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7KH�%X\HU�DJUHHV�WR�SD\�WKH�EDODQFH�RI�WKH�SXUFKDVH�SULFH��VXEMHFW�WR�DGMXVWPHQWV��WR�WKH�6HOOHU�RQ�FRPSOHWLRQ�RI
WKLV�WUDQVDFWLRQ��ZLWK�IXQGV�GUDZQ�RQ�D�ODZ\HU
V�WUXVW�DFFRXQW�LQ�WKH�IRUP�RI�D�EDQN�GUDIW��FHUWLILHG�FKHTXH�RU�ZLUH
WUDQVIHU�XVLQJ�WKH�/DUJH�9DOXH�7UDQVIHU�6\VWHP��

1RWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�WKH�SUHFHGLQJ�DWWDFKHG�SULQWHG�IRUP�WR�WKH�FRQWUDU\��WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV
VKDOO�DSSO\�WR�WKH�$JUHHPHQW�RI�3XUFKDVH�DQG�6DOH��
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7KH�EX\HU�DFNQRZOHGJHV�WKDW�WKH�FLW\�SURSHUW\�WD[HV�IRU������DUH�����������7KH�EX\HU�DFNQRZOHGJHV�WKDW�WKH�SURSHUW\�WD[HV�DV�
VKRZQ�RQ�WKH�0/6�OLVWLQJ�DUH�DQ�HVWLPDWH�

,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKH�%X\HU�VKDOO�XSRQ�DFFHSWDQFH�RI�WKLV�$JUHHPHQW�RI�3XUFKDVH�DQG�6DOH��D��'HOLYHU�D
FHUWLILHG�FKHTXH�RU�EDQN�GUDIW�WR�5R\DO�/H3DJH�5HDO�(VWDWH�6HUYLFHV�/WG�RQ�DFFRXQW�RI�WKH�GHSRVLW�RU��E��'HOLYHU�DQ
XQFHUWLILHG�FKHTXH�DQG�WKHQ�H[FKDQJH�LW�IRU�D�FHUWLILHG�FKHTXH�RU�EDQN�GUDIW�E\��SP�RQ�WKH�ILUVW�EXVLQHVV�GD\
IROORZLQJ�DFFHSWDQFH��IDLOLQJ�ZKLFK�WKH�6HOOHU�UHVHUYHV�WKH�ULJKW�LQ�KLV�VROH�GLVFUHWLRQ�WR�GHFODUH�WKLV�$JUHHPHQW�RI
3XUFKDVH�DQG�6DOH�QXOO�DQG�YRLG�E\�JLYLQJ�QRWLFH�E\�HPDLO��ID[�RU�KDQG�GHOLYHU\�WR�WKH�%X\HU�RU�KLV�DJHQW��

7KH�6HOOHU�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�GXULQJ�WKH�WLPH�WKH�6HOOHU�KDV�RZQHG�WKH�SURSHUW\��WKH�XVH�RI�WKH�SURSHUW\
DQG�WKH�EXLOGLQJV�DQG�VWUXFWXUHV�WKHUHRQ�KDV�QRW�EHHQ�IRU�WKH�JURZWK�RU�PDQXIDFWXUH�RI�DQ\�LOOHJDO�VXEVWDQFHV��DQG
WKDW�WR�WKH�EHVW�RI�WKH�6HOOHU
V�NQRZOHGJH�DQG�EHOLHI��WKH�XVH�RI�WKH�SURSHUW\�DQG�WKH�EXLOGLQJV�DQG�VWUXFWXUHV�WKHUHRQ
KDV�QHYHU�EHHQ�IRU�WKH�JURZWK�RU�PDQXIDFWXUH�RI�LOOHJDO�VXEVWDQFHV��7KLV�ZDUUDQW\�VKDOO�VXUYLYH�DQG�QRW�PHUJH�RQ
WKH�FRPSOHWLRQ�RI�WKLV�WUDQVDFWLRQ�
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7KH�6HOOHU�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�WKH�FKDWWHOV�DQG�IL[WXUHV�DV�LQFOXGHG�LQ�WKLV�$JUHHPHQW�RI�3XUFKDVH�DQG�6DOH
ZLOO�EH�LQ�SURSHU�ZRUNLQJ�RUGHU�DQG�IUHH�IURP�DOO�OLHQV�DQG�HQFXPEUDQFHV�RQ�FRPSOHWLRQ��7KH�3DUWLHV�DJUHH�WKDW�WKLV
UHSUHVHQWDWLRQ�DQG�ZDUUDQW\�VKDOO�VXUYLYH�DQG�QRW�PHUJH�RQ�FRPSOHWLRQ�RI�WKLV�WUDQVDFWLRQ��EXW�DSSO\�RQO\�WR�WKH
VWDWH�RI�WKH�SURSHUW\�DW�FRPSOHWLRQ�RI�WKLV�WUDQVDFWLRQ��

,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�DFFHVV�YLVLWV�ZLOO�EH�QR�PRUH�WKDQ���KRXU�LQ�OHQJWK�DW�PXWXDOO\�DJUHHG�XSRQ�WLPHV��7KLV�ZLOO�EH�LQ�
DGGLWLRQ�WR�DQ\�PRUWJDJH�UHODWHG�LQVSHFWLRQ�E\�DQ�DSSUDLVHU�

7KH�3DUWLHV�WR�WKLV�7UDQVDFWLRQ�KHUHE\�JLYH�FRQVHQW�DQG�DXWKRUL]H�WKH�/LVWLQJ�%URNHU�LQYROYHG�LQ�WKH�VDOH
RI�WKH�SURSHUW\�KHUHLQ�WR�PDUNHW�WKHLU�VHUYLFHV�WR�WKH�JHQHUDO�SXEOLF�E\�DGYHUWLVLQJ�WKH�VDOH�RI�WKH�SURSHUW\��LQFOXGLQJ
WKH�VDOH�SULFH��DQG�WKH�/LVWLQJ�%URNHU
V�LQYROYHPHQW�LQ�WKH�VDOH�RI�WKH�SURSHUW\��

7KH�%X\HU�DFNQRZOHGJHV�WKDW�WKH�)HDWXUHV�6KHHWV�DQG�PDUNHWLQJ�PDWHULDOV��SURYLGHG�E\�WKH�/LVWLQJ�%URNHU�ZLWK
UHVSHFW�WR�WKLV�SURSHUW\�ZHUH�RUGHUHG�DQG�REWDLQHG�IRU�WKHLU�UHVSHFWLYH�SXUSRVHV��7KH�/LVWLQJ�%URNHU�PDNHV�QR
UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�UHJDUGLQJ�WKHVH�PDWHULDOV�DQG�RU�WKHLU�FRQWHQW��$Q\�UHOLDQFH�RQ�WKH�PDWHULDOV�DUH�DW�WKH
%X\HU
V�VROH�ULVN�

7KH�%X\HU�DJUHHV�WR�LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH�6HOOHU��WKH�/LVWLQJ�%URNHU�DQG�LWV�6DOHV�5HSUHVHQWDWLYHV�IRU
DQ\�HUURUV��RPLVVLRQV�DQG�DQ\�UHSUHVHQWDWLRQV��H[SUHVV�RU�LPSOLHG��FRQWDLQHG�LQ�WKH�PDWHULDOV��

%X\HU�DQG�6HOOHU�KHUHE\�DFNQRZOHGJH�WKDW�WKH�&LW\�RI�7RURQWR�KDV�LPSOHPHQWHG�D�QHZ�ODQG�WUDQVIHU�WD[�RQ�DOO
SURSHUWLHV�SXUFKDVHG�LQ�WKH�DPDOJDPDWHG�&LW\�RI�7RURQWR��7KLV�ODQG�WUDQVIHU�WD[�LV�LQ�DGGLWLRQ�WR�WKH�2QWDULR�DQG
7UDQVIHU�7D[�SD\DEOH�WR�WKH�3URYLQFH�RI�2QWDULR��

)RU�DOO�SXUSRVHV�RI�WKLV�DJUHHPHQW��WKH�WHUPV��EDQNLQJ�GD\V��RU���EXVLQHVV�GD\V��VKDOO�PHDQ�DQ\�GD\�RWKHU�WKDQ
6DWXUGD\��6XQGD\�RU�6WDWXWRU\�+ROLGD\V�LQ�WKH�3URYLQFH�RI�2QWDULR�

,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�XSRQ�FORVLQJ��WKH�6HOOHU�DJUHHV�WR�OHDYH�WKH�SUHPLVHV�GHEULV�IUHH�DQG�LQ�D�FOHDQ�DQG
EURRP�VZHSW�FRQGLWLRQ�
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