection
Insurance Endorsement.

MEDICAL EXPENSE AND INCOME
LOSS BENEFITS (Virginia only)

Separately stated in the Medical Expense
and Income Loss Benefits Endorsement.

AUTO MEDICAL PAYMENTS $ Each Insured or the limit
separately stated for each "auto" in ITEM
THREE.

UNINSURED MOTORISTS $

UNDERINSURED MOTORISTS
(When not included in Uninsured
Motorist Coverage)

$
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02,
08

$ 1,018.00

02,
08

$ 1,513.00

$ 47,153.00

Form HA 00 25 06 15 Page 3 of 4

COMMERCIAL AUTOMOBILE
COVERAGE PART - DECLARATIONS
BUSINESS AUTO COVERAGE FORM (Continued)

POLICY NUMBER:

ITEM TWO - SCHEDULE OF COVERAGES AND COVERED AUTOS (Continued)

Coverages Covered
Autos

Limit
The Most We Will Pay for Any One Accident

or Loss
Advance Premium

PHYSICAL DAMAGE See ITEM FOUR for hired or borrowed ''autos''.

COMPREHENSIVE
COVERAGE

Actual Cash Value, Cost of Repair, or the Stated
Amount shown in ITEM THREE, whichever is
smallest, minus any deductible shown in ITEM
THREE for each covered ''auto''.

SPECIFIED CAUSES OF
LOSS COVERAGE

Actual Cash Value, Cost of Repair, or the Stated
Amount shown in ITEM THREE, whichever is
smallest, minus $ deductible for
each covered ''auto'' for ''loss'' caused by
mischief or vandalism.

COLLISION COVERAGE Actual Cash Value, Cost of Repair, or the Stated
Amount shown in ITEM THREE, whichever is
smallest, minus any deductible shown in ITEM
THREE for each covered ''auto''.

TOWING AND LABOR $ or the amount separately stated for each
"auto" in ITEM THREE, whichever is greater, for
each disablement.

DOWNTIME LOSS AND
RENTAL
REIMBURSEMENT &
TOWING COVERAGE

Downtime Loss or Rental Reimbursement up to a
maximum of $100 per day, subject to a combined
maximum of $3,000 per loss.
Towing up to a maximum of $500 per
“disablement” subject to a maximum $2,500 per
policy period

Endorsement Premium
(Not included above)

TOTAL ADVANCE PREMIUM:
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FORM HA0012 ATTACHED

$ 75,000 1.041 $ 1.04

$ 781.00

80 $ 469.00

$ 469.00

Form HA 00 25 06 15 Page 4 of 4

COMMERCIAL AUTOMOBILE
COVERAGE PART - DECLARATIONS
BUSINESS AUTO COVERAGE FORM (Continued)

POLICY NUMBER:

ITEM THREE - SCHEDULE OF COVERED AUTOS YOU OWN

Applicable only if ''Schedule of Covered Autos You Own'' is issued to form a part of this Coverage Form.

ITEM FOUR - SCHEDULE OF HIRED OR BORROWED AUTO COVERAGE AND PREMIUMS

COVERED AUTOS LIABILITY COVERAGE
RATING BASIS IS COST OF HIRE. Cost of hire means the total amount you incur for the hire of "autos" you
don't own (not including "autos" you borrow or rent from your partners or "employees" or their family members).
Cost of hire does not include charges for services performed by motor carriers of property or passengers.

State Estimated Cost of Hire Rate Per Each $100 Cost of Hire Advance Premium

TOTAL COVERED AUTOS HIRED AUTO ADVANCE PREMIUM:

ITEM FIVE - SCHEDULE FOR NON-OWNERSHIP LIABILITY

Named Insured's Business Rating Basis Number Advance Premium

Other than a Social Service Agency Number of Employees
Number of Partners

Social Service Agency Number of Employees
Number of Volunteers

TOTAL ADVANCE PREMIUM:
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75,000 .510 383.00

1,000
75,000 .780 585.00

$ 968.00

Form HA 00 36 09 17 Page 1 of 1
© 2017 The Hartford

(Includes copyrighted material of Insurance Services Office, Inc., with its permission.)

SUPPLEMENTARY SCHEDULE FOR COMMERCIAL AUTOMOBILE
COVERAGE PART DECLARATIONS

BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM
(Hired Auto Physical Damage)

ITEM FOUR - SCHEDULE OF HIRED OR BORROWED COVERED AUTO COVERAGE AND PREMIUMS

The Declarations is changed to include the following Coverages:

PHYSICAL DAMAGE COVERAGE

RATING BASIS IS COST OF HIRE. Cost of hire means the total amount you incur for the hire of "autos" you
don't own (not including "autos" you borrow or rent from your partners or "employees" or their family members).
Cost of hire does not include charges for services performed by motor carriers of property or passengers.

Coverages
Limit of Insurance

The Most We Will Pay
Deductible

Estimated
Annual

Cost of Hire

Rate Per Each
$100 Annual
Cost of Hire

Advance
Premium

Comprehensive Actual Cash Value or Cost of Repair, whichever
is less, minus $ deductible for each
covered "auto", but no deductible applies to
"loss" caused by fire or lightning.

Specified
Causes of Loss

Actual Cash Value or Cost of Repair, whichever
is less, minus $ deductible for each
covered "auto" for "loss" caused by mischief or
vandalism.

Collision Actual Cash Value or Cost of Repair, whichever
is less, minus $ deductible for each
covered "auto".

TOTAL ADVANCE PREMIUM:
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---------------------------------------------------------------------------

NO. 00001 07 HOND SPORT UTILITY VEHI ID NO. 2HKYF18167H513884
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 28,395
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00001 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 83.00
COLLISION $ 1,000 DEDUCTIBLE $ 90.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

NO. 00002 10 FORD VAN PASSENGER ID NO. NM0KS9BN8AT017545
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00002 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

Form HA 00 12 06 15

SCHEDULE OF COVERED AUTOS YOU OWN
(ITEM THREE OF THE DECLARATIONS)

POLICY NUMBER:

Absence, if any, of a limit entry below means that the limit entry shown in the corresponding ITEM TWO of the
Declarations Limit Column applies instead.
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---------------------------------------------------------------------------

NO. 00003 10 FORD VAN PASSENGER ID NO. NM0KS9BN6AT017544
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00003 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

NO. 00004 10 FORD VAN PASSENGER ID NO. NM0KS9BN5AT027658
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00004 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

Form HA 00 12 06 15

SCHEDULE OF COVERED AUTOS YOU OWN
(ITEM THREE OF THE DECLARATIONS) (Continued)

POLICY NUMBER:

Absence, if any, of a limit entry below means that the limit entry shown in the corresponding ITEM TWO of the
Declarations Limit Column applies instead.
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---------------------------------------------------------------------------

NO. 00005 10 FORD VAN PASSENGER ID NO. NM0KS9BN2AT017542
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00005 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

NO. 00006 10 FORD VAN PASSENGER ID NO. NM0KS9BN3AT035788
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00006 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

Form HA 00 12 06 15

SCHEDULE OF COVERED AUTOS YOU OWN
(ITEM THREE OF THE DECLARATIONS) (Continued)

POLICY NUMBER:

Absence, if any, of a limit entry below means that the limit entry shown in the corresponding ITEM TWO of the
Declarations Limit Column applies instead.
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---------------------------------------------------------------------------

NO. 00007 10 FORD VAN PASSENGER ID NO. NM0KS9BN8AT027623
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00007 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

NO. 00008 03 HOND SPORT UTILITY VEHI ID NO. 5J6YH28533L042893
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 20,850
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00008 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 40.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 49.00
COLLISION $ 1,000 DEDUCTIBLE $ 53.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

Form HA 00 12 06 15

SCHEDULE OF COVERED AUTOS YOU OWN
(ITEM THREE OF THE DECLARATIONS) (Continued)

POLICY NUMBER:

Absence, if any, of a limit entry below means that the limit entry shown in the corresponding ITEM TWO of the
Declarations Limit Column applies instead.

DocuSign Envelope ID: 240F03D8-850B-4A97-AE1B-74930E186933
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72 UUN PT9268

---------------------------------------------------------------------------

NO. 00009 12 FORD VAN CARGO ID NO. NM0LS6BN2CT084065
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 21,810
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00009 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 62.00
COLLISION $ 1,000 DEDUCTIBLE $ 120.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

NO. 00010 10 FORD VAN PASSENGER ID NO. NM0KS9BN2AT013541
GARAGED: HUNTSBURG OH TERR: 146 CLASS: 01499
ORIG. COST NEW: $ 22,755
TAX LOC: ZIP CODE: 44046 RADIUS: L SIZE: 10000

COVERAGES: SEQ. NO. 00010 PREMIUMS
LIABILITY $ 4,180.00
AUTO MEDICAL PAYMENTS $ 5,000 EACH "INSURED" $ 38.00
UNINSURED MOTORISTS $ 32.00
UNDERINSURED MOTORISTS $ 87.00
COMPREHENSIVE $ 1,000 DEDUCTIBLE $ 63.00
COLLISION $ 1,000 DEDUCTIBLE $ 95.00
DISCOUNTS APPLIED:

ANTI-THEFT
---------------------------------------------------------------------------

Form HA 00 12 06 15

SCHEDULE OF COVERED AUTOS YOU OWN
(ITEM THREE OF THE DECLARATIONS) (Continued)

POLICY NUMBER:

Absence, if any, of a limit entry below means that the limit entry shown in the corresponding ITEM TWO of the
Declarations Limit Column applies instead.
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BUSINESS AUTO COVERAGE FORM

Various provisions in this policy restrict coverage. Read
the entire policy carefully to determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your" refer
to the Named Insured shown in the Declarations. The
words "we", "us" and "our" refer to the company
providing this insurance.

Other words and phrases that appear in quotation
marks have special meaning. Refer to Section V –
Definitions.

SECTION I – COVERED AUTOS

Item Two of the Declarations shows the "autos" that are
covered "autos" for each of your coverages. The
following numerical symbols describe the "autos" that
may be covered "autos". The symbols entered next to a
coverage on the Declarations designate the only "autos"
that are covered "autos".

A. Description Of Covered Auto Designation
Symbols

Symbol Description Of Covered Auto Designation Symbols
1 Any "Auto"

2 Owned "Autos"
Only

Only those "autos" you own (and for Covered Autos Liability Coverage any
"trailers" you don't own while attached to power units you own). This includes
those "autos" you acquire ownership of after the policy begins.

3 Owned Private
Passenger
"Autos" Only

Only the private passenger "autos" you own. This includes those private
passenger "autos" you acquire ownership of after the policy begins.

4 Owned
"Autos" Other
Than Private
Passenger
"Autos" Only

Only those "autos" you own that are not of the private passenger type (and for
Covered Autos Liability Coverage any "trailers" you don't own while attached to
power units you own). This includes those "autos" not of the private passenger
type you acquire ownership of after the policy begins.

5 Owned "Autos"
Subject To
No-fault

Only those "autos" you own that are required to have no-fault benefits in the state
where they are licensed or principally garaged. This includes those "autos" you
acquire ownership of after the policy begins provided they are required to have no-
fault benefits in the state where they are licensed or principally garaged.

6 Owned "Autos"
Subject To A
Compulsory
Uninsured
Motorists Law

Only those "autos" you own that because of the law in the state where they are
licensed or principally garaged are required to have and cannot reject Uninsured
Motorists Coverage. This includes those "autos" you acquire ownership of after the
policy begins provided they are subject to the same state uninsured motorists
requirement.

7 Specifically
Described
"Autos"

Only those "autos" described in Item Three of the Declarations for which a
premium charge is shown (and for Covered Autos Liability Coverage any "trailers"
you don't own while attached to any power unit described in Item Three).

8 Hired "Autos"
Only

Only those "autos" you lease, hire, rent or borrow. This does not include any "auto"
you lease, hire, rent or borrow from any of your "employees", partners (if you are a
partnership), members (if you are a limited liability company) or members of their
households.

9 Non-owned
"Autos" Only

Only those "autos" you do not own, lease, hire, rent or borrow that are used in
connection with your business. This includes "autos" owned by your "employees",
partners (if you are a partnership), members (if you are a limited liability company)
or members of their households but only while used in your business or your
personal affairs.
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19 Mobile
Equipment
Subject To
Compulsory Or
Financial
Responsibility
Or Other Motor
Vehicle
Insurance Law
Only

Only those "autos" that are land vehicles and that would qualify under the definition
of "mobile equipment" under this policy if they were not subject to a compulsory or
financial responsibility law or other motor vehicle insurance law where they are
licensed or principally garaged.

B. Owned Autos You Acquire After The Policy
Begins

1. If Symbols 1, 2, 3, 4, 5, 6 or 19 are entered next
to a coverage in Item Two of the Declarations,
then you have coverage for "autos" that you
acquire of the type described for the remainder of
the policy period.

2. But, if Symbol 7 is entered next to a coverage in
Item Two of the Declarations, an "auto" you
acquire will be a covered "auto" for that coverage
only if:

a. We already cover all "autos" that you own for
that coverage or it replaces an "auto" you
previously owned that had that coverage; and

b. You tell us within 30 days after you acquire it
that you want us to cover it for that coverage.

C. Certain Trailers, Mobile Equipment And
Temporary Substitute Autos

If Covered Autos Liability Coverage is provided by
this Coverage Form, the following types of vehicles
are also covered "autos" for Covered Autos Liability
Coverage:

1. "Trailers" with a load capacity of 2,000 pounds or
less designed primarily for travel on public roads.

2. "Mobile equipment" while being carried or towed
by a covered "auto".

3. Any "auto" you do not own while used with the
permission of its owner as a temporary substitute
for a covered "auto" you own that is out of
service because of its:

a. Breakdown;

b. Repair;

c. Servicing;

d. "Loss"; or

e. Destruction.

SECTION II – COVERED AUTOS LIABILITY
COVERAGE

A. Coverage

We will pay all sums an "insured" legally must pay
as damages because of "bodily injury" or "property
damage" to which this insurance applies, caused by
an "accident" and resulting from the ownership,
maintenance or use of a covered "auto".

We will also pay all sums an "insured" legally must
pay as a "covered pollution cost or expense" to
which this insurance applies, caused by an
"accident" and resulting from the ownership,
maintenance or use of covered "autos". However,
we will only pay for the "covered pollution cost or
expense" if there is either "bodily injury" or "property
damage" to which this insurance applies that is
caused by the same "accident".

We have the right and duty to defend any "insured"
against a "suit" asking for such damages or a
"covered pollution cost or expense". However, we
have no duty to defend any "insured" against a "suit"
seeking damages for "bodily injury" or "property
damage" or a "covered pollution cost or expense" to
which this insurance does not apply. We may
investigate and settle any claim or "suit" as we
consider appropriate. Our duty to defend or settle
ends when the Covered Autos Liability Coverage
Limit of Insurance has been exhausted by payment
of judgments or settlements.

1. Who Is An Insured

The following are "insureds":

a. You for any covered "auto".

b. Anyone else while using with your permission
a covered "auto" you own, hire or borrow
except:

(1) The owner or anyone else from whom
you hire or borrow a covered "auto".

This exception does not apply if the covered
"auto" is a "trailer" connected to a covered
"auto" you own.
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(2) Your "employee" if the covered "auto" is
owned by that "employee" or a member of
his or her household.

(3) Someone using a covered "auto" while he
or she is working in a business of selling,
servicing, repairing, parking or storing
"autos" unless that business is yours.

(4) Anyone other than your "employees",
partners (if you are a partnership),
members (if you are a limited liability
company) or a lessee or borrower or any
of their "employees", while moving
property to or from a covered "auto".

(5) A partner (if you are a partnership) or a
member (if you are a limited liability
company) for a covered "auto" owned by
him or her or a member of his or her
household.

c. Anyone liable for the conduct of an "insured"
described above but only to the extent of that
liability.

2. Coverage Extensions

a. Supplementary Payments

We will pay for the "insured":

(1) All expenses we incur.

(2) Up to $2,000 for cost of bail bonds
(including bonds for related traffic law
violations) required because of an
"accident" we cover. We do not have to
furnish these bonds.

(3) The cost of bonds to release attachments
in any "suit" against the "insured" we
defend, but only for bond amounts within
our Limit of Insurance.

(4) All reasonable expenses incurred by the
"insured" at our request, including actual
loss of earnings up to $250 a day
because of time off from work.

(5) All court costs taxed against the "insured"
in any "suit" against the "insured" we
defend. However, these payments do not
include attorneys' fees or attorneys'
expenses taxed against the "insured".

(6) All interest on the full amount of any
judgment that accrues after entry of the
judgment in any "suit" against the
"insured" we defend, but our duty to pay
interest ends when we have paid, offered
to pay or deposited in court the part of the
judgment that is within our Limit of
Insurance.

These payments will not reduce the Limit of
Insurance.

b. Out-of-state Coverage Extensions

While a covered "auto" is away from the state
where it is licensed, we will:

(1) Increase the Limit of Insurance for
Covered Autos Liability Coverage to meet
the limits specified by a compulsory or
financial responsibility law of the
jurisdiction where the covered "auto" is
being used. This extension does not
apply to the limit or limits specified by any
law governing motor carriers of
passengers or property.

(2) Provide the minimum amounts and types
of other coverages, such as no-fault,
required of out-of-state vehicles by the
jurisdiction where the covered "auto" is
being used.

We will not pay anyone more than once for
the same elements of loss because of these
extensions.

B. Exclusions

This insurance does not apply to any of the
following:

1. Expected Or Intended Injury

"Bodily injury" or "property damage" expected or
intended from the standpoint of the "insured".

2. Contractual

Liability assumed under any contract or
agreement.

But this exclusion does not apply to liability for
damages:

a. Assumed in a contract or agreement that is
an "insured contract", provided the "bodily
injury" or "property damage" occurs
subsequent to the execution of the contract or
agreement; or

b. That the "insured" would have in the absence
of the contract or agreement.

3. Workers' Compensation

Any obligation for which the "insured" or the
"insured's" insurer may be held liable under any
workers' compensation, disability benefits or
unemployment compensation law or any similar
law.
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4. Employee Indemnification And Employer's
Liability

"Bodily injury" to:

a. An "employee" of the "insured" arising out of
and in the course of:

(1) Employment by the "insured"; or

(2) Performing the duties related to the
conduct of the "insured's" business; or

b. The spouse, child, parent, brother or sister of
that "employee" as a consequence of
Paragraph a. above.

This exclusion applies:

(1) Whether the "insured" may be liable as
an employer or in any other capacity; and

(2) To any obligation to share damages with
or repay someone else who must pay
damages because of the injury.

But this exclusion does not apply to "bodily
injury" to domestic "employees" not entitled to
workers' compensation benefits or to liability
assumed by the "insured" under an "insured
contract". For the purposes of the Coverage
Form, a domestic "employee" is a person
engaged in household or domestic work
performed principally in connection with a
residence premises.

5. Fellow Employee

"Bodily injury" to:

a. Any fellow "employee" of the "insured" arising
out of and in the course of the fellow
"employee's" employment or while performing
duties related to the conduct of your
business; or

b. The spouse, child, parent, brother or sister of
that fellow "employee" as a consequence of
Paragraph a. above.

6. Care, Custody Or Control

"Property damage" to or "covered pollution cost
or expense" involving property owned or
transported by the "insured" or in the "insured's"
care, custody or control. But this exclusion does
not apply to liability assumed under a sidetrack
agreement.

7. Handling Of Property

"Bodily injury" or "property damage" resulting
from the handling of property:

a. Before it is moved from the place where it is
accepted by the "insured" for movement into
or onto the covered "auto"; or

b. After it is moved from the covered "auto" to
the place where it is finally delivered by the
"insured".

8. Movement Of Property By Mechanical Device

"Bodily injury" or "property damage" resulting
from the movement of property by a mechanical
device (other than a hand truck) unless the
device is attached to the covered "auto".

9. Operations

"Bodily injury" or "property damage" arising out of
the operation of:

a. Any equipment listed in Paragraphs 6.b. and
6.c. of the definition of "mobile equipment"; or

b. Machinery or equipment that is on, attached
to or part of a land vehicle that would qualify
under the definition of "mobile equipment" if it
were not subject to a compulsory or financial
responsibility law or other motor vehicle
insurance law where it is licensed or
principally garaged.

10. Completed Operations

"Bodily injury" or "property damage" arising out of
your work after that work has been completed or
abandoned.

In this exclusion, your work means:

a. Work or operations performed by you or on
your behalf; and

b. Materials, parts or equipment furnished in
connection with such work or operations.

Your work includes warranties or representations
made at any time with respect to the fitness,
quality, durability or performance of any of the
items included in Paragraph a. or b. above.

Your work will be deemed completed at the
earliest of the following times:

(1) When all of the work called for in your
contract has been completed;

(2) When all of the work to be done at the site
has been completed if your contract calls
for work at more than one site; or

(3) When that part of the work done at a job
site has been put to its intended use by
any person or organization other than
another contractor or subcontractor
working on the same project.
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Work that may need service, maintenance,
correction, repair or replacement, but which is
otherwise complete, will be treated as completed.

11. Pollution

"Bodily injury" or "property damage" arising out of
the actual, alleged or threatened discharge,
dispersal, seepage, migration, release or escape
of "pollutants":

a. That are, or that are contained in any property
that is:

(1) Being transported or towed by, handled
or handled for movement into, onto or
from the covered "auto";

(2) Otherwise in the course of transit by or
on behalf of the "insured"; or

(3) Being stored, disposed of, treated or
processed in or upon the covered "auto";

b. Before the "pollutants" or any property in
which the "pollutants" are contained are
moved from the place where they are
accepted by the "insured" for movement into
or onto the covered "auto"; or

c. After the "pollutants" or any property in which
the "pollutants" are contained are moved from
the covered "auto" to the place where they
are finally delivered, disposed of or
abandoned by the "insured".

Paragraph a. above does not apply to fuels,
lubricants, fluids, exhaust gases or other similar
"pollutants" that are needed for or result from the
normal electrical, hydraulic or mechanical
functioning of the covered "auto" or its parts if:

(1) The "pollutants" escape, seep, migrate or
are discharged, dispersed or released
directly from an "auto" part designed by
its manufacturer to hold, store, receive or
dispose of such "pollutants"; and

(2) The "bodily injury", "property damage" or
"covered pollution cost or expense" does
not arise out of the operation of any
equipment listed in Paragraphs 6.b. and
6.c. of the definition of "mobile
equipment".

Paragraphs b. and c. above of this exclusion do
not apply to "accidents" that occur away from
premises owned by or rented to an "insured" with
respect to "pollutants" not in or upon a covered
"auto" if:

(a) The "pollutants" or any property in
which the "pollutants" are contained
are upset, overturned or damaged as a
result of the maintenance or use of a
covered "auto"; and

(b) The discharge, dispersal, seepage,
migration, release or escape of the
"pollutants" is caused directly by such
upset, overturn or damage.

12. War

"Bodily injury" or "property damage" arising
directly or indirectly out of:

a. War, including undeclared or civil war;

b. Warlike action by a military force, including
action in hindering or defending against an
actual or expected attack, by any
government, sovereign or other authority
using military personnel or other agents; or

c. Insurrection, rebellion, revolution, usurped
power or action taken by governmental
authority in hindering or defending against
any of these.

13. Racing

Covered "autos" while used in any professional
or organized racing or demolition contest or
stunting activity, or while practicing for such
contest or activity. This insurance also does not
apply while that covered "auto" is being prepared
for such a contest or activity.

C. Limit Of Insurance

Regardless of the number of covered "autos",
"insureds", premiums paid, claims made or vehicles
involved in the "accident", the most we will pay for
the total of all damages and "covered pollution cost
or expense" combined resulting from any one
"accident" is the Limit Of Insurance for Covered
Autos Liability Coverage shown in the Declarations.
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All "bodily injury", "property damage" and "covered
pollution cost or expense" resulting from continuous
or repeated exposure to substantially the same
conditions will be considered as resulting from one
"accident".

No one will be entitled to receive duplicate payments
for the same elements of "loss" under this Coverage
Form and any Medical Payments Coverage
endorsement, Uninsured Motorists Coverage
endorsement or Underinsured Motorists Coverage
endorsement attached to this Coverage Part.

SECTION III – PHYSICAL DAMAGE COVERAGE

A. Coverage

1. We will pay for "loss" to a covered "auto" or its
equipment under:

a. Comprehensive Coverage

From any cause except:

(1) The covered "auto's" collision with
another object; or

(2) The covered "auto's" overturn.

b. Specified Causes Of Loss Coverage

Caused by:

(1) Fire, lightning or explosion;

(2) Theft;

(3) Windstorm, hail or earthquake;

(4) Flood;

(5) Mischief or vandalism; or

(6) The sinking, burning, collision or
derailment of any conveyance
transporting the covered "auto".

c. Collision Coverage

Caused by:

(1) The covered "auto's" collision with
another object; or

(2) The covered "auto's" overturn.

2. Towing

We will pay up to the limit shown in the
Declarations for towing and labor costs incurred
each time a covered "auto" of the private
passenger type is disabled. However, the labor
must be performed at the place of disablement.

3. Glass Breakage – Hitting A Bird Or Animal –
Falling Objects Or Missiles

If you carry Comprehensive Coverage for the
damaged covered "auto", we will pay for the
following under Comprehensive Coverage:

a. Glass breakage;

b. "Loss" caused by hitting a bird or animal; and

c. "Loss" caused by falling objects or missiles.

However, you have the option of having glass
breakage caused by a covered "auto's" collision
or overturn considered a "loss" under Collision
Coverage.

4. Coverage Extensions

a. Transportation Expenses

We will pay up to $20 per day, to a maximum
of $600, for temporary transportation expense
incurred by you because of the total theft of a
covered "auto" of the private passenger type.
We will pay only for those covered "autos" for
which you carry either Comprehensive or
Specified Causes Of Loss Coverage. We will
pay for temporary transportation expenses
incurred during the period beginning 48 hours
after the theft and ending, regardless of the
policy's expiration, when the covered "auto" is
returned to use or we pay for its "loss".

b. Loss Of Use Expenses

For Hired Auto Physical Damage, we will pay
expenses for which an "insured" becomes
legally responsible to pay for loss of use of a
vehicle rented or hired without a driver under
a written rental contract or agreement. We will
pay for loss of use expenses if caused by:

(1) Other than collision only if the
Declarations indicates that
Comprehensive Coverage is provided for
any covered "auto";

(2) Specified Causes Of Loss only if the
Declarations indicates that Specified
Causes Of Loss Coverage is provided for
any covered "auto"; or
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(3) Collision only if the Declarations indicates
that Collision Coverage is provided for
any covered "auto".

However, the most we will pay for any
expenses for loss of use is $20 per day, to a
maximum of $600.

B. Exclusions

1. We will not pay for "loss" caused by or resulting
from any of the following. Such "loss" is excluded
regardless of any other cause or event that
contributes concurrently or in any sequence to
the "loss".

a. Nuclear Hazard

(1) The explosion of any weapon employing
atomic fission or fusion; or

(2) Nuclear reaction or radiation, or
radioactive contamination, however
caused.

b. War Or Military Action

(1) War, including undeclared or civil war;

(2) Warlike action by a military force,
including action in hindering or defending
against an actual or expected attack, by
any government, sovereign or other
authority using military personnel or other
agents; or

(3) Insurrection, rebellion, revolution,
usurped power or action taken by
governmental authority in hindering or
defending against any of these.

2. We will not pay for "loss" to any covered "auto"
while used in any professional or organized
racing or demolition contest or stunting activity,
or while practicing for such contest or activity. We
will also not pay for "loss" to any covered "auto"
while that covered "auto" is being prepared for
such a contest or activity.

3. We will not pay for "loss" due and confined to:

a. Wear and tear, freezing, mechanical or
electrical breakdown.

b. Blowouts, punctures or other road damage to
tires.

This exclusion does not apply to such "loss"
resulting from the total theft of a covered "auto".

4. We will not pay for "loss" to any of the following:

a. Tapes, records, discs or other similar audio,
visual or data electronic devices designed for
use with audio, visual or data electronic
equipment.

b. Any device designed or used to detect speed-
measuring equipment, such as radar or laser
detectors, and any jamming apparatus
intended to elude or disrupt speed-measuring
equipment.

c. Any electronic equipment, without regard to
whether this equipment is permanently
installed, that reproduces, receives or
transmits audio, visual or data signals.

d. Any accessories used with the electronic
equipment described in Paragraph c. above.

5. Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated solely by use
of the power from the "auto's" electrical system
that, at the time of "loss", is:

a. Permanently installed in or upon the covered
"auto";

b. Removable from a housing unit which is
permanently installed in or upon the covered
"auto";

c. An integral part of the same unit housing any
electronic equipment described in Paragraphs
a. and b. above; or

d. Necessary for the normal operation of the
covered "auto" or the monitoring of the
covered "auto's" operating system.

6. We will not pay for "loss" to a covered "auto" due
to "diminution in value".

C. Limits Of Insurance

1. The most we will pay for:

a. "Loss" to any one covered "auto" is the lesser
of:

(1) The actual cash value of the damaged or
stolen property as of the time of the
"loss"; or

(2) The cost of repairing or replacing the
damaged or stolen property with other
property of like kind and quality.

b. All electronic equipment that reproduces,
receives or transmits audio, visual or data
signals in any one "loss" is $1,000, if, at the
time of "loss", such electronic equipment is:

(1) Permanently installed in or upon the
covered "auto" in a housing, opening or
other location that is not normally used
by the "auto" manufacturer for the
installation of such equipment;
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(2) Removable from a permanently installed
housing unit as described in Paragraph
b.(1) above; or

(3) An integral part of such equipment as
described in Paragraphs b.(1) and b.(2)
above.

2. An adjustment for depreciation and physical
condition will be made in determining actual cash
value in the event of a total "loss".

3. If a repair or replacement results in better than
like kind or quality, we will not pay for the amount
of the betterment.

D. Deductible

For each covered "auto", our obligation to pay for,
repair, return or replace damaged or stolen property
will be reduced by the applicable deductible shown
in the Declarations. Any Comprehensive Coverage
deductible shown in the Declarations does not apply
to "loss" caused by fire or lightning.

SECTION IV – BUSINESS AUTO CONDITIONS

The following conditions apply in addition to the
Common Policy Conditions:

A. Loss Conditions

1. Appraisal For Physical Damage Loss

If you and we disagree on the amount of "loss",
either may demand an appraisal of the "loss". In
this event, each party will select a competent
appraiser. The two appraisers will select a
competent and impartial umpire. The appraisers
will state separately the actual cash value and
amount of "loss". If they fail to agree, they will
submit their differences to the umpire. A decision
agreed to by any two will be binding. Each party
will:

a. Pay its chosen appraiser; and

b. Bear the other expenses of the appraisal and
umpire equally.

If we submit to an appraisal, we will still retain our
right to deny the claim.

2. Duties In The Event Of Accident, Claim, Suit
Or Loss

We have no duty to provide coverage under this
policy unless there has been full compliance with
the following duties:

a. In the event of "accident", claim, "suit" or
"loss", you must give us or our authorized
representative prompt notice of the "accident"
or "loss". Include:

(1) How, when and where the "accident" or
"loss" occurred;

(2) The "insured's" name and address; and

(3) To the extent possible, the names and
addresses of any injured persons and
witnesses.

b. Additionally, you and any other involved
"insured" must:

(1) Assume no obligation, make no payment
or incur no expense without our consent,
except at the "insured's" own cost.

(2) Immediately send us copies of any
request, demand, order, notice,
summons or legal paper received
concerning the claim or "suit".

(3) Cooperate with us in the investigation or
settlement of the claim or defense
against the "suit".

(4) Authorize us to obtain medical records or
other pertinent information.

(5) Submit to examination, at our expense,
by physicians of our choice, as often as
we reasonably require.

c. If there is "loss" to a covered "auto" or its
equipment, you must also do the following:

(1) Promptly notify the police if the covered
"auto" or any of its equipment is stolen.

(2) Take all reasonable steps to protect the
covered "auto" from further damage. Also
keep a record of your expenses for
consideration in the settlement of the
claim.

(3) Permit us to inspect the covered "auto"
and records proving the "loss" before its
repair or disposition.

(4) Agree to examinations under oath at our
request and give us a signed statement
of your answers.

3. Legal Action Against Us

No one may bring a legal action against us under
this Coverage Form until:

a. There has been full compliance with all the
terms of this Coverage Form; and

b. Under Covered Autos Liability Coverage, we
agree in writing that the "insured" has an
obligation to pay or until the amount of that
obligation has finally been determined by
judgment after trial. No one has the right
under this policy to bring us into an action to
determine the "insured's" liability.
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4. Loss Payment – Physical Damage Coverages

At our option, we may:

a. Pay for, repair or replace damaged or stolen
property;

b. Return the stolen property, at our expense.
We will pay for any damage that results to the
"auto" from the theft; or

c. Take all or any part of the damaged or stolen
property at an agreed or appraised value.

If we pay for the "loss", our payment will include
the applicable sales tax for the damaged or
stolen property.

5. Transfer Of Rights Of Recovery Against
Others To Us

If any person or organization to or for whom we
make payment under this Coverage Form has
rights to recover damages from another, those
rights are transferred to us. That person or
organization must do everything necessary to
secure our rights and must do nothing after
"accident" or "loss" to impair them.

B. General Conditions

1. Bankruptcy

Bankruptcy or insolvency of the "insured" or the
"insured's" estate will not relieve us of any
obligations under this Coverage Form.

2. Concealment, Misrepresentation Or Fraud

This Coverage Form is void in any case of fraud
by you at any time as it relates to this Coverage
Form. It is also void if you or any other "insured",
at any time, intentionally conceals or
misrepresents a material fact concerning:

a. This Coverage Form;

b. The covered "auto";

c. Your interest in the covered "auto"; or

d. A claim under this Coverage Form.

3. Liberalization

If we revise this Coverage Form to provide more
coverage without additional premium charge,
your policy will automatically provide the
additional coverage as of the day the revision is
effective in your state.

4. No Benefit To Bailee – Physical Damage
Coverages

We will not recognize any assignment or grant
any coverage for the benefit of any person or
organization holding, storing or transporting
property for a fee regardless of any other
provision of this Coverage Form.

5. Other Insurance

a. For any covered "auto" you own, this
Coverage Form provides primary insurance.
For any covered "auto" you don't own, the
insurance provided by this Coverage Form is
excess over any other collectible insurance.
However, while a covered "auto" which is a
"trailer" is connected to another vehicle, the
Covered Autos Liability Coverage this
Coverage Form provides for the "trailer" is:

(1) Excess while it is connected to a motor
vehicle you do not own; or

(2) Primary while it is connected to a
covered "auto" you own.

b. For Hired Auto Physical Damage Coverage,
any covered "auto" you lease, hire, rent or
borrow is deemed to be a covered "auto" you
own. However, any "auto" that is leased,
hired, rented or borrowed with a driver is not a
covered "auto".

c. Regardless of the provisions of Paragraph a.
above, this Coverage Form's Covered Autos
Liability Coverage is primary for any liability
assumed under an "insured contract".

d. When this Coverage Form and any other
Coverage Form or policy covers on the same
basis, either excess or primary, we will pay
only our share. Our share is the proportion
that the Limit of Insurance of our Coverage
Form bears to the total of the limits of all the
Coverage Forms and policies covering on the
same basis.

6. Premium Audit

a. The estimated premium for this Coverage
Form is based on the exposures you told us
you would have when this policy began. We
will compute the final premium due when we
determine your actual exposures. The
estimated total premium will be credited
against the final premium due and the first
Named Insured will be billed for the balance,
if any. The due date for the final premium or
retrospective premium is the date shown as
the due date on the bill. If the estimated total
premium exceeds the final premium due, the
first Named Insured will get a refund.

b. If this policy is issued for more than one year,
the premium for this Coverage Form will be
computed annually based on our rates or
premiums in effect at the beginning of each
year of the policy.
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7. Policy Period, Coverage Territory

Under this Coverage Form, we cover "accidents"
and "losses" occurring:

a. During the policy period shown in the
Declarations; and

b. Within the coverage territory.

The coverage territory is:

(1) The United States of America;

(2) The territories and possessions of the
United States of America;

(3) Puerto Rico;

(4) Canada; and

(5) Anywhere in the world if a covered "auto"
of the private passenger type is leased,
hired, rented or borrowed without a driver
for a period of 30 days or less,

provided that the "insured's" responsibility to pay
damages is determined in a "suit" on the merits,
in the United States of America, the territories
and possessions of the United States of America,
Puerto Rico or Canada, or in a settlement we
agree to.

We also cover "loss" to, or "accidents" involving,
a covered "auto" while being transported
between any of these places.

8. Two Or More Coverage Forms Or Policies
Issued By Us

If this Coverage Form and any other Coverage
Form or policy issued to you by us or any
company affiliated with us applies to the same
"accident", the aggregate maximum Limit of
Insurance under all the Coverage Forms or
policies shall not exceed the highest applicable
Limit of Insurance under any one Coverage Form
or policy. This condition does not apply to any
Coverage Form or policy issued by us or an
affiliated company specifically to apply as excess
insurance over this Coverage Form.

SECTION V – DEFINITIONS

A. "Accident" includes continuous or repeated exposure
to the same conditions resulting in "bodily injury" or
"property damage".

B. "Auto" means:

1. A land motor vehicle, "trailer" or semitrailer
designed for travel on public roads; or

2. Any other land vehicle that is subject to a
compulsory or financial responsibility law or other
motor vehicle insurance law where it is licensed
or principally garaged.

However, "auto" does not include "mobile
equipment".

C. "Bodily injury" means bodily injury, sickness or
disease sustained by a person, including death
resulting from any of these.

D. "Covered pollution cost or expense" means any cost
or expense arising out of:

1. Any request, demand, order or statutory or
regulatory requirement that any "insured" or
others test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize, or in any
way respond to, or assess the effects of,
"pollutants"; or

2. Any claim or "suit" by or on behalf of a
governmental authority for damages because of
testing for, monitoring, cleaning up, removing,
containing, treating, detoxifying or neutralizing, or
in any way responding to, or assessing the
effects of, "pollutants".

"Covered pollution cost or expense" does not
include any cost or expense arising out of the actual,
alleged or threatened discharge, dispersal, seepage,
migration, release or escape of "pollutants":

a. That are, or that are contained in any property
that is:

(1) Being transported or towed by, handled
or handled for movement into, onto or
from the covered "auto";

(2) Otherwise in the course of transit by or
on behalf of the "insured"; or

(3) Being stored, disposed of, treated or
processed in or upon the covered "auto";

b. Before the "pollutants" or any property in
which the "pollutants" are contained are
moved from the place where they are
accepted by the "insured" for movement into
or onto the covered "auto"; or

c. After the "pollutants" or any property in which
the "pollutants" are contained are moved from
the covered "auto" to the place where they
are finally delivered, disposed of or
abandoned by the "insured".
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Paragraph a. above does not apply to fuels,
lubricants, fluids, exhaust gases or other similar
"pollutants" that are needed for or result from the
normal electrical, hydraulic or mechanical
functioning of the covered "auto" or its parts, if:

(1) The "pollutants" escape, seep, migrate or
are discharged, dispersed or released
directly from an "auto" part designed by its
manufacturer to hold, store, receive or
dispose of such "pollutants"; and

(2) The "bodily injury", "property damage" or
"covered pollution cost or expense" does
not arise out of the operation of any
equipment listed in Paragraph 6.b. or 6.c.
of the definition of "mobile equipment".

Paragraphs b. and c. above do not apply to
"accidents" that occur away from premises
owned by or rented to an "insured" with respect
to "pollutants" not in or upon a covered "auto" if:

(a) The "pollutants" or any property in
which the "pollutants" are contained
are upset, overturned or damaged as a
result of the maintenance or use of a
covered "auto"; and

(b) The discharge, dispersal, seepage,
migration, release or escape of the
"pollutants" is caused directly by such
upset, overturn or damage.

E. "Diminution in value" means the actual or perceived
loss in market value or resale value which results
from a direct and accidental "loss".

F. "Employee" includes a "leased worker". "Employee"
does not include a "temporary worker".

G. "Insured" means any person or organization
qualifying as an insured in the Who Is An Insured
provision of the applicable coverage. Except with
respect to the Limit of Insurance, the coverage
afforded applies separately to each insured who is
seeking coverage or against whom a claim or "suit"
is brought.

H. "Insured contract" means:

1. A lease of premises;

2. A sidetrack agreement;

3. Any easement or license agreement, except in
connection with construction or demolition
operations on or within 50 feet of a railroad;

4. An obligation, as required by ordinance, to
indemnify a municipality, except in connection
with work for a municipality;

5. That part of any other contract or agreement
pertaining to your business (including an
indemnification of a municipality in connection
with work performed for a municipality) under
which you assume the tort liability of another to
pay for "bodily injury" or "property damage" to a
third party or organization. Tort liability means a
liability that would be imposed by law in the
absence of any contract or agreement; or

6. That part of any contract or agreement entered
into, as part of your business, pertaining to the
rental or lease, by you or any of your
"employees", of any "auto". However, such
contract or agreement shall not be considered an
"insured contract" to the extent that it obligates
you or any of your "employees" to pay for
"property damage" to any "auto" rented or leased
by you or any of your "employees".

An "insured contract" does not include that part of
any contract or agreement:

a. That indemnifies a railroad for "bodily injury"
or "property damage" arising out of
construction or demolition operations, within
50 feet of any railroad property and affecting
any railroad bridge or trestle, tracks,
roadbeds, tunnel, underpass or crossing;

b. That pertains to the loan, lease or rental of an
"auto" to you or any of your "employees", if
the "auto" is loaned, leased or rented with a
driver; or

c. That holds a person or organization engaged
in the business of transporting property by
"auto" for hire harmless for your use of a
covered "auto" over a route or territory that
person or organization is authorized to serve
by public authority.

I. "Leased worker" means a person leased to you by a
labor leasing firm under an agreement between you
and the labor leasing firm to perform duties related
to the conduct of your business. "Leased worker"
does not include a "temporary worker".

J. "Loss" means direct and accidental loss or damage.

K. "Mobile equipment" means any of the following types
of land vehicles, including any attached machinery
or equipment:

1. Bulldozers, farm machinery, forklifts and other
vehicles designed for use principally off public
roads;

2. Vehicles maintained for use solely on or next to
premises you own or rent;

3. Vehicles that travel on crawler treads;
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4. Vehicles, whether self-propelled or not,
maintained primarily to provide mobility to
permanently mounted:

a. Power cranes, shovels, loaders, diggers or
drills; or

b. Road construction or resurfacing equipment
such as graders, scrapers or rollers;

5. Vehicles not described in Paragraph 1., 2., 3. or
4. above that are not self-propelled and are
maintained primarily to provide mobility to
permanently attached equipment of the following
types:

a. Air compressors, pumps and generators,
including spraying, welding, building cleaning,
geophysical exploration, lighting and well-
servicing equipment; or

b. Cherry pickers and similar devices used to
raise or lower workers; or

6. Vehicles not described in Paragraph 1., 2., 3. or
4. above maintained primarily for purposes other
than the transportation of persons or cargo.
However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment" but will be
considered "autos":

a. Equipment designed primarily for:

(1) Snow removal;

(2) Road maintenance, but not construction
or resurfacing; or

(3) Street cleaning;

b. Cherry pickers and similar devices mounted
on automobile or truck chassis and used to
raise or lower workers; and

c. Air compressors, pumps and generators,
including spraying, welding, building cleaning,
geophysical exploration, lighting or well-
servicing equipment.

However, "mobile equipment" does not include land
vehicles that are subject to a compulsory or financial
responsibility law or other motor vehicle insurance
law where it is licensed or principally garaged. Land
vehicles subject to a compulsory or financial
responsibility law or other motor vehicle insurance
law are considered "autos".

L. "Pollutants" means any solid, liquid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

M. "Property damage" means damage to or loss of use
of tangible property.

N. "Suit" means a civil proceeding in which:

1. Damages because of "bodily injury" or "property
damage"; or

2. A "covered pollution cost or expense";

to which this insurance applies, are alleged.

"Suit" includes:

a. An arbitration proceeding in which such
damages or "covered pollution costs or
expenses" are claimed and to which the
"insured" must submit or does submit with our
consent; or

b. Any other alternative dispute resolution
proceeding in which such damages or
"covered pollution costs or expenses" are
claimed and to which the insured submits with
our consent.

O. "Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or short-
term workload conditions.

P. "Trailer" includes semitrailer.
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POLICY NUMBER:

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Form HA 21 02 06 14

SCHEDULE OF LIMITS UNINSURED MOTORISTS COVERAGE
AND UNDERINSURED MOTORISTS COVERAGE

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
AUTO DEALERS COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Endorsement Effective:

Named Insured:

The Limit shown in ITEM TWO of the Declarations for Uninsured Motorists Coverage and for Underinsured
Motorists Coverage (when not included in Uninsured Motorists Coverage) is replaced by the limits shown below for
the state indicated.

SCHEDULE

COVERAGE LIMIT STATE
UNINSURED MOTORISTS $ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

UNDERINSURED
MOTORISTS

$ ,000 each ''accident''

(when not included in
Uninsured Motorists Coverage)

$ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

$ ,000 each ''accident''

The state limit shown above completes the limit entry required on the endorsement(s) applicable in the same state.
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OHIO UNINSURED AND UNDERINSURED
MOTORISTS COVERAGE - BODILY INJURY

For a covered "auto" licensed or principally garaged in, or "auto dealer operations" conducted in, Ohio, this
endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the Policy effective on the inception date of the Policy unless another date is indicated
below.

Named Insured:

Endorsement Effective Date:

SCHEDULE

Limit Of Insurance

Uninsured Motorists Coverage: $ Each "Accident"

Underinsured Motorists Coverage: $ Each "Accident"

Uninsured and Underinsured Motorists Coverage apply unless an "X" is entered in the corresponding box
below:

If an "X" is entered in this box, this endorsement provides Uninsured Motorists Coverage only, and all

references to "underinsured motor vehicle" do not apply.

If an "X" is entered in this box, this endorsement provides Underinsured Motorists Coverage only, and

all references to "uninsured motor vehicle" do not apply.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Coverage

1. We will pay all sums the "insured" is legally
entitled to recover as compensatory damages
from the owner or operator of an "uninsured
motor vehicle" or "underinsured motor vehicle"
because of "bodily injury" sustained by the
"insured" and caused by an "accident".

The owner's or operator's liability for these
damages must result from the ownership,
maintenance or use of the "uninsured motor
vehicle" or "underinsured motor vehicle".

2. With respect to damages resulting from an
"accident" with an "underinsured motor
vehicle", we will pay under the coverage
selected under this endorsement only if
Paragraph a. or b. below applies:

a. The limits of any applicable liability bonds
or policies have been exhausted by
payment of judgments or settlements; or

b. A tentative settlement has been made
between an "insured" and the insurer of the
"underinsured motor vehicle" and we:
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(1) Have been given prompt written notice
of such settlement; and

(2) Advance payment to the "insured" in an
amount equal to the tentative settlement
within 30 days after receipt of
notification.

3. Any judgment for damages arising out of a
"suit" brought without our written consent is not
binding on us.

B. Who Is An Insured

If the Named Insured is designated in the
Declarations as:
1. An individual, then the following are "insureds":

a. The Named Insured and any "family
members".

b. Anyone else "occupying" a covered "auto"
or a temporary substitute for a covered
"auto". The covered "auto" must be out of
service because of its breakdown, repair,
servicing, "loss" or destruction. However, no
coverage is provided for anyone occupying
an "auto" which is not a covered auto for
Uninsured Motorists and/or Underinsured
Motorists Coverage under this Coverage
Form.

c. Anyone for damages he or she is entitled to
recover because of "bodily injury" sustained
by another "insured".

2. A partnership, limited liability company,
corporation or any other form of organization,
then the following are "insureds":
a. Anyone "occupying" a covered "auto" or a

temporary substitute for a covered "auto".
The covered "auto" must be out of service
because of its breakdown, repair, servicing,
"loss" or destruction. However, no coverage
is provided for anyone occupying an "auto"
which is not a covered auto for Uninsured
Motorists and/or Underinsured Motorists
Coverage under this Coverage Form.

b. Anyone for damages he or she is entitled to
recover because of "bodily injury" sustained
by another "insured".

C. Exclusions

This insurance does not apply to:

1. Any claim settled without our consent, if the
settlement prejudices our right to recover
payments. However, this exclusion does not
apply to a settlement made with the insurer of
an "underinsured motor vehicle" in accordance
with the procedure described in Paragraph
A.2.b.

2. The direct or indirect benefit of any insurer or
self-insurer under any workers' compensation,
disability benefits or similar law.

3. Any "insured" using a vehicle without a
reasonable belief that the person is entitled to
do so.

4. Punitive or exemplary damages.

5. "Bodily injury" sustained by:

a. An individual Named Insured while
"occupying" or when struck by any vehicle
owned by that Named Insured that is not a
covered "auto" for Uninsured Motorists
Coverage and/or Underinsured Motorists
Coverage under this Coverage Form;

b. Any "family member" while "occupying" or
when struck by any vehicle owned by that
"family member" that is not a covered "auto"
for Uninsured Motorists Coverage and/or
Underinsured Motorists Coverage under
this Coverage Form; or

c. Any "family member" while "occupying" or
when struck by any vehicle owned by the
Named Insured that is insured for
Uninsured Motorists Coverage and/or
Underinsured Motorists Coverage on a
primary basis under any other Coverage
Form or policy.

6. "Bodily injury" arising directly or indirectly out of:

a. War, including undeclared or civil war;

b. Warlike action by a military force, including
action in hindering or defending against an
actual or expected attack, by any
government, sovereign or other authority
using military personnel or other agents; or

c. Insurrection, rebellion, revolution, usurped
power, or action taken by governmental
authority in hindering or defending against
any of these.

D. Limit Of Insurance

1. Regardless of the number of covered "autos",
"insureds", premiums paid, claims made or
vehicles involved in the "accident", the most we
will pay for all damages resulting from any one
"accident" is the limit of Uninsured Motorists
Coverage and/or Underinsured Motorists
Coverage shown in the Schedule or
Declarations.

2. The coverage limit for Uninsured and
Underinsured Motorists Coverage applies
separately to damages caused by an
"accident" with an "uninsured motor vehicle"
and an "underinsured motor vehicle".

3. No one will be entitled to receive duplicate
payments for the same elements of "loss"
under this Coverage Form, any Liability
Coverage form or any Medical Payments
Coverage endorsement attached to this
Coverage Part.
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We will not make a duplicate payment under
this Coverage Form for any element of "loss"
for which payment has been made by or for
anyone who is legally responsible.

4. With respect to coverage provided for
damages resulting from an "accident" with an
"underinsured motor vehicle", the limit of
insurance shall be reduced by all sums paid for
"bodily injury" by or on behalf of anyone who is
legally responsible.

E. Changes In Conditions

The Conditions of the policy for Ohio Uninsured
and Underinsured Motorists Insurance are
changed as follows:
1. Other Insurance in the Auto Dealers and

Business Auto Coverage Forms and Other
Insurance - Primary And Excess Insurance
Provisions in the Motor Carrier Coverage
Form are replaced by the following:
If there is other applicable insurance available
under one or more policies or provisions of
coverage:
a. The maximum recovery under all Coverage

Forms or policies combined may equal but
not exceed the highest applicable limit for
any one vehicle under any Coverage Form
or policy providing coverage on either a
primary or excess basis.

b. Any insurance we provide with respect to a
vehicle the Named Insured does not own
shall be excess over any other collectible
uninsured motorists insurance providing
coverage on a primary basis.

c. If the coverage under this Coverage Form
is provided:
(1) On a primary basis, we will pay only our

share of the loss that must be paid
under insurance providing coverage on
a primary basis. Our share is the
proportion that our limit of liability bears
to the total of all applicable limits of
liability for coverage on a primary basis.

(2) On an excess basis, we will pay only our
share of the loss that must be paid
under insurance providing coverage on
an excess basis. Our share is the
proportion that our limit of liability bears
to the total of all applicable limits of
liability for coverage on an excess basis.

2. Duties In The Event Of Accident, Claim, Suit
Or Loss in the Business Auto and Motor
Carrier Coverage Forms and Duties In The
Event Of Accident, Claim, Offense, Suit,
Loss Or Acts, Errors Or Omissions in the
Auto Dealers Coverage Form are changed by
adding the following:

a. Promptly notify the police if a hit-and-run
driver is involved;

b. Promptly send us copies of the legal papers
if a "suit" is brought; and

c. A person seeking Underinsured Motorists
Coverage must also promptly notify us in
writing of a tentative settlement between
the "insured" and the insurer of an
"underinsured motor vehicle" and allow us
30 days to advance payment to that insured
in an amount equal to the tentative
settlement to preserve our rights against
the insurer, owner or operator of such
"underinsured motor vehicle". However, this
Provision 2.c. does not apply if failure to
notify us does not prejudice our rights
against the insurer, owner or operator of
such "underinsured motor vehicle".

3. Transfer Of Rights Of Recovery Against
Others To Us is amended by adding the
following:

If we make any payment and the "insured"
recovers from another party, the "insured" shall
hold the proceeds in trust for us and pay us
back the amount we have paid.

Our rights do not apply under this provision
with respect to Underinsured Motorists
Coverage if we:
a. Have been given prompt written notice of a

tentative settlement between an "insured"
and the insurer of an "underinsured motor
vehicle"; and

b. Fail to advance payment to the "insured" in
an amount equal to the tentative settlement
within 30 days after receipt of notification.

If we advance payment to the "insured" in an
amount equal to the tentative settlement within
30 days after receipt of notification:
a. That payment will be separate from any

amount the "insured" is entitled to recover
under the provisions of Underinsured
Motorists Coverage; and

b. We also have a right to recover the
advanced payment.

4. The following conditions are added:
a. Arbitration

(1) If we and an "insured" disagree whether
the "insured" is legally entitled to recover
damages from the owner or driver of an
"uninsured motor vehicle" or
"underinsured motor vehicle" or do not
agree as to the amount of damages that
are recoverable by that "insured", then
the matter may be arbitrated. However,
disputes concerning coverage under this
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endorsement may not be arbitrated.
Both parties must agree to arbitration. If
so agreed, each party will select an
arbitrator. The two arbitrators will select
a third. If they cannot agree within 30
days, either may request that selection
be made by a judge of a court having
jurisdiction. Each party will pay the
expenses it incurs and bear the
expenses of the third arbitrator equally.

(2) Unless both parties agree otherwise,
arbitration will take place in the county in
which the "insured" lives. Local rules of
law as to arbitration procedures and
evidence will apply. A decision agreed
to by two of the arbitrators will be
binding.

b. Statute Of Limitations

Any claim or suit for Uninsured Motorists
Coverage and/or Underinsured Motorists
Coverage must be brought within three
years after the date of the "accident"
causing the "bodily injury" or one year after
the date the liability insurer of the
"uninsured motor vehicle" becomes
insolvent, whichever is later, provided that
our rights are not prejudiced.

F. Additional Definitions

As used in this endorsement:

1. "Family member" means a person related to an
individual Named Insured by blood, marriage
or adoption who is a resident of such Named
Insured's household, including a ward or foster
child.

2. "Occupying" means in, upon, getting in, on, out
or off.

3. "Uninsured motor vehicle" means a land motor
vehicle:

a. For which no liability bond or policy applies
at the time of an "accident";

b. For which an insuring or bonding company
denies coverage or is or becomes
insolvent; or

c. That is a hit-and-run vehicle and neither the
operator nor owner can be identified. The
vehicle must either:

(1) Hit an "insured", a covered "auto" or a
vehicle an "insured" is "occupying"; or

(2) Cause "bodily injury" to an "insured"
without hitting an "insured", a covered
"auto" or a vehicle an "insured" is
"occupying".

The facts of the "accident" or intentional act
must be proved by independent
corroborative evidence.

However, "uninsured motor vehicle" does not
include any vehicle:

a. Owned or operated by a self-insurer under
any applicable motor vehicle law, except a
self-insurer who is or becomes insolvent
and cannot provide the amounts required
by that motor vehicle law;

b. Designed for use mainly off public roads
while not on public roads; or

c. Owned by any governmental unit or
agency, unless the owner or operator of the
"uninsured motor vehicle" has:

(1) An immunity under the Ohio Political
Subdivision Tort Liability Law; or

(2) A diplomatic immunity.

4. "Underinsured motor vehicle" means a land
motor vehicle for which the sum of all liability
bonds or policies applicable at the time of an
"accident" is either:

a. Less than the limit of liability for this
coverage; or

b. Reduced by payments to others injured in
the "accident" to an amount which is less
than the limit of liability for this coverage.

However, "underinsured motor vehicle" does
not include any vehicle:

a. Owned or operated by a self-insurer under
any applicable motor vehicle law;

b. Owned by a governmental unit or agency;

c. Designed for use mainly off public roads
while not on public roads; or

d. That is insured for Covered Autos Liability
Coverage under this Policy.
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AUTO MEDICAL PAYMENTS COVERAGE

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modified
by the endorsement.

A. Coverage

We will pay reasonable expenses incurred for
necessary medical and funeral services to or for an
"insured" who sustains "bodily injury" caused by
"accident". We will pay only those expenses
incurred, for services rendered within three years
from the date of the "accident".

B. Who Is An Insured

1. You while "occupying" or, while a pedestrian,
when struck by any "auto".

2. If you are an individual, any "family member"
while "occupying" or, while a pedestrian, when
struck by any "auto".

3. Anyone else "occupying" a covered "auto" or a
temporary substitute for a covered "auto". The
covered "auto" must be out of service because
of its breakdown, repair, servicing, loss or
destruction.

C. Exclusions

This insurance does not apply to any of the
following:

1. "Bodily injury" sustained by an "insured" while
"occupying" a vehicle located for use as a
premises.

2. "Bodily injury" sustained by you or any "family
member" while "occupying" or struck by any
vehicle (other than a covered "auto") owned by
you or furnished or available for your regular
use.

3. "Bodily injury" sustained by any "family
member" while "occupying" or struck by any
vehicle (other than a covered "auto") owned by
or furnished or available for the regular use of
any "family member".

4. "Bodily injury" to your "employee" arising out of
and in the course of employment by you.
However, we will cover "bodily injury" to your
domestic "employees" if not entitled to workers'
compensation benefits. For the purposes of this
endorsement, a domestic "employee" is a
person engaged in household or domestic work
performed principally in connection with a
residence premises.

5. "Bodily injury" to an "insured" while working in a
business of selling, servicing, repairing or
parking "autos" unless that business is yours.

6. "Bodily injury" arising directly or indirectly out of:

a. War, including undeclared or civil war;

b. Warlike action by a military force, including
action in hindering or defending against an
actual or expected attack, by any
government, sovereign or other authority
using military personnel or other agents; or

c. Insurrection, rebellion, revolution, usurped
power, or action taken by governmental
authority in hindering or defending against
any of these.
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7. "Bodily injury" to anyone using a vehicle without
a reasonable belief that the person is entitled to
do so.

8. "Bodily Injury" sustained by an "insured" while
"occupying" any covered "auto" while used in
any professional racing or demolition contest or
stunting activity, or while practicing for such
contest or activity. This insurance also does not
apply to any "bodily injury" sustained by an
"insured" while the "auto" is being prepared for
such a contest or activity.

D. Limit Of Insurance

Regardless of the number of covered "autos",
"insureds", premiums paid, claims made or vehicles
involved in the "accident", the most we will pay for
"bodily injury" for each "insured" injured in any one
"accident" is the Limit Of Insurance for Auto Medical
Payments Coverage shown in the Declarations.

No one will be entitled to receive duplicate
payments for the same elements of "loss" under this
coverage and any Liability Coverage Form,
Uninsured Motorists Coverage Endorsement or
Underinsured Motorists Coverage Endorsement
attached to this Coverage Part.

E. Changes In Conditions

The Conditions are changed for Auto Medical
Payments Coverage as follows:

1. The Transfer Of Rights Of Recovery Against
Others To Us Condition does not apply.

2. The reference in Other Insurance in the Auto
Dealers and Business Auto Coverage Forms
and Other Insurance – Primary And Excess
Insurance Provisions in the Motor Carrier
Coverage Form to "other collectible insurance"
applies only to other collectible auto medical
payments insurance.

F. Additional Definitions

As used in this endorsement:

1. "Family member" means a person related to
you by blood, marriage or adoption who is a
resident of your household, including a ward or
foster child.

2. "Occupying" means in, upon, getting in, on, out
or off.
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PRIMARY HIRED AUTO INSURANCE

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
AUTO DEALERS COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

COVERED AUTOS LIABILITY COVERAGE

AUTOS NOT USED IN YOUR TRUCKING OPERATIONS (Under Motor Carrier Coverage Form)

If this box is marked, for any covered "auto" leased, hired, rented or borrowed by you this Coverage
Form provides primary insurance.
If this box is marked, for a covered "auto" leased, hired, rented or borrowed by you from a person or
organization named below this Coverage Form provides primary insurance.

State Estimated Cost of Hire Primary Rate Per Each $100 Cost of Hire Advance Premium

TOTAL ADVANCE PREMIUM:

PHYSICAL DAMAGE COVERAGE

X If this box is marked, for any covered "auto" leased, hired, rented or borrowed by you this Coverage
Form provides primary insurance.
If this box is marked, for a covered "auto" leased, hired, rented or borrowed by you from a person or
organization named below this Coverage Form provides primary insurance.

Coverages Type Auto Primary Rate Per Each $100
Cost of Hire

Advance
Premium

Comprehensive Covered Autos

Collision Covered Autos

TOTAL ADVANCE PREMIUM

NAMED PERSON(S) OR ORGANIZATION(S):
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POLLUTION LIABILITY COVERAGE
PRIVATE PASSENGER TYPE AUTOS

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
AUTO DEALERS COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

Section I

A. The BUSINESS AUTO COVERAGE FORM is
changed as follows:

For LIABILITY COVERAGE for ''private
passenger type autos'', paragraph a. of the
POLLUTION EXCLUSION applies only to
liability assumed under a contract or
agreement.

B. The MOTOR CARRIER COVERAGE FORM
is changed as follows:

For LIABILITY COVERAGE for ''private
passenger type autos'', paragraph a. of the
POLLUTION EXCLUSION applies only to
liability assumed under a contract or
agreement.

C. The AUTO DEALER COVERAGE FORM is
changed as follows:

For LIABILITY COVERAGE for ''private
passenger type autos'', paragraph a. of the
POLLUTION EXCLUSION APPLICABLE TO
''AUTO DEALER OPERATIONS'' - COVERED
''AUTOS'' applies only to liability assumed
under a contract or agreement.

Section II

The following is added to the DEFINITIONS
Section:

''Private passenger type auto'' means a private
passenger or station wagon type ''auto'' and
includes an ''auto'' of the pick-up or van type if
not used for business purposes. If you are an
individual, business purposes does not include
farming or ranching.
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PUBLIC OR LIVERY PASSENGER CONVEYANCE
EXCLUSION

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

A. Changes In Covered Autos Liability Coverage

The following exclusion is added:

Public Or Livery Passenger Conveyance

This insurance does not apply to any covered
"auto" while being used as a public or livery
conveyance for passengers. This includes, but is
not limited to, any period of time a covered "auto"
is being used by an "insured" who is logged into a
"transportation network platform" as a driver,
whether or not a passenger is "occupying" the
covered "auto".

B. Changes In Physical Damage Coverage

The following exclusion is added:

We will not pay for "loss" to any covered "auto"
while being used as a public or livery conveyance
for passengers. This includes, but is not limited to,
any period of time a covered "auto" is being used
by an "insured" who is logged into a
"transportation network platform" as a driver,
whether or not a passenger is "occupying" the
covered "auto".

C. Changes In Auto Medical Payments

If Auto Medical Payments Coverage is attached,
then the following exclusion is added:

Public Or Livery Passenger Conveyance

This insurance does not apply to:

"Bodily injury" sustained by an "insured"
"occupying" a covered "auto" while it is being used
as a public or livery conveyance for passengers.
This includes, but is not limited to, any period of
time a covered "auto" is being used by an
"insured" who is logged into a "transportation
network platform" as a driver, whether or not a
passenger is "occupying" the covered "auto".

D. Changes In Uninsured And/Or Underinsured
Motorists Coverage

1. If Uninsured and/or Underinsured Motorists
Coverage is attached, and:

a. Contains, in whole or in part, a public or
livery exclusion, then the following
exclusion in Paragraph 2. does not apply.

b. Does not contain a public or livery
exclusion, then the following exclusion in
Paragraph 2. is added.

2. Public Or Livery Passenger Conveyance

This insurance does not apply to any covered
"auto" while being used as a public or livery
conveyance for passengers. This includes, but
is not limited to, any period of time a covered
"auto" is being used by an "insured" who is
logged into a "transportation network platform"
as a driver, whether or not a passenger is
"occupying" the covered "auto".

E. Changes In Personal Injury Protection
Coverage

1. If Personal Injury Protection, no-fault or other
similar coverage is attached, and:

a. Contains, in whole or in part, a public or
livery exclusion, then the following
exclusion in Paragraph 2. does not apply.

b. Does not contain a public or livery
exclusion, then the following exclusion in
Paragraph 2. is added.
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2. Public Or Livery Passenger Conveyance

This insurance does not apply to any covered
"auto" while being used as a public or livery
conveyance for passengers. This includes, but
is not limited to, any period of time a covered
"auto" is being used by an "insured" who is
logged into a "transportation network platform"
as a driver, whether or not a passenger is
"occupying" the covered "auto".

F. Additional Definitions

As used in this endorsement:

1. "Occupying" means in, upon, getting in, on, out
or off.

2. "Transportation network platform" means an
online-enabled application or digital network
used to connect passengers with drivers using
vehicles for the purpose of providing
prearranged transportation services for
compensation.
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COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED
A. Subsidiaries and Newly Acquired or

Formed Organizations

The Named Insured shown in the
Declarations is amended to include:

(1) Any legal business entity other than a
partnership or joint venture, formed as a
subsidiary in which you have an
ownership interest of more than 50% on
the effective date of the Coverage Form.
However, the Named Insured does not
include any subsidiary that is an
"insured" under any other automobile
policy or would be an "insured" under
such a policy but for its termination or
the exhaustion of its Limit of Insurance.

(2) Any organization that is acquired or
formed by you and over which you
maintain majority ownership. However,
the Named Insured does not include any
newly formed or acquired organization:

(a) That is a partnership or joint
venture,

(b) That is an "insured" under any other
policy,

(c) That has exhausted its Limit of
Insurance under any other policy, or

(d) 180 days or more after its
acquisition or formation by you,
unless you have given us notice of
the acquisition or formation.

Coverage does not apply to "bodily
injury" or "property damage" that results
from an "accident" that occurred before
you formed or acquired the organization.

B. Employees as Insureds
Paragraph A.1. - WHO IS AN INSURED - of
SECTION II - LIABILITY COVERAGE is
amended to add:

d. Any "employee" of yours while using a
covered "auto" you don't own, hire or
borrow in your business or your
personal affairs.

C. Lessors as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
Section II - Liability Coverage is amended to
add:

e. The lessor of a covered "auto" while the
"auto" is leased to you under a written
agreement if:

(1) The agreement requires you to
provide direct primary insurance for
the lessor and

(2) The "auto" is leased without a driver.

Such a leased "auto" will be considered a
covered "auto" you own and not a covered
"auto" you hire.

D. Additional Insured if Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section II - Liability Coverage is
amended to add:

f. When you have agreed, in a written
contract or written agreement, that a
person or organization be added as
an additional insured on your
business auto policy, such person or
organization is an "insured", but only
to the extent such person or
organization is liable for "bodily
injury" or "property damage" caused
by the conduct of an "insured" under
paragraphs a. or b. of Who Is An
Insured with regard to the
ownership, maintenance or use of a
covered "auto."
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The insurance afforded to any such
additional insured applies only if the
"bodily injury" or "property damage"
occurs:

(1) During the policy period, and

(2) Subsequent to the execution of such
written contract, and

(3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

(2) How Limits Apply

If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

(a) The limits of insurance specified in
the written contract or written
agreement; or

(b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

(3) Additional Insureds Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional
insured must submit such claim or "suit"
to the other insurer for defense and
indemnity.

However, this provision does not apply
to the extent that you have agreed in a
written contract or written agreement
that this insurance is primary and non-
contributory with the additional insured's
own insurance.

(4) Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS – OF SECTION IV –
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and Non-Contributory if
Required by Contract

Only with respect to insurance provided to
an additional insured in 1.D. - Additional
Insured If Required by Contract, the
following provisions apply:

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

(4) Primary And Non-Contributory To Other
Insurance When Required By Contract

If you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurance, this
insurance is primary and we will not
seek contribution from that other
insurance.

Paragraphs (3) and (4) do not apply to other
insurance to which the additional insured
has been added as an additional insured.

When this insurance is excess, we will have no
duty to defend the insured against any "suit" if
any other insurer has a duty to defend the
insured against that "suit". If no other insurer
defends, we will undertake to do so, but we will
be entitled to the insured's rights against all
those other insurers.

When this insurance is excess over other
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the sum
of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-insured
amounts under all that other insurance.

We will share the remaining loss, if any, by the
method described in Other Insurance 5.d.

2. AUTOS RENTED BY EMPLOYEES

Any "auto" hired or rented by your "employee"
on your behalf and at your direction will be
considered an "auto" you hire.

The OTHER INSURANCE Condition is amended
by adding the following:
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If an "employee’s" personal insurance also
applies on an excess basis to a covered "auto"
hired or rented by your "employee" on your
behalf and at your direction, this insurance will
be primary to the "employee’s" personal
insurance.

3. AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION II - LIABILITY COVERAGE does not
apply if you have workers' compensation
insurance in-force covering all of your
"employees".

Coverage is excess over any other collectible
insurance.

4. HIRED AUTO PHYSICAL DAMAGE COVERAGE

If hired "autos" are covered "autos" for Liability
Coverage and if Comprehensive, Specified
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
"auto" you own, then the Physical Damage
Coverages provided are extended to "autos" you
hire or borrow, subject to the following limit.

The most we will pay for "loss" to any hired
"auto" is:

(1) $100,000;

(2) The actual cash value of the damaged or
stolen property at the time of the "loss"; or

(3) The cost of repairing or replacing the
damaged or stolen property,

whichever is smallest, minus a deductible. The
deductible will be equal to the largest deductible
applicable to any owned "auto" for that
coverage. No deductible applies to "loss" caused
by fire or lightning. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
covered "auto" you own.

We will also cover loss of use of the hired "auto"
if it results from an "accident", you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
"accident".

This extension of coverage does not apply to
any "auto" you hire or borrow from any of your
"employees", partners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

5. PHYSICAL DAMAGE - ADDITIONAL
TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A.4.a. of SECTION III - PHYSICAL
DAMAGE COVERAGE is amended to provide a
limit of $50 per day and a maximum limit of
$1,000.

6. LOAN/LEASE GAP COVERAGE

Under SECTION III - PHYSICAL DAMAGE
COVERAGE, in the event of a total "loss" to a
covered "auto", we will pay your additional legal
obligation for any difference between the actual
cash value of the "auto" at the time of the "loss"
and the "outstanding balance" of the loan/lease.

"Outstanding balance" means the amount you
owe on the loan/lease at the time of "loss" less
any amounts representing taxes; overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
returned by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disability insurance purchased with the loan or
lease; and carry-over balances from previous
loans or leases.

7. AIRBAG COVERAGE

Under Paragraph B. EXCLUSIONS - of
SECTION III - PHYSICAL DAMAGE
COVERAGE, the following is added:

The exclusion relating to mechanical breakdown
does not apply to the accidental discharge of an
airbag.

8. ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions to Paragraphs B.4 -
EXCLUSIONS - of SECTION III - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated solely
by use of the power from the "auto's"
electrical system that, at the time of "loss",
is:

(1) Permanently installed in or upon
the covered "auto";

(2) Removable from a housing unit
which is permanently installed in
or upon the covered "auto";

(3) An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or
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(4) Necessary for the normal
operation of the covered "auto" or
the monitoring of the covered
"auto's" operating system.

b.Section III – Version CA 00 01 03 10 of the
Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C are each amended to add the
following:

$1,500 is the most we will pay for "loss" in
any one "accident" to all electronic
equipment (other than equipment designed
solely for the reproduction of sound, and
accessories used with such equipment)
that reproduces, receives or transmits
audio, visual or data signals which, at the
time of "loss", is:

(1) Permanently installed in or upon
the covered "auto" in a housing,
opening or other location that is not
normally used by the "auto"
manufacturer for the installation of
such equipment;

(2) Removable from a permanently
installed housing unit as described
in Paragraph 2.a. above or is an
integral part of that equipment; or

(3) An integral part of such equipment.

c.For each covered "auto", should loss be limited
to electronic equipment only, our obligation to
pay for, repair, return or replace damaged or
stolen electronic equipment will be reduced by
the applicable deductible shown in the
Declarations, or $250, whichever deductible is
less.

9. EXTRA EXPENSE - BROADENED
COVERAGE

Under Paragraph A. - COVERAGE - of SECTION
III - PHYSICAL DAMAGE COVERAGE, we will
pay for the expense of returning a stolen covered
"auto" to you.

10. GLASS REPAIR - WAIVER OF DEDUCTIBLE

Under Paragraph D. - DEDUCTIBLE - of SECTION
III - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced.

11. TWO OR MORE DEDUCTIBLES

Under Paragraph D. - DEDUCTIBLE - of SECTION
III - PHYSICAL DAMAGE COVERAGE, the
following is added:

If another Hartford Financial Services Group,
Inc. company policy or coverage form that is not
an automobile policy or coverage form applies to
the same "accident", the following applies:

(1) If the deductible under this Business Auto
Coverage Form is the smaller (or smallest)
deductible, it will be waived;

(2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest) deductible, it will be reduced by
the amount of the smaller (or smallest)
deductible.

12. AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF ACCIDENT,CLAIM,
SUIT OR LOSS - of SECTION IV - BUSINESS
AUTO CONDITIONS that you must notify us of
an "accident" applies only when the "accident" is
known to:

(1) You, if you are an individual;

(2) A partner, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An executive officer or insurance manager, if
you are a corporation.

13. UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

If you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we
will not deny coverage under this Coverage
Form because of such failure.

14. HIRED AUTO - COVERAGE TERRITORY

Paragraph e. of GENERAL CONDITIONS 7. -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION IV - BUSINESS AUTO
CONDITIONS is replaced by the following:

e. For short-term hired "autos", the coverage
territory with respect to Liability Coverage is
anywhere in the world provided that if the
"insured's" responsibility to pay damages for
"bodily injury" or "property damage" is
determined in a "suit," the "suit" is brought in
the United States of America, the territories
and possessions of the United States of
America, Puerto Rico or Canada or in a
settlement we agree to.

15. WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION IV -
BUSINESS AUTO CONDITIONS is amended by
adding the following:
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We waive any right of recovery we may have
against any person or organization with whom
you have a written contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

16. RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury" in SECTION V-
DEFINITIONS is replaced by the following:

"Bodily injury" means bodily injury, sickness or
disease sustained by any person, including
mental anguish or death resulting from any of
these.

17. EXTENDED CANCELLATION CONDITION

Paragraph 2. of the COMMON POLICY
CONDITIONS - CANCELLATION - applies
except as follows:

If we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written notice of
cancellation at least 60 days before the effective
date of cancellation.

18. HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

In the event of a total loss to a "non-hybrid" auto
for which Comprehensive, Specified Causes of
Loss, or Collision coverages are provided under
this Coverage Form, then such Physical
Damage Coverages are amended as follows:

a.If the auto is replaced with a "hybrid" auto or
an auto powered solely by electricity or natural
gas, we will pay an additional 10%, to a
maximum of $2,500, of the "non-hybrid" auto’s
actual cash value or replacement cost,
whichever is less,

b.The auto must be replaced and a copy of a bill
of sale or new lease agreement received by us
within 60 calendar days of the date of "loss,"

c.Regardless of the number of autos deemed a
total loss, the most we will pay under this
Hybrid, Electric, or Natural Gas Vehicle
Payment Coverage provision for any one
"loss" is $10,000.

For the purposes of the coverage provision,

a.A "non-hybrid" auto is defined as an auto that
uses only an internal combustion engine to
move the auto but does not include autos
powered solely by electricity or natural gas.

b.A "hybrid" auto is defined as an auto with an
internal combustion engine and one or more
electric motors; and that uses the internal
combustion engine and one or more electric
motors to move the auto, or the internal
combustion engine to charge one or more
electric motors, which move the auto.

19. VEHICLE WRAP COVERAGE

In the event of a total loss to an "auto" for which
Comprehensive, Specified Causes of Loss, or
Collision coverages are provided under this
Coverage Form, then such Physical Damage
Coverages are amended to add the following:

In addition to the actual cash value of the "auto",
we will pay up to $1,000 for vinyl vehicle wraps
which are displayed on the covered "auto" at the
time of total loss. Regardless of the number of
autos deemed a total loss, the most we will pay
under this Vehicle Wrap Coverage provision for
any one "loss" is $5,000. For purposes of this
coverage provision, signs or other graphics
painted or magnetically affixed to the vehicle are
not considered vehicle wraps.
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PRODUCER COMPENSATION NOTICE

You can review and obtain information on The Hartford’s producer compensation practices at
www.TheHartford.com or at 1-800-592-5717.
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DATE

PRODUCER PHONE

FAX
(A/C, No, Ext):

(A/C, No);

COMPANY BINDER #

EFFECTIVE EXPIRATION
DATE TIME DATE TIME

CODE: SUB CODE:

AGENCY
CUSTOMER ID:

DESCRIPTION OF OPERATIONS/VEHICLES/PROPERTY (Including Location)

INSURED

TYPE OF INSURANCE COVERAGE/FORMS DEDUCTIBLE COINS % AMOUNT

PROPERTY

GENERAL LIABILITY

AUTOMOBILE LIABILITY

AUTO PHYSICAL DAMAGE

GARAGE LIABILITY

EXCESS LIABILITY

WORKER'S COMPENSATION
AND

EMPLOYER'S LIABILITY

SPECIAL
CONDITIONS/
OTHER
COVERAGES

AUTHORIZED REPRESENTATIVE

AM 12:01 AM

PM NOON

THIS BINDER IS ISSUED TO EXTEND COVERAGE IN THE ABOVE NAMED COMPANY
PER EXPIRING POLICY #:

CAUSES OF LOSS

BASIC BROAD SPEC

COMMERCIAL GENERAL LIABILITY

CLAIMS MADE OCCUR

RETRO DATE FOR CLAIMS MADE:

ANY AUTO

ALL OWNED AUTOS

SCHEDULED AUTOS

HIRED AUTOS

NON-OWNED AUTOS

DEDUCTIBLE ALL VEHICLES SCHEDULED VEHICLES

COLLISION:

OTHER THAN COL:

ANY AUTO

UMBRELLA FORM

OTHER THAN UMBRELLA FORM RETRO DATE FOR CLAIMS MADE:

EACH OCCURRENCE

DAMAGE TO
RENTED PREMISES

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

COMBINED SINGLE LIMIT

BODILY INJURY (Per person)

BODILY INJURY (Per accident)

PROPERTY DAMAGE

MEDICAL PAYMENTS

PERSONAL INJURY PROT

UNINSURED MOTORIST

ACTUAL CASH VALUE

STATED AMOUNT

OTHER

AUTO ONLY - EA ACCIDENT

OTHER THAN AUTO ONLY:

EACH ACCIDENT

AGGREGATE

EACH OCCURRENCE

AGGREGATE

SELF-INSURED RETENTION

WC STATUTORY LIMITS

E.L. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE

E.L. DISEASE - POLICY LIMIT

FEES

TAXES

ESTIMATED TOTAL PREMIUM

MORTGAGEE ADDITIONAL INSURED

LOSS PAYEE

LOAN #

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

O

THIS  BINDER  IS  A  TEMPORARY  INSURANCE  CONTRACT,  SUBJECT  TO  THE  CONDITIONS  SHOWN  ON  THE  REVERSE SIDE OF THIS FORM.

COVERAGES LIMITS

NAME & ADDRESS

ACORD 75 (2001/01) 1 of ACORD CORPORATION 1993NOTE: IMPORTANT STATE INFORMATION ON REVERSE SIDE

ACORDTM INSURANCE BINDER
RUSTIPATHW1

06/08/18

800-321-4696

858-452-7530

Marsh & McLennan Agency LLC

Marsh & McLennan Ins. Agency LLC

PO Box 85638

San Diego, CA  92186

434247

Rustic Pathways Australia

(USA), Inc.

P.O. Box 529

Chardon, OH  44024

Trumbull Insurance Company 72UUNPT9268

06/04/18 12:01
X

08/04/18
X

Per Attached Bound QuotePer Attached Bound Quote

X
Per Attached Bound Quote

Business Personal Property $2,500 $150,726

Business Income With Extra Expense 72 Hours $250,000

X

Per attached Bound Quote

2 #140046 WSSLM
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ACORD 75 (2001/01) 2 of

This   Company   binds   the   kind(s)   of  insurance  stipulated  on  the  reverse  side.  The  Insurance  is  subject  to  the

terms, conditions and limitations of the policy(ies) in current use by the Company.

This   binder  may  be  cancelled  by  the  Insured  by  surrender  of  this  binder  or  by  written  notice  to  the  Company

stating   when   cancellation   will   be   effective.   This   binder   may  be  cancelled  by  the  Company  by  notice  to  the

Insured   in   accordance   with   the   policy  conditions.  This  binder  is  cancelled  when  replaced  by  a  policy.  If  this

binder  is  not  replaced  by  a  policy,  the  Company  is  entitled  to  charge  a  premium  for  the binder according to the

Rules and Rates in use by the Company.

When  this  form  is  used  to  provide  insurance  in  the  amount  of  one  million  dollars  ($1,000,000)  or  more,  the title

of the form is changed from "Insurance Binder" to "Cover Note".

The  mortgagee  or  Obligee  of  any  mortgage  or  other  instrument  given  for  the  purpose  of  creating  a  lien on real

property   shall   accept  as  evidence  of  insurance  a  written  binder  issued  by  an  authorized  insurer  or  its  agent  if

the  binder  includes  or  is  accompanied  by:  the  name  and  address  of  the  borrower;  the  name and address of the

lender  as  loss  payee;  a  description  of  the  insured  real  property;  a  provision  that  the binder may not be canceled

within   the   term   of  the  binder  unless  the  lender  and  the  insured  borrower  receive  written  notice  of  the  cancel-

lation  at  least  ten  (10)  days  prior  to  the  cancellation;  except  in  the  case  of  a  renewal  of  a  policy subsequent to

the   closing   of   the   loan,   a   paid   receipt   of   the   full   amount   of  the  applicable  premium,  and  the  amount  of

insurance coverage.

Chapter 21 Title 25 Paragraph 2119

Except  for  Auto  Insurance  coverage,  no  notice  of  cancellation  or  nonrenewal  of  a  binder  is  required  unless  the

duration   of   the  binder  exceeds  60  days.  For  auto  insurance,  the  insurer  must  give  5  days  prior  notice,  unless

the binder is replaced by a policy or another binder in the same company.

Any   person  who  refuses  to  accept  a  binder  which  provides  coverage  of  less  than  $1,000,000.00  when  proof  is

required:  (A)  Shall  be  fined  not  more  than  $500.00,  and  (B)  is  liable  to  the  party  presenting  the binder as proof

of insurance for actual damages sustained therefrom.

Applicable in California

Applicable in Delaware

Applicable in Florida

Applicable in Nevada

CONDITIONS

2 #140046
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I, Frank LaRose, do hereby certify that I am the duly elected, qualified and
present acting Secretary of State for the State of Ohio, and as such have custody
of the records of Ohio and Foreign business entities; that said records show
RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC., an Ohio corporation, Charter
No. 766547, having its principal location in Waite Hill, County of Lake, was
incorporated on February 9, 1990 and is currently in GOOD STANDING upon
the records of this office.

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 5th day of June, A.D. 2019.

Ohio Secretary of State

Validation Number: 201915603762

UNITED STATES OF AMERICA

STATE OF OHIO

OFFICE OF THE SECRETARY OF STATE
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SUBORDINATION AGREEMENT 

  



 

4849-1279-8593.2104069\000101 

SUBORDINATION AGREEMENT 

THIS SUBORDINATION AGREEMENT (this “Agreement”) is entered into as 

of June 18, 2019, by and among the undersigned creditors set forth on the signature page hereto 

(each a “Junior Creditor” and collectively the “Junior Creditors”), RUSTIC PATHWAYS 

AUSTRALIA (U.S.A.), INC., (“Borrower”), and TRIPCO LLC (“Senior Lender”). 

RECITALS 

A. Borrower and Senior Lender have entered into a Loan and Security 

Agreement dated as of even date herewith (as the same may be amended, supplemented or 

otherwise modified from time to time, the “Senior Credit Agreement”) pursuant to which, among 

other things, Borrower has granted to Senior Lender a security interest on all assets of the Company 

(the “Senior Lender’s Security Interest”), and Senior Lender has agreed, subject to the terms 

and conditions set forth in the Senior Credit Agreement, to make certain loans and financial 

accommodations to Borrower. 

B. Junior Creditors  have extended to Borrower a secured term loan in the 

aggregate original principal amount of $5,996,000.00, (the “Junior Debt”) as evidenced by that 

certain Loan Agreement dated June ___, 2018 [original undated], the Notes issued thereunder  (as 

amended, restated, modified or supplemented, the “Junior Note” or “Junior Notes”) and amended 

by that certain Amendment to Loan Agreement executed by each Junior Creditor on or around 

June 18, 2019, extending the maturity date of each Note to August 31, 2021 (the “Junior Maturity 

Date”).  

C. As an inducement to and as one of the conditions precedent to the agreement 

of Senior Lender to extend credit to Borrower, Senior Lender has required the execution and 

delivery of this Agreement, which subordinates the payment of the Junior Debt and the priority 

and perfection of Junior Creditors’ security interests and right to payment under the Junior Note 

to Senior Lender’s Senior Debt and Senior Lender’s Security Interest.   

AGREEMENT 

NOW, THEREFORE, in order to induce Senior Lender to extend credit to 

Borrower, and for other good and valuable consideration, the receipt and sufficiency of which 

hereby are acknowledged, the parties hereto hereby agree as follows: 

1. Definitions. All capitalized terms used in this Agreement without 

definition shall have the meanings ascribed to such terms in the Senior Credit Agreement.  In 

addition, the following terms shall have the following meanings in this Agreement: 

1.1. “Collateral” shall mean all assets and properties of any kind whatsoever 

(including proceeds thereof), real or personal, tangible or intangible and wherever located, of 

Borrower. 
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1.2. “Enforcement Action” means any legal action instituted by any creditor 

(a) to demand, sue for, take or receive from or on behalf of any creditor, borrower or any guarantor 

of the debt, by setoff or in any other manner, the whole or any part of any moneys which may now 

or hereafter be owing by any borrower or guarantor with respect to the debt, (b) to initiate or 

participate with others in any suit, action or Proceeding against any borrower or any such guarantor 

to (i) enforce payment of or to collect the whole or any part of the debt or (ii) commence judicial 

enforcement of any of the rights and remedies under any promissory note, loan agreement or 

similar document (“Debt Document”) or applicable law with respect to any debt, (c) to accelerate 

any debt, or (d) to exercise any put option or redemption rights or to cause any borrower or any 

such guarantor to honor any redemption, repurchase, mandatory prepayment, or similar obligation 

under any Debt Document, or (e) to cause any borrower or any such guarantor to exercise any call 

option, redemption rights, repurchase rights, or similar rights under any Debt Document, or (f) to 

take any action to realize upon any of the Collateral or to exercise any other right or remedy with 

respect to the Collateral. 

1.3. “Junior Debt” means (a) all of the obligations of Borrower to Junior 

Creditors evidenced by the Junior Debt Documents and all other amounts now or hereafter owed 

by Borrower to Junior Creditors and (b) all rights of Junior Creditors to receive cash and 

obligations of Borrower to pay cash under any put option, call option, redemption right, repurchase 

right, or similar right or obligation contained in the Junior Debt Documents.   

1.4. “Junior Debt Documents” means the Junior Note and all other documents 

and instruments evidencing or pertaining to all or any portion of the Junior Debt and any additional 

rights, benefits, remedies or privileges conferred upon Junior Creditors in their capacity as holders 

of any debt or equity issued by Borrower. 

1.5. “Junior Default” means a default in the payment of the Junior Debt or in 

the performance of any term, covenant or condition contained in the Junior Debt Documents or 

any other occurrence permitting Junior Creditors to accelerate the payment of, put or cause the 

redemption of all or any portion of the Junior Debt. 

1.6. “Junior Default Notice” means a written notice from the Junior Creditors 

or Borrower to Senior Lender pursuant to which Senior Lender is notified of the occurrence of a 

Junior Default, which notice incorporates a reasonably detailed description of such Junior Default. 

1.7. “Lien” means any security interest, mortgage, deed of trust, pledge, lien, 

charge, encumbrance, title retention agreement or analogous instrument or device, including the 

interest of each lessor under any capitalized lease and the interest of any bondsman under any 

payment or performance bond, in, of or on any assets or properties of a Person, whether now owned 

or hereafter acquired and whether arising by agreement or operation of law. 

1.8. “Payment in Full” or “Paid in Full” means the indefeasible payment in 

full in cash of the Senior Debt and the termination of the Senior Credit Agreement. 

1.9.  “Proceeding” means any voluntary or involuntary insolvency, bankruptcy, 

receivership, custodianship, liquidation, dissolution, reorganization, assignment for the benefit of 

DocuSign Envelope ID: 06B4DD66-A941-42AE-B78F-B3FDB305E330



3 

creditors, appointment of a custodian, receiver, trustee or other officer with similar powers or any 

other proceeding for the liquidation, dissolution or other winding up of a Person. 

1.10.  “Reorganization Subordinated Securities”  means any debt or equity 

securities of Borrower or any other Person that are distributed to Junior Creditors in respect of the 

Junior Debt owing to Junior Creditors pursuant to a confirmed plan of reorganization or adjustment 

and that (a) are subordinated in right of payment to the Senior Debt (or any debt or equity securities 

issued in substitution of all or any portion of the Senior Debt) to at least the same extent as the 

Junior Debt is subordinated to the Senior Debt, (b) do not have the benefit of any obligation of any 

Person (whether as issuer, guarantor or otherwise) unless the Senior Debt has at least the same 

benefit of the obligation of such Person and (c) do not have any terms, and are not subject to or 

entitled to the benefit of any agreement or instrument that has terms, that are more burdensome to 

the issuer of or other obligor on such debt or equity securities than are the terms of the Senior Debt. 

1.11. “Senior Debt” is used herein in its most comprehensive sense and means 

any and all advances, debts, obligations and liabilities of Borrower to Senior Lender, heretofore, 

now or hereafter made, incurred or created, whether voluntary or involuntary and however arising, 

whether due or not due, absolute or contingent, liquidated or unliquidated, determined or 

undetermined, including under any swap, derivative, foreign exchange, hedge, deposit, treasury 

management or other similar transaction or arrangement at any time entered into by Borrower with 

Senior Lender, and whether Borrower may be liable individually or jointly with others, or whether 

recovery upon such Indebtedness may be or hereafter becomes unenforceable. 

1.12. “Senior Debt Documents” means the Senior Credit Agreement and all 

other documents and instruments evidencing or pertaining to all or any portion of the Senior Debt. 

1.13. “Senior Default” means any “Event of Default” described in the Senior 

Credit Agreement, including, without limitation, any default in payment of Senior Debt after 

acceleration thereof. 

2. Subordination. 

2.1. Subordination of Junior Debt to Senior Debt.  Borrower covenants and 

agrees, and Junior Creditors likewise covenant and agree, that (a) the payment of any and all of 

the Junior Debt shall be subordinate and subject in right of payment, to the extent and in the manner 

hereinafter set forth, to the prior Payment in Full of the Senior Debt and (b) the existing and 

hereafter acquired Liens of Senior Lender in the Collateral securing all or any portion of the Senior 

Debt shall be senior, regardless of the time, order, or method of perfection, to all existing and 

hereafter acquired Liens of Junior Creditors (or any agent therefore) in the Collateral securing all 

or any portion of the Junior Debt.  The priorities of the Liens provided in this Agreement shall not 

be altered or otherwise affected by any amendment, modification, supplement, extension, renewal 

or restatement of the Senior Debt in compliance with the terms of this Agreement nor by any action 

or inaction which Senior Lender may take or fail to take in respect of the Collateral.  The Senior 

Lender shall be deemed to have acquired Senior Debt in reliance upon the provisions contained in 

this Agreement.   
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2.2. Proceedings.  In the event of any Proceeding involving Borrower, (a) all 

Senior Debt first shall be Paid in Full before any payment of or with respect to the Junior Debt 

shall be made (other than a distribution of Reorganization Subordinated Securities if Junior 

Creditors and Senior Lender shall have entered into such supplements to or modifications to this 

Agreement as Senior Lender may reasonably request to reflect the continued subordination of the 

Reorganization Subordinated Securities to the Senior Debt (or notes or other securities issued in 

substitution of all or a portion thereof) to the same extent as provided herein); (b) any payment or 

distribution, whether in cash, property or securities which, but for the terms hereof, otherwise 

would be payable or deliverable in respect of the Junior Debt (other than a distribution of 

Reorganization Subordinated Securities if Junior Creditors and Senior Lender shall have entered 

into such supplements to or modifications to this Agreement as Senior Lender may reasonably 

request to reflect the continued subordination of the Reorganization Subordinated Securities to the 

Senior Debt (or notes or other securities issued in substitution of all or a portion thereof) to the 

same extent as provided herein), shall be paid or delivered directly to Senior Lender (to be held 

and/or applied by Senior Lender in accordance with the terms of the Senior Credit Agreement) 

until all Senior Debt is Paid in Full, and Junior Creditors irrevocably authorizes, empowers and 

directs all receivers, trustees, liquidators, custodians, conservators and others having authority in 

the premises to effect all such payments and distributions, and Junior Creditors also irrevocably 

authorizes, empowers and directs Senior Lender to demand, sue for, collect and receive every such 

payment or distribution; and (c) Junior Creditors agrees to execute and deliver to Senior Lender or 

its representative all such further instruments confirming the authorization referred to in the 

foregoing clause (b). 

2.3. Payments.  Borrower may not make and Junior Creditors may not receive 

any payment or distribution with respect to the Junior Debt while the Senior Debt is outstanding.   

2.4. Restriction on Action by Junior Creditors.  Until the Senior Debt is Paid in 

Full, Junior Creditors will not, without the prior written consent of Senior Lender, take any 

Enforcement Action with respect to the Junior Debt, except upon the acceleration of the Senior 

Debt.  

Junior Creditors may accelerate the Junior Debt or take any other Enforcement Action 

which is not inconsistent with or not in contravention of, and which does not interfere with, any 

Enforcement Action by Senior Lender with respect to foreclosure on the Collateral and the 

provisions of this Agreement; provided, however, that if following the acceleration of the Senior 

Debt, the commencement of any Enforcement Action by Senior Lender is rescinded or withdrawn, 

then all Enforcement Actions taken by Junior Creditors, will likewise be rescinded and cease.  Any 

payment or distribution regarding the Junior Debt received by Junior Creditors as a direct or 

indirect result of any Enforcement Action taken by Junior Creditors prior to the Payment in Full 

of the Senior Debt, will not be commingled with any asset of any Junior Creditors, will be held in 

trust by Junior Creditors for the benefit of Senior Lender and will be promptly paid over to Senior 

Lender, or to Senior Lender’s designated representative, for application (in accordance with the 

Senior Credit Agreement) to the payment of the Senior Debt then remaining unpaid, until all of 

the Senior Debt is Paid in Full.  Notwithstanding the foregoing, Junior Creditors may file proofs 

of claim against Borrower in any Proceeding involving Borrower. 
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2.5. Incorrect Payments and Revival of Obligations.   

(a) If any payment or distribution on account of the Junior Debt not 

permitted to be made by Borrower or received by Junior Creditors under this 

Agreement is received by Junior Creditors before all Senior Debt is Paid in Full, 

such payment or distribution shall not be commingled with any asset of Junior 

Creditors, shall be held in trust by Junior Creditors for the benefit of Senior Lender 

and shall be promptly paid over to Senior Lender, or its designated representative, 

for application (in accordance with the Senior Credit Agreement) to the payment of 

the Senior Debt then remaining unpaid, until all of the Senior Debt is Paid in Full. 

 

(b) To the extent that any payment or payments made to the Senior 

Lender under the Senior Debt Documents, or any payment or proceeds of any 

Collateral received by Senior Lender in the reduction of the indebtedness evidenced 

therein or with respect to any of the allocations evidenced by the Senior Debt 

Documents are subsequently invalidated, declared to be fraudulent or preferential, 

set aside and/or required to be repaid to a trustee, to Borrower or to any other person 

liable for any of the obligations evidenced and/or secured by the Senior Debt 

Documents, whether directly or indirectly, as a debtor-in-possession or to a receiver 

or any other party under any bankruptcy law, liquidation, trust, state or federal law, 

common law or equitable cause, then the portion of the indebtedness of Borrower 

or such other liable person intended to have been satisfied by such payment or 

proceeds (“Invalidated Payments”), will be revived and will continue in full force 

and effect as if such Invalidated Payments had never been received by the Senior 

Lender and for purposes of this Agreement, the Senior Lender will not be deemed 

to be Paid in Full to the extent of the Invalidated Payments and all costs and 

expenses in connection therewith. 

 

2.6. Sale; Transfer; etc.  Junior Creditors shall not sell, assign, pledge, dispose 

of or otherwise transfer all or any portion of the Junior Debt or any Junior Debt Document (a) 

without giving prior written notice of such action to Senior Lender and (b) unless prior to the 

consummation of any such action, the transferee thereof shall execute and deliver to Senior Lender 

an agreement substantially identical to this Agreement, providing for the continued subordination 

and forbearance of the Junior Debt to the Senior Debt as provided herein and for the continued 

effectiveness of all of the rights of Senior Lender arising under this Agreement.  Notwithstanding 

the failure to execute or deliver any such agreement, the subordination effected hereby shall 

survive any sale, assignment, pledge, disposition or other transfer of all or any portion of the Junior 

Debt, and the terms of this Agreement shall be binding upon the successors and assigns of Junior 

Creditors, as provided in Section 17 below.   

2.7. Release of Liens.  In the event that Senior Lender is required pursuant to 

the terms of the Senior Credit Agreement or any other Senior Debt Document to release its Liens 

on any of the Collateral securing the Senior Debt, or in the event that Senior Lender voluntarily 

elects to release its Liens on any of the Collateral securing the Senior Debt, Junior Creditors shall 

release, on a prompt basis, any Liens which it may have in such Collateral.  To facilitate the 

foregoing, to the extent that Junior Creditors fails or refuses to provide such lien releases promptly 

upon request by Senior Lender, Senior Lender shall be empowered (which power is coupled with 
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an interest and is irrevocable during the term of this Agreement) as each Junior Creditor’s attorney-

in-fact, solely for the limited purpose set forth in this Section 2.7, to execute, file and deliver such 

releases for and on behalf of Junior Creditors in its name, and to bind Junior Creditors thereby. 

2.8. Subrogation.  Junior Creditors expressly waive any and all rights of 

subrogation which it may now or hereafter have against Borrower or against any Collateral arising 

from the existence, performance or enforcement of Junior Creditors’ obligations and liabilities 

under this Agreement until Payment in Full of the Senior Debt, at which time Junior Creditors will 

be deemed to be subrogated to the rights of the holder(s) of the Senior Debt to receive payments 

or distributions of cash, property or securities of Borrower applicable to the Senior Debt until the 

Junior Debt is paid in full; and, for the purposes of such subrogation, no such payments or 

distributions to the holder(s) of the Senior Debt by or on behalf of Borrower (or by or on behalf of 

Junior Creditors by virtue of this Agreement) which otherwise would have been made to Junior 

Creditors will, as between Borrower and Junior Creditors, be deemed to be a payment by or on 

behalf of Borrower to or on account of the Senior Debt. 

3. Modifications to Debt.   

3.1. Until the Senior Debt is Paid in Full and notwithstanding anything 

contained in the Junior Debt Documents, the Senior Credit Agreement or any of the other Senior 

Debt Documents to the contrary, Junior Creditors shall not, without the prior written consent of 

Senior Lender, agree to any amendment, modification or supplement to the Junior Debt Documents 

including, without limitation, any amendment, modification or supplement the effect of which is 

to (a) increase the maximum principal amount of the Junior Debt or rate of interest on any of the 

Junior Debt, (b) change the dates upon which payments of principal or interest on the Junior Debt 

are due, (c) change or add any event of default or any covenant with respect to the Junior Debt, (d) 

change any redemption or prepayment provisions of the Junior Debt, (e) alter the subordination 

provisions with respect to the Junior Debt, including, without limitation, subordinating the Junior 

Debt to any other debt, (f) change the Junior Maturity Date or otherwise to alter the repayment 

terms of the Junior Debt, (g) take any Liens on any assets of Borrower or any other assets securing 

the Senior Debt or (h) change or amend any other term of the Junior Debt Documents if such 

change or amendment would result in Senior Default, increase the obligations of Borrower or any 

guarantor of the Junior Debt or confer additional material rights on Junior Creditors or any other 

holder of the Junior Debt in a manner materially adverse to Borrower or any such guarantor or in 

a manner adverse to Senior Lender. 

3.2. Senior Lender may at any time and from time to time without the consent 

of or notice to Junior Creditors, without incurring liability to Junior Creditors and without 

impairing or releasing the obligations of Junior Creditors under this Agreement, increase the 

amount of the Senior Debt, change the maturity date of the Senior Debt, provide debtor-in-

possession financing to Borrower in a Proceeding, change the manner or place of payment or 

extend the time of payment of or renew or alter any of the terms of the Senior Debt, or otherwise 

amend in any manner any agreement, note, guaranty or other instrument evidencing or securing or 

otherwise relating to the Senior Debt. 
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4. Bankruptcy Matters. 

4.1. In the event of any Proceeding involving Borrower, (a) Junior Creditors 

agree not to initiate or prosecute, encourage or join with any other Person to initiate or prosecute 

any claim, action or other proceeding challenging the enforceability of the Senior Debt or the 

enforceability, perfection or priority of any Liens securing the Senior Debt, (b) Junior Creditors 

agrees that Senior Lender shall be entitled to credit bid all or any portion of the Senior Debt in a 

sale conducted pursuant to the Bankruptcy Code; (c) Junior Creditors agrees not to object to any 

use of cash collateral by Borrower under Section 363 of the Bankruptcy Code permitted by Senior 

Lender or any borrowing by Borrower from Senior Lender, or any request by Senior Lender for 

adequate protection, or to any grant of a Lien by any Person in favor of Senior Lender (or any 

agent therefore), under Section 364 of the Bankruptcy Code; and (d) Junior Creditors agrees to 

execute, verify, deliver and file any proofs of claim in respect of the Junior Debt requested by 

Senior Lender in connection with any such Proceeding and hereby irrevocably authorizes, 

empowers and appoints Senior Lender as its agent and attorney-in-fact to (i) execute, verify, 

deliver and file such proofs of claim upon the failure of Junior Creditors promptly to do so (and, 

in any event, prior to 30 days before the expiration of the time to file any such proof of claim) and 

(ii) vote a ballot in any such Proceeding upon the failure of Junior Creditors to do so prior to 15 

days before the expiration of the time to vote any such ballot; provided Senior Lender shall have 

no obligation to execute, verify, deliver, file and/or vote any such proof of claim, and provided 

further that Junior Creditors will neither vote a ballot in favor of a plan of reorganization or 

liquidation that Senior Lender opposes nor vote against a plan of reorganization or liquidation that 

Senior Lender supports.  In the event that Senior Lender files any proof of claim or votes any ballot 

in accordance with the authority granted hereby, Junior Creditors shall not be entitled to change or 

withdraw such proof of claim or ballot.  The Senior Debt shall continue to be treated as Senior 

Debt and the provisions of this Agreement shall continue to govern the relative rights and priorities 

of Senior Lender and Junior Creditors even if all or part of the Senior Debt or the Liens securing 

the Senior Debt are subordinated, set aside, avoided or disallowed in connection with any such 

Proceeding and this Agreement shall be reinstated if at any time any payment of any of the Senior 

Debt is rescinded or must otherwise be returned by any holder of Senior Debt or any representative 

of such holder.  Furthermore, interest shall continue to accrue on the Senior Debt in a Proceeding, 

even if Senior Lender is not entitled to charge or accrue interest against Borrower in that 

Proceeding. 

4.2. Junior Creditors will not (a) join or cooperate with other creditors in filing 

an involuntary bankruptcy petition against Borrower; (b) contest, protest, or object to, and consents 

and will be deemed to have consented pursuant to Section 363(f) of the Bankruptcy Code, to any 

sale or other disposition of the Collateral or any portion thereof, free and clear of its Lien or other 

interests under Section 363 of the Bankruptcy Code if Senior Lender consents to the sale or 

disposition in writing; (c) object to a motion by Senior Lender to lift the automatic stay; (d) file a 

motion for adequate protection or a motion to lift the automatic stay without Senior Lender’s prior 

written consent; or (e) file a motion to convert or dismiss a Proceeding, to appoint a Chapter 11 

trustee, or to appoint an examiner, in each case without the Senior Lender’s prior written consent. 
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5. Intentionally Omitted. 

6. Continued Effectiveness of this Agreement.  The terms of this Agreement, 

the subordination effected hereby, and the rights and the obligations of Junior Creditors, Borrower 

and Senior Lender arising hereunder shall not be affected, modified or impaired in any manner or 

to any extent by: (a) any amendment or modification of or supplement to the Senior Credit 

Agreement, any of the other Senior Debt Documents or any of the Junior Debt Documents; (b) the 

validity or enforceability of any of such documents; (c) any exercise or non-exercise of any right, 

power or remedy under or in respect of the Senior Debt or the Junior Debt or any of the instruments 

or documents referred to in clause (a) above; or (d) by any contrary language in Section 1129(b)(1) 

of the Bankruptcy Code.  The Junior Creditors and each other holder of Junior Debt hereby 

acknowledge that the provisions of this Agreement are intended to be enforceable at all times, 

whether before the commencement of, after the commencement of, in connection with or premised 

on the occurrence of a Proceeding. 

7. No Contest by Junior Creditors; No Additional Security for Junior Debt.  

Junior Creditors agrees that it will not at any time contest the validity, perfection, priority or 

enforceability of the Senior Debt, the Senior Debt Documents, or the Liens of Senior Lender in 

the Collateral securing the Senior Debt.  Junior Creditors shall not accept any security or Lien for 

the Junior Debt at any time other than the Liens in existence on the date of this Agreement. Junior 

Creditors acknowledges that the Junior Debt is unsecured and agrees not to accept or take any Lien 

to secure payment or performance of the Junior Debt. 

8. Representations and Warranties.  With respect to Section 8.1 through 

Section 8.5, Junior Creditors hereby represents and warrants to Senior Lender as follows, and with 

respect to Section 8.6, Borrower hereby represents and warrants: 

8.1. Authority.  Junior Creditors has the power and authority to enter into, 

execute, deliver and carry out the terms of this Agreement and the execution, delivery and 

performance of this Agreement, have been duly authorized by all proper and necessary action on 

the part of Junior Creditors and are not prohibited by its organizational documents. 

8.2. Binding Agreements.  This Agreement, when executed and delivered, will 

constitute the valid and legally binding obligations of Junior Creditors enforceable against Junior 

Creditors in accordance with its terms, except as such enforceability may be limited by applicable 

bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of 

creditors' rights generally and by equitable principles. 

8.3. Conflicting Agreements; Litigation.  No provisions of any mortgage, 

indenture, contract, agreement, statute, rule, regulation, judgment, decree or order binding on 

Junior Creditors conflicts with, or requires any consent which has not already been obtained under, 

or would in any way prevent the execution, delivery or performance of the terms of this Agreement 

by Junior Creditors.  The execution, delivery and carrying out of the terms of this Agreement will 

not constitute a default under, or result in the creation or imposition of, or obligation to create, any 

Lien on the property of Junior Creditors pursuant to the terms of any such mortgage, indenture, 

contract or agreement.  No pending or, to the best of each of Junior Creditor’s knowledge, 
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threatened, litigation, arbitration or other proceedings could reasonably be expected in any way to 

prevent the performance of the terms of this Agreement by Junior Creditors. 

8.4. No Divestiture.  Each Junior Creditor is the sole owner, beneficially and of 

record, of the Junior Debt. 

8.5. Default under Junior Note.  No Junior Default exists under or with respect 

to the Junior Debt Documents. 

8.6. Holders of Junior Debt.  Borrower hereby represents and warrants that 

Junior Creditors is the only holder of the Junior Debt. 

9. Agent for Perfection.  In the event that Senior Lender or Junior Creditors 

takes possession or has “control” (as such term is used in the UCC as in effect in each applicable 

jurisdiction) over any Collateral for purposes of perfection its Lien therein, Senior Lender or Junior 

Creditors, as applicable, shall be deemed to be holding such Collateral as representative for Senior 

Lender and Junior Creditors, solely for purposes of perfection of its Lien under the UCC.  It is 

understood and agreed that this Section 9 is intended solely to assure continuous perfection of the 

Liens granted under the applicable Senior Debt Documents and Junior Debt Documents, and 

nothing in this Section 9 shall be deemed or construed as altering the priorities or obligations set 

forth elsewhere in this Agreement.  Upon the Payment in Full of the Senior Debt, notwithstanding 

the provisions of Section 23, Senior Lender shall (a) deliver to Junior Creditors, at the expense of 

Borrower, all such Collateral in Senior Lender’s possession or control, together with any necessary 

endorsements (without recourse or representation), and (b) Senior Lender shall take such other 

actions as Junior Creditors may reasonably request in writing necessary to enable Junior Creditors 

to preserve or obtain a perfected Lien on the Collateral and all other rights and remedies related 

thereto, subject to such third party control or other agreements. 

10. Marshalling.  Junior Creditors waives the right to assert the doctrine of 

marshalling with respect to any of the Senior Lender’s Collateral, and consents and agrees that 

Senior Lender may proceed against any or all of the Senior Lender’s Collateral in such order as 

Senior Lender shall determine in its sole discretion. 

11. Junior Default Notice.  Junior Creditors and Borrower each shall provide 

Senior Lender with a Junior Default Notice upon the occurrence of each Junior Default, and Junior 

Creditors shall notify Senior Lender in the event such Junior Default is cured or waived. 

12. Cumulative Rights, No Waivers.  Each and every right, remedy and power 

granted to Senior Lender hereunder shall be cumulative and in addition to any other right, remedy 

or power specifically granted herein, in the Senior Credit Agreement or the other Senior Debt 

Documents or now or hereafter existing in equity, at law, by virtue of statute or otherwise, and 

may be exercised by Senior Lender, from time to time, concurrently or independently and as often 

and in such order as Senior Lender may deem expedient.  Any failure or delay on the part of Senior 

Lender in exercising any such right, remedy or power, or abandonment or discontinuance of steps 

to enforce the same, shall not operate as a waiver thereof or affect the rights of Senior Lender 

thereafter to exercise the same, and any single or partial exercise of any such right, remedy or 

power shall not preclude any other or further exercise thereof or the exercise of any other right, 
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remedy or power, and no such failure, delay, abandonment or single or partial exercise of the rights 

of Senior Lender hereunder shall be deemed to establish a custom or course of dealing or 

performance among the parties hereto. 

13. Modification.  Any modification or waiver of any provision of this 

Agreement, or any consent to any departure by Junior Creditors therefrom, shall not be effective 

in any event unless the same is in writing and signed by Senior Lender, and then such modification, 

waiver or consent shall be effective only in the specific instance and for the specific purpose given.  

Any notice to or demand on Junior Creditors in any event not specifically required of Senior 

Lender hereunder shall not entitle Junior Creditors to any other or further notice or demand in the 

same, similar or other circumstances unless specifically required hereunder. 

14. Additional Documents and Actions.  Junior Creditors at any time, and from 

time to time, after the execution and delivery of this Agreement, promptly will execute and deliver 

such further documents and do such further acts and things as Senior Lender reasonably may 

request that may be necessary in order to effect fully the purposes of this Agreement. 

15. Independent Credit Investigations.  None of Senior Lender nor its directors, 

members, managers, officers, agents or employees shall be responsible to Junior Creditors for 

Borrower's solvency, financial condition or ability to repay the Junior Debt or for statements of 

Borrower or any other obligor, oral or written, or for the validity, sufficiency or enforceability of 

the Senior Debt, the Senior Debt Documents or any Liens granted by Borrower or any other obligor 

to Senior Lender in connection therewith.  Junior Creditors has entered into its financing 

arrangements with Borrower based on its own independent investigation and does not rely upon 

any representation of Senior Lender with respect to matters identified or referred to in this section.  

If Senior Lender, in its sole discretion, undertakes, at any time or from time to time, to provide any 

information of the type described herein to Junior Creditors, Senior Lender shall be under no 

obligation to subsequently update any such information or to provide any such information to 

Junior Creditors on any subsequent occasion. 

16. Notices.  Unless otherwise specifically provided herein, any notice or other 

communication required or permitted to be given shall be in writing addressed to the respective 

party as set forth below and may be personally served, faxed or sent by overnight courier service 

or certified or registered United States mail and shall be deemed to have been given (a) if delivered 

in person, when delivered; (b) if delivered by fax, on the date received if received on a Business 

Day before 4:00 p.m. (Chicago, Illinois time) or, if not, on the next succeeding Business Day; (c) 

if delivered by overnight courier, one Business Day after delivery to such courier properly 

addressed; or (d) if by United States mail, four Business Days after deposit in the United States 

mail, postage prepaid and properly addressed. 

Notices shall be addressed as follows:  

(a) If to Junior Creditors: to the address on the signature page attached hereto.  

 

(b) If to Borrower: 

 

 Rustic Pathways Australia (U.S.A.), Inc.  
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 PO Box 529 

 Chardon, OH 44024  

 

 Attention: Chris Stakich 

  

 With a copy to: 

 

(c) If to Senior Lender: 

 Tripco LLC 

PO Box 19701  

Stanford, CA 94309 

Attention: Shayne Fitz-Coy 

Phone:  650.427.9199 

 Email:  sfc@sabotfamilycompanies.com 

 

 With a copy to:  

 

 Law Offices of Mark R. Beatty 

 10900 N.E. 4th Street, Suite 1850 

Bellevue, Washington  98004 

Phone: 425.990.4026 

E-mail:  mark@markbeatty.law  

 

or in any case, to such other address as the party addressed shall have previously designated by 

written notice to the serving party, given in accordance with this Section 16.  A notice not given 

as provided above shall, if it is in writing, be deemed given if and when actually received by the 

party to whom given. 

17. Severability.  In the event that any provision of this Agreement is deemed 

to be invalid, illegal or unenforceable by reason of the operation of any law or by reason of the 

interpretation placed thereon by any court or governmental authority, the validity, legality and 

enforceability of the remaining provisions of this Agreement shall not in any way be affected or 

impaired thereby, and the affected provision shall be modified to the minimum extent permitted 

by law so as most fully to achieve the intention of this Agreement. 

18. Successors and Assigns.  This Agreement shall inure to the benefit of the 

successors and assigns of Senior Lender and shall be binding upon the successors and assigns of 

Junior Creditors and Borrower. 

19. Counterparts.  This Agreement may be executed in one or more 

counterparts, each of which shall be deemed to be an original, but all of which taken together shall 

be one and the same instrument. 
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20. Defines Rights of Junior Creditors and Senior Lender; No Third Party 

Beneficiaries.  The provisions of this Agreement are solely for the purpose of defining the relative 

rights of Junior Creditors and Senior Lender and shall not be deemed to create any rights or 

priorities in favor of any other Person, including, without limitation Borrower. 

21. Conflict.  In the event of any conflict between any term, covenant or 

condition of this Agreement and any term, covenant or condition of any of the Junior Debt 

Documents, the provisions of this Agreement shall control and govern.  For purposes of this 

Section 21, to the extent that any provisions of any of the Junior Debt Documents provide rights, 

remedies and benefits to Senior Lender that exceed the rights, remedies and benefits provided to 

Senior Lender under this Agreement, such provisions of the applicable Junior Debt Documents 

shall be deemed to supplement (and not to conflict with) the provisions hereof. 

22. Headings.  The section and paragraph headings used in this Agreement are 

for convenience only and shall not affect the interpretation of any of the provisions hereof. 

23. Termination.  This Agreement shall terminate upon the Payment in Full of 

the Senior Debt. 

24. Applicable Law.  This Agreement shall be governed by and shall be 

construed and enforced in accordance with the internal laws of the State of California, without 

regard to conflicts of law principles. 

25. CONSENT TO JURISDICTION.  EACH OF JUNIOR CREDITOR AND 

BORROWER HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE OR 

FEDERAL COURT LOCATED WITHIN THE COUNTY OF SANTA CLARA, STATE OF 

CALIFORNIA AND IRREVOCABLY AGREES THAT, SUBJECT TO SENIOR LENDER'S 

ELECTION, ALL ACTIONS OR PROCEEDINGS ARISING OUT OF OR RELATING TO 

THIS AGREEMENT, THE JUNIOR DEBT DOCUMENTS OR THE SENIOR DEBT 

DOCUMENTS SHALL BE LITIGATED IN SUCH COURTS.  EACH OF JUNIOR CREDITOR 

AND BORROWER EXPRESSLY SUBMITS AND CONSENTS TO THE JURISDICTION OF 

THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON 

CONVENIENS.  EACH OF JUNIOR CREDITOR AND BORROWER HEREBY WAIVES 

PERSONAL SERVICE OF ANY AND ALL PROCESS AND AGREES THAT ALL SUCH 

SERVICE OF PROCESS MAY BE MADE UPON IT BY CERTIFIED OR REGISTERED 

MAIL, RETURN RECEIPT REQUESTED, ADDRESSED TO JUNIOR CREDITOR AND 

BORROWER AT THEIR RESPECTIVE ADDRESSES SET FORTH IN THIS AGREEMENT 

AND SERVICE SO MADE SHALL BE COMPLETE TEN (10) DAYS AFTER THE SAME 

HAS BEEN POSTED. 

26. WAIVER OF JURY TRIAL.  JUNIOR CREDITOR, BORROWER AND 

SENIOR LENDER HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF 

ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS 

AGREEMENT, ANY OF THE JUNIOR DEBT DOCUMENTS OR ANY OF THE SENIOR 

DEBT DOCUMENTS.  EACH OF JUNIOR CREDITOR, BORROWER AND SENIOR 

LENDER ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO 

ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS RELIED ON THE WAIVER 
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IN ENTERING INTO THIS AGREEMENT AND THE SENIOR DEBT DOCUMENTS AND 

THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED 

FUTURE DEALINGS.  EACH OF JUNIOR CREDITOR, BORROWER AND SENIOR 

LENDER WARRANTS AND REPRESENTS THAT EACH HAS HAD THE OPPORTUNITY 

OF REVIEWING THIS JURY WAIVER WITH LEGAL COUNSEL, AND THAT EACH 

KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. 

[signature page to follow] 
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Signature Page – Subordination Agreement 

IN WITNESS WHEREOF, Junior Creditors, Borrower, and Senior Lender have 

caused this Agreement to be executed as of the date first above written. 

 

JUNIOR CREDITOR: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

 

FACE AMOUNT OF JUNIOR DEBT:  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA 

(U.S.A.), INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

 

SENIOR LENDER: 

 

TRIPCO LLC, a Delaware limited liability 

company 

 

By:        

Name: Shayne Fitz-Coy  

Title: co-CEO 
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President/CEO

Christopher Stakich

92131

Niraj Kaji

9776 Caminizo Joven

IRA Resources, Inc. FBO: Niraj Kaji IRA

IRA Resources, Inc. FBO: Niraj Kaji IRA

169,200.00

San Diego CA



 

 
 

EXHIBIT 9 

CONTINUING GUARANTY 

  



CONTINUING GUARANTY 

 
In exchange for good and valuable consideration, the sufficiency and receipt of which are 

hereby acknowledged, and subject only to the express limitations contained herein, the undersigned 

(individually “Guarantor” and collectively “Guarantors”), for themselves, their heirs, executors, 

personal representatives, successors, and assigns, jointly and severally hereby unconditionally 

guarantee to TripCo LLC, a Delaware limited liability company (“Lender”), and its successors, 

endorsees, and assigns that Rustic Pathways Australia (U.S.A.), Inc., an Ohio corporation 

(“Borrower”), shall promptly and fully perform, pay, and discharge all of its present and future 

liabilities, Obligations, and indebtedness to Lender as provided herein, whether direct or indirect, 

joint or several, absolute or contingent, secured or unsecured, matured or unmatured (all of which 

liabilities, Obligations, and indebtedness are herein individually and collectively called the 

“Obligations”), as evidenced or secured by the following documents: 

 

1. A Loan and Security Agreement dated June 19, 2019 in which Borrower appears as 

“Borrower” and Lender appears as “Lender” (the “Loan Agreement”) and which 

relates to the administration and disbursement of the proceeds of that certain Master 

Promissory Note of even date herewith; 

 

2. A Master Note Promissory Note (Bridge Loan Facility) dated June 19, 2019 executed 

by Borrower as maker in the principal amount of up to $5,000,000 (the “Note”);  

 

3. UCC-1 Financing Statements in which Borrower appears as “Debtor” and Lender 

appears as “Secured Party”; 

 

4. Other Loan Documents, as defined in the Loan Agreement; and  

 

5. Any other documents evidencing, securing, or relating to the administration of the Note.   

 

Unless otherwise defined in this Continuing Guaranty, capitalized terms used herein have 

the meanings given them in the Loan Agreement. 

 
This Continuing Guaranty is an absolute and unconditional guarantee of payment and 

performance, and not of collection. The liability of each Guarantor hereunder is not conditional or 

contingent upon the genuineness, validity, sufficiency, or enforceability of the Obligations, the Loan 

Documents, or any other instruments, agreements, or chattel paper related thereto or any security 

or collateral therefor (collectively called “Security”) or the pursuit or failure to pursue by Lender 

of any rights or remedies which it now has or may hereafter have. 

 
In the event that Borrower fails to pay any amount due and payable under any of the Loan 

Documents, or in the event that Borrower fails to otherwise perform the Obligations, each Guarantor 

agrees to pay and/or perform the Obligations on Borrower’s behalf without requiring Lender to: (i) 
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proceed against Borrower by suit or otherwise; (ii) foreclose, proceed against, liquidate, or exhaust 

any of the remedies authorized or permitted under the Loan Documents or security for the 

indebtedness evidenced thereby; or (iii) exercise, pursue, or enforce any right or remedy that Lender 

may have against Borrower, any other guarantor under the Loan (whether hereunder or under a 

separate instrument), or any other party. 

 
Each Guarantor agrees that: (i) this Continuing Guaranty shall not be discharged or affected 

by any circumstances which constitute a legal or equitable discharge of a guarantor or surety, or by 

the death of any Guarantor or any other guarantor under the Loan; (ii) one or more successive or 

concurrent suits may be brought and maintained against any or all of the Guarantors or any other 

guarantor under the Loan, at the option of Lender, with or without joinder of Borrower or any of the 

other Guarantors as parties thereto; and (iii) such Guarantor will not exercise any right of 

subrogation it may acquire, by any payment hereunder or otherwise, unless and until the Obligations 

has been fully performed, and if any amount is paid to a Guarantor on account of such right of 

subrogation while any Obligations remains unsatisfied, such amount will be paid forthwith to Lender 

to be credited against the Obligations, whether matured or unmatured, subject to the limitations 

contained in this Continuing Guaranty.  Further, unless and until all Indebtedness is paid in full, 

payment of any debt of the Borrower now or hereafter owed to Guarantor is hereby subordinated 

to the payment in full of the Indebtedness. 

 
EACH GUARANTOR HEREBY WAIVES NOTICE OF ANY ADVERSE CHANGE IN 

BORROWER’S CONDITION OR OF ANY OTHER FACT WHICH MIGHT MATERIALLY 

INCREASE SUCH GUARANTOR’S RISK, WHETHER OR NOT LENDER HAS KNOWLEDGE 

OF THE SAME. 

 
Each Guarantor hereby waives: (i) notice of acceptance hereof and notice of any extensions 

of credit given by Lender to Borrower from time to time; (ii) presentment, demand, protest, and 

notice of non-payment or protest as to any note or other evidence of the Obligations signed, accepted, 

endorsed, or assigned to Lender by Borrower; (iii) all exemptions and homestead laws; (iv) any 

other demands and notices required by law; and (v) any defense based upon any legal disability of 

Borrower or any discharge or limitation of the liability of Borrower to Lender. 

 
Lender, at any time and from time to time, without notice to or the consent of any Guarantor 

or any other guarantor under the Loan, and without affecting or impairing the Obligations of any 

Guarantor hereunder, may:  (i) renew, extend, or refinance any part or all of any indebtedness of 

Borrower evidenced by the Loan Documents, or any indebtedness of Guarantor or any other 

guarantor under the Loan arising from or relating to the Loan Documents (whether hereunder or 

under a separate instrument); (ii) accept partial payments of any indebtedness and apply such 

payments to any part of the Obligations; (iii) settle, release (by operation of law or otherwise), 

compound, compromise, collect, or liquidate, in any manner, any of the Obligations, any security, 

or any indebtedness of Guarantor or any other guarantor under the Loan arising from or relating to 

the Loan Documents (whether hereunder or under a separate instrument) or any other party; (iv) 

consent to the transfer of any security; (v) bid and purchase at any sale of any of the Loan 
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Documents or security; (vi) exercise any and all rights and remedies available to Lender by law or 

agreement; (vii) transfer, assign, or negotiate the Note, or any of the other Loan Documents, or this 

Continuing Guaranty, in whole or in part; and (viii) release, substitute, or add one or more 

guarantors or endorsers. 

 
Payments made by Guarantor to Lender shall be applied to either the satisfaction of this 

Continuing Guaranty or the Note, at Lender’s discretion, if such payments are not clearly designated 

in writing by Guarantor as being made for the satisfaction of this Continuing Guaranty. 

Notwithstanding any interpretation of any rule of law to the contrary, Guarantor agrees that Lender 

will only have a reasonable basis to know that payments Lender receives are for the satisfaction of 

this Continuing Guaranty if such payments are clearly designated in writing by Guarantor as being 

for that purpose. 

 

Each Guarantor shall continue to be liable under this Continuing Guaranty, the provisions 

hereof shall remain in full force and effect, and Lender shall not be estopped from exercising any 

rights hereunder, notwithstanding:  (i) Lender’s waiver of or failure to enforce any of the terms, 

covenants, or conditions contained in any of the Loan Documents; (ii) any release of or failure on 

the part of Lender to perfect any security interest in or foreclose, proceed against, or exhaust any 

security or the impairment, non-impairment or destruction of Guarantor’s claims or claims of any 

other guarantor under the Loan, if any, of subrogation or contribution or of any other claim which 

Guarantors may have or claim to have against Borrower or any other guarantor under the Loan; (iii) 

Lender’s failure to take new, additional, or substitute security or collateral for the Obligations; or (iv) 

Lender’s transfer, assignment, or negotiation of the Note, any of the other Loan Documents, or this 

Continuing Guaranty, in whole or in part.  

 
Notwithstanding any modification, discharge, or extension of the Obligations or any 

amendment, modification, stay, or cure of Lender’s rights under the Loan Documents or security 

which may occur in any bankruptcy or reorganization case or proceeding concerning Borrower, 

whether permanent or temporary, and whether assented to by Lender, each Guarantor hereby agrees 

that it shall be obligated hereunder to pay the Obligations and discharge Borrower’s other Obligations 

in accordance with the terms of the Loan Documents under the Loan Documents and this Continuing 

Guaranty in effect on the date hereof. 

 
Each Guarantor understands and acknowledges that by virtue of this Continuing Guaranty 

such Guarantor has specifically assumed any and all risks of a bankruptcy, reorganization, 

insolvency or other proceeding with respect to Borrower or any other guarantor under the Loan.  

As an example, and not by way of limitation, a subsequent modification of any of the Loan 

Documents in any reorganization case concerning Borrower shall not affect the Obligations of such 

Guarantor to unconditionally pay in full and otherwise fully perform all of the Obligations in 

accordance with the original terms of the Loan Documents. 

 
Each Guarantor agrees that Lender may bring any legal proceedings it deems necessary to 

enforce any or all of such Guarantor’s Obligations hereunder, and that service of process may be 
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made upon such Guarantor by mailing a copy of the summons to such Guarantor at such Guarantor’s 

address last known to Lender. All rights and remedies of Lender are cumulative and not alternative 

and shall inure to the benefit of the successors and assigns of Lender.  Each provision of this 

Continuing Guaranty is intended to be severable, and any term or provision hereof declared to be 

contrary to, prohibited by, or invalid under applicable laws or regulations shall be inapplicable and 

deemed omitted herefrom but shall not invalidate the remaining terms and provisions hereof.  It is 

intended that Guarantor shall remain fully liable regardless of any act or omission by Lender that 

might otherwise directly or indirectly result, by operation of law or otherwise, in the discharge or 

release in whole or in part of the Borrower, any other Guarantor, or any other person, or the 

discharge, release, or impairment of any collateral now or hereafter held as security for any of the 

Obligations under the Loan Documents. 

 
In the event that any Guarantor defaults in the performance of such Guarantor’s duties and 

Obligations under this Continuing Guaranty, Lender shall be entitled to employ an attorney or 

attorneys to protect and/or otherwise enforce Lender’s rights hereunder and such Guarantor shall 

pay to Lender all reasonable attorneys’ fees and other costs actually incurred by Lender with respect 

to such default. Also, Lender shall have the right to recover all reasonable attorneys’ fees and costs 

incurred by Lender with respect to any insolvency or bankruptcy action or proceeding involving any 

Guarantor as a debtor from such Guarantor. 

 
Each Guarantor agrees that this Continuing Guaranty shall be construed in accordance with 

and shall be governed by the laws of the State of Delaware (without regard to its conflicts of law 

principles). Each Guarantor hereby voluntarily submits to, consents to, and waives any defense to, 

the exclusive jurisdiction of, and venue in, state and federal courts located in the State of California, 

Santa Clara County as to all matters relating to or arising from this Continuing Guaranty.  Each 

Guarantor waives any objection which it may have based upon lack of personal jurisdiction, 

improper venue or forum non conveniens.  The Borrower irrevocably agrees to service of process 

by certified mail, return receipt requested to the address of the appropriate party set forth herein. 

 
EACH GUARANTOR HEREBY WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO 

A JURY TRIAL IN CONNECTION WITH ANY LITIGATION, PROCEEDING OR 

COUNTERCLAIM ARISING WITH RESPECT TO RIGHTS AND OBLIGATIONS OF THE 

PARTIES UNDER THIS CONTINUING GUARANTEE OR UNDER THE LOAN DOCUMENTS 

OR WITH RESPECT TO ANY CLAIMS ARISING OUT OF ANY DISCUSSIONS, 

NEGOTIATIONS OR COMMUNICATIONS INVOLVING OR RELATED TO ANY PROPOSED 

RENEWAL, EXTENSION, AMENDMENT, MODIFICATION, RESTRUCTURE, 

FORBEARANCE, WORKOUT, OR ENFORCEMENT OF THE TRANSACTIONS 

CONTEMPLATED BY THE LOAN DOCUMENTS. 

EACH GUARANTOR ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL 

INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT LENDER RELIED ON 

THE WAIVER IN ENTERING INTO THE LOAN AGREEMENT AND THAT LENDER WILL 

CONTINUE TO RELY ON THE WAIVER IN ITS FUTURE DEALINGS WITH BORROWER.  
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EACH GUARANTOR WARRANTS AND REPRESENTS THAT EACH GUARANTOR HAS 

HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL COUNSEL, 

AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES HIS JURY TRIAL RIGHTS. 

This Continuing Guaranty may be executed in any number of counterparts, each of which 

shall be deemed an original for all purposes, but all of which taken together shall constitute only one 

agreement.  The production of any executed counterpart of this Continuing Guaranty shall be 

sufficient for all purposes without producing or accounting for any other counterpart. Copies of this 

Continuing Guaranty, and fax and electronic or pdf signatures thereon, shall have the same force, 

effect and legal status as an original.   

 

[remainder of page blank – signature pages follow] 
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[SIGNATURE PAGE OF CONTINUING GUARANTY] 

GUARANTOR: HENRY DAVID VENNING 

 

___________________________ 

Address:  PO Box 454 
Chardon, OH  44024 

 

Date:  June 19, 2019 

 

GUARANTOR: THE HENRY DAVID VENNING REVOCABLE 

TRUST U/A DATED AUGUST 1, 2015 

 

 

___________________________ 

By; Michael C. Lucas, Trustee 

Michael C. Lucas, Esq.  

Wiles and Richards, attorneys at law,  

37265 Euclid Ave.  

Willoughby OH 44094;  

Phone: 440-942-6262 

Email: mlucas@wilesrichards.com 

Date:  June 19, 2019 

 

GUARANTOR: CHRISTOPHER STAKICH 

 

 

___________________________ 

Address:   

 

 

Date:  June 19, 2019 
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ASSET PURCHASE AGREEMENT 

BY AND AMONG 

TRIPCO LLC 

AS BUYER, 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), INC. 

AS SELLER 

AND 

HENRY DAVID VENNING AND  

THE HENRY DAVID VENNING REVOCABLE TRUST U/A DATED AUGUST 1, 2015, 

MICHAEL C. LUCAS, TRUSTEE 

AS OWNERS 
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ASSET PURCHASE AGREEMENT 

 THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of June 19, 

2019, by and between TripCo LLC, a Delaware limited liability company (“Buyer”), Rustic 

Pathways Australia (U.S.A.) Inc., an Ohio corporation (“Seller”), David Henry Venning, a resident 

of the state of Ohio (“Venning”), and The Henry David Venning Revocable Trust U/A Dated 

August 1, 2015, Michael C. Lucas, Trustee, a resident of the state of Ohio (“Venning Trust” and 

together with Venning, “Owners”, each an “Owner” and collectively with Seller, “Selling 

Parties”). Together, Selling Parties and Buyer shall be referred to as the “Parties”.  

RECITALS: 

 WHEREAS, as of the date hereof, Venning Trust owns 71.8% of the issued and outstanding 

capital stock of Seller, and Venning is the beneficial owner thereof; and 

 WHEREAS, Seller is engaged in the business of providing two- to three-week international 

experiential trips for high school aged students (the activities described in this paragraph as 

performed by Seller are collectively, the “Business”); and 

 WHEREAS, Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, all 

of the Purchased Assets on the terms and subject to the conditions of this Agreement; and 

 WHEREAS, Buyer desires to assume from Seller, and Seller desires to assign to Buyer, 

the Assumed Liabilities on the terms and subject to the conditions of this Agreement; and 

 WHEREAS, the Parties desire to enter into this Agreement for the purpose of setting forth 

their mutual understandings and agreements with respect to the foregoing. 

 NOW, THEREFORE, intending to be legally bound and in consideration of the foregoing 

premises, the representations and warranties, mutual covenants and other agreements set forth 

herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Parties covenant and agree as follows: 

ARTICLE I 

DEFINITIONS 

 As used in this Agreement, the following terms shall have the meanings set forth in this 

Article I unless the context clearly otherwise requires. 

 “Agreement” means this Asset Purchase Agreement, including the Exhibits and Schedules 

attached hereto. 

 “Assets” means the Purchased Assets and the Excluded Assets. 

 “Assumed Contracts” has the meaning set forth in Section 2.1(d). 

“Assumed Liabilities” has the meaning set forth in Section 2.3. 
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  “Bank Account” mean any account of Seller with a bank, credit union, savings association, 

broker dealer, trust company, depository or other financial institution.  

“Benefit Plans” means “employee benefit plans,” as defined in Section 3(3) of ERISA, all 

benefit plans as defined in Section 6039D of the Code and the rules and regulations promulgated 

thereunder, and all other stock purchase, stock option, equity-based, retention bonus, bonus, 

incentive compensation, deferred compensation, profit sharing, severance, change in control, 

supplemental unemployment, layoff, salary continuation, retirement, pension, health, life 

insurance, disability, group insurance, vacation, holiday, sick leave, fringe benefit, welfare and 

other employee benefit plans or employment (including severance and change in control) 

agreement, program, policy or other arrangement (whether formal or informal, oral or written, 

qualified or non-qualified, and whether or not subject to ERISA), including any funding 

mechanism therefor or otherwise, under which any employee or former employee of Seller or any 

ERISA Affiliate has any present or future right to benefits or under which Seller or any ERISA 

Affiliate has any present or future liability. 

 “Books and Records” means Seller’s existing accounting, business, marketing, personnel, 

and other files, documents, instruments, papers, books and records, including, financial statements, 

budgets, ledgers, journals, deeds, titles, policies, manuals, Contracts, franchises, permits, supplier 

lists, reports, computer files and data, retrieval programs and operating data or plans; excluding 

however, minute books, stock certificates and books and stock transfer ledgers. 

 “Business Day” means a day other than Saturday, Sunday, or any day on which the 

principal commercial banks located in the State of New York are authorized or obligated to close 

under the Laws of such state or the United States. 

 “Buyer” has the meaning set forth in the Preamble. 

 “Buyer Indemnified Parties” means Buyer and any of its affiliates and the equity holders, 

members, shareholders, directors, managers, officers, employees, agents, representatives, 

successors and assigns and affiliates of any of the foregoing. 

 “Class P Units” means the Class P Units constituting profits interests in Buyer. 

 “Closing” means the consummation of the Contemplated Transactions as provided in 

Section 2.6. 

 “Closing Date” means the date of the Closing. 

 “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as 

amended, Section 4980B of the Code, Title I, Part 6 of ERISA and the Public Health Service Act, 

together with all regulations promulgated thereunder. 

 “Code” means the Internal Revenue Code of 1986, as amended, and the rules and 

regulations promulgated thereunder.  

 “Customers” mean the persons who have executed, and not canceled, a Customer 

Agreement, or submitted a deposit or partial payment, for a trip.   

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69
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 “Customer Agreements” mean any executed agreement used by the Seller pursuant to 

which any Customer commits to purchasing a trip offered by the Seller and which agreement has 

not by its terms expired or the obligations of Seller been fulfilled.   

 “Business” has the meaning set forth in the Recitals. 

 “Contemplated Transactions” means the transactions contemplated by this Agreement and 

the other Transaction Documents. 

 “Contracts” means all commitments, contracts, leases, subleases, licenses, sublicenses, 

subscriptions, agreements for rebates (whether or not free-standing or part of any of the foregoing) 

and other agreements of any kind relating to the Business or assets of Seller to which Seller is a 

party or by which any of the assets are bound, in each case regardless of whether or not a written 

document is in force with respect thereto. 

 “Damages” means losses, liabilities, damages, costs (including court costs and costs of 

appeal and including costs with respect to enforcement of an indemnity claim), Taxes and expenses 

(including reasonable attorney’s fees), whether accruing before or after the expiration of any 

applicable Survival Period. 

“Data Breach” has the meaning set forth in Section 3.23. 

“Domain Names” means Internet domain names and numbers. 

“Effective Time” means 12:00:01 am Eastern time on the Closing Date. 

“Employee Non-Competition, Non-Solicitation, Confidentiality and Inventions 

Agreement” has the meaning set forth in Section 2.7(a). 

 “Environmental Claim” means any investigation or written claim, action, cause of action, 

or notice by any person alleging potential liability (including potential liability for investigatory 

costs, cleanup costs, governmental response costs, natural resources damages, property damages, 

personal injuries, or penalties) arising out of, based on or resulting from: (a) the presence, or 

release or threat of release into the environment, of any Materials of Environmental Concern at 

any location owned or operated by Seller; or (b) circumstances forming the basis of any violation 

or alleged violation of any Environmental Law applicable to the Business. 

 “Environmental Laws” means as of the Closing Date, all applicable Laws relating to 

pollution or protection of human health (as relating to the environment or the workplace) and the 

environment (including ambient air, surface water, ground water, land surface or sub-surface 

strata), including Laws relating to emissions, discharges, releases or threatened releases of 

Materials of Environmental Concern, or otherwise relating to the use, treatment, storage, disposal, 

transport or handling of Materials of Environmental Concern, including, but not limited to 

Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et 

seq., Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., Toxic Substances 

Control Act, 15 U.S.C. § 2601 et seq., Occupational Safety and Health Act, 29 U.S.C. § 651 et 

seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., 

each as may have been amended or supplemented, and any applicable environmental transfer 
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statutes or Laws. 

“Equity Securities” means any (a) stock, shares, units, partnership interests or other equity 

securities or capital interests, (b) warrants, options or other rights to purchase or otherwise acquire 

securities described in clause (a) of this definition, (c) equity appreciation rights, phantom equity 

rights, profit participation rights, profits interests or similar rights, and (d) obligations, evidences 

of indebtedness or other securities or interests convertible or exchangeable into securities 

described in clauses (a), (b) or (c) of this definition.  

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

 “ERISA Affiliate” means (a) any related company or trade or business that is required to 

be aggregated with Seller under Code Sections 414(b), (c), (m) or (o); (b) any other company, 

entity or trade or business that has adopted or has ever participated in any Benefit Plan related to 

Seller; and (c) any predecessor or successor company or trade or business of Seller. 

 “Excluded Assets” has the meaning set forth in Section 2.2 

“Excluded Contracts” has the meaning set forth in Section 2.2(a). 

 “Excluded Liabilities” has the meaning set forth in Section 2.4. 

 “Financial Statements” has the meaning set forth in Section 33.5. 

 “Fundamental Representations” has the meaning set forth in Article IX. 

 “GAAP” means United States generally accepted accounting principles in effect from time 

to time. 

 “Governmental Authority” means the government of the United States and any government 

of a state or other political subdivision thereof, any entity exercising executive, legislative, judicial, 

regulatory or administrative functions of or pertaining to government, including any government 

authority, agency, department, board, commission or instrumentality of the United States 

(including receivers or other agents appointed by any of the foregoing), any state of the United 

States or any political subdivision thereof, any tribunal or arbitrator(s) of competent jurisdiction 

and any self-regulatory organization. 

 “Indemnified Party” has the meaning set forth in Section 9.5(a). 

 “Indemnifying Party” has the meaning set forth in Section 9.5(a). 

 “Intellectual Property” means all: means all intellectual property and other similar 

proprietary rights in any jurisdiction worldwide, whether owned or held for use under license, 

whether registered or unregistered, including, without limitation, such rights in and to: 

(i) Trademarks; (ii) inventions, invention disclosures, discoveries and improvements, whether or 

not patentable; (iii) issued patents and pending patent applications, and any and all divisions, 

continuations, continuations in part, reissues, continuing patent applications, reexaminations, and 

extensions thereof, any counterparts claiming priority therefrom, utility models, patents of 
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importation/confirmation, certificates of invention, certificates of registration and like rights; (iv) 

works of authorship, copyrights and all other copyrightable works; (v) customer or end user lists, 

contact information, licensing and purchasing histories, manufacturing information, business plans 

and product roadmaps; (vi) technology, computer programs, computer software, including without 

limitation, source and object code, application programming, firmware, user interfaces, manuals, 

models, firmware, algorithms and implementations thereof, development tools, flow charts, 

programmers’ annotations and notes, and other work product used to design, plan, organize, 

maintain, support or develop any of the foregoing, irrespective of the media on which it is recorded, 

and other software related specifications, materials and documentation; (vii) databases, data and 

data collections; (viii) Domain Names and uniform resource locators; (ix) Trade Secrets, other 

proprietary information, know-how, methodologies, processes, technical data, techniques, 

methods, compositions, ideas, procedures, concepts and tools (whether or not patentable or 

reduced to practice), formulas, business and technical information, know-how, non-public 

information, and confidential information and rights to limit the use or disclosure thereof by any 

Person; (x) product designs, reference designs, specifications and documentation and (xi) moral 

rights. With respect to each of the foregoing, “Intellectual Property” includes all: (a) claims, causes 

of action and defenses relating to the enforcement of any of the foregoing, including for past 

infringement, (b) the goodwill associated with any of the foregoing; and (c) all tangible 

documentation relating to any of the foregoing including registrations of, applications for the 

registration of, and renewals and extensions of any of the foregoing with or by any Governmental 

Authority. 

 “Knowledge” for purposes of this Agreement: 

(a) An individual will be deemed to have Knowledge of a particular fact or 

other matter if (i) that individual is actually aware of the fact or matter or (ii) a prudent 

individual could be expected to discover or otherwise become aware of the fact or matter 

in the course of conducting a reasonable investigation regarding the accuracy of the 

statement, a representation or warranty made with respect thereto. 

(b) A party, other than an individual, will be deemed to have Knowledge of a 

particular fact or other matter if any individual who is serving as a director or officer of 

that party (or in any similar capacity) has Knowledge of that fact or other matter (as set 

forth in (a) above) or should have Knowledge of such fact if acting in diligent pursuit of its 

responsibilities as a director or officer. 

 “Law” means any statute, rule, regulation, code, ordinance, resolution, order, writ, 

injunction, judgment, decree, ruling, promulgation, policy, treaty, directive, interpretation or 

guideline adopted or issued by any Governmental Authority. 

 “Liability” means with respect to any Person, any liability or obligation of such Person of 

any kind, character or description, whether known or unknown, absolute or contingent, accrued or 

unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or 

several, due or to become due, vested or unvested, executory, determined, determinable or 

otherwise, and whether or not the same is required to be accrued on the financial statements of 

such Person. 
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 “Licenses” means all licenses, franchises, accreditations and registrations, permits, 

approvals and consents (and all applications therefore) issued by any Governmental Authority in 

connection with the ownership, operation or development of any portion of the Business. 

 “Lien” means any mortgage, pledge, assessment, security interest, lien, adverse claim, 

levy, charge or other encumbrance of any kind, or any right of first refusal, conditional sale 

contract, option, title retention contract, or other contract to give or to refrain from giving any of 

the foregoing. 

 “Loan Agreement” means that certain Loan and Security Agreement dated the date hereof 

by and between Buyer and Seller.   

 “Management Team” means those management personnel of Seller as identified on 

Schedule A.  

“Material Adverse Effect” means any event, change, effect or circumstance that has 

occurred that may have a material adverse effect upon the Business, assets, Liabilities, financial 

condition, or operating results; provided, however, that for purposes of this Agreement, a Material 

Adverse Effect shall not include the effect of (a) changes to the industry or markets in which the 

Business operates, (b) the announcement or disclosure of the transactions contemplated herein or 

the identity of Buyer or its affiliates, (c) general economic, regulatory or political conditions or 

changes, (d) changes in or the condition of financial, banking or securities markets (including any 

disruption thereof and any decline in the price of any security or any market index), (e) military 

action or any act of terrorism, and (f) changes in Law after the date hereof; except (other than in 

the case of clause (b) above), to the extent such effect, development, occurrence, circumstance, 

state of facts or change that has a materially disproportionate and adverse impact on Seller or the 

Business, taken as a whole, relative to other participants in the industries in which Seller conducts 

its business. 

 “Material Contracts” has the meaning set forth in Section 3.10(a). 

 “Offer Letter” has the meaning set forth in Section 2.7(h). 

 “Order” means a judgment, order, writ, injunction, decree, determination, or award of any 

Governmental Authority. 

 “Ordinary Course of Business” means the ordinary course of business of Seller, consistent 

with past customs and practices (including as to frequency and amount). 

“Organizational Documents” means: (a) with respect to a corporation, the certificate or 

articles of incorporation and bylaws; (b) with respect to any other entity, each charter, certificate 

of formation, partnership agreement, joint venture agreement, operating agreement and similar 

document adopted or filed in connection with the creation, formation or organization of such 

entity; and (c) any amendment to any of the foregoing.  

“Outstanding Indebtedness” means the original principal amount of $5,996,000, plus 

accrued and unpaid interest, due pursuant to that certain Loan Agreement dated June 19, 2018 

[original undated], as amended, by and between Seller and the Lenders identified therein.   
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 “Parties” has the meaning set forth in the Preamble. 

 “Permitted Encumbrances” means (i) any Lien or other matter, encumbrance or defect 

approved in writing by Buyer, (ii) any lease obligations of Seller disclosed herein and (iii) any 

statutory Lien for Taxes that are not yet due and payable; and (iv) any Lien in connection with any 

Outstanding Indebtedness. 

 “Indebtedness” of any Person means any of the following: (a) all obligations of such Person 

for borrowed money or which have been incurred in connection with the acquisition of property 

or assets; (b) all Liabilities secured by any Lien upon property or assets owned by such Person, 

even though such Person has not assumed or become liable for the payment of such Liabilities; (c) 

all Liabilities created or arising under any conditional sale or other title retention agreement with 

respect to property acquired by such Person, notwithstanding the fact that the rights and remedies 

of the seller, lender or lessor under such agreement in the event of default are limited to 

repossession or sale of the property; (d) all capitalized lease obligations; (e) all Liabilities with 

respect to interest rate or currency swaps, collars, caps and similar hedging obligations; (f) all 

guaranties, surety or indemnity obligations by such Person; (g) all Liabilities of such Person in 

regard to guaranties or sureties by others of such Person’s Liabilities, regardless of whether by 

payment or performance, or whether such guaranties are in the form of, without limitation, letters 

of credit, deposits, bonds, insurance or other forms of security, indemnity, surety or guaranty; (h) 

all Liabilities for underfunded employee pension benefit plans and similar obligations; (i) all 

Liabilities classified as non-current liabilities under GAAP; and (j) all Liabilities for accrued but 

unpaid interest and unpaid prepayment penalties or premiums, expenses or other amounts that are 

payable in connection with retirement or prepayment in respect of any of the foregoing. 

“Person” means any individual, corporation, company, body corporate, association, 

partnership, firm, joint venture, limited liability company, trust or governmental agency. 

“Personal Information” means information that, alone or in combination with other 

information, relates to a specific, identifiable individual person, including individual names, social 

security numbers, telephone numbers, home addresses, driver’s license numbers, account 

numbers, email addresses, internet protocol (IP) addresses, and vehicle registration numbers.  

 “Personal Property” means all tangible and intangible personal property used or held for 

use in connection with Seller’s business, including all equipment, furniture, fixtures, machinery, 

computers, appliances, telephones, switches, dialers, office furnishings, instruments, leasehold 

improvements, spare parts, all rights in all warranties of any manufacturer or vendor with respect 

thereto and rebates received in connection with inventory or any item described in this definition. 

 “Pre-Closing Period” means any taxable year or period (or a portion thereof) ending on or 

prior to the Closing Date. 

“Principal Amount” means the amount of monies advanced by Buyer to the Company 

pursuant to the terms of the Loan Agreement.   

“Privacy Laws” means all applicable Laws governing the receipt, collection, use, storage, 

processing, sharing, security, disclosure or transfer of Personal Information, including The Family 

Educational Rights and Privacy Act, The Children’s Online Privacy Protection Act, the 

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69



8 

Communications Decency Act and the Payment Card Industry Data Security Standard. 

 “Proceeding” means any arbitration, audit, hearing, investigation, subpoena, litigation, suit 

or other similar action by or before a Governmental Authority. 

 “Purchase Price” has the meaning set forth in Section 2.1.  

“Real Property” means all fee, leasehold and other interests in real property owned or 

leased by Seller, whether directly or indirectly, or otherwise used or held for use in connection 

with Seller’s business, together with all buildings, improvements and fixtures and construction in 

progress located thereupon and all appurtenances, rights of way and air, mineral or other rights 

related thereto. 

 “Seller Indemnified Parties” means Seller, its affiliates and the stockholders, members, 

directors, managers, officers, employees, agents, representatives, successors and assigns and 

affiliates of any of the foregoing. 

 “Survival Period” has the meaning set forth in Article IX. 

 “Taxes” means (i) any and all federal, state, local, foreign and other net income, gross 

income, gross receipts, capital gains, sales, use, ad valorem, unclaimed property, transfer, 

franchise, profits, license, lease, rent, service, service use, withholding, payroll, employment, 

excise, severance, privilege, stamp, occupation, premium, property, windfall profits, alternative 

minimum, estimated, social security, workers’ compensation, unemployment compensation or 

insurance, customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, 

together with any interest and any penalties, additions to tax or additional amounts with respect 

thereto, (ii) any liability for payment of amounts described in clause (i) as a result of transferee 

liability or otherwise through operation of law, and (iii) any liability for the payment of amounts 

described in clauses (i) or (ii) as a result of any tax sharing, tax indemnity or tax allocation 

agreement or any other express or implied agreement to indemnify any other Person. 

 “Tax Return” means any return, declaration, report, claim for refund, or information return 

or statement relating to Taxes, including any Schedule or attachment thereto, and including any 

amendment thereof. 

“Trade Secrets” means confidential and proprietary information, whether oral or written, 

including ideas, designs, concepts, compilations of information, methods, techniques, procedures, 

processes and other know-how, whether or not patentable, of any nature in any form, including all 

writings, memoranda, copies, reports, papers, surveys, analyses, drawings, letters, computer 

printouts, computer programs, computer applications, specifications, business methods, business 

processes, business techniques, business plans, data (including Merchant data), graphs, charts, 

sound recordings or pictorial reproductions. 

“Trademarks” means unregistered and registered trademarks and service marks, trademark 

and service mark applications, common law trademarks and service marks, trade dress and logos, 

trade names, business names, corporate names, product names and other source or business 

identifiers, certification marks, slogans, brand names, assumed names, and all other indicia of 
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origin and the goodwill associated with any of the foregoing and any renewals and extensions of 

any of the foregoing. 

 “Transaction Documents” has the meaning set forth in Section 3.2(a). 

 “Venning Release” means that certain Settlement and Release Agreement dated June 19, 

2019 executed by Venning, Venning Trust, Seller and Buyer.  

ARTICLE II                                                                                                                  

PURCHASE AND SALE 

2.1 Purchased Assets. Subject to Section 2.2, as of the Effective Time, Buyer agrees to 

purchase and acquire from Seller, and Seller agrees to sell, transfer, assign, convey, and deliver to 

Buyer, for the consideration specified in this Article II, and on the terms and subject to the 

conditions set forth in this Agreement, all right, title, and interest in and to all of the assets, 

properties and rights of every nature, kind and description, tangible and intangible (including 

goodwill), whether real, personal or mixed, whether accrued, contingent or otherwise and whether 

now existing or hereinafter acquired, of Seller, including the following assets (collectively, the 

“Purchased Assets”): 

(a) the Selling Parties’ right to receive payments from Customers or any third 

parties with respect to the Business, including all fees, commissions, ancillary fees, license fees 

and any other revenue streams, whether such amounts relate to transactions prior to or after the 

Closing Date; 

(b) all tangible Personal Property, inventory, furniture, furnishings, fixtures and 

similar property, including the tangible personal property set forth on Schedule 2.1(b); 

(c) all Intellectual Property owned or used by Seller in the Business, associated 

goodwill, related licenses and sublicenses (in each case, whether granted or obtained), and other 

rights, and remedies against misappropriation and infringements of, and rights to protection of 

interests in Intellectual Property under the Laws of all jurisdictions worldwide; 

(d) the Contracts and all associated rights of Seller, including those set forth at 

Schedule 2.1(d), but excluding the Excluded Contracts (the “Assumed Contracts”); 

(e) all credits, prepaid expenses, deferred charges, advance payments and 

prepaid items, including the credits, prepaid expenses, deferred charges, advance payments, and 

prepaid items set forth on Schedule 2.1(e); 

(f) all of Seller’s interest in and to any reserves, deposits or security interests 

including those set forth on Schedule 2.1(f), and any other collateral or security set forth in or 

securing obligations due to or from Seller pursuant to any Assumed Contract; 

(g) to the extent their transfer is permitted by Law, all Licenses, including those 

set forth on Schedule 2.1(g); 
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(h) all Books and Records used and/or useful in the operation of the Business 

(excluding minute books, stock certificates and books, stock transfer ledgers); 

(i) all phone numbers used by Seller, to the extent assignable; 

(j) all Bank Accounts of Seller, including the cash contained therein (the “Bank 

Accounts”); 

(k) all accounts and notes receivable of Seller existing at the Effective Time, 

including any accounts and notes receivable that have been charged off as bad debts, but excluding 

the items identified in Section 2.2(a); 

(l) the Customer Agreements; 

(m) any and all of Seller’s records, documents, lists and copies of 

correspondence related to or with Customers or prospective Customers or their respective schools 

or agents, and vendors; 

(n) all benefits, proceeds or any other amounts payable under any policy of 

insurance maintained by, or rights to indemnification of, Seller with respect to the Assets; 

(o) all claims of the Selling Parties against other Persons relating to the Assets 

or the Business (regardless of whether or not such claims have been asserted by the Selling Parties), 

and all rights of indemnity, warranty rights, rights of contribution, rights to refunds, rights of 

reimbursement and other rights of recovery related to the Assets or the Business possessed by 

Selling Parties (regardless of whether such rights are currently exercisable);  

(p) all contact information, files and other data possessed by the Selling Parties 

to the extent related to Customers, prospective Customers, schools and agents for schools, vendors, 

suppliers, contractors or employees related to the Business; 

(q) all of the goodwill of the Business; and 

(r) all other assets of Seller, including all assets located at Seller’s offices. 

2.2 Excluded Assets. Notwithstanding anything to the contrary contained in this 

Agreement, the Selling Parties will retain and not transfer, and Buyer will not purchase or acquire 

the assets of the Selling Parties described below (the “Excluded Assets”): 

(a) the Contracts set forth on Schedule 2.2(a) (the “Excluded Contracts”);  

(b) Seller’s vehicles set forth on Schedule 2.2(b); 

(c) all minute books, stock records and corporate seals of Seller; 

(d) the shares of capital stock of Seller held in treasury, if any; 
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(e) all personnel and other records any Selling Party is required to retain in its 

possession (provided that the Selling Party shall furnish Buyer with a copy of such retained 

records); 

(f) the Benefit Plans and all rights in connection with the assets of any Benefit 

Plans; 

(g) all rights of the Selling Parties under this Agreement and the Transaction 

Documents; 

(h) the items set forth on Schedule 2.2(h), which shall include (1) lease deposits 

made by Seller as referenced in Schedule 1.4 of the Venning Release; and (2) that certain loan 

from Seller to Venning in the amount of $353,484. 

2.3 Assumption of Liabilities. Buyer agrees, pursuant to this Agreement and the 

Assignment and Assumption Agreement, to assume and become responsible for (collectively, the 

“Assumed Liabilities”): as of the Effective Time, all Obligations and Liabilities pursuant to the 

Assumed Contracts arising after the Effective Time, and those Obligations and Liabilities arising 

before the Effective Time to the extent set forth on Schedule 2.3; provided, however, that, Buyer 

is not assuming any obligations or Liabilities set forth in Section 2.4. 

2.4 Excluded Liabilities. Notwithstanding anything to the contrary contained in this 

Agreement, the Selling Parties will retain and not transfer, and Buyer shall not assume at the 

Closing, or otherwise, any Obligation or Liability that is not specifically identified as an Assumed 

Liability under Section 2.3, including the following (collectively, the “Excluded Liabilities”): 

(a) With respect to any Contract, any Liability: 

(i) arising, and which accrued or was due or dischargeable prior to the 

Effective Time,  

(ii) resulting from any breach or default under any Contract outstanding 

or occurring at or prior to the Closing Date, or resulting from any event occurring before the 

Closing Date, which event with the giving of notice or the passage of time or both would result in 

a breach or default; 

(iii) arising from or related to the failure to obtain a Required Consent 

by the Closing Date unless Buyer waives delivery of such Required Consent; or  

(iv) that are not ascertainable (in nature and amount) solely by reference 

to the express terms of such Contracts. 

(b) all Liabilities arising out of any breach or default by Seller of any applicable 

Law or License, or any fee or penalty for the failure to obtain a License; 

(c) all Liabilities for Taxes relating to Seller or any affiliate of Seller, or any 

Pre-Closing Period Taxes related to the Business or the Purchased Assets, including any Taxes 

related to the consummation of the Contemplated Transactions;  
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(d) any Liabilities to employees or contractors related to transactions entered 

into prior to the beginning of the Effective Time;  

(e) any fines and fees associated with transactions occurring prior to the 

Closing Date; 

(f) any Liabilities under or in connection with any Excluded Asset; 

(g) all Liabilities arising prior to the Closing Date or as a result of the Closing 

for severance, bonuses, or any other form of compensation to any employees, agents, or 

independent contractors of Seller, whether or not employed by Buyer after the Closing Date and 

whether or not arising or under any applicable Law, Benefit Plan, or other arrangement with 

respect thereto and all Liabilities for Taxes related to the foregoing; 

(h) all Liabilities for Indebtedness of Seller, except Outstanding Indebtedness; 

(i) all Liabilities related to or arising out of any Benefit Plan; 

(j) all Liabilities arising out of the ownership or operation of the Assets prior 

to the Closing Date;  

(k) all Liabilities arising out of the offer or sale of securities by Seller; and 

(l) any other Liabilities, regardless of when made, arising, or asserted, that are 

not specifically assumed hereunder.  

Seller agrees to satisfy, when due, all of its Liabilities, indebtedness and obligations not 

expressly assumed by Buyer pursuant to Section 2.3 hereof. Buyer will pay, perform and discharge 

in due course, in accordance with their terms, all Assumed Liabilities. 

2.5 Purchase Price. On the terms and subject to the conditions hereof, the aggregate 

consideration for the purchase and sale of the Purchased Assets, subject to adjustment pursuant to 

the provisions of this Article II shall be as follows (collectively, the “Purchase Price”): 

(a) Discharge of the Principal Amount, interest, fees and expenses due under 

the Loan Agreement;  

(b) Payments to Venning for the Venning Release; and  

(c) Assumption of the Outstanding Indebtedness. 

2.6 The Closing. . The Closing of the transactions contemplated hereby (the “Closing”) 

will take place remotely via the electronic exchange of signatures and documents on a date 

specified by the Parties, which date shall be no later than five (5) Business Days after satisfaction 

or waiver of the conditions set forth in Article VII (other than those conditions that by their nature 

are to be satisfied at the Closing, but subject to the satisfaction or waiver of these conditions at 

such time).  The date of the Closing shall be the “Closing Date” for purposes of this Agreement.   
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2.7 Actions of Seller at Closing. At the Closing, unless otherwise waived in writing by 

Buyer, Seller shall deliver to Buyer the following: 

(a) (i) A certificate of existence and good standing of Seller from the Secretary 

of State of Ohio, and (ii) if applicable, a certificate of tax clearance from the Secretary of the 

Department of Revenue of the State of Ohio, each dated the most recent practicable date prior to 

Closing; 

(b) Certificate of Secretary of the Seller, certifying (i) resolutions duly adopted 

by Seller’s board of directors and shareholders authorizing and approving the performance of the 

Contemplated Transactions and the execution and delivery of the documents described herein, 

(ii) the Articles of Incorporation and Bylaws of Seller, as amended, and (iii) incumbency for the 

officers of Seller executing this Agreement, making certifications for Closing or executing 

agreements contemplated hereby dated as of the Closing Date; 

(c) The consents of the parties set forth on Schedule 3.3, in a form satisfactory 

to Buyer in its sole discretion; 

(d) The Bill of Sale (the “Bill of Sale”), executed by Seller; 

(e) The Assignment and Assumption Agreement (the “Assignment and 

Assumption Agreement”), executed by Seller; 

(f) The Assignment of Trademarks/Servicemarks Agreement (the 

“Trademarks Assignment Agreement”), executed by Seller; 

(g) Employee Non-Competition, Non-Solicitation, Confidentiality and 

Inventions Agreement (the “Employee Non-Competition, Non-Solicitation, Confidentiality and 

Inventions Agreement”), executed by each member of the Management Team; 

(h) A letter evidencing an offer of employment by Buyer or one of its affiliates 

to each Owner (each, an “Offer Letter”), executed by each member of the Management Team, as 

applicable; 

(i) the Bank Accounts, all of which are listed in Schedule 2.7(i); 

(j) Class P Unit Award Agreements executed by each recipient of Class P Units 

under this Agreement; and 

(k) Such other documents as may be reasonably required by Buyer to effectuate 

the Contemplated Transactions. 

Simultaneously with the delivery of the foregoing items, Seller will take all such steps as 

may reasonably be required to put Buyer in actual possession and operating control of the 

Purchased Assets. 

2.8 Actions of Buyer at Closing. At the Closing, unless otherwise waived in writing by 

Seller, Buyer shall deliver the following: 
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(a) Class P Units to be allocated among the Management Team of Seller, as 

approved by Buyer in an aggregate amount equal to ten percent (10%) of the issued and 

outstanding membership units of Buyer at the Closing, pursuant to the terms of Award Agreements 

under Buyer’s Equity Incentive Plan.  

(b) Certificate of the secretary of Buyer, certifying (i) the resolutions of the 

Board of Buyer, authorizing and approving the performance of the Contemplated Transactions and 

the execution and delivery of this Agreement and the documents described herein, and (ii) 

incumbency for the officers of Buyer executing this Agreement, making certifications for Closing 

or executing agreements or instruments contemplated hereby dated as of the Closing Date; 

(c) The Assignment and Assumption Agreement executed by Buyer; 

(d) The Trademarks Assignment Agreement executed by Buyer; 

(e) The Employee Non-Competition, Non-Solicitation, Confidentiality and 

Inventions Agreement executed by Buyer; 

(f) Each of the Offer Letters, executed by Buyer; and 

(g) Such other documents as may be reasonably required by Seller to effectuate 

the Contemplated Transactions. 

2.9 Allocation of Purchase Price. The Parties agree that the allocation of the Purchase 

Price among the Purchased Assets for all purposes (including financial accounting and Tax 

purposes) shall be made by Buyer and shall be set forth in a statement prepared by Buyer in 

accordance with the Code. The Parties shall cooperate in the preparation of such statement which 

shall be filed as required by Law. 

ARTICLE III                                                                                                          

REPRESENTATIONS AND WARRANTIES CONCERNING SELLER 

Selling Parties, jointly and severally, represent and warrant to Buyer as of the Closing Date, 

except as specifically stated in a disclosure schedule in form and substance acceptable to Buyer in 

its sole discretion (whether or not a specific schedule is referenced in any of the following 

representations and warranties), to be delivered to Buyer at least 20 days prior to the Closing Date, 

as follows: 

3.1 Status. Seller (i) is a corporation duly incorporated, validly existing, and in good 

standing under the Laws of the State of Ohio, (ii) has all requisite corporate power and authority 

to carry on its business as now and heretofore conducted and to own, operate and lease its 

properties and assets and to perform its obligations under the Contracts, (iii) is duly qualified or 

licensed to transact business in and is in good standing under the Laws of each jurisdiction where 

such qualification is required (except to the extent such failure would not reasonably be expected 

to result in a Material Adverse Effect), and (iv) Seller has delivered to Buyer copies of the Articles 

of Incorporation and Bylaws of Seller, as currently in effect. Seller owns no interest in any Person. 
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3.2 Authorization; Binding Effect.  

(a) Seller has full power and authority to execute and deliver this Agreement 

and all other agreements, documents and instruments to be executed and delivered hereunder (the 

“Transaction Documents”) and to perform its obligations hereunder and thereunder. The 

Transaction Documents and performance and consummation of the Contemplated Transactions 

are and have been approved and authorized by all requisite action of Seller, and no other legal 

Proceedings on the part of Seller, its board of directors or stockholders are necessary therefor. The 

Transaction Documents have been duly executed and delivered by Seller and, assuming due 

authorization, execution and delivery of this Agreement and the other Transaction Documents by 

the other Parties, the Transaction Documents are the valid and legally binding obligation of Seller, 

enforceable against Seller in accordance with its terms, subject to applicable bankruptcy, 

reorganization, insolvency, moratorium and other Laws affecting creditor’s rights generally from 

time to time in effect and limitations on enforcement of equitable remedies. 

(b) Each Owner has the capacity and authority to execute and deliver this 

Agreement and all Transaction Documents and to perform his or her obligations hereunder and 

thereunder. The Transaction Documents have been duly executed and delivered by each Owner 

and, assuming due authorization, execution and delivery of this Agreement and the other 

Transaction Documents by the other Parties, the Transaction Document are the valid and legally 

binding obligation of each Owner, enforceable against each Owner in accordance with their terms, 

subject to applicable bankruptcy, reorganization, insolvency, moratorium and other laws affecting 

creditor’s rights generally from time to time in effect and limitations on enforcement of equitable 

remedies. 

3.3 Required Consents. Except with respect to Permitted Encumbrances, Seller is not a 

party to or bound by any Lien or Contract or instrument, or any Law that requires the consent of 

any other party to the execution of this Agreement or the consummation of the Contemplated 

Transactions, gives rise to a right of first refusal in favor of any other party as a result of the 

execution of this Agreement or the consummation of the Contemplated Transactions or prohibits 

or requires the consent or notification of another to, any of the Contemplated Transactions (the 

“Required Consents”). 

3.4 No Conflict. The Selling Parties’ negotiation, execution, delivery and performance 

of the Transaction Documents, consummation of the Contemplated Transactions and compliance 

with any of the provisions thereof will not (a) assuming that all Required Consents have been 

obtained, violate any Law to which any of the Selling Parties or Purchased Assets may be subject, 

(b) conflict with or result in a breach of any provision of the organizational documents of Seller, 

(c) require any consent, approval or authorization of, or notice to, or declaration, filing or 

registration with, any Governmental Authority that is required by Law or the regulations of any 

Governmental Authority, (d) violate any Order to which any Selling Party or the Purchased Assets 

may be subject, (e) contravene, conflict with or result in a violation of any of the terms or 

requirements of, or give any Governmental Authority the right to revoke, withdraw, suspend, 

cancel, terminate or modify, any License that is held by and that is material to Seller or that 

otherwise relates and is material to the Business or any of the Purchased Assets, (f) violate, or 

conflict with, or result in a breach of any provision of, or constitute a default (or an event which, 

with notice or lapse of time or both would constitute a default) under, or result in the termination 
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or in a right of termination or cancellation of, or accelerate the performance required by, or result 

in the creation of any Lien upon the Purchased Assets or result in being declared void, voidable, 

without further binding effect, or subject to amendment or modification any of the terms, 

conditions or provisions of, any Contract, license, franchise, permit, or other instrument or 

commitment or obligation to which any Selling Parties may be bound or affected, (g) cause Buyer 

or Seller to become subject to, or to become liable for the payment of, any Tax, (h) cause any of 

Seller’s assets to be reassessed or revalued by any taxing authority or other Governmental 

Authority, (i) violate or cause a breach under the Rules or (j) give rise to any Liabilities related to 

any portability premium, early termination fee or other amount payable to any Processor. 

3.5 Financial Statements; Seller Receivables.  

(a) Schedule 3.5 includes copies of the following financial statements of Seller 

(collectively, the “Financial Statements”): 

(i) Unaudited balance sheets, income statements and statements of cash 

flows for the past three (3) fiscal years of Seller as of the end of each such fiscal year and any notes 

thereto; 

(ii) Unaudited balance sheet, dated as of June 30, 2019 (the “Balance 

Sheet Date”); and, 

(iii) Unaudited income statement and statement of cash flow for the 

period beginning January 1, 2019 and ending on the Balance Sheet Date. 

(b) The Financial Statements fairly present the financial condition, cash flows 

and results of operations of Seller at the respective dates thereof and for the periods referred to 

therein. Such Financial Statements have been prepared in accordance with GAAP applied on a 

consistent basis throughout the period involved. The Financial Statements have been prepared 

from and are in accordance with the Books and Records of Seller (including but not limited to 

invoices, settlement reports and other reports received from and provided by the Processors). The 

Selling Parties have also delivered to Buyer copies of all letters from Seller’s auditors, if any, to 

Seller during the three years prior to the Closing Date, together with all responses thereto. 

(c) Seller does not have any Liabilities of a nature required to be disclosed in 

accordance with GAAP, except for Liabilities (i) that are reflected, disclosed or reserved against 

in the Financial Statements, (ii) that were incurred after the Balance Sheet Date in the ordinary 

course of business that do not exceed in the aggregate Fifty Thousand Dollars ($50,000.00), or 

(iii) under the executory portion of any Contract by which Seller is bound, which was entered into 

in the ordinary course of business and which do not result from any violation of Law, breach of 

Contract, breach of warranty, claim or Proceeding arising as of or prior to Closing. 

(d) Seller has paid, as of the Closing, all amounts due pursuant to prior merger 

agreements or purchase agreements entered into by Seller or any predecessor (a list of which, 

including the amount paid pursuant to such purchase agreements, future amounts that are or may 

be due, and any related conditions or contingencies, is set forth as Schedule 3.5(d)) and, to the 

Knowledge of the Selling Parties, there is no dispute or claim, whether on behalf of Seller or the 
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counterparty to such purchase agreements, related to consideration, attrition, indemnification or 

other matters related to such purchase agreements. 

(e) Since December 31, 2018, Seller has paid its payables only in the ordinary 

course of business, consistent with past practice. Since December 31, 2017, Seller has made no 

purchase, made any payment, or funded any Liability outside of the ordinary course of business.  

(f) No Owner or his or its Affiliates or family members has the right to receive 

(i) any payments from Seller, Seller’s subsidiaries or controlled affiliates in connection with any 

Contracts or other arrangements that has not been waived, released, terminated or discharged by 

the Venning Release, or (ii) any other payments owed by third parties with respect to the Business, 

including any convenience fees, commissions, ancillary fees, license fees and any other revenue 

streams, including all amounts relating to collections recovery, retrieval fees, miscellaneous credits 

and other similar funds paid by issuing banks. 

3.6 Undisclosed Liabilities. Seller does not have any Liabilities, debts or obligations of 

any nature, whether known or unknown, accrued, absolute, fixed, contingent, liquidated, 

unliquidated, or otherwise and whether or not due (collectively, “Obligations”), other than 

Obligations that were reflected or reserved against on the Financial Statements. 

3.7 Absence of Certain Changes. Since the Balance Sheet Date (a) Seller has conducted 

the Business only in the ordinary course of business, consistent with past practice and in 

compliance with Law in all material respects, (b) Seller has not entered into, amended the terms 

of or terminated any Material Contracts, and (c) Seller has not experienced a Material Adverse 

Effect and to the Knowledge of Selling Parties, no circumstance exists that can reasonably be 

expected to result in a Material Adverse Effect. 

3.8 Brokers or Finders. Neither Seller nor its agents has engaged any finder or broker 

or incurred any Obligation or Liability, contingent or otherwise, for brokerage or finders’ fees or 

agents’ commissions in connection with this Agreement and the Contemplated Transactions. 

3.9 Real Property and Personal Property.  

(a) Seller does not, and for the past three years has not, owned any Real 

Property. All Real Property used by Seller is leased pursuant to those real estate leases set forth on 

Schedule 3.9(a) (the “Real Property Leases”). Seller has not breached any Real Property Lease, or 

violated any applicable Law, condemnation, assessment or any similar action, relating to any Real 

Property or the operation thereof. 

(b) All Personal Property is in good operating condition and repair (subject to 

normal wear and tear). As of the Closing, all Personal Property that is owned by Seller will be free 

and clear of any Lien. No Person other than Seller owns any Personal Property situated on the Real 

Property, except for (i) items leased or licensed by Seller or improvements to items leased or 

licensed by Seller, and (ii) personal property of Seller’s employees or visitors which is not required 

for the operation of the Business. 

3.10 Contracts.  
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(a) Schedule 3.10(a) is a true and complete list of all of the following material 

Contracts of Seller (the “Material Contracts”): 

(i) All written or oral employment or consulting Contracts pursuant to 

which services are rendered to Seller; 

(ii) All Contracts under which Seller is or the Business or Buyer will 

after the Closing be restricted from carrying on any business or other activities anywhere in the 

world; 

(iii) All Contracts to purchase, lease, or sell assets or services having a 

fair market value in excess of $25,000; 

(iv) All Contracts (including organization, partnership and joint venture 

agreements) under which (A) Seller has any liability or obligation for debt or constituting or giving 

rise to a guarantee of any liability or obligation of any Person or (B) any Person has any liability 

or obligation constituting or giving rise to a guarantee of any liability or obligation of Seller, or 

any liability or obligation to Seller, in each case involving any debt or liability in excess of $25,000 

individually or $50,000 in the aggregate; 

(v) The Real Property Leases; 

(vi) All Contracts with independent sales organizations or sales agents; 

(vii) All Contracts involving aggregate annual consideration payable to 

or from Seller in excess of $10,000, other than Contracts listed in the Recitals of the Venning 

Release;  

(viii) All Contracts which grant a third party a right of exclusive dealing 

with Seller, a right of first refusal, right of first offer, or similar option right, for any of the 

Purchased Assets; and 

(ix) All Contracts necessary to operate the Business as it is currently 

being conducted (and not otherwise disclosed in response to any of the preceding subsections). 

(b) No material breach or default in performance by Seller under any of the 

Material Contracts has occurred or is continuing, and, to the Knowledge of Selling Parties, no 

event has occurred, which with notice or lapse of time or both would constitute such a material 

breach or default. Seller has neither given nor received from any other Person any notice or other 

communication regarding any actual, alleged or potential material breach or default under the 

Material Contracts. To the Knowledge of Selling Parties, no material breach or default by any 

other Person under any of the Material Contracts has occurred or is continuing, and no event has 

occurred which with notice or lapse of time or both would constitute such a material breach or 

default.  

(c) Other than as set forth on Schedule 3.10(a), there are no renegotiations of, 

or attempts to renegotiate, or outstanding rights to renegotiate, any material amounts paid or 

payable to or by Seller under any Contracts. 
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(d) So long as the Required Consents are obtained, there is no reasonable basis 

upon which any party to any Contract may object to: (i) the assignment to Buyer of any right under 

such Contract; or (ii) the delegation to or performance by Buyer of any obligation under such 

Contract. 

3.11 Intellectual Property. Schedule 3.11 sets forth a true, correct, and complete list, as 

of the date hereof, of all: 

(a) Intellectual Property, including all Domain Names owned or used by Seller, 

and computer software used by Seller (excluding software provided under “click-wrap” or “shrink-

wrap” agreements). Seller has the right to use, free and clear of any royalty or other payment 

obligations, claims of infringement or other claims or Liens, all marks, names, trademarks, service 

marks, patents, patent rights, assumed names, logos, trade secrets, copyrights, web domains, web 

pages, web sites, trade names and service marks used by Seller. Seller owns or has a valid and 

enforceable right to use all computer software, programs and similar systems owned by or licensed 

or used by Seller. Seller is not in conflict or in violation or infringement of, nor has Seller received 

any written notice of any claim or assertion thereof by any other Person with respect to any 

Intellectual Property or any computer software, programs or similar systems; and 

(b) Licenses of Intellectual Property from Seller to any third party (other than 

non-exclusive licenses granted to customers in the ordinary course of business), the absence of 

which, individually or in the aggregate, would reasonably be expected to have a Material Adverse 

Effect on Seller and/or the conduct of the Business as currently conducted or planned to be 

conducted. 

3.12 Title to and Sufficiency of Assets. Seller has good and valid title to, or a valid 

leasehold interest in, all of the tangible properties and assets, real, personal and mixed, used or 

held for use in by Seller. All such properties and assets (including leasehold interests) are free and 

clear of Liens (except Permitted Encumbrances) and such properties and assets collectively 

constitute all of the properties, rights, interests and other tangible and intangible assets necessary 

for the conduct of, or that are primarily used in or held for use for, the Business as it is currently 

being conducted and is currently proposed to be conducted by Buyer. 

3.13 Compliance; Approvals. 

(a) Seller has all Licenses that are required by Law to carry on the Business 

currently being conducted and own and use its assets, each of which is set forth on 

Schedule 3.13(a). Seller is and has been in compliance in all material respects with each such 

License. To the Knowledge of Selling Parties, no event has occurred or circumstance exists that 

(with or without notice or the lapse of time) may constitute or result directly or indirectly in a 

violation of or failure to comply with any term or requirement of any License. 

(b) Seller is, and at all times has been, in compliance with all Laws in all 

material respects. To the Knowledge of Selling Parties, no event has occurred or circumstance 

exists that (with or without notice or lapse of time) (i) constitutes or may result in a material 

violation by Seller of, or a failure on the part of Seller to comply in any material respect with, any 

Law, or (ii) may give rise to any obligation on the part of Seller to undertake, or to bear all or any 
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portion of the costs of, any remedial action of any nature. 

(c) There is no investigation, proceeding or disciplinary action (including fines) 

pending, taken, or, to the Knowledge of Selling Parties, threatened against Seller, or agents of 

Seller by any Government Agency or any other Person.  

(d) Seller has at all times been in compliance with the Bank Secrecy Act and 

other money laundering Laws administered any applicable Governmental Authority (collectively, 

the “Money Laundering Laws”), and Proceeding by or before any Governmental Authority or any 

arbitrator involving Seller with respect to the Money Laundering Laws is pending, or to Seller’s 

Knowledge, threatened. 

3.14 Legal Proceedings; Orders. 

(a) There is no Order, Proceeding, or notification regarding a Data Breach 

pending, or to the Knowledge of Selling Parties, threatened by or against, affecting or that 

otherwise relates to the Purchased Assets or the Business. To the Knowledge of Selling Parties, no 

event has occurred or circumstance exists that may give rise to or serve as a basis for the 

commencement of any Orders, Proceedings or notifications of Data Breaches against Seller. 

(b) There are not now, and within the past three (3) years there have not been 

any material claims, actions or Proceedings pending, or threatened before any court or 

Governmental Authority initiated by Seller, against Seller or in respect of the Business or for which 

Seller would have liability in respect of the Business. There are no such claims, actions, 

Proceedings pending or, to the Knowledge of Selling Parties, threatened, challenging the validity 

of the Contemplated Transactions. Seller is not now, and has not been, a party to any injunction, 

Order, or decree restricting the method of Seller’s conduct of the Business. Seller has provided to 

Buyer copies of all notices from any Governmental Authority received by Seller in writing since 

January 1, 2015. 

3.15 Employee Benefit Plans. 

(a) Schedule 3.15(a) sets forth a true, complete and correct list of all Benefit 

Plans (i) which are currently maintained or contributed to by Seller, or (ii) with respect to which 

Seller has any liability or obligations to any current or former officer, employee, or service 

provider of Seller, or the dependents of any thereof, regardless of whether funded. With respect to 

each Benefit Plan, Seller has made available to the Buyer true, accurate and complete copies of 

each of the following: (i) if the plan has been reduced to writing, the plan document together with 

all amendments thereto, (ii) if the plan has not been reduced to writing, a written summary of all 

material plan terms, (iii) if applicable, copies of any trust agreements, custodial agreements, 

insurance policies, administrative agreements and similar agreements, and investment 

management or investment advisory agreements, (iv) copies of any summary plan descriptions, 

employee handbooks or similar employee communications, (v) in the case of any plan that is 

intended to be qualified under Code Section 401(a), a copy of the most recent determination, 

notification, or opinion letter from the IRS and any related correspondence, and, if applicable, a 

copy of any pending request for such determination, (vi) in the case of any funding arrangement 

intended to qualify as a VEBA under Code Section 501(c)(9), a copy of the IRS letter determining 
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that it so qualifies, (vii) in the case of any plan for which Forms 5500 are required to be filed, a 

copy of the two most recently filed Forms 5500, with schedules attached, (viii) actuarial valuations 

and reports related to any Benefit Plans with respect to the most recently completed plan years; 

and (ix) the most recent nondiscrimination tests performed under the Code. 

(b) Seller has not been materially liable at any time in the past 6 years for 

contributions to a plan that is or has been, at any time in the past 6 years, subject to Section 412 of 

the Code, Section 302 of ERISA and/or Title IV of ERISA. There is no multiemployer plan (as 

defined in Section 3(37) or Section 4001(a)(3) of ERISA) under which Seller has any present or 

future liability. In the past 6 years Seller has not sponsored or contributed to or been required to 

contribute to a multiemployer plan or to a multiple employer welfare arrangement (as defined in 

Section 3(40) of ERISA). 

(c) With respect to each of the Benefit Plans, neither Seller nor any ERISA 

Affiliate has (i) engaged in a prohibited transaction, (ii) breached any fiduciary duty or (iii) violated 

any Law applicable to the Benefit Plans and related funding arrangements. Each Benefit Plan 

intended to be qualified under Section 401(a) of the Code has a current favorable determination 

letter as to its qualification or the sponsor of the Benefit Plan may rely on the IRS notification or 

advisory letter to the sponsor of any prototype plan or volume submitter used to document the 

terms of such Benefit Plan as to the tax-qualified status of such Benefit Plan, and no event has 

occurred which would reasonably be expected to cause any such Benefit Plan to become 

disqualified for purposes of Section 401(a) of the Code. Each Benefit Plan has been operated in 

compliance in all material respects with applicable Law, including the Code and ERISA, and in 

accordance with its terms. All benefits, contributions (including employee salary deferrals) and 

premium payments, required to be made under the terms of any of the Benefit Plans as of the date 

of this Agreement have been timely paid, accrued, or, if not yet due, have been (or will be) properly 

reflected on the Financial Statements. 

(d) All required reports, Tax Returns, documents and plan descriptions of the 

Benefit Plans have been timely filed with the Internal Revenue Service and the U.S. Department 

of Labor and/or, as appropriate, provided to participants in the Benefit Plans. No Benefit Plan has 

within the three years prior to the date hereof been the subject of an examination or audit by a 

Governmental Authority or is currently the subject of an application or filing under, or is a 

participant in, an amnesty, voluntary compliance, self-correction, or similar program sponsored by 

any Governmental Authority that has not been resolved as of the date hereof. There are no material 

pending claims, lawsuits or actions relating to any Benefit Plan (other than ordinary course claims 

for benefits) and, to the Knowledge of Selling Parties, none are threatened.  

(e) The consummation of the Contemplated Transactions will not accelerate the 

time of vesting or payment, trigger any payment or funding, or increase the amount, of 

compensation or benefits to any employee, officer, former employee or former officer of Seller or 

trigger any other material obligation pursuant to any Benefit Plan. No Benefit Plans or other 

Contracts or arrangements to which Seller is a party provide for payments that would be triggered 

by the consummation of the Contemplated Transactions that would subject any current or former 

employee or service provider of Seller to excise tax under Section 4999 of the Code, and Seller 

has not made any payments, is not obligated to make any payments and is not a party to any 

agreement that would reasonably be expected to obligate it to make any payments to any current 
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or former employee or other service provider of Seller that will not be deductible under 

Section 280G of the Code. 

(f) To the extent applicable, Seller has complied in all material respects with 

the continuation coverage provisions of COBRA and any applicable state statutes mandating 

health insurance continuation coverage for employees. Seller has provided to Buyer a list of all 

current and former employees of Seller and their beneficiaries who are eligible for and/or have 

elected continuation coverage under COBRA or have otherwise confirmed that there are no such 

eligible individuals. No Benefit Plan provides for, and no written or oral agreements have been 

entered into by Seller promising or guaranteeing, the continuation of medical, dental, vision, life 

or disability insurance coverage for any current or former employees of Seller or their beneficiaries 

for any period of time beyond the termination of employment (except to the extent of coverage 

required under COBRA). Other than as required under COBRA or other applicable Law, no 

Benefit Plan or other arrangement provides post-termination or retiree welfare benefits to any 

individual for any reason.  

(g) Each Benefit Plan that is subject to Section 409A of the Code has been 

administered in material compliance with its terms and the operational and documentary 

requirements of Code Section 409A and all applicable regulatory guidance (including, notices, 

rulings and proposed and final regulations) thereunder. Seller does not have any obligation to gross 

up, indemnify or otherwise reimburse any individual for any excise taxes, interest or penalties 

incurred pursuant to Code Section 409A. 

(h) There has been no amendment to, announcement by Seller relating to, or 

change in employee participation or coverage under, any Benefit Plan that would materially 

increase the annual expense of maintaining such plan above the level of the expense incurred for 

the most recently completed fiscal year with respect to any director, officer, employee, consultant 

or independent contractor of Seller, as applicable. 

3.16 Employee Relations. 

(a) Schedule 3.16(a) contains a list of all of the employees of Seller, their 

current salary or wage rates, bonus and other compensation, including stock options and stock 

grants, benefit arrangements, accrued sick days, accrued paid time off, allowed vacation days and 

holidays, period of service, location, department and a job title or other summary of the 

responsibilities of such employees. Schedule 3.16(a) also indicates whether such employees are 

part-time, full-time or on a leave of absence and the type of leave. Seller has, at all times, complied 

with all state and federal wage and hour Laws, including, but not limited to, properly classifying 

employees as exempt or non-exempt from overtime and minimum wage requirements and properly 

classifying workers as independent contractors rather than employees where applicable. All 

employees are employees at-will, unless otherwise specified on Schedule 3.16(a). Seller is not 

delinquent in payments to any of its employees for any wages, salaries, commissions, bonuses or 

other direct compensation for any services performed for it or any other amounts required to be 

reimbursed to such employees (including accrued paid time off, accrued vacation, accrued sick 

leave and other benefits) or in the payment to the appropriate Governmental Authority of all 

required Taxes, insurance, social security and withholding thereon. 
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(b) No retention payments, severance payments, change in control payments or 

other similar compensation or benefits are due or will be made to any employees, agencies or 

independent contractors of Seller in connection with the Contemplated Transactions. Seller has 

taken no actions prior to the Closing related to the foregoing that will subject it or Buyer to liability 

after the Closing. 

3.17 Taxes.  

(a) Seller has filed, on a timely basis, all Tax Returns required to be filed as of 

the Closing Date. All such Tax Returns are true, correct and complete in all material respects. 

Seller has paid all Taxes due in connection with such Tax Returns and shall timely pay any Taxes 

that have or may become due under applicable Law with respect to all Pre-Closing Periods 

(whether or not shown or required to be shown on any Tax Return). There are no Liens for Taxes 

(other than Taxes not yet due and payable) upon any of the assets of Seller. Seller has withheld or 

collected and paid over to the appropriate Governmental Authorities (or is properly holding for 

such payment) all Taxes required by Law to be withheld or collected with respect to all of their 

respective operations, including withholdings on payments to Seller for sales and use taxes. No 

claim has ever been made by any authority in a jurisdiction where Seller do not file Tax Returns 

that any of them may be subject to taxation in that jurisdiction. 

(b) No audit or other proceeding by any United States Federal, state or local or 

foreign court, governmental or regulatory authority, or similar Person is pending or, to the 

Knowledge of Selling Parties, threatened with respect to any Taxes due from Seller or any Tax 

Return filed or required to be filed by, relating to or including Seller. There are no outstanding 

assessments or deficiencies for any Tax and, to the Knowledge of Selling Parties, none are 

presently threatened against Seller. There are no unexpired waivers of any statute of limitations 

with respect to any Taxes for which Seller may be liable. Neither Seller nor Seller has entered into 

any “reportable transaction” as defined in Treasury Regulation Section 1.6011-4(b). No federal 

income Tax Return that was filed by Seller contains, or was required to contain (to avoid a penalty, 

and determined without regard to the effect of post-filing disclosure), a disclosure statement under 

Section 6662 of the Code. 

(c) Neither Seller nor Seller is a party to or bound by any tax allocation, tax 

indemnity or tax sharing agreement. Neither Seller nor Seller has ever been a member of an 

affiliated group filing a consolidated federal income Tax Return or a member of a combined, 

consolidated or unitary group for state, local or foreign Tax purposes. 

(d) Seller is not a “foreign person” as that term is used in Section 1.1445-2 of 

the Treasury Regulations. 

3.18 Environmental Matters. 

(a) Seller is currently in compliance in all material respects with all 

Environmental Laws which compliance includes, but is not limited to, the possession by Seller of 

all Licenses and other governmental authorization required under applicable Environmental Laws 

and in compliance in all material respects with the terms and conditions thereof to operate the 

Business as currently operated; 
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(b) There have been no actions, activities, circumstances, conditions, events or 

incidents that could form the basis of any material Environmental Claim against Seller, and Seller 

has no Knowledge of any such actions, activities, circumstances, conditions, events or incidents 

prior to its ownership or leasing of the Real Property or assets. 

3.19 Affiliate Transactions. Except as set forth on Schedule 3.19 or the Recitals of the 

Venning Release, Seller has not been a party to any material business arrangement or relationship 

with any Owner within the past three years, and neither Owner nor any of its or their respective 

affiliates or family members own any asset, tangible or intangible, that is used in the Business. 

Except as set forth on Schedule 3.19, neither Owner nor any of their respective affiliates own, or 

in the last twelve (12) months has owned, of record or as a beneficial owner, an equity interest or 

any other financial or profit interest in any Person that has had business dealings or a material 

financial interest in any transaction with Seller. 

3.20 Insurance. Schedule 3.20 includes a list of all insurance policies maintained by or 

for the benefit of Seller with respect to the Business. Schedule 3.20 sets forth each policy’s 

applicable deductibles, coverage limits and whether or not the insurance policies provide coverage 

on an occurrence basis. All of such policies are in full force and effect with no premium arrearage. 

Seller has timely given to its insurers all notices required to be given under such insurance policies 

with respect to all of the claims and actions conferred by insurance, and no insurer has denied 

coverage of any such claims or actions. Except as set forth on Schedule 3.20, Seller has not (a) 

received any written notice or other communication from any such insurance company cancelling 

or amending any of such insurance policies, and, to Seller’s Knowledge, no such cancellation or 

amendment is threatened, or (b) failed to give any required notice or to present any claim which is 

still outstanding under any of such policies with respect to the Business. 

3.21 Sales Arrangements.  

(a) Agreements with Sales Agents. 

(i) Attached to Schedule 3.21(a)(i) are true and correct copies of the 

forms upon which (A) any agreements (“Referral Agreements”) used by Seller with respect to the 

payment of commissions or any compensation for referring leads or prospective Customers to 

Seller and (B) a list of the name, location, commission arrangement and total compensation paid 

in each of the last two calendar years  and contact information for any person (“Sales Agents”) to 

whom Seller paid any compensation for referring leads or prospective Customers to Seller.  Except 

as provided on Schedule 3.21(a)(i), there have been no material deviations from such forms in any 

such currently effective Referral Agreement. 

(ii) With respect to the Sales Agents, whether as a result of the 

Contemplated Transactions or otherwise, none of the Referral Agreements obligate or will obligate 

Seller (by the terms of any of such Contracts, or at the option of the other party to such Contracts) 

to (A) make a lump sum payment in lieu of any future stream of revenue or otherwise, (B) acquire 

or assume any asset or liability, (C) offer a right of first refusal or similar preferential right in favor 

of such Sales Agent or (D) pay ongoing residuals, commissions or fees to any third party.  
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(b) Material Sales Agents. Schedule 3.21(b) provides a list of each Sales Agent 

that on an annual basis for the calendar years 2017 and  2018 was among the top twenty (20) Sales 

Agents of Seller in revenue (to Seller) of all Sales Agents (a “Material Sales Agent”). There is no 

existing dispute between Seller and a Material Sales Agent and, to the Knowledge of Selling 

Parties, no Material Sales Agent intends to terminate its Referral Agreement whether as a result of 

the consummation of the Contemplated Transactions or otherwise. There are no Material Sales 

Agents that receive services from Seller, or in respect of whom Seller receives payments, that are 

not a party to a Referral Agreement. 

(c) Disputes. Except for as described on Schedule 3.21(c), there is no existing 

dispute between Seller and any Material Sales Agent and, to the Knowledge of Selling Parties, no 

Material Sales Agent intends to terminate its agreement with Seller or materially reduce its referral 

volume as a result of the consummation of the Contemplated Transactions or otherwise. 

3.22 Privacy.  

(a) Seller is and has been in compliance with: (i) all applicable Privacy Laws, 

(ii) all of Seller’s policies regarding privacy and data security and (iii) all contractual commitments 

that Seller has entered into with respect to Personal Information. 

(b) Seller has commercially reasonable safeguards in place to protect any 

Personal Information in its possession or control from unauthorized access, including by its 

employees, contractors and consultants. 

(c) Seller has not made any illegal or unauthorized use of Personal Information 

that was collected by or on behalf of Seller. 

(d) The transfer, if any, of Personal Information in connection with the 

transactions contemplated by this Agreement will not violate any Privacy Laws. Seller is not 

subject to any contractual requirements, privacy policies or other legal obligations that, following 

the Closing, would prohibit Seller or Buyer or any of its affiliates from receiving or using Personal 

Information in the manner in which Seller receives and uses such Personal Information prior to 

the Closing. 

(e) Seller has not received any notice of any claims against Seller or been 

charged with the violation of any Privacy Laws. To the Knowledge of Selling Parties, Seller has 

not been and is not under investigation with respect to any violation of any Privacy Laws or 

applicable privacy policies, and there are no facts or circumstances which could form the basis for 

any such violation. 

(f) There have been no Data Breaches involving Seller and/or any Personal 

Information in the possession of Seller.  

3.23 Data Security. No Person has gained unauthorized access to any computers, 

computer software, firmware, middleware, servers, workstations, routers, hubs, switches, data 

communications lines, or other information technology equipment, and associated documentation 

used by or on behalf of Seller or its affiliates or any Processor or service provider of Seller or its 

affiliates or any data stored thereon (including any Personal Information, or cardholder data) (a 
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“Data Breach”). None of the Selling Parties nor its or their affiliates has received a “common point 

of purchase”, “point of compromise” or similar notice, letter or inquiry relating to the Business. 

3.24 Disclosure. Neither this Agreement, including all Exhibits and Schedules hereto, 

nor the other documents delivered in connection with the Contemplated Transactions, including 

the information provided in diligence, contains or will contain any untrue statement of a material 

fact or omits or will omit to state a material fact required to be stated in order to make such 

statement, document or other instrument not misleading. No other documents or instruments 

heretofore or hereafter furnished by any Selling Party to Buyer, its affiliates or its agents in 

connection with transactions contemplated hereby contains or will contain any such untrue 

statement or omission of a material fact. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller as of the Closing Date, as follows: 

4.1 Limited Liability Company Status. Buyer (a) is a limited liability company duly 

organized, validly existing and in good standing under the Laws of the State of Delaware, and 

(b) has all requisite limited liability company power and authority to carry on its business as now 

and heretofore conducted and to own, operate and lease its properties, and (c) is duly qualified or 

licensed to transact business in and is in good standing as a foreign limited liability company in all 

jurisdictions where Buyer is required to be qualified or licensed to do business as a foreign limited 

liability company. 

4.2 Limited Liability Company Authorization; Binding Effect. Buyer has full limited 

liability company power and authority to execute and deliver the Transaction Documents and to 

perform its obligations thereunder. The Transaction Documents and performance and 

consummation of the Contemplated Transactions are and have been approved by all requisite 

limited liability company action of Buyer. No other limited liability company or legal proceedings 

on the part of Buyer are necessary to approve or authorize the execution and delivery of the 

Transaction Documents and the consummation of the Contemplated Transactions. The 

Transaction Documents have been duly executed and delivered by Buyer and, assuming due 

authorization, execution and delivery of the Transaction Documents by Seller, each Transaction 

Document is the valid and legally binding obligation of Buyer, enforceable in accordance with its 

terms, subject to applicable bankruptcy, reorganization, insolvency, moratorium and other laws 

affecting creditor’s rights generally from time to time in effect and limitations on enforcement of 

equitable remedies. 

4.3 No Conflict. Buyer’s execution, delivery and performance of the Transaction 

Documents and consummation of the Contemplated Transactions and compliance with any of the 

provisions thereof will not (i) violate any Law to which Buyer may be subject, (ii) conflict with or 

result in a breach of any provision of the limited liability company operating agreement of Buyer, 

(iii) require any consent, approval or authorization of, or notice to, or declaration, filing or 

registration with, any Governmental Authority that is required by Law or the regulations of any 

Governmental Authority, (iv) violate any Order of any Governmental Authority to which Buyer 

may be subject, (v) violate, or conflict with, or result in a breach of any provision of, or constitute 
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a default (or an event which, with notice or lapse of time or both would constitute a default) under, 

or result in the termination or in a right of termination or cancellation of, or accelerate the 

performance required by, or result in the creation of any Lien upon any of the properties of Buyer 

or result in being declared void, voidable, without further binding effect, or subject to amendment 

or modification any of the terms, conditions or provisions of, any contract, license, franchise, 

permit, or other material instrument or commitment or obligation to which Buyer may be bound 

or affected. 

4.4 Brokers and Finders. Neither Buyer nor its agents has engaged any finder or broker 

or incurred any obligation or liability, contingent or otherwise, for brokerage or finders’ fees or 

agents’ commissions in connection with this Agreement and the Contemplated Transactions.  

ARTICLE V 

COVENANTS OF SELLER 

5.1 Notices and Consents. To the extent that Seller has not obtained all necessary 

Licenses, consents, waivers or other authorizations or approvals or Required Consents 

(collectively, “consents”) from any Governmental Authority or any private third-party as of the 

Closing and the Parties nonetheless elect to close, then upon request by Buyer, Seller shall use its 

commercially reasonable efforts to: (a) obtain such consents as soon as practicable post-Closing, 

(b) cooperate with Buyer in any reasonable and lawful arrangements under which Buyer would 

obtain the benefit of the matter concerned; and (c) enforce for the account of Buyer any rights of 

Seller arising from the matter concerned. Seller shall be liable for any costs incurred for obtaining 

such consents, including any payments required by consenting parties. If any consent cannot be 

obtained, Buyer and Seller will reasonably cooperate in any legal and commercially reasonable 

arrangement to obviate the need for that consent. 

5.2 Tax Matters.  

(a) Seller shall be responsible for paying all capital gains, income, transfer, 

documentary, sales, use, stamp, registration and other such Taxes, and all conveyance fees, 

recording charges and other fees and charges (including any penalties and interest) incurred in 

connection with the sale of the Purchased Assets and the consummation of the transactions 

contemplated by this Agreement, and Seller shall be responsible for preparing and filing any Tax 

Returns in connection therewith. 

(b) Seller shall be liable for and shall pay all Taxes in respect of or relating to 

Seller, the Purchased Assets or the Business for any Pre-Closing Period. Taxes with respect to any 

period that begins before and ends after the Closing Date shall be allocated to the Pre-Closing 

Period (i) on a per diem basis in the case of real and personal property Taxes and (ii) on the basis 

of an interim closing of the books at the end of the Closing Date in the case of all other Taxes. 

(c) After the Closing, Seller and Buyer shall (and shall cause their respective 

affiliates to): 

(i) Make available to the other and to any taxing authority, as 

reasonably requested, all information, records, and documents with respect to Taxes relating to the 

Business or Seller’s assets and preserve that information and those records and documents until 
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the expiration of any applicable statute of limitations, including any extensions of that statute of 

limitations; 

(ii) Provide timely notices to the other Party in writing of any pending 

or threatened Tax audits or assessments relating to the Business or Seller’s assets for taxable 

periods for which the other party may have a responsibility under this Section 5.2 or otherwise; 

and, 

(iii) Furnish the other Parties with copies of all correspondence received 

from any taxing authority in connection with any Tax audit or information request with respect to 

any taxable period for which the other party may have a responsibility under this Section 5.2 or 

otherwise. 

(d) Notwithstanding any other indemnification provision in this Agreement, 

Seller agrees to indemnify, defend and hold harmless Buyer Indemnified Parties from and against 

any and all Damages that Buyer Indemnified Parties incur as a result of, or with respect to any 

(i) Taxes of or imposed on Seller; (ii) Taxes of or imposed upon Seller with respect to any Pre-

Closing Period; (iii) Taxes imposed on Seller under Treasury Regulations Section 1.1502-6 (and 

corresponding provisions of state, local, or foreign Law) as a result of having been a member of 

any federal, state, local or foreign consolidated, unitary, combined or similar group for any taxable 

period ending on or before, or that includes, the Closing Date, or as a transferee or successor by 

contract or arrangement or pursuant to Law, or otherwise; (iv) any breach by Seller of any of the 

covenants and obligations contained in Section 5.2 of this Agreement; and (v) the breach or 

inaccuracy of the representations and warranties set forth in Section 3.17 of this Agreement. Any 

indemnity payment under this Agreement shall be treated by Seller and Buyer as an adjustment to 

the Purchase Price for U.S. federal income tax purposes. Any indemnity payment required to be 

made pursuant to this Section 5.2(d) shall be paid within five (5) days after the Indemnified Party 

makes written demand upon the Indemnifying Party and provides reasonable evidence in support 

of such claim for Damages. In no event shall the indemnities provided for in this Section 5.2(d) be 

subject to the provisions of Article VII of this Agreement. 

(e) Notwithstanding anything to the contrary contained in this Agreement, each 

of the provisions set forth in this Section 5.2 shall survive until sixty (60) days after the expiration 

of the applicable statute of limitations (taking into account all valid extensions) for the applicable 

Taxes or Tax Return to which the provision relates; provided, however, in the event notice of any 

claim for indemnification under this Agreement shall have been given within the applicable 

survival period, the provisions that are the subject of the indemnification claim shall survive with 

respect to such claims until such time as such claim is finally resolved. 

5.3 Noncompetition; Nonsolicitation. 

(a) During the period beginning on the Closing Date and ending five (5) years 

from the Closing Date, the Selling Parties, as applicable, will not, without the prior written consent 

of Buyer, work with, provide services to, or own an interest in any business that competes directly 

or indirectly with the Business.  Buyer agrees that Venning may engage, as owner, operator, 

adviser or consultant to a concierge travel business so long as such business does not compete, 

directly or indirectly, with the Business and does not use the name “Rustic”.  The foregoing 
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agreement shall not be deemed to restrict the ownership of the Selling Parties of up to three percent 

(3%) of any class of the outstanding capital stock of any corporation conducting a business similar 

to the Business which is regularly traded on a national securities exchange. The consideration for 

this agreement is included in the Purchase Price. 

(b) During the period beginning on the Closing Date and ending on the later of 

five (5) years from the Closing Date, the Selling Parties, as applicable, will not without the prior 

written consent of Buyer: 

(i) hire, attempt to hire, solicit, induce, or attempt to solicit or induce 

any employee or independent contractor of Buyer (including Sales Agents) to leave Buyer’s 

employment or to terminate his or her or its contractual and/or business relationship with Seller; 

provided, however, that general advertising not targeting Buyer’s employees shall not be a breach 

of this Section 5.3(b)(i); 

(ii) Call on or communicate with (except if such contact is not to the 

business detriment of Buyer), or divert or solicit, any of the Sales Agents; 

(iii) encourage or persuade any Sales Agent or other customer of Buyer 

or its affiliates not to enter into an agreement or to terminate an agreement with Buyer or its 

affiliates or to obtain similar services from a competitor of Buyer or its affiliates. 

(c) The consideration for this Section 5.3 is included in the Purchase Price. The 

Parties specifically acknowledge and agree that the remedy at law for any breach of this Section 5.3 

will be inadequate and that Buyer, in addition to any other relief available to it, may be entitled to 

temporary and permanent injunctive relief without the necessity of proving actual damage. In 

addition, notwithstanding the provisions of Article IX , Buyer may be entitled to recover, directly 

from Seller its actual damages as a result of a breach of Section 5.3. The rights and remedies of 

the Parties to this Agreement are cumulative and not alternative. 

(d) During the period beginning on the Closing Date and ending two (2) years 

later, neither Buyer nor Seller or Owners will disparage another Party or any of its respective 

affiliates, members, directors, officers, employees or agents. For purposes of clarity, statements 

made by a Party in the context of a good-faith pursuant of a claim or action against the other Party 

in connection with this Agreement shall not give rise to a breach of this Section 5.3(d). 

(e) None of the Venning Parties shall use the name “Rustic” in connection with 

any of their business entities or any nonprofit or charitable entities or foundations that such parties 

control; provided, however, that with respect to any entity currently in existence that uses the name 

“Rustic”, the Venning Parties covenant and agree to delete the name “Rustic” from the name of 

such entity (i) with respect to any entity in the United States or its territories, within five (5) 

business days of the Closing Date; and (ii) with respect to any other entity, within 90 days of the 

Closing Date; provided, however, that such 90 day period may be extended if the Venning Parties 

provide credible evidence that either (y) commercially reasonable efforts to change the name had 

been made, or (z) laws and regulations of a particular country require more than 90 days to change 

an entity name.   During the pendency of the name change process the entity will not engage in 

marketing or using the name or word “Rustic” in any form or manner.  
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5.4 Post-Closing Financial Audit Cooperation. After the Closing, each Selling Party 

covenants and agrees to use its best efforts to assist and cooperate with Buyer and its accountants, 

independent auditors and other representatives (collectively the “Buyer Audit Representatives”) 

in the preparation of audited or unaudited balance sheets, statements of income and cash flows, 

together with all footnotes and related disclosures (collectively, the “Audited Financial 

Statements”). The cooperation of Seller pursuant to this Section shall include (i) providing access 

to and copies of Seller’s historic financial statements, records and any other information relevant 

to an audit of Seller and the Business, (ii) assisting the Buyer Audit Representatives in 

understanding Seller’s financial position as of and at the pre-Closing dates requested and the 

results of operations and cash flows for the pre-Closing periods specified by the Buyer Audit 

Representatives and (iii) making Seller’s management available to respond to requests from the 

Buyer Audit Representatives or render any management representations reasonably necessary or 

relevant to the preparation of the Audited Financial Statements. Each Selling Party acknowledges 

that a purpose of the covenant contained herein is so Seller’s financial statements might be 

consolidated with the financial statements of Buyer in conformity with United States generally 

accepted accounting principles and the SEC rules and guidance (including Regulation S-K) with 

respect to financial statements and financial reporting. As such, the Audited Financial Statements 

will be prepared in a form and substance suitable for inclusion on Form S-1 (or other eligible or 

successor form), and Seller’s standard of cooperation pursuant to this Section shall reflect Seller’s 

understanding of such purpose. For the avoidance of doubt, each Selling Party acknowledges and 

agrees that the Audited Financial Statements shall in no way affect, alter or be deemed to cure any 

inaccuracies in the representations and warranties of Seller set forth in Articles IV and V. The 

Parties acknowledge and agree that Buyer shall be liable for the out-of-pocket expenses incurred 

by Buyer in preparation of the Audited Financial Statements and will not seek reimbursement from 

Seller for such expenses. 

5.5 Name Change. Buyer will acquire as part of the Purchased Assets the exclusive 

right to use the name of Seller, and any variation thereof and the goodwill associated therewith 

and none of the Selling Parties will use the name “Rustic Pathways” or any derivative thereof 

subsequent to the Closing. Seller further covenants and agrees that, within five (5) days of the 

Closing Date, Seller will file an amendment to its organizational documents changing its name and 

equivalent documentation in the states in which it is qualified to do business to reflect the change 

in its name. 

ARTICLE VI 

COVENANTS OF BUYER AND BOTH PARTIES 

6.1 Confidentiality. Each Selling Party agrees that the existence of this Agreement 

(including any reference to the transaction generally) and the terms and conditions hereof and the 

other Transaction Documents shall not be disclosed to any third party without prior written consent 

of the non-disclosing Party, and neither Seller, any Owner, nor any representative thereof shall 

distribute or provide access to this Agreement or the other Transaction Documents, or the contents 

or any part thereof, to any third party, except to a party’s legal and financial advisors, lenders and 

accountants and in any case as required by Law or accounting practice or to allow attorneys to 

enforce or interpret the Agreement. 

6.2 Employee Matters. 
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(a) Immediately after the Closing, all employees of Seller who satisfy Buyer’s 

requirements will be offered the right to continue employment with Buyer in their current or 

similar positions, at salaries no less than those held by such employee when employed by Seller,  

without having incurred a termination of employment or separation from service; provided, 

however, except as may be specifically required by Law or by any Contract, Seller shall not be 

obligated to continue any employment relationship with any employee for any specific period of 

time, and the foregoing shall not affect the status of such employees as employees “at will.” For 

qualifying events occurring on or prior to the Closing Date, Seller shall provide continuation 

coverage through Seller’s health benefit plans in accordance with COBRA, Seller shall continue 

to have full responsibility for such continuation coverage. Following the Closing Date, Buyer shall 

be solely responsible for providing continuation coverage (within the meaning of COBRA) to 

employees of Seller who become employees of Buyer after Closing (and their dependents) for 

qualifying events occurring after the Closing Date. 

(b) Notwithstanding anything herein to the contrary, if requested by Buyer, 

Seller hereby covenants and agrees to: (i) amend, merge, terminate or take any other action with 

respect to Seller’s Benefit Plans, including but not limited to, causing any Benefit Plan to spin-off 

or transfer the accrued aggregate account balances of its employees to a plan or plans specified by 

Buyer; (ii) take all steps necessary to accomplish such requests, including terminating any Benefit 

Plan; (iii) provide all the required notices to participants and appropriate Governmental 

Authorities; (iv) adopt all necessary resolutions and Benefit Plan amendments in order to 

accomplish such requests; and (v) provide to Buyer satisfactory evidence of such actions. 

6.3 Post-Closing Access to Information. 

(a) Selling Parties and Buyer acknowledge that subsequent to Closing each 

Party may need access to information or documents in the control or possession of the other Party 

for the purposes of concluding the Contemplated Transactions, audits, compliance with Laws and 

governmental requirements, and the prosecution or defense of third-party claims. Accordingly, 

Selling Parties and Buyer agree that until the later of the four (4) year anniversary of the Closing 

Date or the expiration of any applicable statute of limitations pertaining to Tax matters, to the 

extent permitted by Law, each will make reasonably available to the other’s agents, independent 

auditors and/or governmental agencies upon written request and at the expense of the requesting 

Party such documents and information as may be available for periods prior and subsequent to 

Closing to the extent necessary to facilitate concluding the Contemplated Transactions, audits, 

compliance with Laws and governmental requirements and regulations and the prosecution or 

defense of third-party claims. In addition, Selling Parties shall make available to Buyer, at Buyer’s 

cost and expense, upon reasonable notice and during normal business hours, Seller’s Books and 

Records to the extent not transferred to Buyer but necessary to Buyer in the preparation of Tax 

Returns. 

(b) Upon request, each of the Parties shall cooperate with the other in good 

faith, at the requesting Party’s expense, in furnishing information, testimony and other assistance 

in connection with any actions, Proceedings, arrangements, or disputes involving any of the Parties 

(other than in a dispute among such parties or entities) and based upon contracts, arrangements or 

acts of Seller or any Party hereto which were in effect or occurred prior to the Closing. Buyer shall 

cause to be provided any information or documents reasonably requested by Seller in connection 
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with Tax or other disputes, settlements, investigations, Proceedings or other matters in respect of 

any period ending at or prior to the Closing. The Party requesting documents or information 

pursuant to this Section 6.3 shall pay all fees and expenses paid to unaffiliated third parties by the 

Party providing such documents or information in connection with providing such information or 

document. 

6.4 Further Assurances and Cooperation, Misdirected Payments.  

(a) Seller shall call a meeting of stockholders to approve this Agreement and 

the transactions contemplated thereby on such date prior to the Closing Date as may be mutually 

agreed with Buyer; provided, however, that the foregoing requirement may be satisfied by delivery 

to Buyer of a written consent from shareholders approving this Agreement and the Contemplated 

Transactions meeting the requirements of Ohio Revised Code, Section 1701.54 and Seller’s 

Organizational Documents.   

(b) Each Selling Party shall, at any time and from time to time at and after the 

Closing, upon the request of Buyer, take any and all steps reasonably necessary and Seller’s control 

to place Buyer in possession and operating control of the Purchased Assets and will do, execute, 

acknowledge and deliver, or will cause to be done, executed, acknowledged and delivered, all such 

further acts, deeds, assignments, transfers, conveyances, powers of attorney and assurances as may 

be reasonably required to transfer and confirm more effectively to Buyer or to its successors or 

assigns, or to reduce to possession, any or all of such Purchased Assets and to carry out the 

purposes and intent of this Agreement. From and after the date of this Agreement, upon the request 

of any Party, the other Parties shall furnish such further information, execute and deliver such 

schedules, instruments, documents or other writings and take such actions as may be reasonably 

necessary or desirable to confirm and carry out and to fully effectuate the intent and purposes of 

this Agreement. 

(c) After the Closing, if Seller receives any payment, refund or other amount 

that is properly due and owing to Buyer, Seller shall promptly remit or shall cause to be remitted, 

such amount to Buyer. After the Closing, if Buyer receives any amount properly due and owing to 

Seller, Buyer shall promptly remit or shall cause to be remitted, such amount to Seller. 

(d) After the Closing, if Buyer learns of or identifies a Contract that was not 

properly disclosed as a Material Contract on Schedule 3.10(a) (the “Undisclosed Contract”), Buyer 

may, in its sole discretion, classify the Undisclosed Contract as either an Assumed Contract or an 

Excluded Contract. In the event Buyer elects to classify such Contract as an Assumed Contract, 

the Selling Parties shall use their best efforts to ensure that Buyer assumes such Contract, and the 

Selling Parties assign the Undisclosed Contract, including: (i) assisting Buyer in obtaining any 

third party consents required to assign the Contract and (ii) reimbursing Buyer or any third parties 

for costs associated with the assignment. 

6.5 Acquisition Proposal.  From the Effective Date until the Closing Date or earlier 

termination of this Agreement, the Selling Parties shall not, and shall not authorize, and shall use 

their best efforts to cause their Affiliates, directors, managers, officers, employees and 

representatives not to, directly or indirectly, (a) solicit, initiate, seek, entertain, encourage, 

facilitate, support or induce the making, submission or announcement by any Person of any 
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inquiry, indication or expression of interest, proposal or offer that constitutes or would reasonably 

be expected to lead to an Acquisition Proposal (as defined below), (b) enter into, participate in, 

maintain or continue any communications (except to provide written notice as to the existence of 

these exclusivity provisions without disclosing their terms) or negotiations regarding, or deliver or 

make available to any Person any information with respect to, or take any other action regarding, 

any inquiry, indication or expression of interest, proposal or offer that constitutes, or would 

reasonably be expected to lead to, an Acquisition Proposal, (c) agree to, accept, approve, endorse 

or recommend any Acquisition Proposal, or (d) enter into any letter of intent or any other Contract 

contemplating or otherwise relating to any Acquisition Proposal.  Selling Parties shall immediately 

cease, and shall cause their Affiliates, directors, managers, officers, employees and representatives 

to immediately cease, all existing discussions or negotiations with any Persons conducted 

heretofore with respect to, or that could lead to, an Acquisition Proposal. For purposes hereof, 

“Acquisition Proposal” means any agreement, offer, proposal or indication or expression of 

interest (other than this Agreement), or any public announcement of the intention to enter into any 

such agreement or of any offer, proposal or indication of interest, relating to, or involving, directly 

or indirectly: (v) any direct or indirect acquisition, sale or issuance of any Shares of Seller; (w) 

any merger, consolidation, equity exchange, business combination or similar transaction involving 

Seller; (x) any sale, lease, mortgage, pledge, exchange, transfer, license, acquisition, or disposition 

of all or any assets of Seller (other than in the Ordinary Course of Business); (y) any liquidation 

or dissolution of Seller; or (z) transaction which is similar in form, substance or purpose to any of 

the foregoing transactions. 

6.6 Information Regarding Acquisition Proposal.  In addition to the obligations in 

Section 6.5, the Selling Parties shall promptly (and in any event within three (3) Business Days 

after receipt thereof by any  of the Seller Parties, or any of their Affiliates, directors, managers, 

officers, employees and representatives) advise Buyer orally and in writing of any Acquisition 

Proposal, provide Buyer a copy of any written Acquisition Proposal, and any request for 

information with respect to any Acquisition Proposal, or any inquiry with respect to or which could 

reasonably be expected to result in an Acquisition Proposal, and the identity of the Person making 

the same. 

6.7 Operation of the Business Prior to Closing.  Except as expressly contemplated in 

this Agreement, or as otherwise consented to previously in writing (including email) by Buyer, 

from the Effective Date through the Closing, the Selling Parties covenant and agree (x) to use 

commercially reasonable efforts to maintain and preserve substantially intact Seller’s current 

business organization and advantageous business relationships and to retain the services of its 

officers and employees, and (y) to cause Seller not to: 

(a) conduct the Business other than in the Ordinary Course of Business; 

(b) issue, deliver or sell, or authorize or propose the issuance, delivery or sale 

of (i) any Equity Securities, (ii) any securities convertible into Equity Securities, or (iii) any rights, 

warrants, calls, subscriptions or options to acquire Equity Securities; 

(c) amend any of its Organizational Documents; 
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(d) (i) sell, lease, license, encumber or otherwise dispose of, or agree to sell, 

lease, license, encumber or otherwise dispose of, any of its assets other than in the Ordinary Course 

of Business, or (ii) acquire by merger or consolidation with, or merge or consolidate with, or 

purchase substantially all of the assets of, any corporation, partnership, association, joint venture 

or other business organization or division thereof; 

(e) incur any Indebtedness for borrowed money, or guarantee any such 

Indebtedness or issue or sell any debt securities or warrants or rights to acquire any debt securities 

of such party or guarantee any debt securities of others; 

(f) enter into, modify or terminate any Contract of a type required to be listed 

on Section 3.10 of the Disclosure Schedules; 

(g) commence or settle any Action except for any matter involving less than 

Twenty Thousand Dollars ($20,000) in the aggregate; 

(h) modify its existing cash management, credit collection and payment 

policies, procedures and practices (including any acceleration in the collection of accounts 

receivable, delay in the payment of accounts payable or change in the maintenance of working 

capital balances); 

(i) take, or omit to take, any action with the intent to cause any representation 

or warranty of the Selling Parties to be untrue as of the Closing in any material respect or that 

would have required disclosure on Section 3.8 of the Disclosure Schedule;  

(j) declare or pay any distributions on or in respect of any of Seller’s Equity 

Securities or redeem, purchase or acquire any of Seller’s Equity Securities; 

(k) change any method of accounting or accounting practice; 

(l) incur, assume or guarantee any Indebtedness except unsecured current 

obligations and Liabilities incurred in the Ordinary Course of Business;   

(m) transfer, assignment, sale or other disposition of any of the assets of Seller 

shown or reflected in the Seller  financial statements, each except for sales in the Ordinary Course 

of Business; 

(n)  cancel any material debts or claims or amendment, termination or waiver 

of any material rights constituting assets of Seller; 

(o) transfer, assignment or grant of any license or sublicense of any material 

rights under or with respect to any of Seller’s Intellectual Property; 

(p) accelerate, terminate, modify or cancel any material Contract or Permit 

other than in accordance with its terms; 

(q) incur capital expenditures; 
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(r) impose any Encumbrance, other than Permitted Encumbrances, upon 

Seller’s properties or assets, whether tangible or intangible; 

(s) grant any bonuses, whether monetary or otherwise, or any general wage or 

salary increases or a material change in position in respect of any Employees, other than as 

provided for in any written agreements; 

(t) entry into or termination of any employment agreement with an Employee 

that provides for other than at-will employment or for any severance upon termination or a 

collective bargaining agreement covering any of the Employees, written or oral, or material 

modification of the terms of any such existing agreement;  

(u) loan any funds or assets to, or entry into any other transaction (other than 

compensation for services rendered) with any employee or consultant of Seller or any of its 

subsidiaries; 

(v) adopt any plan of merger, consolidation, reorganization, liquidation or 

dissolution or filing of a petition in bankruptcy under any provisions of federal or state bankruptcy 

Law or consent to the filing of any bankruptcy petition against it under any similar Law; 

(w) purchase, lease or otherwise acquire the right to own, use or lease any 

property or assets for an amount in excess of Ten Thousand US Dollars ($10,000), individually (in 

the case of a lease, per annum) or in the aggregate (in the case of a lease, for the entire term of the 

lease, not including any option term), except for purchases of supplies in the Ordinary Course of 

Business; 

(x) adopt, amend, modify or terminate any bonus, profit sharing, incentive, 

severance, or other plan, Contract or commitment for the benefit of any Employees (or any such 

action taken with respect to any other Benefit Plan), except as required by this Agreement or 

applicable Law;  

(y) make any Tax election, change of any annual accounting period, adopt or 

change of any method of accounting, filing of any amended Tax Return, entry into or signing of 

any closing or settlement agreement, surrender of a right to claim a refund, consent to extend or 

waive a statute of limitations period applicable to any claim or assessment, in each case, with 

respect to Taxes; 

(z) any commencement, compromise, waiver or settlement by Seller of any 

Action; or   

(aa) enter into any Contract, or otherwise become obligated, to do any action (i) 

that would have required disclosure pursuant to Section 3.10 if it had occurred prior to the date of 

this Agreement, or (ii) prohibited under this Section 6.7. 

6.8 Reasonable Access.  From the date of this Agreement until the Closing or the earlier 

termination of this Agreement, the Selling Parties shall afford Buyer, its representatives (which 

include, for the avoidance of doubt, accountants, legal counsel and other advisors) during normal 

business hours and upon reasonable prior notice and in such a manner as not to materially interfere 
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with the conduct of the Business (i) reasonable access to inspect the offices, properties, books and 

records and financial and related data and calculations of Seller, and (ii) reasonable assistance of 

appropriate employees of Seller in Buyer’s investigation of the Business, in order that Buyer may 

have reasonable opportunity to make such investigations of the Business, operations, assets, 

Liabilities, properties and legal and financial condition of Seller, and the managers and officers of 

Seller shall promptly furnish Buyer with such additional financial and operating data and other 

information relating to the business operations, assets, Liabilities, properties and legal and 

financial condition (including requests for financial statements, management accounts, and other 

financial information) of Seller as Buyer may reasonably request. 

6.9 Tail Insurance. Seller shall obtain, at its sole cost and expense, insurance for 

reporting periods after the Closing Date (“Tail Insurance”), in form and substance substantially 

equivalent to the terms of the existing liability insurance policies of Seller, to insure against 

liabilities of Seller arising prior to the Closing Date with respect to claims made after the Closing 

Date. Such Tail Insurance shall remain in effect for a period of at least 5 years. The minimum 

coverage for such Tail Insurance shall be agreed upon by the Parties. Buyer shall be included as 

an additional named insured in such Tail Insurance. 

 

ARTICLE VII 

CONDITIONS TO CLOSING 

7.1 Conditions to Obligation of Buyer.  The obligations of Buyer to consummate the 

transactions contemplated hereby are subject to satisfaction (or waiver by the buyer) at or prior to 

the Closing Date of the following conditions: 

(a) Other than the Fundamental Representations made by Seller and Owners, the 

representations and warranties of Seller and Owners set forth in this Agreement will be true and 

correct in all material respects (provided that any representation or warranty of Sellers and Owners 

contained herein that is subject to a materiality, Material Adverse Effect or similar qualification 

shall be true and correct in all respects) on and as of the Closing Date as though made on and as 

of such date (except to the extent a statement in any representation or warranty addresses matters 

only as of a specified date or period of time, in which case such statement shall be true and correct 

as of such date or period of time).  The Fundamental Representations made by Seller and Owners 

will be true and correct in all respects as of the Closing Date (except to the extent a statement in 

any representation or warranty addresses matters only as of a specified date or period of time, in 

which case such statement shall be true and correct as of such date or period of time); 

(b) Seller and Owners shall have performed and complied in all material respects with 

all of their respective covenants and other agreements hereunder through the Closing Date; 

(c) Seller shall have delivered to Buyer a certificate signed by the Seller and Owners 

to the effect that each of the conditions set forth in Sections 7.1(a), (b), (e), and (f) have been 

satisfied in all respects; 

(d) Each of the deliveries contemplated by Section 2.7 shall have been made; 
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(e) No Governmental Authority shall have enacted, issued, promulgated, enforced, or 

entered any order writ, judgment, injunction, decree, stipulation, determination or award and there 

shall be no Law, in each case, which is in effect and has the effect of making the transactions 

contemplated by this Agreement illegal, or otherwise prohibits or materially restrains 

consummation of such transactions or will cause any of the transactions contemplated hereunder 

to be rescinded following completion thereof;  

(f) No Action shall be pending or threatened before any Governmental Authority 

which seeks to prevent the consummation of the transactions contemplated hereby or seeks to 

impose any Liability on Buyer or Seller as a result of the consummation of the transactions 

contemplated hereby; and  

7.2 Conditions to Obligations of the Seller and Owners.  The obligations of the Seller 

and Owners to consummate the transactions contemplated hereby are subject to satisfaction (or 

waiver by the Seller on behalf of each of Seller and Owners) at or prior to the Closing Date of the 

following conditions: 

(a) The representations and warranties of Buyer set forth in this Agreement will be true 

and correct in all material respects (provided that any representation or warranty of Buyer 

contained herein that is subject to a materiality, material adverse effect or similar qualification 

shall be true and correct in all respects) as of the Closing Date (except to the extent a statement in 

any representation or warranty addresses matters only as of a specified date or period of time, in 

which case such statement shall be true and correct as of such date or period of time).   

(b) Buyer shall have performed and complied in all material respects with all of its 

covenants and other agreements hereunder through the Closing Date; 

(c) Buyer shall have delivered to the Seller a certificate signed by an officer of Buyer 

to the effect that each of the conditions specified in Sections 7.2(a), (b) and (e) are satisfied in all 

respects; 

(d) Each of the deliveries contemplated by Section 2.8 shall have been made;  

(e) No Governmental Authority shall have enacted, issued, promulgated, enforced, or 

entered any order and there shall be no Law, in each case, which is in effect and has the effect of 

making the transactions contemplated by this Agreement illegal, or otherwise prohibits or 

materially restrains consummation of such transactions or will cause any of the transactions 

contemplated hereunder to be rescinded following completion thereof; and 

ARTICLE VIII 

TERMINATION AND AMENDMENT 

8.1 Termination.  This Agreement may be terminated (based upon action of the 

appropriate Board of Directors) at any time prior to the Effective Time:  

(a) by mutual written consent of Seller and Buyer;  
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(b) by either Seller or Buyer if: (i) any Governmental Authority of competent 

jurisdiction shall have issued a final nonappealable order enjoining or otherwise prohibiting the 

consummation of the transactions contemplated by this Agreement, unless such denial or order 

shall be due to the failure of the party seeking to terminate this Agreement to perform or observe 

the covenants and agreements of such party set forth herein;  

(c) by either Buyer or Seller if the Closing shall not have been consummated on or 

before December 31, 2019; provided, that a party that is then in material breach of any of its 

covenants or obligations under this Agreement shall not be entitled to terminate this Agreement 

under this Section 8.1(c);  

(d) by either Buyer or Seller (provided that the terminating party is not then in material 

breach of any representation, warranty, covenant or other agreement contained herein) if the other 

party shall have materially breached (i) any of the covenants or agreements made by such other 

party herein or (ii) any of the representations or warranties made by such other party herein such 

that any of the conditions set forth in Section 7.1 or 7.2, as applicable, would not be satisfied, and 

in either case, such breach is not cured within 30 days following written notice to the party 

committing such breach, or which breach, by its nature, cannot be cured prior to the Closing Date;  

(e) by Buyer if the approval of the shareholders of Seller contemplated by this 

Agreement shall not have been obtained by reason of the failure either (i) to call a shareholder 

meeting or (ii) to request a written consent from shareholders, in each case to approve this 

Agreement and the Contemplated Transactions; and  

(f) by Buyer if Seller has failed to provide the schedules identified herein and the 

disclosure schedule described in the introduction to Article III, all in form and substance that are 

reasonably acceptable to Buyer, by August 10, 2019.  

8.2 Effect of Termination; Damages. 

(a) In the event of termination of this Agreement by Buyer as provided in Section 8.1, 

this Agreement shall forthwith become void and have no effect except: (i) Sections 6.1, 8.2, and 

11.1 shall survive any termination of this Agreement, and (ii) notwithstanding anything to the 

contrary contained in this Agreement, no party shall be relieved or released from any liabilities or 

damages arising out of its material breach of any representation, warranty or covenant of this 

Agreement pursuant to which a party terminates this Agreement as may be permitted by Section 

8.1; provided, however, that payment of the Break-Up Fee shall be the exclusive remedy and 

represent liquidated damages with respect to any termination of this Agreement that triggers the 

payment of the Break-Up Fee. 

 (b) If this Agreement is terminated by Buyer pursuant to Section 8.1(d), (e) or (f), 

provided that if Buyer terminates pursuant to Section 8.1(d) that Seller’s breach is other than solely 

the failure of Seller to pay amounts due on  the Loan Agreement on or before September 1, 2019, 

then Seller will immediately pay to Buyer $1,000,000 (the “Break-Up Fee”). 

8.3 Amendment.  Subject to compliance with applicable Law, this Agreement may be 

amended by the parties hereto, by action taken or authorized by their respective Boards of 

Directors, at any time before or after approval of the matters presented in connection with the 
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Agreement by the shareholders of Seller; provided, however, that after any approval of the 

transactions contemplated by this Agreement by Seller’s shareholders, there may not be, without 

further approval of such shareholders, any amendment of this Agreement which reduces the 

amount or changes the form of the consideration to be delivered to Seller hereunder other than as 

contemplated by this Agreement. This Agreement may not be amended except by an instrument 

in writing signed on behalf of each of the parties hereto.  

8.4 Extension; Waiver.  At any time prior to the Effective Time, the parties hereto, by 

action taken or authorized by their respective Boards of Directors, may, to the extent legally 

allowed, (a) extend the time for the performance of any of the obligations or other acts of the other 

parties hereto, (b) waive any inaccuracies in the representations and warranties contained herein 

or in any document delivered pursuant hereto, and (c) waive compliance with any of the 

agreements or conditions contained herein. Any agreement on the part of a party hereto to any 

such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of 

such party, but such extension or waiver or failure to insist on strict compliance with an obligation, 

covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect to, any 

subsequent or other failure. 

ARTICLE IX 

INDEMNIFICATION 

9.1 Survival. The representations and warranties made by Seller in this Agreement shall 

survive the Closing Date and shall continue in full force and effect for a period of twenty four (24) 

months thereafter; provided, however, (i) each of the representations and warranties set forth in 

Section 3.1 (Status), Section 3.2 (Authorization; Binding Effect), Section 3.4 (No Conflicts), 

Section 3.12 (Title to and Sufficiency of Assets), Section 3.23 (Data Security) and Section 3.22 

(Privacy) shall survive indefinitely; and (ii) each of the representations and warranties set forth in 

Section 3.15 (Employee Benefit Plans) and Section 3.17 (Taxes) shall survive until sixty (60) days 

after the last day upon which any claim could be made against Buyer or Seller or could be made 

that would affect Buyer or Seller relating to such matters (the representations and warranties 

referenced in Section 9.1(i) and Section 9.1(ii) being the “Fundamental Representations”). The 

representations and warranties made by Buyer in this Agreement shall survive the Closing Date 

and continue in full force and effect for a period of twenty four (24) months thereafter; provided, 

however, the representations and warranties set forth in Section 4.1 (Status) and Section 4.2 

(Authorization, Binding Effect) shall survive indefinitely. The covenants and agreements made by 

the Parties in this Agreement shall survive the Closing Date indefinitely or for the period stated 

therein. In each case, the period from the date hereof until the last date on which a representation, 

warranty, covenant or other obligation survives shall be known as the “Survival Period.” 

9.2 Indemnification by Seller and Owners. Subject to the provisions herein set forth, 

Seller and each Owner, jointly and severally, agree to indemnify, defend and hold harmless Buyer 

Indemnified Parties from and against and shall pay to Buyer Indemnified Parties the amount of, or 

reimburse Buyer Indemnified Parties for, any and all Damages that Buyer Indemnified Parties 

incur as a result of, or with respect to (except as caused by the acts or omissions of any Buyer 

Indemnified Party, and whether or not in connection with any third-party claim): 

(a) the inaccuracy or breach of (i) any Fundamental Representation or (ii) any 

other representation or warranty contained in or made pursuant to this Agreement, including the 
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Schedules, supplements to the Schedules, any Transaction Document or other certificate or 

document delivered by Seller pursuant to this Agreement; 

(b) the non-compliance with or failure to perform any agreement or covenant 

of Seller contained in or made pursuant to this Agreement; 

(c) the claims of any broker, finder or other Person engaged by Seller; 

(d) any Benefit Plan established or maintained by Seller; 

(e) any event, matter or circumstance occurring, existing or relating to the 

ownership, operation or maintenance of Seller or the Business prior to the Closing Date, including 

any Excluded Liabilities; 

(f) the failure to obtain any Required Consent; 

(g) any fraud, willful misconduct or criminal acts of any Selling Parties, or any 

of such parties’ officers, directors, members, shareholders, employees, agents and independent 

contractors; and 

(h) any claim asserted by a third party relating to or resulting from any of the 

foregoing items (a) through (g). 

9.3 Indemnification by Buyer. Subject to the conditions and provisions herein set forth, 

Buyer agrees to indemnify, defend and hold harmless Seller Indemnified Parties from and against 

and shall pay to Seller Indemnified Parties the amount of, or reimburse Seller Indemnified Parties 

for, any and all Damages that Seller Indemnified Parties incur as a result of, or with respect to 

(except as caused by the acts or omissions of any Seller Indemnified Party, and whether or not in 

connection with any third-party claim): 

(a) the inaccuracy or breach of any representation or warranty contained in or 

made pursuant to this Agreement, including the Schedules, supplements to the Schedules, any 

Transaction Document or any other certificate or document delivered by Buyer pursuant to this 

Agreement; 

(b) the non-compliance with or failure to perform any agreement or covenant 

of Buyer contained in or made pursuant to this Agreement; 

(c) any Assumed Liabilities, except as to matters that arise out of the breach by 

any Selling Party of its representations, warranties, covenants and agreements; 

(d) the claims of any broker, finder or other Person engaged by Buyer. 

9.4 Limitations.  

(a) Any claim for indemnification must be asserted before the expiration of the 

applicable Survival Period set forth in Article IX ; provided, however, in the event notice of any 

claim for indemnification shall have been given within the applicable Survival Period, the 
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provisions that are the subject of the indemnification claim shall survive with respect to such 

claims until such time as such claim is finally resolved.   

(b) Selling Parties or Buyer shall have no liability under Section 9.2(a)(ii), as 

applicable, until the total of all Damages incurred by the Buyer Indemnified Parties or Seller 

Indemnified Parties, as applicable, with respect to such matters exceeds Ten Thousand United 

States Dollars ($10,000), in which event Seller Indemnifying Party shall be required to pay or be 

liable for all such Damages from the first dollar. 

(c)  The aggregate amount of Damages that may be recoverable by Buyer 

Indemnified Parties pursuant to Section 9.2 shall not exceed  the aggregate amount of the Purchase 

Price; provided, however, that the foregoing shall not apply to (x) any breach or inaccuracy of any 

of the Fundamental Representations or (y) any claims relating to Fraud or willful misconduct.  

9.5 Indemnification Procedures. 

(a) Whenever any indemnification claim shall arise in favor of a Person entitled 

to indemnification under this Article IX(the “Indemnified Party”), including the assertion of any 

claim or liability against such Indemnified Party by a third party in writing that would give rise to 

a claim under this Article IX, the Indemnified Party shall notify the Person giving the indemnity 

(the “Indemnifying Party”) in writing as soon as reasonably practicable but at least within 

thirty (30) days of (i) such Indemnified Party receiving actual knowledge of the facts constituting 

the basis for such indemnification claim, or, (ii) in the case of a third-party claim, receipt of a 

written third-party assertion of a claim or liability. Failure to send such written notice shall not 

release the Indemnifying Party from liability hereunder, unless such failure materially prejudices 

the Indemnifying Party’s defense of the claims that are the subject of the written notice. 

(b) The Indemnifying Party shall have the right to defend a third-party claim 

and control the defense, settlement and prosecution of any litigation. Each Indemnified Party shall 

reasonably cooperate with the Indemnifying Party in any such litigation defense, settlement or 

prosecution, and the Indemnifying Party shall reimburse each Indemnified Party for the actual out-

of-pocket expenses, including the reasonable fees and expenses of separate counsel, incurred by 

the Indemnified Party as a result of such cooperation. The Indemnified Party shall be entitled to 

participate in the defense of such action, lawsuit, proceeding or claim, and employ separate counsel 

of its choice for such purpose. If the Indemnifying Party, within ten (10) days after notice of such 

claim, fails to defend such claim, the Indemnified Party will (upon further notice to the 

Indemnifying Party) have the right to undertake the defense, compromise or settlement of such 

claim on behalf of, at the sole cost and expense of, and for the account and risk of the Indemnifying 

Party, without impairing its right to indemnification hereunder. Anything in this Section 9.5 

notwithstanding, (i) the Indemnified Party shall have the right to defend, compromise and settle 

such claim without impairing its right to indemnification hereunder, and (ii) the Indemnifying 

Party shall not, without the written consent of the Indemnified Party, which consent shall not be 

unreasonably withheld, settle or compromise any claim or consent to the entry of any judgment 

that (a) provides for relief other than the payment of monetary damages, (b) does not include as an 

unconditional term thereof the giving by the claimant to the Indemnified Party a release from all 

liability in respect to such claim, or (c) contains an admission of liability or violation of Law. All 

Parties agree to cooperate fully as necessary in the defense of such matters. 
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9.6 Disregarding Materiality Exceptions. For purposes of (i) calculating the dollar 

amount of Damages to which an Indemnified Party is entitled under this Article IX, 

(ii) determining whether a breach of any such representation or warranty has occurred, the terms 

“material,” “materiality,” and other qualifiers, modifiers or limitations shall be disregarded. 

ARTICLE X 

NOTICES 

All notices and other communications hereunder shall be in writing and shall be given to 

the Parties via facsimile, hand delivery, or nationally recognized and reputable overnight delivery 

service, addressed to the Parties as follows: 

Buyer: TripCo LLC  

 PO Box 19701  

Stanford CA 94309 

Attention: Shayne Fitz-Coy 

 Phone:  650.427.9199 

 Email:  sfc@sabotfamilycompanies.com 

 

with copies to:  Law Office of Mark R. Beatty 

   10900 N.E. 4th Street   

     Suite 1850        

     Bellevue, Washington 98004  

   Phone:  425.990.4026   

   Email: mark@markbeatty.law 

 

  

Seller: Rustic Pathways (U.S.A.), Inc.   

15345 Chardon Windsor Road  

Huntsburg, Ohio 44046  

Attention: Chris Stakich 

Phone: 

 Email:  chris@rusticpathways.com 

 

with copies to:  Tucker Ellis LLP 

950 Main Avenue, Suite 1100  

Cleveland, OH 44113 

Attention: Brian O’Neill 

Phone: 216-696-5590 

Email: Brian.O’Neill@tuckerellis.com 

 

 

Owners: Henry David Venning 

PO Box 454 

Chardon, OH  44024 

Phone:  

Email:  
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The Henry David Venning Revocable Trust U/A Dated 

August 1, 2015, Michael C. Lucas, Trustee 

Michael C. Lucas, Esq.  

Wiles and Richards, attorneys at law,  

37265 Euclid Ave.  

Willoughby OH 44094;  

Phone: 440-942-6262 

Email: mlucas@wilesrichards.com 

 Each such notice and other communication shall be deemed, for all purposes of this 

Agreement, to have been given and received (i) if given by email, when the email is transmitted to 

the Party’s email address specified above and confirmation of complete receipt is received by the 

transmitting Party during normal business hours on any Business Day or on the next Business Day 

if not confirmed during normal business hours; (ii) if by hand, when delivered; (iii) if given by 

nationally recognized and reputable overnight delivery service, the Business Day on which the 

records of such delivery service show that such notice was delivered to the Party. Any Party from 

time to time may change its address or facsimile number for the purpose of receipt of notices to 

that Party by giving a similar notice specifying a new address or facsimile number to the other 

notice Parties listed above in accordance with the provisions of this Article X. 

ARTICLE XI 

MISCELLANEOUS 

11.1 Fees and Expenses. Except as otherwise expressly provided in this Agreement, each 

Party will pay its own costs and expenses incurred in connection with the negotiation, preparation 

and performance of this Agreement and the other Transaction Documents, including the fees and 

expenses of its counsel, accountants, brokers and financial advisors whether or not such 

transactions are consummated. 

11.2 Public Announcement. No Party shall, prior to or after the Closing, without the 

approval of the other Parties, issue any press release or other public announcement concerning this 

Agreement or the Contemplated Transactions. Notwithstanding the foregoing, nothing contained 

in this Section 11.2 is deemed to prohibit, limit or restrict communications by either Party with 

Governmental Authorities, Buyer’s affiliates or lenders or Seller’s affiliates, customers and 

suppliers or any party to obtain the Required Consents regarding the Contemplated Transactions. 

11.3 Entire Agreement. This Agreement (together with the Schedules and the other 

Transaction Documents) contains the entire agreement and understanding of the Parties with 

respect to the subject matter hereof and supersedes all prior oral discussions and written 

agreements with respect thereto (including any term sheet or similar agreement or document 

relating to the Contemplated Transactions). There are no restrictions, agreements, promises, 

warranties, covenants or undertakings other than those expressly set forth herein and in the other 

Transaction Documents. 

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69



44 

11.4 Right of Setoff. Buyer shall have the right to withhold payment or offset from any 

amounts payable to any Selling Party against any real or anticipated obligations and liabilities of 

Seller to Buyer under this Agreement. 

11.5 Amendment and Waiver. This Agreement may be modified, supplemented or 

amended only by a written instrument duly executed by each of the Parties. Any term or condition 

of this Agreement may be waived at any time by the Party entitled to the benefit thereof. Any such 

waiver must be in writing and must be duly executed by such Party. All rights and remedies of the 

Parties to this Agreement are cumulative and not alternative. No failure or delay by any Party in 

exercising any right, power or privilege under this Agreement or the other Transaction Documents 

will operate as a waiver of such right, power or privilege, and no single or partial exercise of any 

such right, power or privilege will preclude any other or further exercise of such right, power or 

privilege or the exercise of any other right, power or privilege. A waiver on one occasion shall not 

be deemed to be a waiver of the same or any other breach, provision or requirement on any other 

occasion. 

11.6 Counterparts; Electronic Signatures. This Agreement may be executed 

simultaneously in any number of counterparts, each of which shall be deemed an original, but all 

of which together shall constitute one and the same instrument. Signatures on this Agreement by 

facsimile or other electronic imaging technology shall be deemed to be original signatures for all 

purposes. 

11.7 Effect of Investigation. The representations, warranties and covenants of the 

Indemnifying Party, and the Indemnified Party’s right to indemnification with respect thereto, shall 

not be affected or deemed waived by reason of any investigation made by or on behalf of the 

Indemnified Party (including by any of its representatives) or by reason of the fact that the 

Indemnified Party or any of its representatives knew or should have known that any such 

representation or warranty is, was or might be inaccurate. 

11.8 Governing Law; Construction. This Agreement shall be governed by and 

interpreted, construed and enforced in accordance with the Laws of the State of Delaware 

applicable to a contract executed and performed in such state, excluding any conflicts of law, rule 

or principle that would refer the governance, interpretation, construction or enforcement of this 

Agreement to the Laws of another jurisdiction, and such application of Delaware law shall not be 

vitiated by any allegations of fraud. In as much as this Agreement is the result of negotiations 

between sophisticated parties of equal bargaining power represented by counsel, the Parties agree 

that no provisions of this Agreement or any related document shall be construed for or against or 

interpreted to the advantage or disadvantage of any Party hereto by any court or other 

Governmental Authority by reason of any Party’s having or being deemed to have structured or 

drafted such provision, each Party having participated equally in the structuring and drafting 

hereof. 

11.9 Venue; Waiver of Jury Trial. To the fullest extent permitted by applicable Law, 

each Party hereto (a) agrees that any claim, action or Proceeding by such Party seeking any relief 

whatsoever arising out of, or in connection with, this Agreement or the Contemplated Transactions 

shall be brought only in any State or Federal courts located in Santa Clara County, California, and 

not in any other State or Federal court in the United States of America or any court in any other 
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country, (b) agrees to submit to the exclusive jurisdiction of such courts for purposes of all legal 

Proceedings arising out of, or in connection with, this Agreement or the Contemplated 

Transactions, (c) waives and agrees not to assert any objection that it may now or hereafter have 

to the laying of the venue of any such Proceeding brought in such a court or any claim that any 

such Proceeding brought in such a court has been brought in an inconvenient forum, and (d) agrees 

that a final judgment in any such action or Proceeding shall be conclusive and may be enforced in 

other jurisdictions by suit on the judgment or in any other manner provided by applicable Law. 

EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO 

THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL 

RIGHTS TO TRIAL BY JURY, FROM WHATEVER SOURCE ARISING, IN 

CONNECTION WITH ANY LITIGATION OR PROCEEDING ARISING OUT OF OR 

RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 

HEREBY. 

11.10 Binding Effect; No Assignment; No Third-Party Beneficiaries. This Agreement 

shall be binding upon and inure to the benefit of the Parties and their respective successors and 

permitted assigns, including successors by merger or otherwise. Neither this Agreement nor any 

right hereunder or part hereof may be assigned by any Party hereto without the prior written 

consent of the other Parties, except that Buyer may assign this agreement and its rights hereunder 

to an affiliate of Buyer or to a person or entity that acquires or otherwise succeeds to the Business 

(whether by sale of assets, equity, merger, or otherwise). The terms and provisions of this 

Agreement are intended solely for the benefit of Seller, Buyer, and their respective successors or 

permitted assigns, and it is not the intention of the Parties to confer third-party beneficiary rights 

upon any other Person. 

11.11 Severability; Invalid Provisions. It is the intention of the Parties that the provisions 

of this Agreement shall be enforced to the fullest extent permissible under the Laws and public 

policies of each state and jurisdiction in which such enforcement is sought, and that the 

unenforceability (or the modification to conform with such Laws or public policies) of any 

provision hereof shall not render unenforceable or impair the remainder of this Agreement. 

Accordingly, if any provision of this Agreement is held to be illegal, invalid or unenforceable 

under any present or future Law, (a) such provisions will be fully severable; (b) this Agreement 

will be construed and enforced as if such illegal, invalid or unenforceable provision had never 

comprised a part hereof; (c) the remaining provisions of this Agreement will remain in full force 

and effect and will not be affected by the illegal, invalid or unenforceable provision or by its 

severance herefrom; and (d) in lieu of such illegal, invalid or unenforceable provision, there will 

be added automatically as a part of this Agreement a legal, valid and enforceable provision as 

similar in terms and effect to such illegal, invalid or unenforceable provision as may be possible 

(or, in the alternative, should any provision contained in this Agreement be reformed or rewritten 

by any Governmental Authority, such provision as so reformed shall be fully binding on the Parties 

as if originally a part hereof). 

11.12 Interpretation. In this Agreement, unless the context otherwise requires: 

(a) subject to the provisions of Section 11.10, references to any Party to this 

Agreement shall include references to its respective successors and permitted assigns; 
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(b) the terms “hereof,” “herein,” “hereby,” and derivative or similar words will 

refer to this entire Agreement; 

(c) the gender of all words herein shall include the masculine, feminine and 

neuter, and the case of all words herein shall include the singular and plural; 

(d) references to any document (including this Agreement) are references to 

that document as amended, consolidated, supplemented, novated or replaced by the Parties from 

time to time; 

(e) the descriptive headings and numbers of the Articles, Sections and 

subsections of this Agreement are inserted for convenience only and do not constitute a part of this 

Agreement; 

(f) the word “including” shall mean including without limitation; and 

(g) all schedules and exhibits referred to in or attached to this Agreement are 

integral parts of this Agreement as if fully set forth herein, and all statements appearing therein 

shall be deemed to be disclosed only in connection with the specific representation to which they 

are explicitly referenced and not in any event for all and general purposes under the Agreement. 

11.13 Specific Performance; Injunctive Relief. Each Party shall have the right, in addition 

to any other rights and remedies existing in its favor, to enforce its rights and the obligations of 

the other Parties pursuant to this Agreement and the Transaction Documents not only by an action 

or actions for Damages, but also by an action or actions for specific performance, injunctive relief 

and/or other equitable relief, without posting any bond or other undertaking. The Parties 

acknowledge and agree that any breach or threatened breach of any post-Closing covenant by any 

Party will likely result in some irreparable injury.  Time is of the essence for the performance of 

all obligations and transactions contemplated by this Agreement.   

11.14 Collateral Security. Buyer may, without the written consent of the other Parties, 

assign its rights under this Agreement and the other Transaction Documents for collateral security 

purposes to any lender providing financing to Buyer or any of their affiliates and any such lender 

may exercise all of the rights and remedies of Buyer hereunder and thereunder. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the Parties have caused this Asset Purchase Agreement to be 

executed as of the date first above written. 

 BUYER: 

 

TRIPCO LLC 

 

 

By:         

Name:         

Title:         

 

  

 

 SELLER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC. 

 

 

By:         

Name:         

Title:         

 

 

 OWNERS: 

 

 

 

 

 

      

      HENRY DAVID VENNING 

 

 

 

 

 

 

         

THE HENRY DAVID VENNING REVOCABLE 

TRUST U/A DATED AUGUST 1, 2015, 

MICHAEL C. LUCAS, TRUSTEE 
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VOTING AGREEMENT 

This VOTING AGREEMENT (this “Agreement”), dated as of June 19, 2019, is by and 
among TripCo LLC, a Delaware limited liability company (“TripCo”),  The Henry David Venning Revocable 
Trust U/A Dated August 1, 2015, Michael C. Lucas, Trustee (“Venning Trust”), Rustic Pathways Australia 
(U.S.A.), Inc., a Delaware corporation (“Rustic Pathways”), and Christopher Stakich (“Stakich”) with 
respect to the outstanding capital stock (the “Stock”) of Rustic Pathways.   

R E C I T A L S: 

WHEREAS, as of the date hereof, Venning Trust has Beneficial Ownership (as defined 
below) of, and has the sole right to vote and dispose of, 1,026,157 shares of common stock (the “Stock”) 
of Rustic Pathways; and 

WHEREAS, as of the date hereof, Stakich has Beneficial Ownership (as defined below) of, 
and has the sole right to vote and dispose of, 402,414 shares of Stock; and 

WHEREAS, TripCo has entered into an Asset Purchase Agreement (the “APA”) dated 
June 18, 2019 with Rustic Pathways, pursuant to which TripCo will purchase, subject to the conditions 
stated in the APA, substantially all of the assets, and assume certain specified liabilities of Rustic 
Pathways;  

WHEREAS, the Section 1701.76 of the Ohio Revised Code requires approval of 
shareholders owning more than two-thirds of the outstanding shares of a corporation to approve a sale 
of all or substantially all of the assets of such corporation; 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, 
warranties, covenants and agreements contained herein, the parties hereto, intending to be legally 
bound, hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

For purposes of this Agreement, the following terms are defined as indicated below: 

 “Beneficially Owned” or “Beneficial Ownership” with respect to any securities means 
having beneficial ownership of such securities (as determined pursuant to Rule 13d-3 under the 
Securities Exchange Act of 1934, as amended, disregarding the phrase “within 60 days” in 
paragraph (d)(1)(i) thereof), including pursuant to any agreement, arrangement or understanding, 
whether or not in writing.  Without duplicative counting of the same securities, securities Beneficially 
Owned by a person shall include securities Beneficially Owned by (i) all affiliates of such person, and 
(ii) all other persons with whom such person would constitute a “group” within the meaning of 
Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules promulgated 
thereunder. 

“Transfer” means, with respect to a security, the sale, transfer, pledge, hypothecation, 
encumbrance, assignment or disposition of such security or the Beneficial Ownership thereof, and each 
option, agreement, arrangement or understanding, whether or not in writing, to effect any of the 
foregoing.  As a verb, “Transfer” shall have a correlative meaning. 

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69



2 
4279316.1 

ARTICLE II 
COVENANTS 

Section 2.1 Irrevocable Proxy.  Each of Venning Trust and Stakich hereby irrevocably grants 
to, and appoints, TripCo and any designee of TripCo, and each of them individually, as Venning Trust’s 
and Stakich’s proxy and attorney-in-fact (with full power of substitution and resubstitution), for and in 
their respective name, place and stead, to vote the Rustic Stock, or grant a consent or approval in 
respect of the Rustic Stock.  Each of Venning Trust and Stakich agrees to execute the proxy in the form 
attached as Exhibit A.  Each of Venning Trust and Stakich agrees that this proxy shall be irrevocable 
during the term of this Agreement and is coupled with an interest sufficient at law to support an 
irrevocable proxy and, to the extent permitted under applicable law, shall be valid and binding on any 
person to whom Venning Trust and Stakich may transfer any of their Rustic Stock in breach of this 
Agreement.  All authority herein conferred or agreed to be conferred shall survive the death or 
incapacity of Stakich or the revocation, expiration or termination of Venning Trust, and any obligation of 
Venning Trust and Stakich under this Agreement shall be binding upon the heirs, personal 
representatives, successors and assigns of each of Venning Trust and Stakich.  Notwithstanding anything 
to the contrary herein, the irrevocable proxy granted hereunder shall automatically terminate upon the 
termination of this Agreement pursuant to Section 3.11 hereof. 

Section 2.2 Agreement on Voting.  Prior to the Expiration Date, Each of Venning Trust and 
Stakich agrees not to vote or grant any proxy to vote the Rustic Stock, or enter into any agreement with 
any Person, directly or indirectly, to vote, grant any proxy or give instructions with respect to the voting 
of, the Rustic Stock.    

Section 2.3 No Transfer of Rustic Stock.  Each of Venning Trust and Stakich agrees that, 
except in a transaction approved by TripCo, until the Expiration Date (as defined below) she shall not 
Transfer or agree to Transfer any of the Rustic Stock. 

ARTICLE III 
GENERAL PROVISIONS 

Section 3.1 No Ownership Interest.  Nothing contained in this Agreement shall be deemed 
to vest in TripCo any direct or indirect ownership or incidents of ownership of or with respect to the 
Rustic Stock.  Prior to the Expiration Date, all rights, ownership and economic benefits of and relating to 
each of Venning Trust’s and Stakich’s Rustic Stock shall remain and belong to Venning Trust and Stakich, 
and TripCo shall have no authority to Transfer the Rustic Stock; provided, however, that this section 
shall not limit the authority of TripCo to vote on any merger, consolidation, sale of all or substantially all 
of the assets, recapitalization or other transaction that would have the effect of a Transfer.   

Section 3.2 Notices.  All notices, consents, waivers and other communications under this 
Agreement shall be in writing (including facsimile or similar writing) and shall be given: 

If to TripCo, to: TripCo LLC  
PO Box 19701  
Stanford CA 94309 
Attention: Shayne Fitz-Coy 
Phone: 650.427.9199 

 Email: sfc@sabotfamilycompanies.com 
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With copies to TripCo’s counsel: Law Office of Mark R. Beatty 
Mark R. Beatty, Esq. 
10900 N.E. 4th Street, Suite 1850 
Bellevue, Washington  98004 
Phone: 425.990.4026 
Email:  mark@markbeatty.law 

 
 

To Rustic Pathways or Stakich: 

 

Rustic Pathways Australia (U.S.A.), Inc.  
15345 Chardon Windsor Road  
Huntsburg, Ohio 44046  
Attention: Chris Stakich 
Phone:  
Email: chris@rusticpathways.com 
 

To Venning Trust: Michael C. Lucas, Esq.  
Wiles and Richards, attorneys at law,  
37265 Euclid Ave.  
Willoughby OH 44094;  
Phone: 440-942-6262 
Email: mlucas@wilesrichards.com 

 
Each notice, consent, waiver or other communication under this Agreement shall be effective 

only (a) if given by facsimile, when the facsimile is transmitted to the facsimile number specified in this 
Section and the appropriate facsimile confirmation is received or (b) if given by overnight courier or 
personal delivery when delivered at the address specified in this Section. 
 

Section 3.3 Further Actions.  Upon the request of any party to this Agreement, the other 
party will (a) furnish to the requesting party any additional information, (b) execute and deliver, at their 
own expense, any other documents and (c) take any other actions as the requesting party may 
reasonably require to more effectively carry out the intent of this Agreement. 

Section 3.4 Entire Agreement and Modification.  This Agreement and any other documents 
delivered by the parties in connection herewith constitute the entire agreement between the parties 
with respect to the subject matter hereof and supersede all prior agreements and understandings, both 
written and oral, between the parties with respect to its subject matter and constitute (along with the 
documents delivered pursuant to this Agreement) a complete and exclusive statement of the terms of 
the agreement between the parties with respect to its subject matter.  This Agreement shall not be 
amended, supplemented or otherwise modified except by a written document executed by the party 
against whose interest the modification will operate.  The parties shall not enter into any other 
agreement inconsistent with the terms and conditions of this Agreement, or that addresses any of the 
subject matters addressed in this Agreement. 

Section 3.5 Severability.  Any provision of this Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without affecting the validity or enforceability of the remaining 
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provisions hereof.  Any such prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction.  If any provision of this Agreement is so 
broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable. 

Section 3.6 No Third-Party Rights.  No party may assign any of its or his rights or delegate 
any of its or her his obligations under this Agreement except as specifically provided herein without the 
prior written consent of the other party.  This Agreement will apply to, be binding in all respects upon, 
and inure to the benefit of each of the respective successors, personal or legal representatives, heirs, 
distributes, devisees, legatees, executors, administrators and permitted assigns of the Shareholders and 
the successors and permitted assigns of each of Venning Trust and Stakich and TripCo.  Nothing 
expressed or referred to in this Agreement will be construed to give any Person, other than the parties 
to this Agreement, any legal or equitable right, remedy or claim under or with respect to this Agreement 
or any provision of this Agreement except such rights as may inure to a successor or permitted assignee 
under this Section. 

Section 3.7 Enforcement of Agreement.  Each of Venning Trust and Stakich acknowledges 
and agrees that TripCo and Rustic Pathways could be damaged irreparably if any of the provisions of this 
Agreement are not performed in accordance with their specific terms and that any breach of this 
Agreement by each of Venning Trust and Stakich could not be adequately compensated by monetary 
damages.  Accordingly, each of Venning Trust and Stakich agrees that, (a) it or he will waive, in any 
action for specific performance, the defense of adequacy of a remedy at law, and (b) in addition to any 
other right or remedy to which TripCo may be entitled, at law or in equity, TripCo will be entitled to 
enforce any provision of this Agreement by a decree of specific performance and to temporary, 
preliminary and permanent injunctive relief to prevent breaches or threatened breaches of any of the 
provisions of this Agreement, without posting any bond or other undertaking. 

Section 3.8 Waiver.  The rights and remedies of the parties to this Agreement are 
cumulative and not alternative.  Neither any failure nor any delay by a party in exercising any right, 
power or privilege under this Agreement or any of the documents referred to in this Agreement will 
operate as a waiver of such right, power or privilege, and no single or partial exercise of any such right, 
power or privilege will preclude any other or further exercise of such right, power or privilege or the 
exercise of any other right, power or privilege.  To the maximum extent permitted by law, (a) no claim or 
right arising out of this Agreement or any of the documents referred to in this Agreement can be 
discharged by one party, in whole or in part, by a waiver or renunciation of the claim or right unless in a 
written document signed by the other party, (b) no waiver that may be given by a party will be 
applicable except in the specific instance for which it is given, and (c) no notice to or demand on one 
party will be deemed to be a waiver of any obligation of that party or of the right of the party giving such 
notice or demand to take further action without notice or demand as provided in this Agreement or the 
documents referred to in this Agreement. 

Section 3.9 Governing Law.  This Agreement will be governed in all respects, including 
validity, interpretation, and effect, by the laws of the State of Ohio, regardless of the laws that might 
otherwise govern under applicable principles of conflicts of laws thereof. 

Section 3.10 Consent to Jurisdiction.  The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the state courts of Ohio and to the jurisdiction of the United States District 
Court for the Northern District of Ohio for the purpose of any suit, action or other proceeding arising out 
of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding 
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arising out of or based upon this Agreement except in the state courts of Ohio or the United States 
District Court for the Northern District of Ohio, and (c) hereby waive, and agree not to assert, by way of 
motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject 
personally to the jurisdiction of the above-named courts, that its property is exempt or immune from 
attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that 
the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter 
hereof may not be enforced in or by such court.  EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY 
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE 
OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. 
THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT 
MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, 
INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), 
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS 
BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE 
SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS 
THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY 
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH 
LEGAL COUNSEL. 

Section 3.11 Termination.  This Agreement shall terminate upon the earlier of (a) the 
dissolution of TripCo,  (b) the consummation of a merger, sale, recapitalization, sale of all or 
substantially all of the assets, reorganization or other transaction involving Rustic Pathways, (c) the 
termination of that certain Asset Purchase Agreement by and among TripCo, Rustic Pathways, Henry 
David Venning and The Venning Trust dated on or about June 18, 2019, or (d) December 31, 2019(each 
of the foregoing, an “Expiration Date”). 

Section 3.12. Headings; Construction; Counterparts.  The headings contained in this 
Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  In this Agreement (a) words denoting the singular include the plural 
and vice versa, (b) ”it” or “its” or words denoting any gender include all genders and (c) the word 
“including” shall mean “including without limitation,” whether or not expressed.  This Agreement may 
be executed in one or more counterparts, each of which shall be deemed to be an original, but all of 
which, taken together, shall constitute one and the same instrument.  This Agreement may be executed 
by facsimile signature (including signatures in Adobe PDF or similar format). 

 

 

 

[SIGNATURE PAGE FOLLOWS] 

 

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69



 

4279316.1 

IN WITNESS WHEREOF, the parties hereto have caused this Voting Agreement to be duly 
executed as of the day and year first above written. 

 
Venning 

 

 

       
H. David Venning  

 

Rustic Pathways Australia (U.S.A.), Inc. 

 
________________________________ 
By: Chris Stakich 
Its: CEO 
 
 
 

Venning Trust 
The Henry David Venning Revocable Trust U/A 
Dated August 1, 2015, Michael C. Lucas, Trustee. 
 
 
 
________________________________ 
By: Michael C. Lucas  
Its: Trustee  

TripCo LLC 
 
 
 
 
 
_______________________________ 
By: Shayne Allen Fitz-Coy 
Its: Co-Manager 
 

 
 

 
Stakich 

 

 

       
Chris Stakich 
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Exhibit A 
 

PROXY 

1. Upon the execution of that certain Voting Agreement dated June 19, 2019 by and 

among TripCo LLC, a Delaware limited liability company (“TripCo”), The Henry David Venning Revocable 

Trust U/A Dated August 1, 2015, Michael C. Lucas, Trustee (“Venning Trust”), Rustic Pathways Australia 

(U.S.A.), Inc., a Delaware corporation (“Rustic Pathways”), and Christopher Stakich (“Stakich”), as may 

be amended, restated or otherwise modified from time to time (the "Voting Agreement"), the 

undersigned, hereby constitutes and appoints TripCo as proxy ("Proxy"), with full power of substitution, 

to vote 1,428,571 shares of common stock of Rustic Pathways, an Ohio corporation (the "Corporation") 

owned by the undersigned, and all additional shares of capital stock of the Corporation issued to the 

undersigned as distributions or dividends on such stock or as a result of any split or other reorganization 

of the equity or recapitalization of the Corporation (collectively, the "Stock"), at any and all meetings of 

the members of the Corporation, whether these are annual meetings or special meetings, and any 

adjournment thereof, or through a written consent of members in lieu of a meeting, so long as this 

Proxy remains in full force and effect, as fully as the undersigned might or could do under any applicable 

laws or regulations governing the rights and powers of members of a Ohio corporation, for any and all 

purposes, in each case, upon such terms as the Proxy deems advisable. 

2. It is not intended by this Proxy that the Proxy shall assume any liability as a member of 

the Corporation solely with respect to the Stock, his interest hereunder being merely that of a proxy. 

The Proxy shall vote the Stock from time to time to the end that, in the judgment of the Proxy, the 

affairs of the Corporation shall be managed and the interests of its members addressed as the Proxy 

shall deem advisable, and in voting and acting on such matters, whether at members' meetings or 

otherwise, will have no fiduciary or other duties to the undersigned, the Corporation or its other 

stockholders by reason of the powers granted to the Proxy hereunder and will assume no responsibility 

in respect of such management, or in respect of any action taken by it hereunder, or by the officers or 

directors of the Corporation, or taken in pursuance of its consent thereto, and the Proxy shall not incur 

any responsibility or liability by reason of any error of law or of any matter or thing done or suffered or 

omitted to be done in accordance with the authority and power granted to it under this Proxy. 

3. All authority conferred to or agreed to be conferred in this Proxy shall be binding upon 

the successors, assigns, heirs, executors, administrators and legal representatives of the undersigned 

and shall not be affected by, and shall survive, the death or incapacity of the undersigned (if an 

individual) or the revocation, termination expiration of the undersigned (if a trust) or the occurrence of 

any other event, as the case may be. 

4. If the undersigned should die or become incapacitated or, with respect to the Trust, 

be revoked, terminated or expire, or any other event shall occur before the termination of this Proxy 

by its term, any action taken by the Proxy pursuant to this Proxy shall be as valid as if such death, 

incapacity of Stakich, or the revocation, termination expiration of the Venning Trust, or other event 
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had not occurred, regardless of whether or not the Proxy shall have received notice of such death, 

incapacity, revocation, termination expiration, or other event. 

5. This Proxy shall be irrevocable and is coupled with an interest until the expiration or 

termination of the Voting Agreement. This Proxy shall be governed by the laws of the State of Ohio. 

Venning 

 

 

       
H. David Venning  

 

Venning Trust 
The Henry David Venning Revocable Trust U/A 
Dated August 1, 2015, Michael C. Lucas, Trustee. 
 
 
 
________________________________ 
By: Michael C. Lucas  
Its: Trustee  
 
 

 
Stakich 

 

 

       
Chris Stakich 
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PROXY 

1. Upon the execution of that certain Voting Agreement dated June 19, 2019 by and among 

TripCo LLC, a Delaware limited liability company (“TripCo”), The Henry David Venning Revocable Trust 

U/A Dated August 1, 2015, Michael C. Lucas, Trustee (“Venning Trust”), Rustic Pathways Australia (U.S.A.), 

Inc., a Delaware corporation (“Rustic Pathways”), and Christopher Stakich (“Stakich”), as may be 

amended, restated or otherwise modified from time to time (the "Voting Agreement"), the undersigned, 

hereby constitutes and appoints TripCo as proxy ("Proxy"), with full power of substitution, to vote 

1,428,571 shares of common stock of Rustic Pathways, an Ohio corporation (the "Corporation") owned 

by the undersigned, and all additional shares of capital stock of the Corporation issued to the undersigned 

as distributions or dividends on such stock or as a result of any split or other reorganization of the equity 

or recapitalization of the Corporation (collectively, the "Stock"), at any and all meetings of the members 

of the Corporation, whether these are annual meetings or special meetings, and any adjournment 

thereof, or through a written consent of members in lieu of a meeting, so long as this Proxy remains in 

full force and effect, as fully as the undersigned might or could do under any applicable laws or regulations 

governing the rights and powers of members of a Ohio corporation, for any and all purposes, in each case, 

upon such terms as the Proxy deems advisable. 

2. It is not intended by this Proxy that the Proxy shall assume any liability as a member of 

the Corporation solely with respect to the Stock, his interest hereunder being merely that of a proxy. The 

Proxy shall vote the Stock from time to time to the end that, in the judgment of the Proxy, the affairs of 

the Corporation shall be managed and the interests of its members addressed as the Proxy shall deem 

advisable, and in voting and acting on such matters, whether at members' meetings or otherwise, will 

have no fiduciary or other duties to the undersigned, the Corporation or its other stockholders by reason 

of the powers granted to the Proxy hereunder and will assume no responsibility in respect of such 

management, or in respect of any action taken by it hereunder, or by the officers or directors of the 

Corporation, or taken in pursuance of its consent thereto, and the Proxy shall not incur any responsibility 

or liability by reason of any error of law or of any matter or thing done or suffered or omitted to be done 

in accordance with the authority and power granted to it under this Proxy. 

3. All authority conferred to or agreed to be conferred in this Proxy shall be binding upon 

the successors, assigns, heirs, executors, administrators and legal representatives of the undersigned and 

shall not be affected by, and shall survive, the death or incapacity of the undersigned (if an individual) or 

the revocation, termination expiration of the undersigned (if a trust) or the occurrence of any other event, 

as the case may be. 

4. If the undersigned should die or become incapacitated or, with respect to the Trust, 

be revoked, terminated or expire, or any other event shall occur before the termination of this Proxy 

by its term, any action taken by the Proxy pursuant to this Proxy shall be as valid as if such death, 

incapacity of Stakich, or the revocation, termination expiration of the Venning Trust, or other event 

had not occurred, regardless of whether or not the Proxy shall have received notice of such death, 

incapacity, revocation, termination expiration, or other event. 
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5. This Proxy shall be irrevocable and is coupled with an interest until the expiration or 

termination of the Voting Agreement. This Proxy shall be governed by the laws of the State of Ohio. 

Venning 

 

 

       
H. David Venning  

 

Venning Trust 
The Henry David Venning Revocable Trust U/A 
Dated August 1, 2015, Michael C. Lucas, Trustee. 
 
 
 
________________________________ 
By: Michael C. Lucas  
Its: Trustee  

 
 

 
Stakich 

 

 

       
Chris Stakich 
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SETTLEMENT AGREEMENT AND RELEASE 

THIS SETTLEMENT AGREEMENT AND RELEASE (“Agreement”) is effective as of June 19, 2019, 

by and among H. David Venning (“Venning”), The Henry David Venning Revocable Trust U/A Dated 

August 1, 2015, Michael C. Lucas, Trustee (“Venning Trust”), and Rustic Pathways on the Mekong Co. 

Ltd. (“Rustic Mekong”), and all associated affiliated entities, (collectively referred to as the “Venning 

Parties”), on the one hand; and on the other hand, Rustic Pathways Australia (U.S.A.), Inc., a Delaware 

corporation (“Rustic Pathways”), TripCo LLC, a Delaware limited liability company (“TripCo” and 

together with Rustic Pathways, the “Released Parties”).  Venning, Venning Trust, Rustic Mekong, Rustic 

Pathways, and TripCo are also referred to jointly as the “Parties” and individually as a “Party.”  An 

affiliated entity of a Party is an entity or person controlled, or partially or wholly owned, by such Party, 

including without limitation, family members of a Party and foreign entities controlled by a Party. 

Recitals 

 Whereas, in connection with his resignation and retirement from Rustic Pathways in July 2014, 

Venning entered into the following agreements with Rustic Pathways (collectively the “Agreements”). 

These Agreements provide for series of payments to Venning related to his resignation from Rustic 

Pathways as well as the Venning Parties’ agreement to lease certain leasehold premises used as student 

accommodation in Laos, Thailand and Australia to Rustic Pathways for use in its operations. The 

Agreements are as follows: 

1. Dissolution Agreement, dated __2016 between Venning and Rustic Pathways, attached hereto as 

Exhibit A.  

2. Resignation and Retirement Benefits Agreement, dated July 11, 2014 between Venning and Rustic 

Pathways, attached hereto as Exhibit B.  

3. Amended and Restated Consulting Agreement, dated October 7, 2016 between Venning and Rustic 

Pathways, attached hereto as Exhibit C. 

4. Lease Agreement for Rustic Pathways on the Mekong, dated July 22, 2015, between Rustic 

Mekong and Rustic Pathways, attached hereto as Exhibit D. 

5. Commercial Lease Agreement, dated January 1, 2018 between Venning and The Great Australian 

Dingo Factory Pty Ltd t/a Rustic Pathways, attached hereto as Exhibit E. 

 Whereas, the Parties wish to terminate all of the existing Agreements with the Venning Parties and 

enter into one comprehensive new agreement under which the Venning Parties collectively agree to accept 

the Settlement Amount in full and final settlement and satisfaction of any and all of the obligations under 

the Agreements,  

Whereas, pursuant to this Agreement, it is the intention of the Parties to resolve fully and finally any 

and all disputes that exist between them arising out of or relating in any way to the obligations evidenced 

by the Agreements; provided, however, that for the avoidance of doubt, this Agreement shall have no 

application to or effect on that certain (i) Asset Purchase Agreement dated June 19, 2019 by and among 

Venning, Venning Trust, Rustic Pathways and TripCo; and (ii) Continuing Guaranty dated January 18, 

2019 executed by Venning, the Venning Trust and Christopher Stakich for the benefit of TripCo.   

 Whereas, the Parties desire for this Agreement to be the full and final expression of their resolution 

of their disputes. 
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Agreement 

 NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein, 

the sufficiency of which is acknowledged, the parties agree as follows: 

1. Settlement Consideration.  The Settlement Consideration for the Release shall consist of the 

following: 

1.1 Settlement Payment. As part of the consideration for resolution of the dispute and satisfying 

the obligations set forth in the Agreements and for entering into this Agreement Rustic Pathways shall pay 

Venning the total amount of Two Million and 000/100 Dollars ($2,000,000.00) (“Settlement Amount”). 

The Settlement Payment shall be payable in 120 monthly installments of $16,666.67 (each, a “Settlement 

Payment”) each commencing on June 19, 2019 and on the 18th of each month  thereafter, ending on June18, 

2028 (or, if such date is not a day on which banks are open in California, the next succeeding business day),  

such amount to be reduced and offset for Losses incurred as a result of breaches of representations and 

warranties of Rustic and/or Venning as set forth in Section 5 below and the Asset Purchase Agreement, 

dated the date hereof, and attached hereto as Exhibit F.  The Settlement Payments shall be payable 

to:______________ and shall be mailed, delivered or sent by wire transfer 

to__________________________[insert instructions]. 

1.2 Dissolution Agreement. As part of the consideration for resolution of the dispute and for 

entering into this Agreement, the Parties agree that (i) Rustic Pathways shall have no further obligations 

with regard to Paragraphs 2 (Workforce) and 3 (Payment) of the Dissolution Agreement attached as Exhibit 

A to this Agreement, and such obligations are deemed to have been fully satisfied, (ii) Venning has or will 

dissolve the Entities as provided in paragraph 1 of the Dissolution Agreement, and (iii) the Parties remain 

bound by the remainder of the provisions in the Dissolution Agreement.  

1.3 Amended and Restated Consulting Agreement. As part of the consideration for resolution of 

the dispute and for entering into this Agreement, the Parties agree that (i) the Amended and Restated 

Consulting Agreement is hereby terminated by mutual consent pursuant to paragraph 1.4(c) of the Amended 

and Restated Consulting Agreement, (ii) Rustic Pathways shall have no further obligations with regard to 

paragraph 1.3 of the Amended and Restated Consulting Agreement attached as Exhibit C to this Agreement, 

and such payment obligations are deemed to have been fully satisfied, (iii) Venning shall have no further 

duties under the Article 1 of the Amended and Restated Consulting Agreement, and (iii) Venning shall 

continue to abide by the Restrictive Covenants set forth in Article 2 of the Amended and Restated 

Consulting Agreement. 

1.4 Amendment of Lease Agreements. As part of the consideration for resolution of the dispute 

and for entering into this Agreement, the Lease Agreements attached as Exhibits D and E to this Agreement 

(the “Two Leases”) shall be amended and restated collectively, and the Parties agree as follows: (ii) the 

Lease Payment obligation under the Lease attached hereto as Exhibit D shall be reduced and paid in 

accordance with the amounts stated on Schedule 1.4, (iii) the Rent Amount for the Lease attached as Exhibit 

E to this Agreement shall be paid in accordance with the amounts stated on Schedule 1.4, (iv) 

notwithstanding the reduction of the Lease Payment and Rent Amount obligations, the Parties shall continue 

the obligation to perform all duties and obligations under each of the Two Leases until August 31, 2019, 

(v) thereafter the Two Leases shall each be cancelled and terminated in their entirety on August 31, 2019, 

without further obligation by any Party.  

1.5 Oral Agreements. Except for the Venning Loan referred to in Paragraph 3 below, any and all 

oral agreements between the Venning Parties and the Released Parties shall be and are hereby terminated 

in their entirety as of the date of this Agreement. 
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2. Full Compensation. The Venning Parties understand and expressly acknowledge that the 

Settlement Consideration stated in Paragraph 1 is all that they will receive as consideration for this 

Agreement from or on behalf of the Released Parties, with respect to any and all claims released by this 

Agreement. 

3. Taxes. The Venning Parties shall be solely responsible for, and are legally bound to make 

payment of, any taxes determined to be due and owing (including penalties and interest related thereto) by 

it to any international, federal, state, local, or regional taxing authority as a result of the Settlement Payment. 

The Venning Parties understands that neither Rustic Pathways nor TripCo have made, and it does not rely 

upon, any representations regarding the tax treatment of the sums paid pursuant to this Agreement. 

Moreover, the Venning Parties agree to indemnify and hold Rustic Pathways and TripCo harmless in the 

event that any governmental taxing authority asserts against Rustic Pathways and TripCo any claim for 

unpaid taxes, failure to withhold taxes, penalties, or interest based upon the payment of 

the Settlement Payment. 

4. No Security. The Settlement Amount and Settlement Payments and other obligations under this 

Agreement shall be unsecured.  

5. Representations and warranties of Representations and Warranties of the Venning Parties: 

5.1 The Agreements referenced above constitute the all of the Agreements between the 

Venning Parties and Rustic, and their respective affiliates and family members, there are no other 

Agreements, written or otherwise, in existence for which there are any obligations owed to the Venning 

Parties, affiliates or family members. 

5.2 All of the entities listed on Exhibit A to the Dissolution Agreement have been or will be 

formally and finally dissolved pursuant to the terms of that Agreement. 

5.3 All obligations owed by the Released Parties to the Venning Parties pursuant to the 

amended restated leases set forth on Schedule 1.4 are current as of the date of this Agreement.  

6. Covenants.   

6.1 The Venning Parties covenant and agree to transfer ownership of assets used by Rustic 

Pathways in conducting its business that are listed, registered or otherwise identified as being owned by 

any of the Venning Parties or other nominee, including without limitation the domain names used by Rustic 

Pathways, to Rustic Pathways promptly upon request by Rustic Pathways, and not less than ten (10) days 

following such request.  The foregoing transfer covenant shall not apply to the real estate and associated 

personal property that are the subject of the agreements described in the Recitals of this Agreement.   

6.2 The Venning Parties covenant and agree that as of the date of this Agreement they have no 

right to use and in fact will not use the word “Rustic” in any name, trade name, trade dress or in any manner 

whatsoever for any purpose, business or personal, anywhere in the world. 

6.3 The Venning Parties covenant and agree that in the event any of the Entities listed on 

Exhibit A to the Dissolution Agreement which attached as Exhibit A to this Agreement have not been 

dissolved as of the date of this Agreement, (the “Undissolved Entity”) the Venning Parties shall promptly 

commence (within 30 days of the date of this Agreement) and to pursue with diligence the applicable 

process to  formally change the legal name of the Undissolved Entity in the applicable jurisdiction so that 

the word “Rustic” is removed from the legal and/or trade name of the Undissolved Entity. During the 

pendency of the name change process the Undissolved Entity will not engage in marketing or using the 

name or word “Rustic” in any form or manner. Venning agrees to provide credible evidence of his efforts 

to change the names, and should the process extend for more than 90 days of this Agreement Venning 

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69



 

SETTLEMENT AND RELEASE - 4 - 

104164 175 jf18cr05gf.006               

agrees to provide credible proof that the delay in changing the name was caused by a governmental agency 

outside of his control. 

7. Release of all Claims.  

7.1 Except for the obligations set forth in this Agreement, for good and valuable consideration, 

the sufficiency of which is acknowledged by the Venning Parties, the Venning Parties individually and on 

behalf of themselves, their family members, their predecessors, successors, direct and indirect parent 

companies, direct and indirect subsidiary companies, companies under common control with any of the 

foregoing, affiliates, and assigns, and its and their past, present, and future officers, directors, shareholders, 

interest holders, members, partners, attorneys, agents, employees, managers, representatives, assigns, and 

successors in interest, and all persons acting by, through, under, or in concert with them, and each of them, 

in their capacity as a shareholder, creditor, landlord or otherwise, hereby forever release and discharge the 

Released Parties (which shall also include Christopher Stakich), together with their predecessors, 

successors, direct and indirect parent companies, direct and indirect subsidiary companies, companies under 

common control with any of the foregoing, affiliates and assigns and its and their past, present, and future 

officers, directors, shareholders, interest holders, members, partners, attorneys, agents, employees, 

consultants, contractors, investors, managers, representatives, assigns, and successors in interest, and all 

persons acting by, through, under, or in concert with them, and each of them, from all known and unknown 

charges, complaints, claims, grievances, liabilities, obligations, payments, promises, agreements, 

controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts, penalties, fees, 

wages, medical costs, pain and suffering, mental anguish, emotional distress, expenses (including attorneys' 

fees and costs actually incurred), and punitive damages, of any nature whatsoever, known or unknown the 

Venning Parties have, or may have had, against the Released Parties, whether or not apparent or yet to be 

discovered, or which may hereafter develop, for any acts or omissions related to or arising from the 

obligations set forth in the Agreements and/or any claims under international, federal, state, or local law, 

rule, or regulation.  

This Agreement resolves any claim for relief that is, or could have been alleged, accrued 

and unaccrued, known and unknown, no matter how characterized, including, without limitation, 

compensatory damages, damages for breach of contract, bad faith damages, reliance damages, liquidated 

damages, damages for humiliation and embarrassment, punitive damages, costs, and attorneys' fees related 

to or arising from the Agreements or the Venning Parties roles as a creditor, shareholder, officer, director, 

landlord or otherwise with regard to the Released Parties. 

7.2 The Venning Parties understand and acknowledge that they are releasing potentially 

unknown claims, and that the Venning Parties may have limited knowledge with respect to some of the 

claims being released. The Venning Parties acknowledge that there is a risk that, after signing this 

Agreement, The Venning Parties may learn information that might have affected the Venning Parties’ 

decision to enter into this Agreement. The Venning Parties assume this risk and all other risks of any 

mistake in entering into this Agreement. The Venning Parties agree that this Agreement is fairly and 

knowingly made. In addition, the Venning Parties expressly waive and release any and all rights and 

benefits under Section 1542 of the Civil Code of the State of California (or any analogous law of any 

other state), which reads as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR 

OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 

THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD 

HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR 

RELEASED PARTY.” 

8. Non-Disparagement. The Parties agree that, unless required to do so by legal process, none of 

the Parties nor their officers and directors will make any disparaging statements or representations, either 

directly or indirectly, whether orally or in writing, by word or gesture, to any person whatsoever, about the 
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other Party or his/her/its spouse, attorneys or representatives; or affiliates or any of its directors, officers, 

employees, attorneys, agents or representatives. 

For purposes of this paragraph, a disparaging statement or representation is any communication which, if 

publicized to another, would cause or tend to cause the recipient of the communication to question the 

business condition, integrity, competence, good character, or product quality of the person or entity to 

whom the communication relates. 

9. Confidentiality of Agreement. The Parties expressly understand and agree that this Agreement 

and its contents (including, but not limited to, the fact of payment and the amounts to be paid hereunder) 

shall remain CONFIDENTIAL and shall not be disclosed to any third party whatsoever, except the Parties' 

counsel, accountants, financial advisors, tax professionals retained by them, any federal, state, or local 

governmental taxing or regulatory authority, and the Parties' management, officers and Board of Directors, 

and except as required by law or order of court. Any person identified in the preceding sentence to whom 

information concerning this Agreement is disclosed is bound by this confidentiality provision and the 

disclosing party shall be liable for any breaches of confidentiality by persons to whom he/she/it has 

disclosed information about this Agreement in accordance with this paragraph. Nothing contained in this 

paragraph shall prevent any Party from stating that the Parties have "amicably resolved all differences," 

provided, however, that in so doing, the Parties shall not disclose the fact or amount of any payments made 

or to be made hereunder and shall not disclose any other terms of this Agreement or the settlement described 

herein. If any subpoena, order or discovery request (the "Document Request") is received by any of the 

Parties hereto calling for the production of the Agreement, such Party shall promptly notify the other Party 

hereto prior to any disclosure of same. In such case, the subpoenaed Party shall: (a) make available as soon 

as practicable (and in any event prior to disclosure), for inspection and copying, a copy of the Agreement 

it intends to produce pursuant to the Document Request unless such disclosure is otherwise prohibited by 

law; and (b) to the extent possible, shall not produce anything in response to the Document Request for at 

least ten (10) business days following such notice. If necessary, the subpoenaed Party shall take appropriate 

actions to resist production, as permitted by law, so as to allow the Parties to try to reach agreement on what 

shall be produced. This paragraph is a material part of this Agreement. 

10. No Admission of Liability. The Parties acknowledge that the Settlement Consideration was 

agreed upon as a compromise and final settlement of disputed claims and that payment of the Settlement 

Consideration is not, and may not be construed as, an admission of liability by or an admission that any 

Party engaged in any wrongful, tortious or unlawful activity, which is specifically denied. 

11. Rescission of Settlement Agreement.  In the event that (1) the APA (Exhibit F) does not close 

by December 31, 2019 (the “drop dead” date for that agreement), and (2) by December 31, 2019 all of 

TripCo’s loans extended to Rustic Pathways, plus interest, expenses and fees, have all been repaid, and 

TripCo. receives a full comprehensive release of any and all claims from the Venning Parties and Rustic 

Pathways, then the Parties agree to rescind this Settlement Agreement. 

12. General Terms and Conditions.  

12.1 Assignment. Each party represents and warrants to the other party that it has not assigned 

or otherwise transferred or subrogated any interest in any claims that are related in any way to the subject 

matter of this Agreement.  Each party agrees to indemnify, defend, and hold the other party harmless 

from any liability, loss, claim, demand, damage, cost, expense, and/or attorneys’ fees incurred by such 

party as a result of any person or entity asserting such assignment, transfer, or subrogation.  

12.2 Voluntary Execution.  In executing this Agreement, each party acknowledges that it has 

consulted with an attorney and that it has executed this Agreement after independent investigation, 

voluntarily and without fraud, duress, or undue influence. 

DocuSign Envelope ID: 30458FA2-D241-4218-A9E3-EA64DF514E69



 

SETTLEMENT AND RELEASE - 6 - 

104164 175 jf18cr05gf.006               

12.3 Entire Agreement.  This Agreement contains the entire understanding among the Parties and 

supersedes any prior agreements between them respecting the subject matter hereof.  There are no other 

representations, agreements, arrangements, or understandings, oral or written, between the Parties hereto 

relating to the subject matter of this Agreement.  No modification or amendment of any provision of this 

Agreement shall be effective unless made in writing and duly signed by the Parties bound by such 

modification or amendment. 

12.4 Right, Power, and Authority.  The Parties warrant to each other that they have the right, 

power, and authority to execute and enter into this Agreement, and to perform their duties and obligations 

under this Agreement in accordance with its terms, conditions, and provisions. 

12.5 Effect.  This Agreement shall be binding upon and inure to the benefit of each party to this 

Agreement, together with their heirs, executors, administrators, successors, and all persons now or 

hereafter holding or having all or any part of the interest of a party hereto. 

12.6 Attorneys’ Fees.  In the event of any action between the Parties hereto to enforce any of the 

terms of this Agreement or any other agreement relating to or arising out of or pertaining to this 

Agreement, the prevailing party shall be entitled to recover all costs incurred in connection with such 

Arbitration or legal proceeding, including, without limitation, reasonable attorneys’ fees and costs, 

including any post-judgment fees and costs.  

12.7 Applicable Law and Consent to Jurisdiction.  This Agreement shall be interpreted under the 

laws of the State of California. The Parties each hereby irrevocably consent to the exclusive jurisdiction 

of the state or federal courts in Santa Clara County, California in any and all actions and proceedings 

arising hereunder. The Venning Parties waive any objection which they may have based upon lack of 

personal jurisdiction, improper venue or forum non conveniens.  The Venning Parties irrevocably agree 

to service of process by certified mail, return receipt requested to the address of the appropriate party set 

forth herein. 

12.8 Notices. Any and all notices required or permitted by this Agreement shall be in writing and 

shall be deemed sufficient when delivered personally or seventy-two (72) hours after being deposited in 

the U.S. mail, by certified or registered mail, with postage prepaid, and addressed to the party to be 

notified at such party’s address as set forth below or as subsequently modified by written transfer notice. 
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To Venning: 

 

Henry David Venning  

PO Box 454 

Chardon, OH  44024 

Phone:  

Email:  

 

To Venning Trust: 

 

Michael C. Lucas, Esq.  

Wiles and Richards, attorneys at law,  

37265 Euclid Ave.  

Willoughby OH 44094;  

Phone: 440-942-6262 

Email: mlucas@wilesrichards.com 

 

To Rustic Mekong: 

 

Henry David Venning  

PO Box 454 

Chardon, OH  44024 

Phone:  

Email:  

 

To Rustic Pathways: 

 

Rustic Pathways Australia (U.S.A.), Inc.  

15345 Chardon Windsor Road  

Huntsburg, Ohio 44046  

Attention: Chris Stakich 

Phone: 800.321.4353 

Email: chris@rusticpathways.com 

To TripCo: 

 

TripCo LLC  

PO Box 19701  

Stanford CA 94309 

Attention: Shayne Fitz-Coy 

Phone: 650.427.9199 

 Email: sfc@sabotfamilycompanies.com 

With copies to TripCo’s counsel: Law Office of Mark R. Beatty 

Mark R. Beatty, Esq. 

10900 N.E. 4th Street, Suite 1850 

Bellevue, Washington  98004 

Phone: 425.990.4026 

Email:  mark@markbeatty.law 

 

12.9 Free and Voluntary Agreement.  The Parties acknowledge that each has been fully advised by 

legal counsel concerning the language and legal effect of this Agreement, and knowingly enters into this 

Agreement freely and without coercion of any kind.   

12.10  Waiver of Rule of Construction Against Drafter.  This Agreement was jointly drafted and/or 

approved by the Parties.  Any rule that would otherwise require any ambiguities in this Agreement to be 

interpreted against the drafter(s) is hereby expressly waived.   

12.11 Lack of Enforcement Not a Waiver.  Any failure by any Party to enforce any of the provisions 

of this Agreement or to require, at any time, performance by another Party of any of the provisions hereof 

during the pendency of this Agreement shall in no way affect the validity of this Agreement, nor any part 
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hereof, and shall not be deemed a waiver of the rights of any party hereinafter to enforce any and each such 

provision. 

12.12 Counterparts and Electronic Transmission.  This Agreement may be executed in 

counterparts, each of which shall be deemed an original instrument.  Electronic transmissions of any 

signed original document, or transmission of any signed facsimile document, shall be the same as delivery 

of an executed original.  At the request of any of the Parties, the Parties will confirm electronic 

transmission signatures by signing and delivering an original document. 
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 [Signature Page to SETTLEMENT AGREEMENT AND RELEASE] 

Venning 

 

 

       

H. David Venning  

Rustic Pathways Australia (U.S.A.), Inc. 

 

________________________________ 

By: Chris Stakich 

Its: CEO 

 

Venning Trust 

The Henry David Venning Revocable Trust U/A 

Dated August 1, 2015, Michael C. Lucas, Trustee. 

 

________________________________ 

By: Michael C. Lucas  

Its: Trustee  

TripCo LLC 

 

 

 

_______________________________ 

By: Shayne Allen Fitz-Coy 

Its: Co-Manager 

 

Rustic Pathways on the Mekong Co. Ltd. 

 

_______________________________ 

By: H. David Venning 

Its: Managing Director 
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SCHEDULE 1.4 

TABLE OF VENNING PROPERTIES USED BY RUSTIC PATHWAYS 

Country Program Address Rent/Owned Owner $ Per Month Security 

Deposit 

Term End 

Date 

Agreement 

on File 

Thailand: 

Ricefields 

Base 

Ricefields 

Service, Intro 

to Community 

Service, 

Group 

Programs, and 

others... 

The 

Ricefields 

Hotel 

Baan 

Chieng 

Village, 

Udon Thani 

Province, 

Thailand 

Rent Ricefields 

for 

Families 

Co. Ltd 

Per (expired) 

contract: $15,000 

monthly.  

  

Reduced on 

1/6/2019 to $3,500 

monthly for CY 

2019. Anticipate 

ending 8/31/2019. 

$50,000 12/31/2018 Yes 

Thailand: 

Hill Tribe 

Base 

Rustic 

Pathways 

Children’s 

Home, Hill 

Tribe Service, 

Group 

Programs, 

Gap 

Programs, and 

others... 

The Mae 

Sariang 

Base 

Baan Rai 

Vilage 

Tambol 

Mae 

Sariang, 

Ampur Mae 

Sariang 

Mae Hong 

Son 

Provence, 

Thailand 

Rent Hill Tribe 

Support 

Project 

Co. Ltd. 

Per (expired) 

contract: $7,500 

monthly. 

  

Reduced on 

1/6/2019 to $2,000 

monthly for CY 

2019. Anticipate 

ending 8/31/2019 

$15,000 12/31/2018 Yes 

Laos Southeast 

Asian 

Adventurer, 

Wonders of 

Laos, 

Backroads of 

Southeast 

Asia, Group 

Programs, 

Gap 

Programs, and 

others... 

Rustic 

Pathways 

on the 

Mekong 

Adjoining 

Mekong 

River and 

Adjacent to 

Vat Baan 

Koi 

Baan Koi 

Village, 

Luang 

Prabang, 

Laos 

Rent Rustic 

Pathways 

on the 

Mekong 

Per Contract: 

$9,000 monthly & 

$22,000 annually 

to service a land 

lease obligation 

  

Reduced on 

1/6/2019 to $8,000 

monthly for CY 

2019 & $22,000 

annually to service 

a land lease 

obligation. 

Anticipate ending 

8/31/2019 

$20,000 6/30/2020 Yes 

Australia Australia Zoo 

Program, 

Young 

Explorers, 

Surf and 

Service, 

Group 

Programs, 

Gap 

Programs, and 

others... 

5/307 Main 

Street, 

Mornington, 

VIC 3931, 

Australia 

Rent Henry 

David 

Venning 

$0.00 under the 

condition that the 

tenant pays 

outgoings, 

maintenance, and 

services loan 

repayment of AU 

$3,000 monthly 

Anticipate ending 

8/31/2019 

$0.00 12/31/2020 Yes 

 

EXHIBIT A 
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AMENDMENT TO LOAN AGREEMENT AND NOTE(S) 

 

THIS AMENDMENT TO LOAN AGREEMENT AND NOTE(S) (“Agreement”) is made as 

of June 18, 2019, by and among Rustic Pathways Australia (U.S.A.), Inc., an Ohio corporation (the 

“Borrower”), and the lenders (each individually a “Lender,” and collectively the “Lenders”) named on 

the Schedule of Lenders attached hereto (the “Schedule of Lenders”),.  Capitalized terms not otherwise 

defined in this Agreement shall have the meanings ascribed to them in Section 1 below. 

WHEREAS, each of the Lenders has loaned (the “Loans”) to the Borrower pursuant to a Loan 

Agreement (the “Loan Agreement”) dated June __, 2018 [original undated] the amount (the “Principal 

Amount”) stated next to his, her or its name on the Schedule of Lenders, and in connection with an 

extension of the Loans granted by the Lenders until July 31, 2019, each Lender is owed interest thereon at 

a rate of TWENTY PERCENT (20.0%) per annum for the period following May 3, 2019;  

WHEREAS, each of the Loans is evidenced by a promissory note (each a “Note” and 

collectively the “Notes”) secured by (1) a security interest in all of the assets of the Borrower pursuant to 

that certain Security Agreement dated June __, 2018 by and among the Lenders and the Borrower, and (2) 

that certain Stockholder Guarantee and Pledge Agreement (the “Guarantee”) dated as of June 1, 2018 

made by Henry David Venning, The Henry David Venning Revocable Trust U/A Dated August 1, 2015, 

Michael C. Lucas, Trustee and Christopher Stakich (collectively, the “Guarantors”);  

WHEREAS, the Borrower has entered into a Loan and Security Agreement (the “Bridge Loan”) 

with TripCo LLC, a Delaware limited liability company (“TripCo”) whereby TripCo has agreed to 

advance the Borrower up to $5,000,000 pursuant to the terms of a Loan and Security Agreement, and 

certain other documents (collectively, the “Bridge Loan Documents”), subject to the terms and 

conditions thereof, which funds will be used by the Borrower to pay creditors and facilitate the 

continuous operations of the Borrower over the summer months, without which financing the Borrower 

would be unable to pay its suppliers (or the Lenders) as its debts become due;   

WHEREAS, in consideration for TripCo making the Bridge Loan, the Lenders are willing to   

amend certain terms and provisions of their respective Notes and to extend the maturity date of each of 

their Notes, as stated herein;  

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS: 

1. Definitions.  Capitalized terms not otherwise defined in this Agreement shall have the meaning 

stated in the Loan Agreement, except as may be amended hereby. 

2. Amendments to Section 1.1 of the Loan Agreement.  The following replaces the following 

defined terms in Section 1.1. of the Loan Agreement:   

a. “Loan Documents” means this Agreement, the Notes, and any amendments thereto, 

and all documents delivered by the Borrower in favor of the Lenders in connection 

with any of the foregoing.   

b. “Maturity Date” means August 31, 2021. 

 

3. Amendments to Section 2 of the Loan Agreement.  The following replaces or amends those 

subsections of Section 2 of the Loan Agreement as stated below:   
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a. Section 2.1(a) shall be amended to delete the following text:  “provided, however, 

that any such repayments or prepayments shall be in accordance with each Lender’s 

Pro Rata Share of the Loans being repaid or prepaid.   

b. Section 2.2(a) shall be amended to read as follows:   

(a) Interest Rate.  The unpaid principal balance of each Note shall bear 

simple interest from the date of each Note (as amended and restated) until 

such Note has been paid in full, at a rate equal to Twelve Percent (12%) per 

annum (the “Interest Rate”).   

c. The first sentence of Section 2.2(e) shall be amended to read as follows:   

(e) Default Rate.  Upon the occurrence and during the continuation of an 

Event of Default, but subject to the other terms of this Agreement, Borrower 

shall pay to each Lender upon demand interest on the entire then outstanding 

principal amount equal to the lesser of (i) the Maximum Rate (as defined 

below) or (ii) fifteen percent (15%) (the “Default Rate”), in each case in lieu 

of, and not in addition to, the otherwise applicable interest rate.   

d. Section 2.3(c) shall be deleted.   

e. Section 2.3(d) shall be deleted. 

f. Section 2.3(e) shall be deleted.   

g. Section 2.4 shall be deleted.  

4. Amendments to Section 5 of the Loan Agreement.  The following replaces those subsections of 

Section 5.1 of the Loan Agreement as stated below:   

a. Section 5.1(a) shall be deleted.   

b. Section 5.1(b) shall be amended to read as follows:   

Books and Records.  Borrower shall maintain books and records pertaining to its 

financial matters in reasonable detail, form and scope.   

c. Section 5.1(e) shall be deleted.  

d. Section 5.1(f)(ii) shall be deleted.   

e. Section 5.1(g) shall be deleted.   

 

5. Amendment to Section 8 of the Loan Agreement.  Section 8 of the Loan Agreement shall be 

deleted, and in its place, Sections 15, 16, and 17 of this Agreement shall apply.   

6. Amendment to Form of Note in Exhibit A.  The form of Note shall be deleted and replaced by 

the Amended and Restated Note attached to this Agreement as Exhibit A.  If a Lender fails to execute an 

Amended and Restated Note in the form of Exhibit A, each Note then held by Lender shall be amended, 

and deemed amended, to the extent necessary to reflect the terms of this Agreement, effective upon 

execution of this Agreement.    

7. Subordination Agreement.  Each of the Lenders acknowledges, understands accepts and agrees 

that upon execution by the Required Lenders of that certain SUBORDINATION AGREEMENT to be dated 

as of June 18, 2019, by and among the Required Lenders and the Borrower, that the payments under the  

Loan Agreement and the Notes, and the security interests granted under the Loan Agreement (including the 

Stockholder Guarantee and Pledge Agreement) to the Lenders shall be subordinated to TripCo with respect 

to the Bridge Loan and any other funds advanced by TripCo from time to time to the Borrower, and the 

Lenders will have few, if any, rights or remedies under Section 7 of the Loan Agreement.   
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8. Modification.  Any modification or waiver of any provision of this Agreement, or any consent to 

any departure by Lenders therefrom, shall not be effective in any event unless the same is in writing and 

signed by TripCo, and then such modification, waiver or consent shall be effective only in the specific 

instance and for the specific purpose given.  Any notice to or demand on Lenders in any event not 

specifically required of TripCo hereunder shall not entitle Lenders to any other or further notice or demand 

in the same, similar or other circumstances unless specifically required hereunder. 

9. Additional Documents and Actions.  Lenders at any time, and from time to time, after the 

execution and delivery of this Agreement, promptly will execute and deliver such further documents and 

do such further acts and things as TripCo reasonably may request that may be necessary in order to effect 

fully the purposes of this Agreement. 

10. Independent Credit Investigations.  None of Borrower, TripCo nor their respective directors, 

members, managers, officers, agents or employees shall be responsible to Lenders for Borrower's solvency, 

financial condition or ability to repay the Notes or for statements of Borrower or any other obligor, oral or 

written, or for the validity, sufficiency or enforceability of the Bridge Loan, the Bridge Loan Documents or 

any Liens granted by Borrower or any other obligor to TripCo in connection therewith.  Lenders has entered 

into its financing arrangements with Borrower based on its own independent investigation and does not rely 

upon any representation of TripCo with respect to matters identified or referred to in this section.  If TripCo, 

in its sole discretion, undertakes, at any time or from time to time, to provide any information of the type 

described herein to Lenders, TripCo shall be under no obligation to subsequently update any such 

information or to provide any such information to Lenders on any subsequent occasion. 

11. Severability.  In the event that any provision of this Agreement is deemed to be invalid, illegal or 

unenforceable by reason of the operation of any law or by reason of the interpretation placed thereon by 

any court or governmental authority, the validity, legality and enforceability of the remaining provisions of 

this Agreement shall not in any way be affected or impaired thereby, and the affected provision shall be 

modified to the minimum extent permitted by law so as most fully to achieve the intention of this 

Agreement. 

12. Successors and Assigns.  This Agreement shall inure to the benefit of the successors and assigns 

of the Borrower and shall be binding upon the successors and assigns of Lenders and Borrower. 

13. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall 

be deemed to be an original, but all of which taken together shall be one and the same instrument. 

14. Headings.  The section and paragraph headings used in this Agreement are for convenience only 

and shall not affect the interpretation of any of the provisions hereof. 

15. Applicable Law.  This Agreement shall be governed by and shall be construed and enforced in 

accordance with the internal laws of the State of California, without regard to conflicts of law principles. 

16. CONSENT TO JURISDICTION.  EACH OF LENDER AND BORROWER HEREBY 

CONSENTS TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN 

THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA AND IRREVOCABLY AGREES 

THAT, SUBJECT TO BORROWER’S ELECTION, ALL ACTIONS OR PROCEEDINGS ARISING 

OUT OF OR RELATING TO THIS AGREEMENT, THE LOAN AGREEMENT AND THE NOTES 

SHALL BE LITIGATED IN SUCH COURTS.  EACH OF LENDER AND BORROWER EXPRESSLY 

SUBMITS AND CONSENTS TO THE JURISDICTION OF THE AFORESAID COURTS AND 

WAIVES ANY DEFENSE OF FORUM NON CONVENIENS.  EACH OF LENDER AND BORROWER 

HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND AGREES THAT ALL 
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SUCH SERVICE OF PROCESS MAY BE MADE UPON IT BY CERTIFIED OR REGISTERED MAIL, 

RETURN RECEIPT REQUESTED, ADDRESSED TO LENDER AND BORROWER AT THEIR 

RESPECTIVE ADDRESSES SET FORTH IN THE LOAN AGREEMENT AND SERVICE SO MADE 

SHALL BE COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED. 

17. WAIVER OF JURY TRIAL.  LENDER AND BORROWER HEREBY WAIVE THEIR 

RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON 

OR ARISING OUT OF THIS AGREEMENT, THE LOAN AGREEMENT, THE NOTES OR ANY 

RELATED DOCUMENTS.  EACH OF LENDER AND BORROWER ACKNOWLEDGES THAT THIS 

WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT 

EACH HAS RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH 

WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS.  EACH 

OF LENDER AND BORROWER WARRANTS AND REPRESENTS THAT EACH HAS HAD THE 

OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL COUNSEL, AND THAT 

EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. 

[signature page to follow] 
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: CFA9536E-EB06-468D-9819-1B889E358EBB

Christopher Stakich

President/CEO

Address 1

94061

Willie Alford

CARedwood City

Willie Alford

839 Chesterton Avenue

Title

500,000.00
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

Title

50,000.00

Millennium Trust Company, LLC custodian FBO Jeremiah Atkisson IRA

94118

Address 1

117 N Willard St

San Francisco CA

Jeremiah Atkisson
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

Brendan Bibro

46 Heather Lane

NJ 8540

Title

Address 1

Princeton

250,000.00

Brendan Bibro
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: AD5F9764-A211-48BB-8D80-F4BDFD824CF7

President/CEO

Christopher Stakich

PO Box 173859

Richard Bravin

PENSCO Trust Company, LLC Custodian FBO Richard Bravin IRA 3.5%

Denver

PENSCO Trust Company, LLC Custodian FBO Richard Bravin IRA 3.5%

210,000.00

CO 80217
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

90046

Michael Benjamin Dorr, Trustee of Too Many Robots Trust

CA

100,000.00

Too Many Robots Trust

908 N Harper Ave

Trustee

West Hollywood
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

CA

Address 1

Title

100,000.00

Jon Falker

San Francisco

Jon Falker

94115

2101 Pacific Ave, #202
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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Christopher Stakich

President/CEO

Winter Park

Address 1

Title

40 Palmer Ave

Nan Moorhead Freeman

FL 32789

100,000.00

Nan Moorhead Freeman
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: 4147749C-2374-4F74-8796-31400333A8BD

Christopher Stakich

President/CEO

PENSCO Trust Company LLC Custodian FBO Blair Haxel SEP

PO Box 173859

Blair Haxel

80217

88,000.00

PENSCO Trust Company LLC Custodian FBO Blair Haxel SEP

Denver CO



5 
4277521.1 

IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

New York

Address 1

Jim Hertzberg

165 Park Row, Apt 14F

Title

10038NY

200,000.00

Jim Hertzberg
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: B87D5066-29DB-409D-8325-F753E9DBF711

President/CEO

Christopher Stakich

Manager

Ursula Hingorani, a NV single member LLC

Zephyr Cove

250,000.00

Ursula Hingorani

Sandeep Hingorani

NV 89448

PO Box 11035
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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Christopher Stakich

President/CEO

169,200.00

San Diego

Niraj Kaji

IRA Resources, Inc. FBO: Niraj Kaji IRA

9776 Caminizo Joven

CA 92131

IRA Resources, Inc. FBO: Niraj Kaji IRA
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: C9E5245E-91BE-4642-A281-3FF1364C9A8A

President/CEO

Christopher Stakich

IRA Resources, Inc. FBO: Tejal Kaji IRA

112,780.82

San Diego

Tejal Kaji

92131

IRA Resources, Inc. FBO: Tejal Kaji IRA

9776 Caminizo Joven

CA
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

San Francisco

Address 1

5116 Anza Street

Kathleen Kelly

CA

Kathleen Kelly

Title

100,000.00

94121
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: AA2DACE2-04EB-4073-B0EA-1723037B434F

President/CEO

Christopher Stakich

CA

Kern / Klang Revocable Trust

3840 Clay St

San Francisco 94118

Robert Kern

Trustee

891,019.18
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  

 

 

 

DocuSign Envelope ID: 58FB1EB7-092C-4E2B-8CBD-71BBED3E5D03

Christopher Stakich

President/CEO

Wayne Kern

2 Birchmont Lane

Title

Wayne Kern

Dallas 75230

600,000.00

Address 1

TX
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

Title

David M Linich

Kings Mills

David M. Linich

45034

1796 Riverwood Trail

OH

Address 1

200,000.00
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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Christopher Stakich

President/CEO

Boulder

2424 Premier Place

Address 1

375,000.00

80304

Russell Miller

Russell Miller

Title

CO
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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Christopher Stakich

President/CEO

Lauren Raskauskas

Address 1

Denver

1091 E Bayaud Ave, #W2905

Lauren Raskauskas

Title

325,000.00

CO 80209
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

80217

PENSCO Trust Company LLC Custodian FBO Michael E Sands IRA

CODenver

PO Box 173859

100,000.00

Michael E. Sands

PENSCO Trust Company LLC Custodian FBO Michael E Sands IRA
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

250,000.00

Shaker Heights

21276 Fairmount Blvd

44118

Title

Address 1

Joshua Staph

OH

Joshua Staph

-----------------------
--------------- -----------

313 Harvard Avenue
Terrace Park, Ohio 45174



5 
4277521.1 

IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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Christopher Stakich

President/CEO

NJ

200,000.00

Lincroft

Matthew I. Thistle

Matthew I Thistle

Title

Address 1

7738

7 Penny Lane
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

PO Box 173859

Denver

300,000.00

80217

Pensco Trust Company LLC Custodian FBO Matthew I Thistle IRA

Pensco Trust Company LLC Custodian FBO Matthew I Thistle IRA

Matthew I. Thistle

CO
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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Christopher Stakich

President/CEO

410 E 57th St, Apt 4C

Address 1

Title

NYNew York

375,000.00

Lee Weinstein

IRA Resources, Inc. FBO: Lee Weinstein IRA

10022
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

Los Angeles

50,000.00

CA

CEO

90069

Eugene Youn

Address 1

928 N Croft Avenue, #303

YK Ventures
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IN WITNESS WHEREOF, Lender and Borrower have caused this Agreement to be 

executed as of the date first above written. 

 

LENDER: 

 

 

____________________________ 

 

 

By:        

Name:  

Title:  

 

ADDRESS: 

 

 

 

PRINCIPAL AMOUNT OF NOTE(S):  

 

 

 

 

BORROWER: 

 

RUSTIC PATHWAYS AUSTRALIA (U.S.A.), 

INC., an Ohio corporation   

 

By:        

Name:  

Title:  
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President/CEO

Christopher Stakich

Dr. Young Joo Youn

Dr. Young Joo Youn

Title

Clarksville MD

13721 Springdale Drive

21029

Address 1

100,000.00



 

 
 

EXHIBIT 12 

URGENT SALE LISTING FOR THE RICEFIELDS BASEHOUSE 



Urgent Sale - Summer camp property  
The Ricefields International Service Base 

39 Photos
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฿ 80,000,000 

69600 sqm  ฿1,149 / sqm 

Urgent Sale - Summer camp property The Ricefields International Service Base 

131 ธรรมรกัษา, Chiang Yun, Muang Udon Thani, Udon Thani 
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	Exhibit 7 - Bridge Loan.PDF
	DEFINITIONS AND INTERPRETATION
	1.1. Terms Defined.  As used in this Agreement, the following terms have the following respective meanings:

	DEFINITIONS AND INTERPRETATION
	1.2. Construction; Accounting Principles. - No doctrine of construction of ambiguities in agreements or instruments against the interests of the party controlling the drafting shall apply to any Loan Documents. Where the character or amount of any ass...
	1.3. Uniform Commercial Code Terms. - All terms used herein and defined in the UCC, including without limitation, the terms accessions, account, account debtor, certificated security, chattel paper, commercial tort claim, deposit account, document, el...

	Section II.   THE LOANS
	2.1. Bridge Loan - Description.
	a. Lender hereby agrees to make one or more Advances to the Borrower, subject to the terms and conditions of this Agreement (“Bridge Loan Facility”), up to an aggregate amount of Five Million Dollars ($5,000,000) (the “Bridge Loan Limit”).
	b. At Closing the Borrower shall execute and deliver a master promissory note to Lender in the amount of the Bridge Loan Limit (“Bridge Loan Note”), subject to any conditions set forth in this Agreement.  The Bridge Loan Note shall evidence the Borrow...
	c. On and after Closing, any Advance requested by the Borrower must be requested in writing pursuant to a written request (“Advance Request”) executed by an Authorized Officer in the form of Exhibit “C” attached hereto and setting forth all uses of pr...


	Section II.   THE LOANS
	2.1. Bridge Loan - Description.
	d. Notwithstanding the Bridge Loan Limit, Lender shall have no obligations to make advances if the aggregate principal owed to Lender under the Bridge Loan Facility and advanced pursuant to an Advance Request exceeds (i) $2,500,000 on Closing; (ii) $3...
	e. Upon receiving an Advance Request in accordance with Sections 2.1(c) and (d), and subject to the conditions set forth in this Agreement, Lender shall make the requested Advance available as soon as is reasonably practicable thereafter on the day th...
	f. The principal balance of the Bridge Loan shall be due and payable along with and all accrued and unpaid interest outstanding under the Bridge Loan on the Maturity Date.
	g. The performance of Borrower’s obligations under the Bridge Loan shall be guaranteed by each Guarantor in accordance with the terms and conditions of the Continuing Guaranty.

	2.2. Interest.
	a. The unpaid principal balance of the Loans shall bear interest, subject to the terms hereof, at a per annum rate equal to ten (10%) percent.
	b. Any payments received prior to 2:00 p.m. Eastern time on any Business Day shall be deemed received on such Business Day.  Any payments (including any payment in full of the Obligations), received after 2:00 p.m. Eastern time on any Business Day sha...

	2.3. Additional Interest Provisions; Late Charges.
	a. Interest on the Loans shall be calculated on the basis of a year of three hundred sixty (360) days but charged for the actual number of days elapsed.
	b. After the occurrence and during the continuance of an Event of Default hereunder, the per annum effective rate of interest on all outstanding principal under the Loans shall be increased by one thousand (1,000) basis points (the “Default Rate”).  A...
	c. Until all Loans are paid in full, all contractual rates of interest chargeable on outstanding principal under the Loans shall continue to accrue and be paid even after Default, an Event of Default, maturity, acceleration, judgment, bankruptcy, inso...


	Section II.   THE LOANS
	2.3. Additional Interest Provisions; Late Charges.
	d. In no contingency or event whatsoever shall the aggregate of all amounts deemed interest hereunder and charged or collected pursuant to the terms of this Agreement exceed the highest rate permissible under any law which a court of competent jurisdi...

	2.4. Prepayments.  The Borrower may prepay the Bridge Loan in whole or in part at any time.  Borrower acknowledges that once principal has been borrowed and repaid under the Bridge Loan Facility it may not be reborrowed.
	2.5. Use of Proceeds.  The extensions of credit under and proceeds of the Bridge Loan Facility shall be used for working capital and general corporate purposes, with a description of the use of proceeds in each instance set forth on each Advance Request.

	Section III.  COLLATERAL
	3.1. Collateral.  As security for the payment of the Obligations, and satisfaction by the Borrower of all covenants and undertakings contained in this Agreement and the other Loan Documents:
	a. Personal Property.  Borrower hereby assigns and grants to Lender, a Lien on and security interest in, upon and to all assets of Borrower, including but not limited to the following Property, all whether now owned or hereafter acquired, created or a...
	i. Accounts - All Accounts;
	ii. Chattel Paper - All Chattel Paper;
	iii. Documents - All Documents;
	iv. Instruments - All Instruments;
	v. Inventory - All Inventory;
	vi. General Intangibles - All General Intangibles;
	vii. Equipment - All Equipment,
	viii. Fixtures - All Fixtures;
	ix. Deposit Accounts - Subject to restrictions under applicable law, all Deposit Accounts (including any Permitted Investments that constitute Deposit Accounts);
	x. Goods - All Goods;



	Section III.  COLLATERAL
	3.1. Collateral.  As security for the payment of the Obligations, and satisfaction by the Borrower of all covenants and undertakings contained in this Agreement and the other Loan Documents:
	a. Personal Property.  Borrower hereby assigns and grants to Lender, a Lien on and security interest in, upon and to all assets of Borrower, including but not limited to the following Property, all whether now owned or hereafter acquired, created or a...
	xi. Letter of Credit Rights - All Letter of Credit Rights;
	xii. Supporting Obligations - All Supporting Obligations;
	xiii. Investment Property - All Investment Property (including any Permitted Investments that constitute Investment Property);
	xiv. Commercial Tort Claims - All Commercial Tort Claims identified and described on the Perfection Certificate;
	xv. Property in Lender’s Possession - All Property of the Borrower, now or hereafter in Lender’s possession; and
	xvi. Proceeds - The Proceeds (including, without limitation, insurance proceeds), whether cash or non-cash, of all of the foregoing property described in clauses (i) through (xv).

	b. Other non-Article 9 Collateral not otherwise identified above.

	3.2. Lien Documents.  At Closing and thereafter as Lender deems necessary, the Borrower hereby authorizes Lender to execute and file (all in form and substance satisfactory to Lender and its counsel):
	a. Financing statements pursuant to the UCC, which Lender may file in the jurisdiction where Borrower is organized and in any other jurisdiction that Lender deems appropriate; and
	b. Any other agreements, documents, instruments and writings, including, without limitation, intellectual property security agreements, required by Lender to evidence, perfect or protect the Liens and security interests in the Collateral or as Lender ...

	3.3. Other Actions.
	a. In addition to the foregoing, the Borrower shall do anything further that may be reasonably required by Lender to secure Lender and effectuate the intentions and objects of this Agreement, including, without limitation, the execution and delivery o...
	b. Lender is hereby authorized to file financing statements and amendments to financing statements with or without Borrower ’s signature, in accordance with the UCC.  The Borrower hereby authorizes Lender to file all such financing statements and amen...


	Section III.  COLLATERAL
	3.4. Searches, Certificates.
	a. Lender shall, prior to or at Closing, and thereafter as Lender may determine from time to time, at the Borrower’s expense, obtain the following searches (the results of which are to be consistent with the warranties made by the Borrower in this Agr...
	i. UCC searches with the Secretary of State or other applicable agencies or offices and local filing office of each state where Borrower is organized, maintains its executive office, a place of business, or assets; and
	ii. Judgment, state and federal tax lien and corporate tax lien searches, in all applicable filing offices of each state searched under subparagraph (i) above.
	iii. Litigation searches of Ohio state and local courts, and all federal courts;

	b. The Borrower shall, prior to or at Closing and at its expense, obtain and deliver to Lender good standing certificate(s) showing Borrower to be in good standing in its state of organization and in each other state in which it is doing and presently...

	3.5. Landlord’s and Warehouseman’s Waivers.  The Borrower, at Lender’s request, will cause each owner of any premises occupied by Borrower  or to be occupied by Borrower  and each warehouseman of any warehouse, where, in either event Collateral is hel...
	3.6. Filing Security Agreement.  A carbon, photographic or other reproduction or other copy of this Agreement or of a financing statement is sufficient as and may be filed in lieu of a financing statement.
	3.7. Power of Attorney.  Each of the officers of Lender is hereby irrevocably made, constituted and appointed the true and lawful attorney for the Borrower (without requiring any of them to act as such) with full power of substitution to do the follow...

	Section IV.   CLOSING AND CONDITIONS PRECEDENT TO ADVANCES
	4.1. Loan Documents, Resolutions, and Other Documents.  Borrower shall have delivered, or caused to be delivered to Lender:
	a. The following, all duly executed:
	i. this Agreement;
	ii. the Bridge Loan Note;
	iii. the APA;
	iv. the Release;
	v. the Continuing Guaranty;
	vi. the Perfection Certificate;
	vii. the Trademark Security Agreement;
	viii. the Landlord Lien Waivers;
	ix. the Deposit Account Control Agreement;
	x. the Certificate of Insurance, as required by Section 6.2;
	xi. the Amended and Restated Promissory Notes; and
	xii. any other Loan Documents.

	b. financing statements and any other security documents to be executed and/or delivered by Borrower or any other Person pursuant to this Agreement;
	c. certification by an Authorized Officer of Borrower, in the form of the Closing Certificate set forth as Exhibit “A,” that there has not occurred any material adverse change in the operations and condition (financial or otherwise) of Borrower  since...


	Section IV.   CLOSING AND CONDITIONS PRECEDENT TO ADVANCES
	4.1. Loan Documents, Resolutions, and Other Documents.  Borrower shall have delivered, or caused to be delivered to Lender:
	d. executed copies of all Subordination Agreements from each of the Junior Creditors;
	e. executed copies of the Amendment to Loan Agreement and Amended and Restated Promissory Notes from each of the Junior Creditors;
	f. payment by the Borrower of all fees including, without limitation, the Closing Fee and Expenses associated with the Loans; and
	g. such other documents reasonably required by Lender.

	4.2. Absence of Certain Events.  At the Closing Date, no Default or Event of Default hereunder shall have occurred and be continuing.
	4.3. Warranties and Representations at Closing.  The warranties and representations contained in Section V as well as any other Section of this Agreement shall be true and correct in all respects on the Closing Date with the same effect as though made...
	4.4. Compliance with this Agreement.  The Borrower shall have performed and complied with all agreements, covenants and conditions contained herein including, without limitation, the provisions of Sections 6 and 7 hereof, which are required to be perf...
	4.5. Closing.  Subject to the conditions of this Section, this Agreement shall be effective on such date (the “Closing Date”) and at such time as may be mutually agreeable to the parties contemporaneously with the execution hereof (“Closing”).
	4.6. No Waiver of Rights.  By completing the Closing hereunder, or by making Advances hereunder, Lender does not thereby waive a breach of any warranty or representation made by the Borrower hereunder or under any agreement, document, or instrument de...
	4.7. Conditions for Future Advances.  The making of Advances on and following the Closing Date is subject to the following conditions precedent (all instruments, documents and agreements to be in form and substance satisfactory to Lender and its couns...
	a. This Agreement and each of the other Loan Documents shall be effective;


	Section IV.   CLOSING AND CONDITIONS PRECEDENT TO ADVANCES
	4.7. Conditions for Future Advances.  The making of Advances on and following the Closing Date is subject to the following conditions precedent (all instruments, documents and agreements to be in form and substance satisfactory to Lender and its couns...
	b. No event or condition shall have occurred or become known to the Borrower, or would result from the making of any requested Advance, which could have a Material Adverse Effect;
	c. No Default or Event of Default then exists or after giving effect to the making of the Advance would exist;
	d. Each Advance is within and complies with the terms and conditions of this Agreement including, without limitation, the maximum amount that may be advanced as provided in Section 2.1 hereof;
	e. No Lien (other than a Permitted Lien) has been imposed on the Borrower and no Indebtedness (other than Permitted Indebtedness) has been incurred by Borrower;
	f. Borrower shall be in compliance with, and not have breached, any of the covenants set forth in Sections VI and VII; and
	g. Each representation and warranty set forth in Section V and any other Loan Document in effect at such time (as amended or modified from time to time) is then true and correct in all material respects as if made on and as of such date except to the ...


	Section V.   REPRESENTATIONS AND WARRANTIES
	5.1. Organization and Validity.
	a. Borrower (i) is duly organized and validly existing under the laws of its home state; (ii) has the appropriate power and authority to operate its business and to own its Property and (iii) is duly qualified, validly existing and in good standing an...
	b. The making and performance of this Agreement and the other Loan Documents will not violate any Requirement of Law or the certificate of incorporation, minutes or bylaw provisions of Borrower or result in a default (immediately or with the passage o...
	c. The Borrower has all requisite power and authority to enter into and perform this Agreement and to incur the obligations herein provided for, and has taken all proper and necessary action to authorize the execution, delivery and performance of this...


	Section V.   REPRESENTATIONS AND WARRANTIES
	5.1. Organization and Validity.
	d. This Agreement and all of the other Loan Documents will be valid and binding upon the Borrower, and enforceable in accordance with their respective terms except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, ...

	5.2. Places of Business.  The only places of business of the Borrower, and the places where the Borrower keeps and intends to keep its Property, are at the addresses shown on the Perfection Certificate.
	5.3. Financial Statements and Other Information.  Any and all financial statements delivered to Lender by Borrower are accurate, complete, prepared in accordance with accounting principles consistently applied acceptable to Lender, and accurately repr...
	5.4. Pending Litigation.  There are no judgments or judicial or administrative orders or proceedings pending, or to the knowledge of the Borrower, threatened, against Borrower in any court or before any Governmental Authority.  To the knowledge of Bor...
	5.5. Title to Properties.  Borrower has good and marketable title in fee simple (or its equivalent under applicable law) to all the Property used in its business, except for leased Property pursuant to a written lease, free from Liens and free from th...
	5.6. Governmental Consent.  No circumstance affecting Borrower in connection with the issuance or delivery of this Agreement or any other Loan Documents is such as to require a consent, approval or authorization of, or filing, registration or qualific...
	5.7. Taxes.  All tax returns required to be filed by Borrower in any jurisdiction have been filed or permitted extensions requested, and all taxes, assessments, fees and other governmental charges upon Borrower, or upon any of their Property, income o...

	Section V.   REPRESENTATIONS AND WARRANTIES
	5.8. Full Disclosure.  The financial statements referred to in Section 5.3 of this Agreement do not, nor does any Loan Document or the exhibits or schedules thereto contain any untrue statement of a material fact.  Such statements and Loan Documents, ...
	5.9. Investments, Guarantees, Contracts, etc. Borrower is not a party to any contract or agreement, or subject to any corporate restriction, which has or could have a Material Adverse Effect.  Except as otherwise specifically provided in this Agreemen...
	5.10. Government Regulations, etc.  Borrower has obtained all material licenses, permits, franchises or other governmental authorizations necessary for the ownership of its Property and for the conduct of its business.  Borrower is not in violation of...
	5.11. Business Interruptions.  Within five (5) years prior to the date hereof, none of the business, Property or operations of Borrower has been materially and adversely affected in any way by any casualty, strike, lockout, combination of workers, ord...
	5.12. Names and Intellectual Property.
	a. Within five (5) years prior to the Closing Date, Borrower has not conducted business under or used any other name (whether corporate or assumed) except for Rustic Pathways.
	b. All trademarks, service marks, patents, copyrights and domain names which a Borrower uses, plans to use or has a right to use are shown on the Perfection Certificate attached hereto and made part hereof and Borrower is the sole owner of such Proper...
	c. Except as shown on the Perfection Certificate, (i) Borrower does not require any copyrights, patents, trademarks, domain names or other intellectual property, or any license(s) to use any patents, trademarks domain names or other intellectual prope...


	Section V.   REPRESENTATIONS AND WARRANTIES
	5.13. Other Associations.  Borrower is not engaged and has no interest in any joint venture or partnership with any other Person.
	5.14. Environmental Matters.
	a. To the best of Borrower’s knowledge, no Property presently owned, leased or operated by Borrower contains, or has previously contained, any Hazardous Substances in amounts or concentrations which (i) constitute or constituted a violation of, or (ii...
	b. To the best of Borrower’s knowledge, the Borrower is in compliance, and, for the duration of all applicable statutes of limitations periods, has been in compliance with all applicable Environmental Laws, and there is no contamination at, under or a...
	c. Borrower has not received any notice of violation, alleged violation, non-compliance, liability or potential liability regarding environmental matters or compliance assessment with Environmental Laws and the Borrower has no knowledge that any such ...
	d. Hazardous Substances have not been transported or disposed of in a manner or to a location which are reasonably likely to give rise to liability of the Borrower under any Environmental Law.
	e. No judicial proceeding or governmental or administrative action is pending , or to the knowledge of Borrower, threatened under any Environmental Law to which Borrower  is, or to Borrower ’s knowledge will be, named as a party, nor are there any con...

	5.15. Capital Stock and Securities.  All of the Capital Stock of Borrower and all other securities issued by Borrower has been duly and validly authorized and issued and is fully paid and non-assessable and has been sold and delivered to the holders t...

	Section V.   REPRESENTATIONS AND WARRANTIES
	5.16. Perfection and Priority.  This Agreement and the other Loan Documents are effective to create in favor of Lender legal, valid and enforceable Liens in all right, title and interest of the Borrower in the Collateral, and when financing statements...
	5.17. Commercial Tort Claims.  As of the Closing Date, Borrower is not a party to any Commercial Tort Claims.

	Section VI.  AFFIRMATIVE COVENANTS
	6.1. Payment of Taxes and Claims.  Borrower shall pay, before they become delinquent, all taxes, assessments and governmental charges, or levies imposed upon it, or upon Borrower ’s Property, and all claims or demands of materialmen, mechanics, carrie...
	6.2. Maintenance of Properties and Corporate Existence:
	a. Property. Borrower shall maintain its Property in good condition (normal wear and tear excepted) make all necessary renewals, replacements, additions, betterments and improvements thereto and will pay and discharge when due the cost of repairs and ...
	b. Property Insurance, Public and Products Liability Insurance.  The Borrower shall maintain insurance (i) on all insurable tangible Property against fire, flood, casualty and such other hazards (including, without limitation, extended coverage, workm...


	Section VI.  AFFIRMATIVE COVENANTS
	6.2. Maintenance of Properties and Corporate Existence:
	c. Financial Records.  Borrower shall keep current and accurate books of records and accounts in which full and correct entries will be made of all of its business transactions, and will reflect in its financial statements adequate accruals and approp...
	d. Corporate Existence and Rights. Borrower shall do (or cause to be done) all things necessary to preserve and keep in full force and effect its existence, good standing, rights and franchises.   Borrower shall obtain and maintain any and all license...
	e. Compliance with Laws. Borrower shall be in compliance with any and all Requirements of Law to which it is subject, whether federal, state or local and shall timely satisfy all assessments, fines, costs and penalties imposed (after exhaustion of all...

	6.3. Business Conducted.  Borrower shall continue in the business presently operated by it using its best efforts to maintain its customers and goodwill.  Borrower shall not engage, directly or indirectly, in any material respect in any line of busine...
	6.4. Litigation.  The Borrower shall give prompt notice to Lender of any written claim asserting damages or demanding payment in excess of Fifty Thousand Dollars ($50,000), or an unspecified dollar amount, or which may otherwise have a Material Advers...
	6.5. Issue Taxes.  The Borrower shall pay all taxes (other than taxes based upon or measured by any Lender’s income or revenues or any personal property tax), if any, in connection with the issuance of the Bridge Loan Note and the recording of any lie...
	6.6. Business Information.  Borrower shall deliver or cause to be delivered to Lender the following:
	a. Financial Statements.  Such financial statements and reports as Lender may reasonably request, and that such statements and reports shall be prepared in accordance with accounting principles consistently applied acceptable to Lender, and shall full...


	Section VI.  AFFIRMATIVE COVENANTS
	6.6. Business Information.  Borrower shall deliver or cause to be delivered to Lender the following:
	a. Financial Statements.  Such financial statements and reports as Lender may reasonably request, and that such statements and reports shall be prepared in accordance with accounting principles consistently applied acceptable to Lender, and shall full...
	i. Until requested otherwise by Lender, Borrower shall provide the following financial statements and reports to Lender:
	(A) Annual financial statements prepared by Borrower for each tax year of Borrower in a form acceptable to Lender, to be delivered to Lender within one hundred twenty (120) days of the end of each tax year during the term of the Loan.  The annual fina...
	(B) Monthly financial statements prepared by Borrower for each calendar month in a form acceptable to Lender, to be delivered to Lender within thirty (30) days of the end of each month during the term of the Loan.  The monthly financial statements sha...
	(C) Annual tax returns for each tax year of Borrower to be delivered to Lender within thirty (30) days of the date of filing of the return.  The annual tax returns shall include a certification by Borrower that each annual tax return is accurate, not ...
	(D) Monthly RP Model prepared by Borrower for each calendar month in a form acceptable to Lender, to be delivered to Lender within thirty (30) days of the end of each month during the term of the Loan.

	ii. If any financial reports required to be provided by this Section 6.6 are not timely provided to Lender, and Lender determines to notify Borrower, in writing, that the same have not been timely provided, then Borrower shall have thirty (30) days fr...



	Section VI.  AFFIRMATIVE COVENANTS
	6.6. Business Information.  Borrower shall deliver or cause to be delivered to Lender the following:
	b. Notice of Event of Default.  Promptly upon becoming aware of the existence of any condition or event which constitutes a Default or an Event of Default under this Agreement, a written notice specifying the nature and period of existence thereof and...
	c. Notice of Claimed Default.  Promptly upon receipt by a Borrower, notice of default, oral or written, given to Borrower by any creditor for Indebtedness for borrowed money, otherwise holding long term Indebtedness of Borrower in excess of Fifty Thou...
	d. Securities and Other Reports.  If Borrower shall be required to file reports with the Securities and Exchange Commission pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, promptly upon its becoming available, on...
	e. Additional Reports.  The Borrower shall, if requested by Lender, promptly furnish Lender with copies of all reports filed with any federal, state or local Governmental Authority;
	f. Additional Information.  Borrower shall provide, or cause to be provided, within fifteen (15) days after a written request by Lender financial statements, tax returns, investment statements and other information in form and content satisfactory to ...
	g. Notice of Other Material Matters.  Borrower shall promptly notify Lender of any matter that has resulted or could be expected to result in a Material Adverse Effect, including, without limitation, any material change in accounting policies or finan...

	6.7. Material Adverse Developments.  The Borrower agrees that immediately upon becoming aware of any development or other information outside the ordinary course of business and excluding matters of a general economic, financial or political nature wh...
	6.8. Places of Business.  The Borrower shall give thirty (30) days prior written notice to Lender of any changes in the location of any of its respective places of business, of the places where records concerning its Accounts or where its Inventory ar...
	6.9. Commercial Tort Claims.  The Borrower will immediately notify Lender in writing in the event that Borrower becomes a party to or obtains any rights with respect to any Commercial Tort Claim.  Such notification shall include information sufficient...

	Section VII.    NEGATIVE COVENANTS:
	7.1. Merger, Consolidation, Dissolution or Liquidation. The Borrower shall not merge or consolidate with any other Person or engage in a division, conversion, dissolution or liquidation, Change of Control, or Change of Management.
	7.2. Acquisitions and Dispositions of Capital Stock.  The Borrower shall not acquire all or a material portion of the Capital Stock or assets of any Person in any transaction or in any series of related transactions or enter into any sale and leasebac...
	7.3. Liens and Encumbrances.  The Borrower shall not: (i) execute a negative pledge agreement with any Person covering any of its Property, or (ii) cause or permit or agree or consent to cause or permit in the future (upon the happening of a contingen...
	7.4. Transactions with Affiliates or Subsidiaries.  The Borrower shall not (1) make any payments to Affiliates of Borrower, unless disclosed in an  Advance Request; or (2) enter into any transaction with any Subsidiary or other Affiliate, including, w...
	7.5. Guarantees.  Excepting the endorsement in the ordinary course of business of negotiable instruments for deposit or collection, the Borrower shall not become or be liable, directly or indirectly, primary or secondary, matured or contingent, in any...

	Section VII.    NEGATIVE COVENANTS:
	7.6. Restricted Payments and Indebtedness.  The Borrower shall not declare or pay or make any forms of Restricted Payment or incur any Indebtedness other than Permitted Indebtedness.
	7.7. Loans and Investments.  The Borrower shall not make or have outstanding loans, advances, extensions of credit or capital contributions to, or investments in, any Person other than Permitted Investments.
	7.8. Miscellaneous Covenants.  The Borrower shall not become or be a party to any contract or agreement which at the time of becoming a party to such contract or agreement materially impairs its ability to perform under this Agreement, or under any ot...

	Section VIII.   DEFAULT
	8.1. Events of Default.  Each of the following events shall constitute an event of default (“Event of Default”):
	a. Payments.  If the Borrower fails to make any payment of principal or interest, including any over-advance, or under any other Obligations on the date such payment is due and payable;
	b. Other Charges.  If the Borrower fails to pay any other charges, fees, Expenses or other monetary obligations owing to Lender arising out of or incurred in connection with this Agreement on the date such payment is due and payable;
	c. Particular Covenant Defaults.  If the Borrower fails to perform, comply with or observe any covenant or undertaking contained in this Agreement and (other than with respect to the negative covenants contained in Section 7 for which no cure period s...
	d. Uninsured Loss.  If there shall occur any uninsured damage to or loss, theft, or destruction in excess of Ten Thousand Dollars ($10,000) in the aggregate with respect to any portion of any Property of the Borrower;
	e. Warranties or Representations. If any warranty, representation or other statement by or on behalf of the Borrower contained in or pursuant to this Agreement, the other Loan Documents, or in any document, agreement or instrument furnished in complia...
	f. Agreements with Others.  If Borrower (i) shall default beyond any grace period in the payment of principal or interest of any Indebtedness of the Borrower in excess of Ten Thousand Dollars ($10,000) in the aggregate; (ii) otherwise defaults under t...


	Section VIII.   DEFAULT
	8.1. Events of Default.  Each of the following events shall constitute an event of default (“Event of Default”):
	g. Cross-Default.  If there is any default by Borrower, Henry David Venning or any of their respective Affiliates under the Release or the APA;
	h. Other Agreements with Lender.  If Borrower breaches or violates the terms of, or if a default (and expiration of any applicable cure period), or an “Event of Default” or “Termination Event”, occurs under, any other existing or future agreement (rel...
	i. Judgments.  If any final judgment for the payment of money in excess of Ten Thousand Dollars ($10,000) in the aggregate (i) which is not fully and unconditionally covered by insurance or (ii) for which the Borrower has not established a cash or cas...
	j. Assignment for Benefit of Creditors, etc. If Borrower makes or proposes in writing, an assignment for the benefit of creditors generally, offers a composition or extension to creditors, or makes or sends notice of an intended bulk sale of any busin...
	k. Bankruptcy, Dissolution, etc.  Upon the commencement of any action for the dissolution or liquidation of Borrower, or the commencement of any proceeding to avoid any transaction entered into by Borrower, or the commencement of any case or proceedin...
	l. Receiver.  Upon the appointment of a receiver, liquidator, custodian, trustee or similar official or fiduciary for Borrower or Borrower’s Property;
	m. Execution Process, etc.  The issuance of any execution or distraint process against any Property of Borrower;
	n. Termination of Business.  If Borrower ceases any material portion of its business operations as presently conducted;
	o. Pension Benefits, etc.  If the Borrower fails to comply with ERISA so that proceedings are commenced to appoint a trustee under ERISA to administer the Borrower’s employee plans or the PBGC institutes proceedings to appoint a trustee to administer ...
	p. Investigations.  Any indication or evidence received by Lender that reasonably leads it to believe that Borrower may have directly or indirectly been engaged in any type of activity which, would be reasonably likely to result in the forfeiture of a...


	Section VIII.   DEFAULT
	8.1. Events of Default.  Each of the following events shall constitute an event of default (“Event of Default”):
	q. Change of Control or Change in Management.  If there shall occur a Change of Control or a Change in Management;
	r. Liens.  If any Lien in favor of Lender shall cease to be valid, enforceable and perfected and prior to all other Liens other than Permitted Liens or if the Borrower or any Governmental Authority shall assert any of the foregoing;
	s. Material Adverse Effect.  If there is any change in Borrower’s financial condition which, in Lender’s reasonable opinion, has or would be reasonably likely to have a Material Adverse Effect, or if Lender reasonably believes itself to be insecure; or
	t. Other Loan Documents.  If any other Person (other than Lender) party to a Loan Document, breaches or violates any term, provision or condition of such Loan Document.

	8.2. Cure.  Nothing contained in this Agreement or the Loan Documents shall be deemed to compel Lender to accept a cure of any Event of Default hereunder.
	8.3. Rights and Remedies on Default.
	a. In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time afte...
	b. In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time afte...
	c. In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time afte...


	Section VIII.   DEFAULT
	8.3. Rights and Remedies on Default.
	c. In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time afte...
	i. Subject to restrictions under applicable law, the right to take possession of, send notices regarding and collect directly the Collateral, with or without judicial process (including without limitation the right to notify the United States postal a...
	ii. By its own means or with judicial assistance, enter the Borrower’s premises and take possession of the Collateral, or render it unusable, or dispose of the Collateral on such premises in compliance with subsection (e) below, without any liability ...
	iii. Require the Borrower at its own expense to assemble all or any part of the Collateral (other than real estate or fixtures) and make it available to Lender at any place designated by Lender;
	iv. The right to modify the terms and conditions upon which Lender may be willing to consider making Advances; or
	v. The right to enjoin any violation of Section 7.1, it being agreed that Lender’s remedies at law are inadequate.

	d. The Borrower hereby agrees that a notice received by them at least seven (7) days before the time of any intended public sale or of the time after which any private sale or other disposition of the Collateral is to be made, shall be deemed to be re...

	8.4. Nature of Remedies.  All rights and remedies granted Lender hereunder and under the Loan Documents, or otherwise available at law or in equity, shall be deemed concurrent and cumulative, and not alternative remedies, and Lender may proceed with a...
	8.5. Set-Off.  In addition to all other rights, options and remedies granted or available to Lender  under this Agreement or the Loan Documents, upon or at any time after the occurrence and during the continuance of an Event of Default, Lender (and an...

	Section VIII.   DEFAULT
	8.6. Waterfall.  The proceeds of any Collateral realized by the Lender under or by virtue of this Agreement, together with any other sums which then may be held by the Lender under this Agreement whether under the provisions of this Section, shall be ...

	Section IX.   MISCELLANEOUS
	9.1. Governing Law.  THIS AGREEMENT, AND ALL MATTERS ARISING OUT OF OR RELATING TO THIS AGREEMENT, AND ALL RELATED AGREEMENTS AND DOCUMENTS, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF DELAWARE (OTHER THA...
	9.2. Integrated Agreement.  The Bridge Loan Note, the other Loan Documents, all related agreements, and this Agreement shall be construed as integrated and complementary of each other, and as augmenting and not restricting Lender’s rights and remedies...

	Section IX.   MISCELLANEOUS
	9.3. Waiver.  No omission or delay by Lender in exercising any right or power under this Agreement or any related agreements and documents will impair such right or power or be construed to be a waiver of any Default, or Event of Default or an acquies...
	9.4. Indemnity.
	a. The Borrower releases and shall indemnify, defend and hold harmless Lender  and any of its Affiliates and their respective officers, employees and agents, of and from any claims, demands, liabilities, obligations, judgments, injuries, losses, damag...
	b. Promptly after receipt by an indemnified party under subsection (a) above of notice of the commencement of any action by a third party, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under s...

	9.5. Time.  Whenever the Borrower shall be required to make any payment, or perform any act, on a day which is not a Business Day, such payment may be made, or such act may be performed, on the next succeeding Business Day.  Time is of the essence in ...
	9.6. Expenses of Lender.  At Closing and from time to time thereafter, the Borrower will pay upon demand of Lender all reasonable costs, fees and expenses of Lender in connection with (i) the analysis, negotiation, preparation, execution, administrati...

	Section IX.   MISCELLANEOUS
	9.7. Cumulative Liability.  The liability of Borrower under this Section 9.7 is in addition to and shall be cumulative with all liabilities of Borrower to Lender under this Agreement and the other Loan Documents to which Borrower is a party or in resp...
	9.8. Brokerage.  This transaction was brought about and entered into by Lender and the Borrower acting as principals and without any brokers, agents or finders being the effective procuring cause hereof.  The Borrower represents that it has not commit...
	9.9. Notices.
	Any notices or consents required or permitted by this Agreement shall be in writing and shall be deemed given if delivered in person to the person listed below or if sent by telecopy or by nationally recognized overnight courier, as follows, unless su...


	Section IX.   MISCELLANEOUS
	9.9. Notices.
	a. Any notice sent by Lender, or the Borrower by any of the above methods shall be deemed to be given when so received.
	b. Lender shall be fully entitled to rely upon any telecopy transmission or other writing purported to be sent by any Authorized Officer (whether requesting an Advance or otherwise) as being genuine and authorized.

	9.10. Headings.  The headings of any paragraph or Section of this Agreement are for convenience only and shall not be used to interpret any provision of this Agreement.
	9.11. Survival.  All warranties, representations, and covenants made by the Borrower herein, or in any agreement referred to herein or on any certificate, document or other instrument delivered by it or on its behalf under this Agreement, shall be con...

	Section IX.   MISCELLANEOUS
	9.12. Successors and Assigns.  This Agreement shall inure to the benefit of and be binding upon the successors and assigns of each of the parties.  The Borrower may not transfer, assign or delegate any of its duties or obligations hereunder.
	9.13. Duplicate Originals.  Two or more duplicate originals of this Agreement may be signed by the parties, each of which shall be an original but all of which together shall constitute one and the same instrument.
	9.14. Modification.  No modification hereof or any agreement referred to herein shall be binding or enforceable unless in writing and signed by the Borrower and Lender.
	9.15. Signatories.  Each individual signatory hereto represents and warrants that he is duly authorized to execute this Agreement on behalf of his principal and that he executes the Agreement in such capacity and not as a party.
	9.16. Third Parties.  No rights are intended to be created hereunder, or under any related agreements or documents for the benefit of any third party donee, creditor or incidental beneficiary of the Borrower.  Nothing contained in this Agreement shall...
	9.17. Discharge of Taxes, Borrower Obligations, Etc.  Lender, in its sole discretion, shall have the right at any time, and from time to time, with at least ten (10) days prior notice to the Borrower if the Borrower fails to do so, to: (a) pay for the...
	9.18. Withholding and Other Tax Liabilities.  In the event that any Lien, assessment or tax liability against Borrower shall arise in favor of any taxing authority, whether or not notice thereof shall be filed or recorded as may be required by law, Le...

	Section IX.   MISCELLANEOUS
	9.19. Consent to Jurisdiction.  The Borrower and Lender each hereby irrevocably consent to the exclusive jurisdiction of and venue in the state or federal courts in Santa Clara County, California in any and all actions and proceedings whether arising ...
	9.20. Additional Documentation.  The Borrower shall execute and/or re-execute, and cause any Person party to any Loan Document, to execute and/or re-execute and to deliver to Lender or Lender’s counsel, as may be deemed appropriate, any document or in...
	9.21. Waiver of Jury Trial.  THE BORROWER AND LENDER EACH HEREBY WAIVE ANY AND ALL RIGHTS IT MAY HAVE TO A JURY TRIAL IN CONNECTION WITH ANY LITIGATION, PROCEEDING OR COUNTERCLAIM ARISING WITH RESPECT TO RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO OR...
	9.22. Consequential Damages.  Neither Lender, agent or attorney of Lender nor any of their respective agents or attorneys, shall be liable for any consequential damages arising from any breach of contract, tort or other wrong relating to the establish...
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	MASTER PROMISSORY NOTE
	1. Promise to Pay.  FOR VALUE RECEIVED, the undersigned, Rustic Pathways Australia (U.S.A.), Inc., an Ohio corporation (the “Borrower”), hereby promises to pay to the order of TripCo LLC , a Delaware limited liability company (the “Lender”), at such p...
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	Exhibit 8 - Subordination Agreement.pdf
	1. Definitions. All capitalized terms used in this Agreement without definition shall have the meanings ascribed to such terms in the Senior Credit Agreement.  In addition, the following terms shall have the following meanings in this Agreement:
	1.1. “Collateral” shall mean all assets and properties of any kind whatsoever (including proceeds thereof), real or personal, tangible or intangible and wherever located, of Borrower.
	1.2. “Enforcement Action” means any legal action instituted by any creditor (a) to demand, sue for, take or receive from or on behalf of any creditor, borrower or any guarantor of the debt, by setoff or in any other manner, the whole or any part of an...
	1.3. “Junior Debt” means (a) all of the obligations of Borrower to Junior Creditors evidenced by the Junior Debt Documents and all other amounts now or hereafter owed by Borrower to Junior Creditors and (b) all rights of Junior Creditors to receive ca...
	1.4. “Junior Debt Documents” means the Junior Note and all other documents and instruments evidencing or pertaining to all or any portion of the Junior Debt and any additional rights, benefits, remedies or privileges conferred upon Junior Creditors in...
	1.5. “Junior Default” means a default in the payment of the Junior Debt or in the performance of any term, covenant or condition contained in the Junior Debt Documents or any other occurrence permitting Junior Creditors to accelerate the payment of, p...
	1.6. “Junior Default Notice” means a written notice from the Junior Creditors or Borrower to Senior Lender pursuant to which Senior Lender is notified of the occurrence of a Junior Default, which notice incorporates a reasonably detailed description o...
	1.7. “Lien” means any security interest, mortgage, deed of trust, pledge, lien, charge, encumbrance, title retention agreement or analogous instrument or device, including the interest of each lessor under any capitalized lease and the interest of any...
	1.8. “Payment in Full” or “Paid in Full” means the indefeasible payment in full in cash of the Senior Debt and the termination of the Senior Credit Agreement.
	1.9.  “Proceeding” means any voluntary or involuntary insolvency, bankruptcy, receivership, custodianship, liquidation, dissolution, reorganization, assignment for the benefit of creditors, appointment of a custodian, receiver, trustee or other office...
	1.10.  “Reorganization Subordinated Securities”  means any debt or equity securities of Borrower or any other Person that are distributed to Junior Creditors in respect of the Junior Debt owing to Junior Creditors pursuant to a confirmed plan of reorg...
	1.11. “Senior Debt” is used herein in its most comprehensive sense and means any and all advances, debts, obligations and liabilities of Borrower to Senior Lender, heretofore, now or hereafter made, incurred or created, whether voluntary or involuntar...
	1.12. “Senior Debt Documents” means the Senior Credit Agreement and all other documents and instruments evidencing or pertaining to all or any portion of the Senior Debt.
	1.13. “Senior Default” means any “Event of Default” described in the Senior Credit Agreement, including, without limitation, any default in payment of Senior Debt after acceleration thereof.

	2. Subordination.
	2.1. Subordination of Junior Debt to Senior Debt.  Borrower covenants and agrees, and Junior Creditors likewise covenant and agree, that (a) the payment of any and all of the Junior Debt shall be subordinate and subject in right of payment, to the ext...
	2.2. Proceedings.  In the event of any Proceeding involving Borrower, (a) all Senior Debt first shall be Paid in Full before any payment of or with respect to the Junior Debt shall be made (other than a distribution of Reorganization Subordinated Secu...
	2.3. Payments.  Borrower may not make and Junior Creditors may not receive any payment or distribution with respect to the Junior Debt while the Senior Debt is outstanding.
	2.4. Restriction on Action by Junior Creditors.  Until the Senior Debt is Paid in Full, Junior Creditors will not, without the prior written consent of Senior Lender, take any Enforcement Action with respect to the Junior Debt, except upon the acceler...
	2.5. Incorrect Payments and Revival of Obligations.
	2.6. Sale; Transfer; etc.  Junior Creditors shall not sell, assign, pledge, dispose of or otherwise transfer all or any portion of the Junior Debt or any Junior Debt Document (a) without giving prior written notice of such action to Senior Lender and ...
	2.7. Release of Liens.  In the event that Senior Lender is required pursuant to the terms of the Senior Credit Agreement or any other Senior Debt Document to release its Liens on any of the Collateral securing the Senior Debt, or in the event that Sen...
	2.8. Subrogation.  Junior Creditors expressly waive any and all rights of subrogation which it may now or hereafter have against Borrower or against any Collateral arising from the existence, performance or enforcement of Junior Creditors’ obligations...

	3. Modifications to Debt.
	3.1. Until the Senior Debt is Paid in Full and notwithstanding anything contained in the Junior Debt Documents, the Senior Credit Agreement or any of the other Senior Debt Documents to the contrary, Junior Creditors shall not, without the prior writte...
	3.2. Senior Lender may at any time and from time to time without the consent of or notice to Junior Creditors, without incurring liability to Junior Creditors and without impairing or releasing the obligations of Junior Creditors under this Agreement,...

	4. Bankruptcy Matters.
	4.1. In the event of any Proceeding involving Borrower, (a) Junior Creditors agree not to initiate or prosecute, encourage or join with any other Person to initiate or prosecute any claim, action or other proceeding challenging the enforceability of t...
	4.2. Junior Creditors will not (a) join or cooperate with other creditors in filing an involuntary bankruptcy petition against Borrower; (b) contest, protest, or object to, and consents and will be deemed to have consented pursuant to Section 363(f) o...

	5. Intentionally Omitted.
	6. Continued Effectiveness of this Agreement.  The terms of this Agreement, the subordination effected hereby, and the rights and the obligations of Junior Creditors, Borrower and Senior Lender arising hereunder shall not be affected, modified or impa...
	7. No Contest by Junior Creditors; No Additional Security for Junior Debt.  Junior Creditors agrees that it will not at any time contest the validity, perfection, priority or enforceability of the Senior Debt, the Senior Debt Documents, or the Liens o...
	8. Representations and Warranties.  With respect to Section 8.1 through Section 8.5, Junior Creditors hereby represents and warrants to Senior Lender as follows, and with respect to Section 8.6, Borrower hereby represents and warrants:
	8.1. Authority.  Junior Creditors has the power and authority to enter into, execute, deliver and carry out the terms of this Agreement and the execution, delivery and performance of this Agreement, have been duly authorized by all proper and necessar...
	8.2. Binding Agreements.  This Agreement, when executed and delivered, will constitute the valid and legally binding obligations of Junior Creditors enforceable against Junior Creditors in accordance with its terms, except as such enforceability may b...
	8.3. Conflicting Agreements; Litigation.  No provisions of any mortgage, indenture, contract, agreement, statute, rule, regulation, judgment, decree or order binding on Junior Creditors conflicts with, or requires any consent which has not already bee...
	8.4. No Divestiture.  Each Junior Creditor is the sole owner, beneficially and of record, of the Junior Debt.
	8.5. Default under Junior Note.  No Junior Default exists under or with respect to the Junior Debt Documents.
	8.6. Holders of Junior Debt.  Borrower hereby represents and warrants that Junior Creditors is the only holder of the Junior Debt.

	9. Agent for Perfection.  In the event that Senior Lender or Junior Creditors takes possession or has “control” (as such term is used in the UCC as in effect in each applicable jurisdiction) over any Collateral for purposes of perfection its Lien ther...
	10. Marshalling.  Junior Creditors waives the right to assert the doctrine of marshalling with respect to any of the Senior Lender’s Collateral, and consents and agrees that Senior Lender may proceed against any or all of the Senior Lender’s Collatera...
	11. Junior Default Notice.  Junior Creditors and Borrower each shall provide Senior Lender with a Junior Default Notice upon the occurrence of each Junior Default, and Junior Creditors shall notify Senior Lender in the event such Junior Default is cur...
	12. Cumulative Rights, No Waivers.  Each and every right, remedy and power granted to Senior Lender hereunder shall be cumulative and in addition to any other right, remedy or power specifically granted herein, in the Senior Credit Agreement or the ot...
	13. Modification.  Any modification or waiver of any provision of this Agreement, or any consent to any departure by Junior Creditors therefrom, shall not be effective in any event unless the same is in writing and signed by Senior Lender, and then su...
	14. Additional Documents and Actions.  Junior Creditors at any time, and from time to time, after the execution and delivery of this Agreement, promptly will execute and deliver such further documents and do such further acts and things as Senior Lend...
	15. Independent Credit Investigations.  None of Senior Lender nor its directors, members, managers, officers, agents or employees shall be responsible to Junior Creditors for Borrower's solvency, financial condition or ability to repay the Junior Debt...
	16. Notices.  Unless otherwise specifically provided herein, any notice or other communication required or permitted to be given shall be in writing addressed to the respective party as set forth below and may be personally served, faxed or sent by ov...
	17. Severability.  In the event that any provision of this Agreement is deemed to be invalid, illegal or unenforceable by reason of the operation of any law or by reason of the interpretation placed thereon by any court or governmental authority, the ...
	18. Successors and Assigns.  This Agreement shall inure to the benefit of the successors and assigns of Senior Lender and shall be binding upon the successors and assigns of Junior Creditors and Borrower.
	19. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which taken together shall be one and the same instrument.
	20. Defines Rights of Junior Creditors and Senior Lender; No Third Party Beneficiaries.  The provisions of this Agreement are solely for the purpose of defining the relative rights of Junior Creditors and Senior Lender and shall not be deemed to creat...
	21. Conflict.  In the event of any conflict between any term, covenant or condition of this Agreement and any term, covenant or condition of any of the Junior Debt Documents, the provisions of this Agreement shall control and govern.  For purposes of ...
	22. Headings.  The section and paragraph headings used in this Agreement are for convenience only and shall not affect the interpretation of any of the provisions hereof.
	23. Termination.  This Agreement shall terminate upon the Payment in Full of the Senior Debt.
	24. Applicable Law.  This Agreement shall be governed by and shall be construed and enforced in accordance with the internal laws of the State of California, without regard to conflicts of law principles.
	25. CONSENT TO JURISDICTION.  EACH OF JUNIOR CREDITOR AND BORROWER HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA AND IRREVOCABLY AGREES THAT, SUBJECT TO SENIOR LENDER'S ...
	26. WAIVER OF JURY TRIAL.  JUNIOR CREDITOR, BORROWER AND SENIOR LENDER HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE JUNIOR DEBT DOCUMENTS OR ANY OF THE SEN...
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