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i-11 
Ti lJS ASS !~T SALE i\GRSE\ fE'l\.T'"J ("'Agr{~ment"") is made this~ day ofMay, 

2011, by and between Sovercrgn Bank (tile " Sc;;llcr"). \vi th an ofllce a t 75 State Street, 13oston, 
!'·lass3chusens 02109, an:! th~.: unck:rs!gncd buyer (the '·Ruycr' '), wit h an addn:ss set for th on the 
'iign~mre p~•gc ht:r:.:to, a:1J sc1s forth 1he ,,.rnH and rQuditions whc;cby the Seller agrees to sell 
ana the Buyer agre<:'> tu pur,.h,th' tht .\;,<;~· ttS) 1-knt.ii.:J llt:n:in. 

NI)IV THF!U-:f( )R E. fN guod .-md vnluabk' constdwnion, the rccc·ipt and sufficiency of 
which an.· llt..: rc!:l) ad<nt1Wicdgc-\l. the- Sdler .·rnd 1h::: ~U\ ..:r hcrt.:by agree as foll ows: 

l. Defini tions. Capital ii'.ec! t t~nns shall be defined as :-et rorrh in this Agreement, including 
in Appendix/\ to th1s Agreement. 

2. Ag reement tu l' u rc h a~<· anti Sd l Si.ll'iect to and in accordance with the terms and 
rnnd itil.lns \.lflm~ \t;rt<cmcnl. tll' St.lh:r llc:.~.:b~ :t~c..:s tu ~dl, 1.-;sig:n. transfer i.md convey £0 the 
l3uycr N1 the: Closing Ome. and ih.- L.bycr hcrd'Y agrl·t:~ to purchase an.! accept on the Closing 
Datl:. all righL~ . title. artd inte1e~ts oflhc: Selin as o: tht C'lo.;ing Dalt:. in. 10 and under the 
/\sst~Hs). <;ct fm1h on Sch~Jl!lL.; :r l!o~d11·d h..:rd(l. ',cllcr h.ts pro' iJed a compieied Scbt:dule A 
to Btrycr scrting forth all Ass.:t(s) it wtl! cun\·ey, aud Buyer :t..·k.uowlcdges it has reviewed 
Sc!1edule A 10 its fu!l <;mi~:!~tction 

3. C los ing. The .:losin~ sh:1ll o-::cw on li t( ' Clos~ng Dmt:, by delivery of the Closing 
DocLUnents by h:-1 nd or O'-'t,migh t dcl rvcry Lo the Escrow Agent. 

3.1 1'ot.\ mcut ttl l>qw~it and Pu rclt :tM' l' r tct:; \dJ u~t nH·o tS . !Juyer sh<1 ll pay S e ller. 

:1y \\Ill' trtmsl'er ut !lll!'1~di;r;: ~ _ vaiht~'l<: .unJ.-;, t!lt Dl'jKhlt lld lalc:r l kU) 5:00p.m. on th<.: 
i~l!Slllt:SS ll.l ) kdl~• ll'i:11f, :;(;k··~ noll;:'" r'• \1~~~ ,,fits sd:c·tiL•n O.h the wi !Jitin~ bidder. On t.ltc 
Cll,::.!n,!.! D::.tc.thc H.Jyt·r -s luli p.1_. scllc:1. O) \, ir~· 'r..tilr.l('" 1 '11'111;!di:H~I)' ;w ai lable funds, the.; 

.Hll\lllll ,_.rtllc.: l'un.:h.t<>;.' .'n,·.:, w 111 .r:t: .rpplh 1hlc ,,,;ju:.llilt:ttl .!s ·ult;.ms: (1) le~s the Deposit 
pt~\ h).IS\~ r;;-.. :1\ ... J h) ~..-.kr q, 11:' .:- ~I p111~·~ rc~l :' . .>'!11\.:!ll' r-:<.:t:ivd by the.; )dlcJ on accoun~ of 
i!'t'. \s;,\(;>1 frN! tk { .ilniii''O 1 I).":(( l!~ou~l !h~ i J\ ht•l t•r~· .h~ c.~·s ing Dille, (ii t) Jess any 

~~:r,ll\·~, hdd by, ''r ,1ltr< ·.t·l:• t·.;:nt\\S (1.\.:\l h.• • .::,,;lk:r rcl.1tir:t: hi ihc Aliser(s), 1 iv) pitt> uny 
prctlc.;cuvc ad\'ailt.:<.:!' mad;; by S.;llt:r. 111 :tii rt":NHl.tbL· dt::it:n;uon, htrween lhe Calc11lauon Date 
and tk Closing L.>ate. ''!r.: l'urc:1,.~: Prct.: l:1$ -\1t" same mav b~ .tdjum:d pursuant tO 1he 
provisiOn-,; nJ this "..:\."ll\11 1 ' I) ·.hal ~t ~ akul.n·d on :1 sw kuH:nl st~tl:ment prcp3Ied by the 
:-.cllc-r an,l Jvuilahk lor th~ P.uyt·r s rC\ J<:w on;: Business D:r~ prior to lhc Closmg Dare. 

3.1 Cu" ' l'ya nl'l' l:,._.n rc.-:ipc .. : ~h~ rvr:~hasc Pri:c. rite Sdlt:r shall sell, assign, 
l"i!'lSil'r .m~ COli\ :y •h.:: ,\·.-. ·:1 'tj 10 lilt nuyC'f '>llb_tt:CliQ a.nd ~n tlt'COrJanCC with the provisions of 
thi~ \t:.r ;;•'men I. n!K1 !~ c\·i<L·nc.:-,1 b~ .1 Bill '-'l ':;lc a:d Assi ~r·tnc'll l: t the forrn attached hereto 
~..; 6_:1:tchnwnl I . 

3.3 l'nxe~ , F<·(·S, E re r hc Bu:-'e r ,;:hal l pa~· :dl l f <!!1S!er, fi ling and recording fees , 
taxes. costs and e >: pcnsc!', ant~ any ;lppitccli)i;• .J,·,c\llllc·ni<trY :rtxcs. rcctuircd LO be paid by either 
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th-.: Selle~ ur tb.: Buyt:r 111 con:lc·:tJL n \v·.th tik· rrart.,.,~luH t'llOL.:!mplated hereby, and agrees to 
indcmni~~ ~md hold rhc ~dler hannl~~s trwn .u1ci ag.lin'>l :ttl} and all claims, liability, cost<> and 
expen:.>es an sing out of or in connection with the f:..:ltrc of the !3uyer to pay any such amounts on 
a timely O:lSi);. 1lJe s;,,IJ<!r s hall be enullcd to r-:quire th¢ raymcm of ::tny such fet:s, taxes, costs 
:md cxp~.:nse:; at or prior to the closing and as u CL,tulitinn chL·rcoi 

3.4 Payments by Obligors. 

With respect to any pJyme.nts rt:ct:ived made by an Obligor •.m (lccounr of any AsseL, l11t: 
foilowing prO\ tSions shall apply: 

(aj Aii pHyments of any kind and ortture received by Seller on or prior to the 
Calculation Date shnll h~ retained by Seller; 

!ht \.II p:mctpal pa\'lnent" rc:t'.t.;·~~d by :'dlt:r tftt.:r the Calculation Date shall 
he Cit:di'...:.l ,,_;.t n-;; •hi.' l'urd:.t•t: Pn, ~·ltr t;·,.· be11..:!it cd'l\uyer .. 1s '>l' l fonh in Section 3.1 
hc.;rcin; 

(c) ..-'\ll interest payments n:ceived by Seller alter the Calculation Date but 
prior to the Closing Date shall be retained by Seller to the extent that imerest h~ nccmed 
tmd is unpatd t'or ;my pc:iod p~1c.r to and inclucing. tllt: Calculation Date: and 

~dl fxct:pt ,\~ uth<.! t\Vi'C pr~l\ id~J hertTl. all p:tymentS Of any kind and nature 
n:cetved on or .mer the CIO'>In)!. Dal\: -.hall he h11 tiK t"''<!m: fit or Buyer <md, if rc.:ceivt:;d by 
~(·lh~r. sli.dl Ol tnil1 w Bt y.:r with1n ' ! r< ·~~·mah'e n:n~:: after receipt with negotiable 
tnstmmcnts being endorsee b~ Seller willwul r<.~course <tnd without warranties. 

35 l .iyuid:t lt·.l D:tlll:Jg(·~. b th:. '>cnt·h.,; 1\u\~r C:ds tc. con;;um111ate the pttrchas~ 
n 1' th~· !\$~.d(:;1lh·r~:·~lhkr .• ~r 1" ···!~ 1'1, Pur,·hrt<;l! t'; l:r- l I'IC>\id ... J h..:r(;in. Sel ler ~hall have chc 
rig-ht Itt tdliJn lhl' Oq~l.',jl\ 01 ,ll') ··:il\.' 1' $.1n.s r,,\Jd ac; liquic.lar.ed dam<lges. This provision shall not 
lw Jecmcd to liP1i1 S.·lkr s ud.t 1 • ,..;ek ·""·"t •II .. I r :1 .. h. 11 1· . .,,. v1 ic cquit), iJh.:luJing 
'"ilhr;u t l i n~ll..Jll"~ ru1 ·I'' ·• :•.t · ·-.,, .. ,., t ' "lY l"ir..J, •!'.,th.·r ·;.~rm:;. covcn~l!., conditions. 
rcprc~cntauons or w<lrran;ies cn;~tn: tt::d l H :~c:in 

4. T ra11sfer of A~sct ( s) 

-t 1 Clc.~tng l lo~·umcnts 1'01 !at::• l
1l:lll tn~ i',,tsm.::ss 0~1)' prior to the Closing. Date, 

Seller $hall dt::!!'.'~J to l·<;c·<m \"1.'1 • ti a iiill 1f~.tlc ;m.l ,\.,,i!ffim .. ·nt in the fon11 attached hereto 
a.-.. All.aclum.:nt l . ::;I.!.~Ul:!. tts.Jm:in.L. tra:!stcrri:a! aqJ .:,:,)nvcying to the Buyer nil rights. title and 
irlt(·re:i'~ ~~~~~ ~'i.:lk · ' ' '· .o :tt~d u~kr th-.: A:.::. t·:; :. 1.1n ,;,,. tcm1s and condiuons set forth in this 
A!!r.:..:m,·n: :tnd 'lll .• 'lV ~·r:Li:~11l NN~t'.;;J rn S..:l c·r's p( ~:>'~SSICill . tr L>~t '\Jote Affid<tvi t(s) 
(\..:,li~Cll\c 1 \. [~I. t:: -x ·ul ,Jt:] \;,.f ·.' II• I ,,'I' o\\ \g.:nt .hl: "C\.>l'tng. Docum.:nb"). The Biil of 
Sale and AssiQnt~1t:nt !ncludd in the C1osin£! UocLHW:nts ~.hall be: withmll reconrse, 
rerm:sentaliOI'-·C>r w~m:cnry of ~u;y kind 0r naiur~ S:1ch qunli f~ ing language on the Bill of Sale 
and Assigttment ~hall:1ot a!'iect. limit Ctl cnlar~c the obligatiOilS of the Seller or the rights, 
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rc:mc:J ies :md r;:;<.,lln ~l r•l tlw 8t•y<.:: un:kr Ll1r:; .A.~;l·;nr~uL l'ht assignment contemplated under 
~ be !\gr~cmcm Clot~ nul Wl!S'IIlltt ·m \:lt<.h .n:rll~l il ,f n.:1:· \ ,c;~t .md the 13uyer agrees !.hat it has 
no right !u lh:.: unquali rid c.:n~k)fscn.e!ll ot me· Sell.:•. :lf•t\Viri'!s~anding !he provisions of 
~"lass:-tchu~dts Gener<u L:~''·" Chapter !Oo. S,..::ion 3·203t, c) The Bill of Sale and Assignment 
shall lla v~: the: same c•fecl tls .m incii •'tel t:~l anJ s~pari':ll~ bill of sale and assignment of each and 
ev~ry 1\ssel ref~~o:r.cc.J thc!·cm Sell:!" r,;~crves th:e rig~t to retain copies of all or any portion of 
the .'\ssct Documents 

~. 2 F.scrO\\ ,\~cnt' ., Dclt, e1y of Closing Oocumtnts. !'he Escrow /\ge11t shall have 
no o11ligauon to rt~' iew the Uost:w t)(ICllmt:nb Jor cornpktcnt=ss, authenticity. sufficiency, or 
o:herwise. rhc 1-:sc•·ow Agent -;!tal l nl:tKt: llll· (:ltJSUlg Donlll1CnlS availabJe for review by t.he 
Buyt:r prior tu the L los i n~'. fhc t 's...:r0\\' .\~..:n1 shall h~1\'C tlrt ('li,sing DocumenLS ddivt:rttlto 
Ru) ,:r oy ·mod or o1·emJgh' aelt' ery upon \ elk r' s :1011lica•wn Ill !:.screw.• Agent that Seller has 
r~..~u , cd til~ l'urch.t"e 1-'·i c.~· .. \11 c ... p~·n•:.:-:; o·-Hansportntion ofthe Closing Documents, the Asset 
fJucurnenls and of . .m\' t•lh::r .iocllnJClll"-, ino;;mr:"'lt>n' s tnd !iJ:s 10 be delivered to Buyer pursuant 
to thts ..l..gr~Ctnl'nt ~.tall '"~..: hlrll\: b: !3ttyl'.t. in tit<.· t .'e: t ld ~ dbpute or Jisugreenrent eonceming 
ddill'r~ nfthc.: Closm~ u .. \.. l.ff1t"lil ,, I 'o\..1\1\\ \g:.:ill1

::' dut...:::.twn:und<v'J'. Escrow Agent shall take 
action at the wrilten Jireclion ol both the Ruyt:r .uh <..:dll·r •• t.rl\10 ~turuer of a court of 
wmpetcut jurisdict ion 

-L3 !){'If\ l'IT ,,f ( nllatenll ll ocullll'llh. 1·:11:. l'ri'~rnpt' .1fter til t! L'lo:-:ing, the ~ellcr 

sh:1ll lclt'v.:r to tit.: t \t yt:t .til \.,.:,·t I '•'\.: :n.tn s IH 1. In:,,~!\ d'!t''"·;cd tndutl ing. v.'it110UI 

!i!nil<ttil.m. vrigi;nlo; \ll C:.J,·h t • .lat~·r;.:l f),,,·unh:nt l<• rh~· c:.;t;;t r (ll'i,:.:inals are LU the Sc::llcr's 
pu~<;<:!s:.>il!'1. 

~.-I I~ H't' u 1 iHn rJf Sq>a ra ll' . \s~t· t . \ssignmt:nts. If requeSTed by lluycr wilhin six (6) 
'11\''l 'h..: •1f 1h..: ('i<'':'i!l~ O.tl'?. :md to the .-x1 .:11t ptep:uc:! b) .3t.yt:r in fonn ~easonably salisfaclol) 
It ....,dkr. Seller ,h:t.l..:xc~"ll'~· .11 ,j d nc •"· ld.••' i:~:q•pr0pn •. tc . .!J id deliver tn Lhe Buyer an 
.• 1!\'!i,'t: ii·t t::tch ,•3r< '''lttt:h .:~t· p.t: nt' t•;: ,\:.; • .:t ·) .md ~t.ch (.rllk·r ndditi ~mal documents as may 
h·: ,,·qui t ~.·,. h .l ~·pli..:.:bk: puhlu .. ll'-.>~:lllt:!; 01 : 11111; 1 :.1\\~ lu tr.UJ~rc.:r .0 Buyer tht: rights, ritk and 
:n:.:-r·",iS (•: the Sdk~r :11. 11 · -c~,i ll'!dcr tltr:· p11r,:1.t:.~:·d .\s •. c: (·; 1 <c~>lleclivt:ly, "Separah.! Assl!t 
\ <.:,t-.:JUncnt<;'') II c :-.c.:p.:r~·r!:o A:;s.:: ,\:::o;;ir.mn~;Hs ~:.:.~1 b~· '·'!!lwu t n.:coursc, representation or 
warranry ,fan) kt11 I "' l:llurc.: :-.ucllljll•' 11' '"P b; ~···'~~' ,,, lht: :wparatt: Ass~L Assignml!nts 
slwl tlt•l altcc:l, :innt rH LTI.tr.:c th~.: ,bll!.!.Hi ,,., o(:h~ '-'dlc:r or rht: ric•.h t ~. rt:m;;dics <U1d rccourst: 
ot t~nm~.·ru•l-krtu•o.. \~·- .~ .. , , . J , ,~ .• Ita. •cu~l-~hts;:mdex p~ rbCSvl' preparing, 
fil ing and r(~cordiny e·K '"l Sen:· • te -\~: ,ct .'\~:.;n~nn .. · .:. !Jt!II··L· ~l,,~. Jv n:sponsible Cor tbe 
content nnd fon~· o1 snell d(•CU; (·fi t:\ . and !(rr tili ng nnd retl'lrdiHg ~mnc Seller shall have no 
Clt'lt!.!,Hl<•n \\ n;.ma ·~' .:1 ll• .,,,. ~ .tk ,,, J, 't 1 ...r ~·n:;r.1ral:.. '"•;(-1 \ >' t:L11.:m!> or other ndditiona.1 
dllC.:llfflc:nts lut..:r th:LII '>1.\ f(l'• :nurllh., "' Ll! l' t"h • :.liJ~ )J'l' h1!lrJ~\ 111~ t:tll tSUIJIJlll:ltiun uf Lite 
cln~.ng herc.md.::1. includtu~. wnhmn l .tit:~ttr·~. p.1yn,(:nt i•I :he entire Purcha'>e Price, Kuyer 
~h:11l k: :!Ulh •ri.;.·.J 1 ) li k l C( ,un.::1cbr:r.ls d:~:->~gr.m~.:nt, showhg trrc.: :tssignmcnt of the se<:urd 
p:.t."Ty rem Sdkr t·.' Bu) ~ : ot'tbLl:>c: U _'1' t1 ru;l,·ing ~t :l\-:uh:r:h th:,l .ut: oo.trt oi !he: Assi.'ls as .s~l 
fotth ~1n Schcduk 1\. 

4.5 Baz:nd, Liab ility ln suranc(~. Etc:. Attbe request a.1d sole cost and expense of 
the Buyc~, the Seller sh<J 11 coop<.·rate '"~ th tilr Hu yet in executing wrinen requests to each hazard, 
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-.a$u:tlty :~nd tabdt:v 11:>\lrc..':·, lUd to L,_ \\!.!.1 ag:!n: ;(lr ·:!acb flood hazard insurer, issuing a 
~~v'i...:' (It ins'Jrt>J~::c oht:imd by an (IHirc•' ·' ·1 rCJJX:Ct to the As$et(s), requesting <Ul 
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cnJ •r--ent.:nt of i ~:-. pnli~.::- ,,f insnran..:" ~·:t· ·Ctl\"e on the Closir:g Date addmg the Duycr ns the 
mortgagee, the los~ ?aycc ii:-t(Y(Jr an in<mrd n<tmc:c thcr..:ir.. as the case muy be, together with 
instrJction~ that ~u, h ~,;nwr!'cm..:nt be fo~'"-'rJ.:d dtrcc:iy to the P,uyer, wtth a copy to the Seller 
at the adw~.:ss ~:,ec il •ten~ic Cor nNices E:.1ch :;uch rcq:Jest <.;hall be prepared by the !3uyer at 
its'" t: r\tSt <nd C'.f'::n:>t- a·1d art) adciti.::mal prcmitUn or o·hcr charge in conoect10n therewith 
sh~dt bo; o;..tJ b:· tit-. !> '' ~ r. The 13t~ye-r slt<.:.li not be en:ttled tv be added to or a:;quire an interest 
in any policy of insurance obtained by Lhe Seller Any Joss on or after the Closing Date to an 
Obligor. to the I3uyer o r lo the value or co!lectab!lity oi the Assct(s) due to the Seller's 
cancellation of col lateral or real property 1isk insurance or its fail we to identify Buyer as loss 
payee, mortgagee or other insured, is the sole respo11sibi lity of the Buyer. 

4.h Collection/Contin g(~u t Fees. ro til...: extent that any 1\sset t;ansierred and sold 
he.renndcr is su~itct •o any J,endin9. collecrio!l and/or eont~n~en r fee U!?,recment by which any 
entity or ~rson ts c:ntitk·d to payment bas~d 01~ the amounts collcct~d, then the transfer of such 
/\<:set $h.dl he m:Jdt• <;ub:cct to tb:. righLs ,-,ran.~ ~u<.:!t t:ntil) or ;x~son :u1d Buyer agrees to 
u:::~umc. a .. 1cJ ~hall be d::-crn.:J :t:· h,t,.: ;:s5tllnc.! ti1e ,·vii¢~: inn tUld/111 contingent fee agreement 
and ~h!ill be hound b) lht· :c-rcts thcrc.·f \O tiK· ;run<- ..::-.l.:cll :1:; if"Huy<:r had independently 
c .• m·rucl<:J for snc:1 -;:.'."\' cc~. 

5. .!ilJin:~\:lll:tlium .tnd \\ arraum·~ 111 lrt· Bu,·< r l'ltc Buyer h~n:by represents and 
wa:'Jalll(t '" lolli,l\.\·~. 

S. I O r g:)lli7.atit•o, Er i.slcucc, £tl· Th<: fbycr is d:Jl) formed or organized, validly 
exist ttl?, and in gooci standing undt:r the law;,,[' tl c jurisdn:t1on ,,f JLS formation or organization, 
<Uld ts rcl.':stered or qua!tfii.'d to cordm:t busi.nt·ss in all other jurtsdtctlons in which the failure to 
be so registered t>r o ual iticd woulc matc:no.Jiv :md <td\'crsel y afi~\:1 the ability of Buyerto 
Jk·rl'orrn i's oblrgaltOib h.-rcundcr 

5.2 .\ utho•·it) and F.ll f(l l"Ccnbil ity, Etc. Tr1e Buy<:r ha<: tbe power and authority iO 

::.xccutc, deliver e.od pt~t'l'onn (·:-~ch <'( th~ S:1k: l.>ocl..!.me·tts to wh1ch it tS a party and has taken all 
11n:cs::;ary dc.;li(Ji1 tv .·uth(>r'!~t.: S' J<-h c;.;c.:ution, del ivery :-IIICi pctt'o1 mance. The Buyer's executi on 
of Lhi' t\f!rt:t:lllC:lll <1:1J it:, p~r~o: !IH!'J~:·: o: n·, ,,ht:t:.II IOH, k:rn1.1<kr urc not subject to auy further 
approvill. vote or :.:unil!!j.!CJ":) (r.Hn :u·: pc1·:ut• 01 v oi:unllh.:c. anJ dl'C:S nut cu:tstilute a default 
101 u'1 ::vc:nt whi<.:l1, wJ t1l 11()\1,·;; <1' L;p:~e d tll'lo.:, ur h<ll\ .,,·ouli.l <.:tlllstnute a ddauh ) undt.:r, and 
wJIJ not rcsuit m the ~tC<tCI~ '''· :::w cc·n:rnct a~·.rl!tll'l"!ll \'r ntht:r Hl.;tntrm;or to which Buyer is 
rnn) or ,,.h!ch ~-~a~ he :n1~1!11.:.lhl2 t;· !h.: Bu' t·r '>r 3a)' , n ; •s :.::~.er-:, or re!>ult in the creation of a 
li:::JO'l (.!.11~ u:' i:s (',.';.;~,"[, •\')'>UII 'llh due' _u:~i•.••:/~ltt,l:l. n:::t.II.J!• J ld c::hvt.:ry by lrt<: Seller, the 
Sz:c ~"JC.Il'C!llS t.ld :1:1 obil..:.itlllil~ 0:· t'1e I":U\t:l ih.:r;undCI .\'i! the legal, valid and bincing 
obi· •a:wns of 1:1~ Buver. taforcei!bl,; tr. ac~on!,mc:.: v..nh the It: ems ui the Sale Documents . 
.-xc:t-p• a.; .;oc..h c..'nror;.::! J.er.: ;;\i\', ~).:: hm·tc:.: b' b<!!'.k -d;:t-.:y .. insolvency, reorganization or other 
laws aff~·ir.g :he cr:ior(:ement 0f creditors' rght.s gt:n~ra!ly :md bv general principles ofequi~y 
(rcgardics, ofwhetne ~:1::·1 ciJI;c~:bilnv tS comid;;rd in a proceeding in equity or a: law). 
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5.3 Co nl1i<.:t wi I h 1\ >:i,Lin~ Law\ or Cnn1 r:tns. The t:xecuticm and delivery of the 
Salt: Dt•curut:nts anJ the pi.! ·fom1~mcc h1 L:.w Buyn ··f'its l•bligmions thereunder 'Will not conflict 
\\'i£h or lx· a brt:~r l! c•f iUlY prtl\'iS!On ,,f :lily bw. rc;ul:nJOn,Judgmem, ord~r. decree, wnt. 
injunction, contract. agreement or instfltmo.:!ll 10 wh!ch the ~.1ycr is subject; and the 13uyer ltas 
uO[n!liCd ~my C0!1$t.:l1:, apnroval autti.'f!Z~IUO!l •lf ord::t r:.f any court o r governmental agency Or 
hnd: "COllln::d fw tlat.: ~·x n'lllitlll, .t::lii~IY o!L,IJ•:·n~•rlll:tflC't' \'!) tht: Ru_v:~r of th<:: Sale Docwnents. 

5.4 Finan(:ial C11ncllli nn. '\.e::illl::r !lit: 1\tt~..::-. u~·r ut) oJ its general partners. limi ted 
parmers, ::;hureholdc:r-s or pnt \'..:nun·r~ 1~ tn\,.JH:.C til .1n~ £in:mc1aJ duficultie::; wh.ich would 
impai r or prevent a clo~ing r ll':t:ant lll ht~ \t·r~'L'lll..:ttl !he Kuyer has now and \.\ill have as of 
r11c Closing Dale suffi cient li 1u"J 'tiSl'l". ,"tfl1'.tl ~n.: i• ·t wonh to meet trs obligariolls under tbe 
Sale Documents and IU pay tlu: htr.·h.:.;,· !>n,.: '' itl"'ut .:111> ltr.<Jm:tng or other contingencies. 

:-.:> Dtt"ision to l'un:hasc l~ u Rcltatw<· Inc Buyer's bid and decision ro purchase the 
\SSC\UiJ ts ha<><:.·J '-'1'-111 i~:-. ow·1 .ou preht: l 1~1\'<! revi~" uttl ind~::pc· h.iettl expert evaluation and 

armly:>i:- r •I Lht: -\s:-s<:l ilonll.ll'l1b ,mJ Jlb~.:1 nmcr ia!s J:..:cr:1txl r .;kvant by the Buyer and its 
uucrn'\. In cnLell'lf' 11\ILl thl" A~~-ct~:ncni .md 1;,c o:ht:r ~ak Documents. the Buyer has m"dc such 
inticrl.'micnL Jnvcsu~plt<•n as th~ 1\uy~.:t k'c:n' tl) h._ '-'.tri'aJ1';;d mtl~ tht' nature, Litle. anachmcm., 
pt:"ltflllll1, pnunt). \'iui,itl\ . .:rtl •r,;: .. h.lit:. l"lk.:tahllit: .. .:1J v~.!u~: oflh~.: Assc.:tts) or Lhc 
'\utc(~). rhc title, cunJitiun <I IIC1 \a!U: .. (any n•lialt'l<tl '-ccuri11g the Asset(s), lhe market 
cnndi ion::; and <.•ln~r .. Juu;t('{Ol~liC 1); (ill.' rl:ltl:~ \\ht:n.: an:· ,ucho:.:ol imcral is IOCillCd, and all 
<>tht:r f.tl.!:-. it d~·~1~1· m.ttt:n:tl h• lh~ i''.!rchr: .. ~· •I 1h~ \,•;::1.( '\I ILtv~::r t:nlers intn this Agreement 
s • .1k!~ •)II '.ho..· basi:; •Ji th.11 in' :~tit\!ti•.•n .tnd L11y.::'s '''' lllll .2:11~o:r tl Buy<.:r bas not relied upon 
.tll) ,,r;ll ••r v.rilkl t l'l•••r.l:i' t ··1 fr,u' ·I · "· l·r •lr -. •llh ~rnpiPyrc<.;, agent~ .• lltumeys or 
rcpn.:se.ntauve:;. othl~ r than the l m~ i •~·d r, ·m<·s(·n talt 'p; •n. \\ t• r • .t:L··~ ,Jf the Seller contarned 
h<!tO::llt iluv~.·r , , ~J...J,·JO..\Inl~~..~. iLH t:• •• L:!"• .• tl.!l.!l .tn,, t\l:o' ,,r ;epresentall vc ufSe::llt!r wa..-:. j.;. 

,.r li::s r,~:,: n allt;h)(':h'J t(> 'l')""'• ,:nJ [(ll\t'" 1 n"t ~.:·itL·,: dJ'•t: ... u!'-' ::ct;ttcm.:ut:=. Nher rh:tn tho!:c 
sp.:-.1lin:lt ~ t.:I'TI.atn.·o m tlll.• . .!lo~·:,-.t.1 ·n l~Lov..;r ot:kt.:."'<k,h•,·;:,.tn.tt :.>••rne A:>sct(S,I may be 
•:Hbi•',:i l,l ! l(.IIJ;j 1111 "' oK:nl i .I l l.mu-. Jr .I i "PIIln· "' ( 1h11 .... •r- ol c•,:.tinsl S~:ller. Buyer ptm.:has~s 
u'''·•'- \s:;.~·t( ,) t:~. '1!'~:::-..d) :.ul'l<:~l w <Ill\ '"'t:.h•s io.ol < ll·.igllr: .1111.. \\·II n01 :tsscrt those claims, 
dl~lhllt!S pr right ~!'~:!irt~-1 ~die 

s.r. 1311~ t' r an .\('('f'l·tliktl In\ l'\\llr. PH:: ·~m\·r I an a~·credited invtstor (as lhat term 
t5 !~,J m r~t.!.llhiiV'l_. •1f'Jil' t:l' 111..! Jl d., 1!1.' -:t·.:urJ'I · -\..: ,,: 1 tJ) \). l~uyer i'> abk 10 hold Lhe 
\<.<~:1.~ !;,. a.'l :n,k'lillite pc·1 JO~I,•Il1111t. 1rd I:' .thl..:: rn witilstand the loss of the entire Purchase 
Pncc 

5. 7 Information True :t nd C Cl rrecr!Fu II l.>istiusurc. The infonnation pro\ ided by 
the Buvcr in C<.l!lllt'dHHI wt !It it-. ol:aLiicatioJ: as a hidtier '''<'~S Lrue and correct on the date 
provin~d 3.nd did not ()IJ\'< ;tny i·1 1~nmtion n~:.:essary :0 the accuracy and fu!l disclosure of the 

1,1f.-•rnm 'J' l'r·.Wl !·:~:. J.thl •xh ::1. Jr.• 11 •II ,, ur ·t- Jlrc. .. m·,kt.: on the date h~·reol c:<cepl 
<!~·.be 3u; .. 1 1,;: .• •' t~:t··'-t _ 1.,.. "· .t ',· · -.~··· .. '-::-lLr up,:1L·rn!i.:x tosubnutting ll > bid 

s.K Conlideutial it \' ,\(! rt-.~· nJ t: llt :·he· 1Jo 1\ ~i h::s .'>igncd a Confidentiali ty Agreement, 

l he tn us of -..vhich a1 c i '\COl)\~ rated l!c.:r..;ttl i)•Jvc! , >:.!'' cs.;nl:s tlu:t i: has not vtolated any terms of 
the Confidemialiry Agrcetn~nl. /\1 no cimc h:·ts Buyer or a:1y of its c.mploy<::t.:s, agents, attorneys 

< 
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.•r rq.>rc~ntativcs commw1' <':Jt;d ·.-.ith ilrl) Ob!:gor t~: !-"! o: its :cpresematives or agents 
rc:g. f\..1111: th.: :\$);!(~) nu;·~:r I·< s ''l' tffiliati 10 wi h, .Ul} ll~\'! Jer.,lllp imc-I!SI i::l, or agreement 
witl all\ < lbligor t'C Ht:) nf r~:::r:::.t":-ll:ll·\·e:; or :!_!',I.'IE~ ~h~rl:Of r .. :g:trd!ng the Asset(s). 

5.9 Hrol,crs. N(' broker c·r Olher party ent.t.Jec to Cl commission ts mvolved in tllis 
:ronsactun, except lor Ciray Associates. 

5.10 Sun·iva l. Tht: rt"prL·~fll\;1tiom :uJ \\·CIIranties set forth m this Section 5 shall 
su.rviq; tll<: Cl~lstng D<1lC 

(,, Sl'llcr's lh· pn·st•nl.ttion~. \\ :1rrantie' aud Rc>rollr't This sale is made without 
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rn·l'llr\(' .~>'.:1 111.': thl "ell r ~· t l'prt·~~.·nt:tti~.•n ur ' t~r :aut> r': the '\clkr. whcth..:r expressed, 
llnph.:,l or illlp,.>:-.~d by],,~ <•r ..:,ruit} . l'l·.m: kin,! lY rmurc t"\Ct-pt HS provickd in St:ction 6 ofth.is 
Agr..:t.:m~'lt. \\'it1t(ill\ linmin!' tl:e £..::t:.:;.dlt\ .; :.JJ: r~~r~'f!<'ll\'· ·u1 ~ wht lt: ~:::ll.:r has :m!!mpted to 
ph \'t-1.: ;H:~\Ir.:tk tr·h)mWll\'lll l1'• ~Jit'r"~l''·.aiH· g1d,1crs, tJh '\ ·litJr lm:s " ' 'l rcpr~:: s~nt , wnrrant or 
ttlSllr.:- tb-: o.~~.:~.. u r.tt.:) vr t.:ump!ctcne."' ··f 111:: ir:.funn • .tion or it.. ourcc"> of infonnntion contained in 
th~: ~:t! f\tcbgc ;tr in tlw :\ss-· Docum:ms. ~ ''ll.tt.:;.al l)pt·umc::nl':i ur ~otc(s) (whether contained 
ill ongtnab. du~ll~· 11. nngur.t.:O.. l.llpics. or !ll. ·,~ll . !li..:Ji.i, incluJ ng c,lmputc:::r Utpes and uiscs 
ol .Llly of the ·ot e~ •ing1, in.-ludm}: with0\.H !imitati11n .u,, n:p~m;. or mhcr informal ton prepared 
b~ a~cut,nlants ,·nglfll\:.r~. a:1pr.tl~r' c•t\'tr<.'Jt:n.:ntt. w:.stltants 'r mher proll!ssionals. Tht:: 
!:-• .!:1 :t.s not, G0:~ 11ot 1 HI \\I !I nDt m!t!.(' ,111, rt>p rc::~ent:Jttot:s or' 1rr.mu.:s wnh respect to the 
• 1).lnt.1bt!t:) o· •111) t\:; . • t C•; !:.c q l.:c •1: co:tdl!ivn of ar.v :vlortg tgt·d Property 

Also ;\·ttl.o ll limi:i1u the :..cnc:dltl\ ol t.le 1 ,., . .,ill'l • ~xdu:.t •n,,f lt'i':es.:nta 1ons md ''arranties, 
t 1.: .:11-" .1 tl .• ssl !lllltl' \~oi)Dk:np.at \l n..:rc.tJ• i.:r '' 1r. Je : . . thuul ,,n, ol the rcprcscntattons and 
'' tn ,ana.:" ~~ I nnh 1, \I .Ss.1ch1 r..~th t 1 '!I r.11 l .. tw . ' l:al'tet ! lltt, :o;cniun 3 -ll n (a) a~ t·• the 
en·itkmtnl ol ;h · :-. ·!1·1 1 'c:n·n, ~an~ 'JY n · •· 1h 1 1lhllJ or ,Jc',t un,kr or 1n collnccu:m wi th 
;h \,;cd!fl,lh' sJth~ntt-'1 ''· .Jli~ ~~ l-tl·~ •11 i.1 ' ' \ .: '·'· mentc:.l i,~·:ulllh,rity 01 <Ill) 

lllliiVhh: tit.• ~.·x~.,·ut~ ·"'' · ...... !),; .m~::llS. _!.,,I. 'a tc:r.llJ•)t' 1 Ul~ \ '-~I J)pc 11nents, .:>r 

·t .. H llt.:r~ u·l no otf'ic-1.;, d1. ,h,.:l•!•n:-. ,,. , 'lllit r~· .. ,un 1, :1 .!'I(' \•:•.cH") c•r :my _.,thcr cla~rns or 

1 'L-"1.!> ul ,:n\ 11.111:,~.· tv.,, lilt •. thL -;,.,It·, \\1l I.J ., ::;ut~JCCI 

6. 1 Heprescn wrions ao cl Warrantit•s as 10 tilt• Sdlcr. The Seller hereby represents 
and wa~·r:rm~; as k•llcrws: 

6. 1. 1 OrganiLat ion. l~x i stt' ncc, L t~: !11.: '\ • .:r 1:- d.1l~ lonn-:d or Jr~dmt.cd. validly 
ex l.Stlll~ 11 l In • ' ' 'lt l 1 I ·~ UJ~ticr :k !a \\'S "r I I c\1. n Ol it..; l~tflll.1l Ul or ;;rgaruzation . 
• ud is t\'!,\t~!l.'ll'•J C'! qu :llh .. :-! '(; <:0:Kit,zi bt:sinn~ m .1 t•L ~: )llm:.iictionc; 10 wlti:h lhe f:1ilure to 
he •;o rcgir.t~·r~:d t r <'u,tlr!ie,1 wouk m:neri ~1 y :-l!ld. ,, iv .r •• •• :u;c.:; ·!I~ ab:Jny oi St'!kr to pet foml 
it-,. (l!:;llig tlll.'lb lltrt:tll' ::r 

6.1.2 \u tllori". Lnfon·c:tbilit \ . Ftc Tt1e ~dl>::r h:\5 taken all !le::essa.ry action to 
l!u:h<'ri·t.-: C:\~.:<:L~'-'' .u.',.t:r;· .. u J ped.c;1,·.- <. ol et•~.:•: ,,f the ~;\it: Do .. otf1CntS to wh:ch :1 .sa 
;•.1r:: r-.~'\.unit'C. d:..c !\.' r ·i·· .. t •i ..:' ·t: 1 ' Ji 1 .. · .:·' , . th.· ~u"c·r. Ul.: -:ate Do.::umenb 
<:lid 1 I tli- zbli~.1• 1•n. •iLh · (\,;:; ·; .r. o.. l ,c; ;,, ,·,1 .. • :a·,.t'hl!lrlPl:; ••':lligt~L I OIISO~·h:: 
sdl~' .-.• -.wc.:nb.·~ u, ·~.-::- 11 :m· ,\ 11 • : ll u '.t "t!. I> c .. mnt~. e\CI.'p~ as <n.;h 
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enforcement mn:} \:1...- limited o: i.'ankruptty. t:bolvency, reo~ganization or other laws affecting 
the cnforcemen: (>f cr:o:ditorc;' :ighL-; Bt:n:~all) .md by gcncrai principles of equity (regardless of 
whether such cnforce:1bility u ~cms,d.:rd in a proceccing in equity or at law). 

6.1.3 Conllicr w ith Exisl ing L aws or Contracts. The execution and delivery of the 
Sale Docur~~ents <U1d the perfonnaoee by the Seller of its obliga:ions thereunder will not confl ict 
vvith or be a breach of any material rrovision of an) l ~w, regulation, judgment, order, decree, 
writ, injtmclton. contract, agreement or ios!Iumenl 10 which the Seller is subject; and the Seller 
has obtained any consem, approvaL autbonzfllion or order of any court or governmental agency 
or body reqUired for the execu~ion, deli very u.nj perfomlance by the Seller of the Sale 
Documents. 

<1.1.4 L(•g:li Arrioo :\~a in~ I Sell er. :\dlcr h:1s :JOL received acrual notice of any action, 
swt or procecdi11g ,,cnd1:1g_ ag.ainq ~clk:r ir <:ny ~:.~uri llr h) or ht!fore any other governmental 
agency or lllslnH:It:l11:11it~· wbd1 w'-Hild :lWI<·:-;ally :,ffc:c:tlht: :·1bil ity of Seller to carry out the 

!ransactions cont<:rnp l<H('d r.y th:::· Sz:lc:: ! )(>cumdlls. 

6.1.5 Brokers. No broker or other parry entitled 1:0 a comm ission is involved in this 
transac~ion . except for Gr~1y Associutcs. 

6.2 Representa tion ~ a nd Warran ties as to th e :\ ssct(s). Except as otherwise 
disclosed in !;,e .'\sse! Documen ts, Sdler hereby represents and warrants that, as to lhe Asset(s), 
the following rcpresr::ntallon.s and W2ln<tntics an; true and ::orrect in all material respect as of the 
date hereof 

C..2.J Ti rle to Assl:l(s). f h;:; S~ll.;;, has good litlc 10 and is the sole owner of the 
Asset(s), free and dear or any h<~ns. cbim:;, (·II.::U:nhr:tncc<:. or other charges whatsoever. Seller's 
Jnien:st in ~he- As5clhJ i~ 1wt )ub_ic,·t \:'any pt 101 assJgnn11.·nt, c;ot:veya.ncc, trru1sfcr or 
p~r! it! r~tti0n Of :·l~;"l ~enwn I If\ .ls~:: ~~1. ,:tliWt'.)', lii!O d :::r '>r parttCipMe, in whole Or in part. 

6:2.2 Certa in ~ ..:hcdul c l11fnrm :~ t i n11. "'!1..: ''rincip<ll hal<lnces due as ofthc Calculation 
Dal{: f"or the Asse!(~ 1 s~·t !"t1rtJ1 in $chd~ ile /\ :;re nc>t I c.,;;; than !he amounts stated therein. 

7 (.nn<lit inm l'n·lt'ill'll! 1t1 Cln,illfl . The rcsp~c:live ohl ig<: tions ofl.he Buyer and the 
Seller to complelc the pu;·ch:!..<:C and s:tk or ;h'-' /\sse;t(s) pursu<'Jlt to th1s Agreement are subject to 

the fulfillment oo or prior ro Closing Dale or~~ch of the foliowing additional conditions to be 
fulfilled by the oth~r, uT'Jtss lhe s<une is specif;caliy waived in writmg by the party for whose 
bmtfitthe s;un~ is 10 oc: !-ulfilkd. 

7.1 Pt!rfnrma n<.:{' o{ Co,•euauts fhe Sdk~ ::~nd 1he Buyer shall have performed all 
ol tileLr: c:;p~cti\'c Govcn~cnts <md ~:~: ~·~·:K·n!s contai:1<;;U !~crt in which are required to be 
performed by them :)fl or pnor 1<.> lk Cl o:;i ng !kw. 
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- ' l<cpreseui:Hion!> ;IOU W:1rr:w cie~ \I• ·cp::.:s!'ntations a.:J \\:arran ties of the 
Buye~ .tfi,J -;::.ncr set forth 111 :hts Agrc~::1en . :;hall b.; u·u~ tn 3!1 matcri;J r~spects at and as of the 
Closin" Ja, 

7.3 Governmental Approvals . .'\JI tcqui~ite feoeral, state and local governmental 
and regulatory approv.1ls relating. to the transactiOns contemplated hereby, if any, shall have been 
obtaintd. 

8. ( l'l I :till Ohliu.ttlllll) of !lit ()til t' f . 

X.l Coll<·ction l'rn cl ices. 13u)c:r will no! VIOlate any iaws relating to unfair credit 
c:oltrct1on practices Ill co:1m:cuon with the /\s~.t·l•.; ~ ,: t~l v'-'r her:::by ;t~n:c:s to mdeuutity the 
:-,l.'}kr an Ito hoJ.J it II •n tk'i~ lru·n .md .tg,ur.,t :ut) .UI.:! :d I :ldtnl), demands, IO.)Ses, damages, 
pcllJI\lt:s.li nt'S. tor1litt: ·cs. iu.ipn~'nh. i-~ 1ll , . ._ :u d nn~ ,.tln:r wsts, f~.:cs, untl cxpc.:nscs 
mcum.:d h rht> '\d .. :r t' .1 r~·' •II • .r· lt, brc~.:-:1 b' ., q'.ly.:r nf ·h~ 1fore•:aid warmnty or (2) any 
~bi;n. km.mJ, oro~-.·, ··tH•nth.tt. J! '~o·: u.~ ._.,,.,.1r.~ : .1:11 • ..:. the Sl'lkr was tn any W3)' involved in or 
lt.tlllr ,tn\ w~~~ amiH'ni'.J:'.I t;r; t.rJ~···\f u: .:n l·cuon •. ·•~t' '> 1n..: ,,utn:uon wi 1h the Asset(s) 
l"l'l" l'lr~· • W Ull' ['.uy r (Ill t •• ~ t tc• I· \ ~ ·mt n• • .: Bt.,..:r 1p~c;; LO llCtlll} 1hc:: ~tlh::r witb.n 
kn ((I)) l:IISIIH.''>• () '~' r•l tltl• •• ,11 ·..:& .. n\k 1• \'II .Jl), JCh l .tim <•I lcn~ .. ncl 

X. l r ul ll ru·m~·nt!Lt!!:•l . \rtitoth . Huycr \\ill ' llt: 11hllll:,· 11l) enforcement or leg;J 
a::ton or ?~Oc:.:criir.g :n the rH•nw o!'Sdkr. L'~ <t:l~ :; ... b 1J:.•r:· or flll!b tll.: 1nc.:rcof. Clr u<;c the name 
of ~die:, or any sub,di:uy J r ol!fli;~te .:rc..'Ol, Ill' ma<.: rd'et ~nc,· 1h~.:rdo. tn any communica:ion 
with any Obligor or \\llh th.: g~:ltcr<d r-- •h.: r • ., ,;,~ir:g ..:nfor..cnKrtl N ~~,Ht><:lwn of ;my Asset 
c:-..c;:pt to di~clu:.c:: tilitt ·• l origi:t.tl\.' I "'Li .;\::lk ln.:llleg.tl ,, tions :md proceedtngs 
G~lac.:mmg Hll)' 1\~.;c::L '"lr~.:h n:c pen<.Jmg as (lt'Lih t' u~ttg [>at.:, til \\ltill t ')cllcr i:. a p..a..1y, Guyer 
wtll Ct!ll e !tst>lf"tq :x- sub<.;tttutcc! ;1S n ;1:111~· i n pia.:~ o "•ll:r pr •· r pth ,tft..:r lht: ( lo!illl~ Date and 
C01H!lll'ncittg :1s of:ltl: Cln . ..,':lg Da:t. :Jo..' tt h~.:~ ·_h: ~:1 cr 11 tr 11-. d•tut .~.. h .. lt ha\(! W) 

n·.spnu~.1 b t\ w::lt rC~i'~ .~ ;i\ ~Ill' I ~~~:-tl .J, lim ... c.r p.cto...~c-.lu.r:. of u1y lta.un: or J~:scnption. 
nad 1 lin~- Wt'lhll:: ltum:!:t.-1!1. :c• lttt: Jf ~tr1: :->ka,!it ~s r .. spil'lS:\ =- pk.tJtng:. ur til,curn~..: nt:s, l1..1 
r{·cp• 11d l ut t';k n':iL'.!~. 1~· ~tl>p.:.n :1•r lte..lJ.t . _.,nlr.:t ·11 ,r dt·pn~:llton::. or to ot.hcrwis<: ~tel 
h'l p·\:::cr,l. t· ntur~.. ~ ~~ pr·l\~1. :ut\ t ~ht 1..:n 11'in12 l\1 the :\->~L: l (s). The Huycr hereby 
1.1 , J1:,1hh .•;1p·•i•,· tl o: S\.' k:· .ud L 1 '· 1L,; ~:s t!1c tru~ <1nd lawfull:lttOrncy of the Buyer 
t whidJ ilppoi;HtnC:rl is U'll l 'bl w:t: :1 11 1! \t~ r :~t 1 in tk 'l.s tn(:. ;'lttt:::: ,m<l •:read of, and at the 
e>.p;;lhC:: of. 1;1<:: HHy:t ,,, t:r~ .... ,, ,._::1 .:,:t:.·n:, ;til•· ik::. dtllk•i .vll!:> ,u!J other documents with the 

cc•u:·: and olh~~l"\l't~t' ?.' n:,;;::;•;::r-. 10 <:uh:'t:r Jtt· iite H:Jj't~: i:1 ;)l:!..:c: o: Sdkr in any ~uch legal 
,tnion,, !,, ct',ix· .. w.;: Sdk1·s nH;ns.:l"' ·s; t··,J.:tw .. i ;,, l'ill\:)"j :rom sucnlcl!.al actions. and to 
o')lherwisc d!~·cnt~[(' \1

)(' nuyc-;' s :ISS<I!tlCd O~';;~ations '-":!h !\:Spt'Cl :o such legal actions. Seller 
rn:t), iJul shall not f\C .)blig:J;;;<! Lo, uti! ;;.:~ i.hi:- r<ov.cr ,,fauo:11cy. 'llc Buyer shall make its best 
e:forl::; to forward to th-: s,.·; c; copi<:s of any c.:·,runumc:lll0ns thnt :1 may receive :n any sucll 
k.:nl acti~·n.s ur J'i'wc..:Jinf'.5 ~bri1~ ~;1::: ti;ne r~ . io:! .:-or.HY~cnc.inp ns of the Closin~ Date and 
en.dt:lg \l:J lht: dal: :)J<tl lh•: f~uyc.:r is S\J')':'!Ill!'Cd for lhe :-\cJ \'T I~· such Jegcl action Or proceeding 
B'l~t~r -..vii i not mi~rcp··e~Eill. m::;.lea\1, ,le::C;\'C <>r Oih<;;WISC inii I(' cisclose adequately to any 
Obli,or cr ~~Hlf.:!ll:~: ·:~ t\.k:llit' ,:..., !1~:: :•'11::1 .r L,, .'.:>.,..:l~s) Buytr w11J not take any 

:> - -
eHfo·ccrn~;H a..::;;oa <~C>.J.Jtl:~t :lllv Obh~··~ wht.; 1 wcul..! I'C tul.:wf..:l or co:nmercJally .mreasonable. 
1:1tht: even! nuycr ;ik·~ ·.; k;.:al ac1ic,; iG roi\·:::• 0:1 J' \::.:-~l :.nd rcq~H:sts or subp:>enas an officer, 

-~ 
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~.:mpl••yc: or a!:'..:t.~ c•i elk:: ll' :m;-~::~ • <I t~d. hr:.t:-on· u: .i.:p·.>st:i~,n tO tc:;nfy nbout the Asse~. 
Bu~·cr '~t.l f'!.l) r<:r th!." ,,it:'l!:,-· 'll . "!.:-:It :rJ.cl:il,:., :t':-t cimy,znd tcsafymg, whether i>r not the 
"1tncss :~ctu::il>' gi v.:~ test i tr:oe>, a' 3d.;,;r ·s s:.1.-r.iwd dai I) r.:t~. :~JJ Buy::r '~iII reimburse Seller 
for all out-of-p;1cke1 tr.nc: rclar;.;d op:::11St:~ in t.:rr:J l•v th: \\ lli lC::.S. 

~U l<dc.t\t ol ..... clh'r. Ht.~~r ''·"• ilCI. rt!l~·~'· :~.t·;,tl. :-.:J~..:gou:ue. com;>romtse, scnle 
.1: r:::kao:;.: llll\ .-\ .d. ' .my ngln or Hu::~: it'H.nd~·d 1pon m t:rcl\\lng <lui ot thts Ap,reement, 
\:?.L'I'l u;,nn p:tyiiiC:II! i:l Ilia tiH·.r~·o • mtl<:~ . .; ,,II C•bl!~ors •.Hl td \sse! shal l tirst rcleac;e 1nd 
It .dt.~rg: 'dkr. tb p11r ... t~l mi••:~i de~ JJ ct :Jttil•:h~''· tr. •m ,dl cl.ums, ckm:mds and causes of 
actton or omi~sions occun-ing prior to t.he dme oi sJ.:h re:t:$~: 

8.~ lndt'lllltllit::JtioH. f:r,H:l :Uld afl~.:r tb..: J.tlc tlthis :\~ro::ement, nuyer shall 
indt·wnil: a11d lwld 'l.t mle..,~ :-;e~lcr. ir " p:1:t·11t. -:·1hs til trK'::. t rtilsat~s. successors and assi£!ns, 
:!Ill! .tllllJr~·.:H•r' P.lit_.r .... t:i11plf,y~·,·~ 'JI .I dl!euts the ·L • lr. 11 .1n.l w.: 11 ns t allllnb1lity tor. and 
fr•.'lll ,mJ 'l!l:'in<:t ••lh' 111d :all· .~ ... ..:' 111 ,I:Jin.!gt·-. '~·ller 111.1~ ~uifl•r .! ... ;i re•;ul t nf an) clain1, 
cit.>nl.t.l• I. ,·n'.\, c\ pt.: [I~: 1.1r ,i u-1;• rrk·rt o-· tl!l~ t yp::-. ~ IItC: • .:-h.tl':l. h:r <.•r n:nur~ l mcluding an) cbim 
ll,, at\mh·;.:;' t~cc:) shi,·t• Sd <'T .1. .t; inc"r c· .urt\01 n ": 1 •I <·r ts) ~sy uct or oruissi<>n uf 
l~uyt..:: m Buy.:r'~ lsg...:r1:,..; 1'1 <:C'iu~.·c-11 •:1 "i:b l1t: :\ssetfs) anJ JlS purchase or collcctioo of the 
:\~ .. t:ti~) pur,u:::11•"1 1 s ,\!;! t: ·m.:t:t. 1i1tht: l.r.L!::ri,d !ru.:~..:uwcy ..>{'<III) n:prcst.1llation ur 
warr<rll~ ol Bu~·~r: 01 (iii: the: brca.:h 1•:· ;H·~ .::1\::na.llul 1\u) ~.~r t:nruaincd ht:rem or Ul any Sale 
Docu.;m•ll. 

~.:- H•·purtlllJ., rc• 'H '''' tin· lutuu.al 1<~·, l'HIH ,, n 11 e l~uycr .~grc~s 10 suoum ill I 
lnt.:!ll:.. R.::>cmk ~cn•tc.: l·,.;m .. n.i !n (•rn • ,., Rc•u•n, , 1 ~.l '\'iS<.''l") tor the :ull year in 
.,, i.i1 h titc dc·~in_ o,'('l rs 1:1,1 lh..:r..:. ftt· 

11. Not irc· tu Olli::.ur lls~ Uuyer sil:\11. ,•.tilt nri·.(· (1) B 1si c·~ lb~~ :rter tl1c Closing. 
.t.u~·.!Jl"t·•tr•r i•·c•tl I ·1 J'l~lt'foit:~cAs,::.-!( totlt:(lhlr~·r \\Hhacopyot thenoticew rhe 
Seller. hy tit'S! cl~~ l' 0:: ;, 1 ul. 

10. Notitf of Cl:1im fh~ tlu:..-• :'-kd!Jrnncdia:·:-1~ n,,tof) tltL' S~llcr of any cl<li rn, chreatened 
clo~1rn, or nuy llll,~,.ttJ<'n ac-<tlit..,llh..- :-.e:l .. ·r ,>r any rm·,kl·-~-~~.;m; or afliii::tl~s which may come to its 

dllt.:nliilll rclall ll£ 1('1 the r\$$Cl(s) 

II. ~ul l l~ \I iHst•~..:~ 1 rcdi.: ~...- ·:.1 ir~;..I ~tit• 1 llt:t~untk:r shall L),' in ~'-riling and 
~h.d b.: j~ 111 L \1.:1\ ., h~·r pet .. '' .. II: !.:'1\,r ·,It th .. 11.11, •l .. 11 h..:r~·tn::~lla dco;ignated or 
\\ ht·n a.:•·.1.lh n.: 'l'i\ c l ~" ml'.Uh ' r 1 ,,, • t· .!~s11:1 -;1o;1 l''· c-rntght mail. or registered or 
c:.:rttii~<! r!1!i:, r,::t.r \ r:,;..:;pt r..:q.~.::;ic·,; 1·1 ,~,,::,1 .:;.:.<:~ '" ··''~ S..:JI·~r at me rollow1ng address, to me 
!h.) c:1 ut tht' o.~.:id ··s 1 '"'.,. n ·h~ Sl. 11.,, ! '<' >1. \', •r ,uch t•th:r .1.IJn.:·.~ ,::- e1tht:r part) 

ma~ h:r.:c!ll . .: dc:..l . t• ~ . 1 :.~ t J•'t::' :r 1 ~ nl12.r ;;._ '"·r 1 ts ~ecrir.r1 til the oth~r :>ar:y 

~r:J I ER· ~ JV~r~·e.JJ B.~nk 
M..:ill':od-: ;:-,\' -\H V-Cti-~1 
3 l·hmt npon Q~:c1:lr::ngl..: 
~'.llh' 1(.•1~ 

Mc-J,:t.:, NY ! 174/ 
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With :1 

copy 10: 

913 825 1450 Karen Nations 

Attention: Karen Tt-.tmaol 
Telephone Numb~r: (631) 5~ l-06S3 
F acsumlc Number ( 63 1) S 3 l -06S4 

Sovereign BMk 
!'vJail Code: N.11-6514- \VQ} 

830 Mor:is TumpikL: 
Sholl Hills, :::-u 07078 

Auention: Alan D Wiener 
!Clcnhone Number: (973) 232-8412 
f·a~ \"umber: (973) 467-1626 

PAGE 12121 

.<\ny notice ~enl by •m: rtt\!Sl he oJnfinn~·d b) d::li \'cr: 0 f an orig:nal or hard copy on the next 
t3u~inc.;~ Oa) t··· .l " Wi 1 g 1 r; l'l~m i,._j, ''1 

12. St·\ crahiliiL e ach pan •• ithis \grc~·· nent i inkmled lO he sevc.:rable. If any term. 
lO\',~mtnt. condllu.)n nr prt iV:srnt r 1rct·:,"' l is t n uw 'nl mval id 1>r u:-~cnfor~cable for anv reason 
wh:ns:~cvt:r. and '' \.h i lk!~ .. lity. i!'\ :1l:,li'y. \If ur1 ~n., ·r. eabili t\ J< 'cS not nlTcct lhe rc~uun.ing parts 
~~~ ;;m Agsecme.lt. tllt"l til .ud1 n:: :.n r.d r~ p .• ~·s he <.:• 1 sh.~ll be vahJ :md cnforceahle and have 
tul ror<:c and c teet :t ~ tl l: ' · tt\·:dt : i ·' lilt"!' I ' ' eabk pari had not been included. 

13. C •• nst r"t H'I it.rl. Unless tbc .;-on text. .,_:-,,IS n quires, sir gular nouns and pronouns 
( inclu, i m~· d· · tl~o,· d l<'rm:::), wh~n us~d lh:re 1 • • 1:d '· teemed lf• tndude rhe plural ;UJd vice 
VCrSa, ..tlld Hllp.: • I • I prOI10llnS shaJI b(: d •I .~"ll 1\! •,._ludc th.: p _.t:->Oll:ll pronOUO of the 
appropnale gcndt:r. 

1-L .-\ss it.:.u mr111 l'll r:. \ g_r~-:n11-.:n: ;,nd tlt: J<.:n n . l.OH:cams, condition.<;, provisions, 
ubh tj~ruor:s , undcmkingc;, riglus a~t ,ll•t'IIClit~ 'u.:r:.:u l. ::-tdudi ng, ail) anachmenrs hereto, shall be 
bllt<iing li"~l '''· a.J1d s 1:.tJl rmrrc ti' t h~ ':H..: Ii: ~·r' 1e undersigned parries and their respective heirs, 
~-.cT li P:-.~ tdrni trs:r,tl r . =-~·pr.: ·.,:ll.tl'., .:s. ''J · :-~<. ' u,l J.'i.". t ~.n ;; NotWithstanding anythjng 
~J~·rc:t n i<llht: l'Ottll.n. h '',\,'\ -r. 11.1~1 r h.r: n ' , • I' .• tl .~l· ts llHkr tllJs Agrc::.;;menl wilbout 
k pnl'l "nnen .. ~.; rn •t tf ,r.: ..;-.:k: <~nd in :H y ·~vent nco such assign.ment sbal.l relieve Buyer of 

any Iiabiljr)' hereunder. 

15. Prior Understandings. T:1is r\-:!.r(er.l~nt super :·;cdes <my and all prior discussions and 
agreements bctv ... eel' the Seller and the 1 ~uy;:r ·.virh :~srcc1 ICJ the purchase of the Asset(s) and 
mher matters coma incc h~re1n , ;uh~ 1lm ,-\gr~~·ment conlt~ins the ';ole and entire understanding 
between the pan.ic::s he1 etn wnh 1 c::;p~ct w the transac!lor,s cor~~emplated herein. 

lf). Survival brch and :ver') co\ ~~~·~J't m.:1de 1'-y t~c Buyer or the Seller in lh.is Agreement 
shall survive 1hc closrnu and shall not rnerQ:: into the closing documents, but instead shall be 
independently c: it•rce;t)le. provided, hov.~vcr, rhar the Seller's representations and warranties 
set foltb in Section 6.2 shall expire ninet)' (9Cfl days after lhc Closing Date, after which time no 
claim for brea<.:h of Seller's rcpre~entat:ons or warranties mav be made. 

l CI 
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17. C'hoit·{' 1•1' I a\\ fl•nrum :-,r kt:: tir•n. II s Agr~~cmcm and claims arising out of or in 
~vnJW<'-tl (ltl t.hcre w1lh shcdl :)C ~ v..:-··n-:· . .:1 h\ u · cnestn!.:l ~nJ .:nfo:-ct:d in accordance with tbe 
l~t\\ S of the Commonwc:ul u!· ~ !:t~:-.adws:w~. J:ld the lk~·,:r c o~scms to jurisdiction in the 
id kral or ' Wk ..:11urt::. >i ll l.t t;;d i11 B $LOti N ~ .1t10 lk Cc•llnt\ . ~·iassachusetts. 

PAGE 13/21 

18. \ \ '.\ I \T~ H l )!-' .Jl ' l{ \ 'J J(L \ L. The Buyer waive, :tny prcscn t o r fut-u rc r-ight to a t rial 
hy jury in ~tn ) (':l~r or ,.,,n tn n l'DI itt which the Seller i' 11r hecomes u party (w bether s uch 
case ot· enn!roYcr·:--y i~ iniliatcd agaio"l tlH· ' cllcr 11r in 11 luda the Seller is joined :ls a p atiy 
liti ga nt), which c;tse or cntl lrovc r~y ;~rises (ou t of. nr is 111 rnpect to t lti~ Agr eem ent. 

29. Liru itatiou or Daroa!!eS. (a) lfalkr the u, si·lg Dm-. thet: IS a breach by Sel ler of any 
r..:pr...:scnt.ttion f1~ '~ a:r.tnty <;.;t h1rth i1 ~tctl i:' ··.2 which hcs not >!~pi red nt tbc time of breach, 
lht' Huwr ~hall ':!: ' c \\ritlt.:f. noti ~e _., tb'-' ~dk: withit thirty !30) days of discovery of such 
hrc::.lch, bl!' 1r Ill.' t: \ l':1l l.tt .:'l dnn nti\Ct) lJfl ) lws :dkr 1h: C' lo"ing D a lt\ nnd tbt.: ScUcr shall 
hwl' 1he riJ iH 10 curt: --.u..:' II; .::t:.ll ,!l!nn:.: :. p, nud or ninery (~>0) days a.ft.cr receipt of such notice. 
It such breach ''I tm!u -~ t:o. not duly ~ur..:d wiL'lfll ~uch ninety (90) clay pt.:riod. or not wruved or 
L<ll1~~l1li:· .IIO iJI \\rl'i I~ 1 .' L r\m~ :. ht' .:;dl may elect, in its SOil' di scretiOn tO either (i) 
r,·pur..:h:t~ .. th{; \3:-.~.:T I .:-) ll·r,,·,,.d b~ th · ,rc:tc 1 :!l :J~~: Re?urchnsc Pm:e. or (ii) to pcy to Buyer the 
Buyer's m:tual Lam:1~~·s d11 ..:c:h n 1s~·,1 D) :.-:'" h brt.<t;;h, up lP an amount nm exceeding the 
!(~pl!i.~ l : a s~: i 'ri,'.:. 

(h) ln n:; c -_·c:1; skt! I .-.i 1 her ; .'<~ l l' be l.:1blc: ll• t!ll· 1 llli<:r !iJr any cc,nsequenlial, incidental, 
SlK'<.:inl 01 punitive datHagc-, 

(c) I h::- Buy-::r' :; rnn~d :~.: 5 ~(·t lo rth it: this S~:;t: \1 !', sh<J II he the exclusive remedies of the 
1'>~: ,_. 1111 ">1.11l:' c.. , , r 1 ' ·r t ,. _. ''J 1 '" .. ,h,t i tt ~> i h.: cnmlcd w any other righis. 
rcm<.:dic:' or mh·r r~·:ic:.f, ~~~ l;tw .,:· i :t eqt 1i1y. l·1· ~ •11 · 1 't h l'' any n:·prc;:sent~)tion vr w:.trrant) 

st:l lnrlh in thJs ,\ \1-ll~l'-l-:->C'I~l 

:w. r ;Jo.;IJ;tl!\ -..tl(lul 1!1\ r;.' !! ~r,.lp:n ~ .,,·.:uri!:_:; .ill. \ <:!;ct be parnally or totally d::unnged by 
Lir: o~ oU1cr c;!sual~y pn •: 1 , ~.lt .. )i'lQ D"l'- . 'dkr shall 11Ve :.he nght, at its sole opti on, :o 
:crnntnlc il\i ~ .-\ r(·.-·ur:Jlt " ith .~:::.pen h• -su._,, ·\ :-~ ~ . ') 1'ntl·.:n lt l •. lc(: to Buyer. and appropnute 
,:d [ l\.~lm~:n l :;kdl i··l' ma k l(l l:\C Pll'J,"':<;..: rn . 

21. Time of ll.lt· £ ~seutT T !ilK is c f tlw : .> SL' :K ~.· i•f all pn:.wisions of thls Agreement. 

1 1 .~ \Q: ·r: 11"1! ·~ t(lr tl 1t ·;,tie J.i 1J CXClUSI\'e hene(it of 

.,.,11 - , • : .1 \ •r (' ·r ,·:tt ~ h,,!J b..: J~-.·emt:d to be fur th~ 

-:!]. Co unH·rpa ··t.,: I :t\1·d l > r•l'tlllll.'t~ ! :1!:; Ac: r..:·: :nt:;Jl may b--: executed and delivered by 
the ':laJ'lt·,. .a1 t.1 ~li ... : ur o~tn ·:c.:.·· :1 It~ t·:-J :.<;rnll:c,! l(lflll<t: and in any mu-nber of separate 
co:t~tcrp<:r;s. c:1c'; .l' w}-o.id1 . w1::n ;_k ti \· ~r,·d. ~:: :a l lt,>g~ lhcr C\)nsrirme one and the same 

documen t. 

. I 

' 
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\\ J riiOL'I Ll.\111 .\ 110\. ~:\( [.J>'I \' rXI'IH'\SI \ . Jo' r FORTH I SECTION 6 Ofl 
I IllS ,\(;Rt :t:\fl i\ 1. 'rt J FR III IHJl\ f \PI~f~'L \ 01. C L AJ 1 A iY A.ND ALL 
\\' \RR \"\!TTl::--.. F:\: I' IH. OR L\lPLILO. L\l.LliH G A.\"Y WARR.<\.YI'IES OF 
II~ \\\;1 VI{. Ql \ L II Y. n I\ I -.::-;, \ lrf\( If\.\ 1'.\BII.IT\' OR OTHERWISE. 
RIL \Tl '\ (. 1'0 \\Y tH: 'rl~~ ( lLl\11-l{ \ 1 IH>CL!HE.'\TS, CLAJI\IS AND 
OBUC ·\TJO'I\'- 10 Bl <0\\1\IL ll f.Hll\I>LH \\D A:'\Y WAlmANTIE 
\HIST"\\C: l I>I:R -..1 ('1'10\-.. . .ff, '\II 117 OF \ lrl ICLr 3 (OR , fMILAR . ECTIO. '$) 

111 11n tiNlJ 01n1 <<>'I' J.I<C 1 \I 1 (IJ>F 1" nn c·t 1r-. IH F: .ILflli~D I <.'T t ONS I?'\ 
\\ JITCII I IH I'IWI'l I< Ill .:- .\1{1. I 01 \I ll> tH\ IO \\'TIIUf Ill!:: ·\SSt:T (S) -\J'\'0/0 R 
Ill I" A< ; RI·.I.i\11 '\I , \1~1 ~l"IUE<' I, \ '\D \\ IIIIOl I \8) RE\OUT<SE AGA I ST 
Sl.l .l I• R 

\\ I I'IIOlll Lll\llll>'iC 111 1•. FOHI·:t ,()l.\<;. Bl \ I.H Ill IO:BY •\f'KNOWLIWG£._ ANU 
\t.t<fl~.'-1 'I'll\ J' 'I LII'IC t>R \.\\ Cl'\1. A< II\(~ 0,'\ '-ICI.LIJ<'S UEIIALF, MJ\KF.S 

:'-'0 IU~I'IU."' I•.\ I\ I'IU ,\OR\\ \I{H \\: rn:s 'I 0 Bl ' ' I•.R I~ COX~l~CTlO WlfH. 
\ \J) A~Sl t\fl'o..; \0 RI.~I'O:'-'SIBILJ 1'\ H>H: (.\1 TIH: ~OL\'ENCY, llTNA 'C'lAL 
( 0\ 01'110\ OR 1\ 1 OR \I\ 110\, 1\LPI\hl·. \1 \ 1'101\ , WARR. NTl£ OR 
'-1 ·\'l'E~IrNl .:;: o) 1'111 \1-\l,t:RS or Jill \O'J'E('iJ; {B) T ilE EA.''ECtmON, 
'\U 11( 11'1\C\. <:t:~ t 1'\ F:'\'"1 S'. ('01.1 ! C f \H IIll'\', V,\LIOTT\ OR 
1•"'\I OH<l \fHLIT\ 01 1111 \11 I"' II)~ Clliii:R ((ll.I•\IFI<t\1. DOC'U\ l£!'\1 . : 

1111. \( (I I{\( \ 1 >f~ ( 0'.11'1 F11 \1-.:--:o; l H ~ f.\ n Fl{'-. D l CLO~EL>, 
RII'IU~~I''\'JL.Il 01<" \I{H \\ II.D l \ \\\ 1'\lfn I \ 111 1' '\OII:(Sl. T lf£ L EGAL 
1·111>\ 01{ CJI'IIEH ((JI.I.\'IFI?\1 ,)(}( l \IF\ I..,. !D) Jill V .. \Llr 01~ A ., . 
1,\\ IRO~,\ l C\'1 \I 1 0:\1>11 Jlal\ OF 111 I'IH>III< I'll"- OJ~ ,\'\\ COLLATER.!\.L 
... I~< tiHI'<. 1'\'\\IE'l"l nr llll:. . ,~~~ 1(:--. ot · 1111 cO \lPI.I\t CK or~ . o •. 
< 01\II ' LI:\ ~('J' CIF 'I Ill < I I<IU \I I 't, I>H \:\\ Fl I I IH' l O..:F, 01' \.! ' V OF THE 
I' I<< >1'1"1< Ill .'> \\I Ill \l'l'l I< .\ HI I /I ,, , I \\\" 01~ \ ,'\ ') OTI I f:~ 
t.O\ 'J. IC\\11.\I ,\ I I\,..., C1H {It, TIO ."\~ , I ~CI. IJ DI~C UUJLDfNG AND 
..., \11 1'\ t t>!JI...., I \,' ' , \II '" OF ' 'I'I'LICABLf: LOCAL, STATE OR 
H :DEiti\.L C:NVLH0i\' :\1 ESTAJ. LAWS .-\1'\l> 1<1-:CI ' J. .. ·\TIONS (F) THE ffUOlUTY OF 
i\ ""Y Llt;N OR l!:Ncl ;;\ IHRA!\< ' I~ O F :\l\Y SECt iHITY ll'\TEREST, TN WHOLE OR I.N 
PART; (G) TH F. PERF<}RIVIAJ\CI!: Or Tl'll~ OBUG,\1 IONS OF ANY !'ARTY UNDER 
T ilE NOTE(S) OR OTI!Ef{ COLLAT~~HAL DOCll:\1E,NT S; 01< (II ) THI~ t<:XISTK!\'Cf
OT~ NON-F.XJS'J'Io:NC I~ OF .\NY Or::F,\liL'J' J.INOE.I< T 11E i\0Tl1:(S) OH OTHER 
COT..LATI::HAL DOCt:!VI ~:!\TS. 'I'Hf•: \SS ET(S) SOLD TO UUYf.R U 'DEH THLS 
AGRli:£r-.-'ll•:l'f l rs SO I. I> . \~D TI~A .\!SF'E:.RREl> \\Tl'llO l]T Rll:COlJ I{SE. 

EACH Or THE P .-\RT!I:~ i:.xpr~r:SSi .Y \\' \[Vf?~ .1~ ·.:y RIG IIT TO TRlAL BY JlJRY OF 
ANY CLAlM. ~EMA\'J. ACTIO\ (Jl\ C ·'. l'SE C•F ,\CI'ION (A) AIUSING UNDER THJS 
AGRY.E\IIE '1' OR ,\'\'Y RIJ :\'II:D ')•'HJ 1'vi['(T OR (fl) 1:-.J ANY \V;\Y CO'\ \'ECTED 
WI'IH (II~ l{fiJ,\·I~;Il Oi{ I.'~C·r>r~l,\1 li) l:·IL Dl·.\lll\:GS OF T ilE PARTIES WITH 
RE~?2CT TO Tl·ll' ,\\..!UT\fF~ r or~ \'~':' RT' \ TFI) DOCU\1ENT, OR TilE 
TR \N<:;A(' liONS RFL \ IFJ:I HER!'- 0 Cllt I H~ .• <l ·1 < '· I~ l-\CII C t\SE WHETHER NOW 
EXJ~Tll'Ci OR 4f-Rrr\FTSR AR!~l-.._:c;. ,\'-J:) \~'!II THER SC>l''\'IJlNG IN CO'\JTRACT OR 
TO!t I 01~ (}I i tERWhE A ~D 1:.-\C:-i l)i· I H:·: P.·\R f'lLS I!ERJ:B \ AGREES AND 
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COl'\SENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION 
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, A.l\JD THAT THE SELLER 
MAY FILE Al\ ORJGfN/\L COLfi'\'J t"::RP 1\RT OR A COPY OF THIS P ARAGRAPII WTTH 
A.!"JY COURT AS WR.lTrEN EVfDENCE OF TH..E CONSENT OF THE PARTIES TO THE 
WArYER OF THE RICIHT TO fRJ,\L BY JURY. THJS PROVISION 1S A MATERJAL 
fNDUCEMENT TO THE SELLER TO EN1l:R fNTO THIS TRANSACTION. 

fSi£:1alurt~s on f oLowing Page] 
fRema inckroC!'a~e lm~mionall ) l.en Biank] 
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EXEC1..1'f'ED \S \?.; !"'\~ T'\l"l\rf\;T J,'\Dt-•' SE.\l AS (IF THEDA TE WR1TTEN 
ABOVE. 

BUYER"': SELLER: 

AJv10S HNANCIAL LL(_~·- SOVEJU.::JGN BANK 

/ 

'i:m~· Oh:~nn~s Koroi!h:var: \arne· 1_/).~~--:l__ -zg ,., r'\v. 1\ r _ 

' r·itlc-: __ tf.:c..!.:: .. _ r~ < s_,d"' .J-t"' 

Buyer' s Address for Notice: 

.\nws Fitl..:!llCinUll' ______ _ 
I Q I 0 r ir>l Sl rcet ':lnite 200 
Highland Park.JL 60035 

Telephone N1m1ber: l' l"' _ _r_;:;.~_(Q1' 
Fa .. '< !\umbe-r: 1_~,,~) :l i)-20~· 

· n Ir: m IYr-r~ \CKt'<~''-''11'11< :1 ' \ ....:n, '·r:prs rnAT T-rE BID PROCESS 
"f'l~l.l r ll' '.I.! " ~~ (, 1. 1 • 1 · r ., 1 111"' REEM E\IT, THE orucR SALE 

PAGE16121 

'">< 11 1 it-..11 NT~.\" ) .\:..L 'rrrrr r" <'L:,·I ~-~ ( . .1~1 \fN'CD rN THE BID PACK. \GI:. BE 
-:!to ,,_l• \\ll'll!Jl'J'\Jr l,IJr .\, t•!" I'~ [Lf•_:rc \\) 11'.\T •\NY SUCH 
\lu )[Jl< .\JI<l\, II .t \I_ H\ Ill· Bl 'I ·.~.AREOFNOFORCEANDEFFECT. TIH: 
8l 1YER Al•~lf<.; 'f i \ T r.-rr. r- \ i". ji-!.E Ct~\ Rl:FUSAL OF THE SELLER TO ALTER OR 
MOiliFY 11\ Al"Y \\' ,\\'Til~ TER~!'- OR C )'l'\'"L>ITION~ OF T!IIS AGREEMENT SHALL 
~>.it 11 11.1-il·Cl 1111· ()l~ l.l(i ·\ nu· . r ll J H r· f{ll \'f.:R TO PERFORM HET'.£UNDER. 

\.1 
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",\ ssct(s)" r::rcs II• cith~~l" thi.' singul<1r LV pl~n.!, J :; t111: rvm<:xl may require, and means 

thr payment obliga•.i<'n~ llllU d~bts .::1·id.:n-:C'd hy ;(un .locurnents a:-~d/or data in the possession of 
th. <::~ Iter ( wh::th~r ·nqtnw,-J m <r:.l,-111-.tS. dt.::'llk,:t: Ollt:lll:l.s, corJcs, or ma!_.,'Tiet.ic media, 
induding Wlll!1lliCI l.:,x·~ ,,:~.! UlSC~) :mJ in. l tt:• {:1) r ... lk<s) and Lost .Kote AITiuavit(s); (b) all 
n21m h' p:1ymcrtl rnd ulhcr nt;rtts. uu.- 1rd i'lt : ;,·st · •J t~e \dk r specifically including, all 
an-ruc:d lllterest n~J l.nc ~·h tr)!;;!\; '·· • ... <h.:!' ( \·1. rt·r.:,II.Jncw'1ent; (d) rtll rights, title, interestc:: . 
p(lWers. liens N 'ieL .J ·i~~ '" · c,:t, < t th ::- ·!,, 1 m. ''' (r• U'lJe• .:.tch Collateral Document 
t'l~o·lu!l in~ witlW1t lllni·.w .. : l t r 11 ,, , ' ,, tv .111 J 1 •tcrc:~t" iu pwct·~,;tb ofhv..ard or casualty 
in.-:ula:tl\: tv\l·-m~ co.l .. k • 1! r.~~.·m· :~r ~ !Cl ·' :l't .:lld 1\1 Lr,l,., m c:minmr domain and 
t\ln,;c:mno~ti t·n prCl\c\·Jit~,.: d li.·.-· 11. dt ~ 1. t.:r.:t!. i<1 a:-~y rigb:, claim or cause of action, and 
:1111 ti.thd t(y ,11·,.,u•t,-cLtltl tS.·CC' •• llollt "t'\ilh. 1i ·,,. ''' l',lilll COnnecl!on withl itigaLion 
p...:11~!hg. 11 ;my: fJ .Lfl' llld!! lllt'll • • n:,:t. 11 b.,,._. ltoJ•I)'I•' :l.:l .:o,·umc:nts n.,d!ordata including 
Without luull,tltlrtt 'O.:d!tT-.J \:! .1~~ (',,,l;,t~r3 ,,,,ct t·nc:I 1. ltl ilL~.' C'£t:nt nnribcuable thercLO. and any 
li~:n .trising trom .11 ;.: .,tkil j J.I!'IJ,::Jtlllr n~o·~.t .wn .. .m\! .,! , a I Olll:.:r documents held by Seller 
cr•nt'llllt:d 111 tit~: .-\~ .• t:t LIP..;tlmcnt> •:l!h 1'1.':\:,d:! ll• tlt.: \~.·;~.:<- .. a llil th:: c:xlt:nl the foregoing 
:>xis! .tnJ ,{J'C in tht p!!•'<;.: .• inn ,r th. ~L ~L r I ht> fnr~~{ltn£ ddim lion IS nor and is not intended 
l\) ,QJ\S lill.llC' (] warrant)' e>f the existt:TJC(• or <Ul tl \11~ lllf"!:!lllllg dCl~·un:~.:ms andJ\IT data. Asset(s) 
slt.tll not include any :tgn·ernt:lll$ or c:, mtnrc:t.~ t:.:lll· 1 to .111~ uller...::>l rutt: s ... vap agreemt>nt, !merest 
r.tl(' Cil! ' al.!r:::'(:nwnt. nu.:r,·st t:m 1\c• 'r t~r<:•. 1 _., 1. intl·~ '!>l ::11~· -~ldn: a~Teemcn!, !ntcrcsl rat t: 

hcdt·in~ ••~·n "n1 ·.11 (11 • •' 1- .wr l.u .r~. r.<.:ln t ( ... r .1., tl•g_t."Jlc'll l r <'lt'llc d !o th~; torcgoing cxC'C\tLcd 
~ll"~·c·il .111 ~ l'l\•.n.• · ~r .1:1. :->l· 1U 

"Asscl l.>orutllt:ut..;" 1nc.1as 1!! in~tn t'll t iJ b 111d 10-.l lllac:u~:- pc: rtai·u.n~:-w the As!>cL(s) :hat 
have )(;CJ1 j)f'll\"ic\~d h ~:Jicr [(.1 P.u:-c: ~~:-; P':' .II n.!\':'~ I'. I lr !Cl1C'L In connecllnn with 
Buyc1's pt:r<:h<ts.: (•f the: i\:..,::1.;:.1 

''Hid \" :t rd l \.'Ill' I' .. •n •. 1:1 : ll l:'t.· 
l C•:J ir Ill itt' !J ' ·'l l 'I , ,:•~t:• p tl"t: I 1,' ' 

\\Jill :k: lo.'f llt \ 01 tl ~ l,il.l'.ct .. :_'l. 

1 1 t 1 ., ,, 11 n: 1: < :n Cir<l)' Assoct:nes ro th~ Buyer 
1 " •, 11.: p.:.-: ~ · :L.: A s::.~::t( s l. ::1 accord<uK't: 

"Bi<l Form'' rnca;J<:: ~b:: t(•rnl bid 1(1 i'lli'<:has .. : the As:-et(s) submincd by Buyer and 
accepted by Sci k:r 1 n ilC<.:onhntT With th:: terms of lilt Did ?acko.ge. 

"Riel l'ad .. ~1gr" m.::ms :·tnd Tdude<; \(:i ler s t">'n::.;•();)de:Jcc 10 Buyer concerning this 
transa<.:tior., th:: l~ (. r:l~fll . ~:)(: ( ·.uid:·nu:llit' :'•.!f:t'C'!lle'!IL tlti, Agreement, the Terms of Sat~ 
:V!ernur:w,:uta aa~l .:!l ,io.:r 1r11<::H:c r(·.:.uing hc:r::::.:· 

" Busin ess n~~~ ,. rne.m; 'CJI ) ·.1<::' o!!:~·r t:wn ,, S::!·.ur.:i<l\'. Suildav or national holiday. 
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''Buyer" is Jdincc ir: I~1c preamble. h.::cto, .:md shali als0 mean and include its heirs. 
personal representatives, :;ucc~sso:s and c.:)SI£:lS 

"Calculation Dale" is tietined as Ap1il 22, 20 I ! 

PAGE18121 

"Closing Date" is defined as on or before J\1ay J 1, 2011 or such other date as Seller and 
Buyer may agree tn i.n writing. 

''Clos ing Documents'' is de(in~d in Sectio:t 4.1 of this Agreement. 

"CoUatcral Document'' means the lvlort.gage(s), any assignments ofleases and rents, 
sccunty agreements, financing stat~ments. g~A:·nantic-s, and other agreements or documents, 
whether an original or a copy and whctbcr or not similar to those cnumc:rat:::d, ::videncing, 
:-t:.:uring. O:tJ.Lr<llltytr>~ 1· otherwise documc:nr.ing or giving ootic.;· of the /'.sset(s) and an) 
!''-r ··nn.:n 't: •)t p:t~ rm•1 obligations with respect thereto, and ttlk insurance policies insuring the 
li.'n!- 1 ht:r-:.:tll, ir ·1ppl H :1 ~ le, provided, however, thar Lht term "Cr >llattmd Document" shall 
expressly exclude Lhe Note(s). 

"Con!idcotia!ity ,\greemrut'' mc<\!1~. any C'<H1!ldenti<·dity rc1grccment executed by Buyer 
in favor of Seller r.:·laLni' l(> the ::;<Jk ,.r the :\ss<.:lt s·l. 

"Deposit" means th~.: non-lt+unJ<'lblt: p<1)'mt·nt under lhis agreement equal to ten percent 
( J 0%) of the Purchase Price which 13uycr sh<tll deliver to Seller no later than the close of 
business on the Business Day following Seller's notice to BlJycr of its selection as the winning 
bidder. 

'·1:-:cro" .\urnr'' tlt.:·mc: t,t,!~ '\s:;f1.:1 .. .:;;, t•• J~< .. !J' •h..:r l'·trt) as tht Seller and the Buyer 
'113' • f.tl'~ '!1 w: •Li t,•, .1· h: I 1\" • m: 10 n 'it1~ lu k :ts h~:irs. J•-.:r~t\'1::.1 representatives. 
successors and assi:p:~ 

"Gray Associate~" m:::r~1~s Gray Ass(,c:iat~s. Inc., sale advisor for the Seller. 

"Hazardous Subst:1ncc;;·• :nc:ans <H1\ ·nil\eri:JI or 5ubstancc define.d ordesjgnated as a 
pollutant., cnnl::tlJJim!llL, h:!~a.dOt!S :.•r lOXtC \\::':k'. haz:~rdou.:;. cxtrcmtly haz.:LrJous, toxic or 
acu:e!y toxic \.vascc. s'.lbstanc,·. tmll;:r:aJ \lf ,· :.' ttSllWCIH \ll i•tkr s1milar term (tnclu<.iing, without 
limitation. r-tsht--;to~. p..:Lmlcum o: ::m~· ir(lu:on·; ther{'of, l:Jfix.t ious. carcinogenic or other 
~~nologic age:1ts. fHK: ure.n loP.nakl~ h) ck), b: a;~y Federal. ~rate or local environmental statute. 
regulation. or ordrn:mc·e prescnt.y J;: cl'lccL, 

"Lost Note Al'fidavir(s)" means ruty aifidavit executed and delivered by Seller in 
connection wiih this Agreemern st2ting, in SlJbs!.ant:'~, rhat \'.~Cb respect to a.'1 Asset a Note that 
was in existence has been lo<:>! or misplaced. 

"M ortgage(s)"' mcnns :.:nch rnorrgngc, deed or trust or other similar instmment, if any, 
securing the Note( s '), rncl ~td i !!g, 'v~ th<,t:l I i mi1:1:ion, ~t! I modifications, restructuri ngs, extensions 
consolidations a:1d atYJ·~ndmcm~ Lhcreof. 
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"Morqp1gcd Property'' mi.:an) the real property covered by the Mortgage(s). 

··,\oH.:(:-1'' mc·L'l.~ ~ J, pr •i'tt5 .. ··y nott or o~her instrument eviden...:ing indebtedness as 
listed on Schedule/\. 111 ,,•.J·n ~. ' t.~ lirnit:1tion. all moJifications, restrocmrings, extensions 
consolid~ntons and 111 -:-.t.ir"" tiS 1 1 lt1'l 

''Obligor" means the makc1, co-n rake-r qJ il.: l !t'l<.'l:,, .m I Ul} guarantor, surety ()f other 
p1in.ary. o;vc md.:r~ or t•.i1-1: 1. ~ 11 h.., ll~u 1t!1 r-=·I~-·.;; !i1 :.he ,.l.s-;c:t(s) or an; perfom1a11Ce or 
paym..;m ,·,bl Jgat!IHl in Cl•nn..:~u.-.n t.r..:r""·''itlt. :l!ld :~r;y L'UlC'r p:my who has granted collateral for or 
whns.;: propcn; or .m~· ~1;1!1 t!H . .'rl·,,f·-.; ~t.bje:t t;, :111) cm·umb~am~...: sccunng. the Asset(s) or any 
p<.'J'luffil<lll~:~ or p:l\'m~tll o··iig.ttiot 111 ;c . .>IU:('C!illllllJ~f·:wuh 

" l'un:hnse Price'' means the dollar amount bid by the Buyer for the Asset(s) as shown 
on ti1c Bid Form. 

·'Hcpun·basc Price" mc~ns with respt:.cllo the Assct(s), tbe price ttl be pa.iJ b) Sdlt:r for 
:;uch Assct(s) ifrepuJcliasrd ~mm Buyer pur.sua.n11.0 the terms ofthjs .A.grecm.;nt. which s!1all be 
computed as follows: 

(Jr) tk adiustC:'d h i! .::hase Pri~:c ((l r such Asset(s) paid by Buyer; minus 

(1,, 1' :11 ·, 11 "l 1 h . ' 1 lhln~·'r ''' t'lhcrwtsc n:·ceived or collt:cted 
1\ , •• · .11. • , ,'l' " tl •.. .:l\'>• ht·lwt:c'1 th~ t.'losmg Date ruvl 
til.• 1~ •!.:. h.1 •· 1 ,,,. 1 ,.1, ·u r~.·~ o.:ll t r:l..:tc.:nt.~:d as pnnctpaJ , unc:rt:st, 
pntH: p;tl tllu iilt•~rc~t. tc:::~ . .::-;ptno;c:s. 1)roc(;cds rmd any orher 

'd'> \ . 

p ·. lit 1 1 ( •· I. n" ,1.1.! ., 11 tre 1. "hich amounts shall be 
evid::nced and :::crtified by Buyer to Seller as true and accurate; 
mmus 

·) iu:. 1 11. : .1 :he"· iw: td lltt: '\;-:ell.~) since the Closing [ht:= 
11td' ll.t') c i· ' 1: .J~\1,111 lll ll'~<:ion or raul! <"d IJuyer: plus 

all (i) rc<Jsonabk: a:11oums paio by the Buyer in good faith to third 
'11'1 t • _:,, 1.: ,,r 11 !} 1. mkr..::;l .mJ otlter amounts due under 

·• '-'l .; 1 ' •'l'lm~,~ ··1 I~ n:1~onab\e advances made by 
l ~,,~ Lh ycr !::., third p:1nics in order tn protect the security of its 
cnlbi(;:-Jl :'t:1d c1her <lc!v:w:.:cs made by :he Buyer pursuant to 1he 
C. ,:J:-ill:t :; 1 Dot:u::1ents. ir, ca~ ;J e-ns<: from the Closing Date to the 
• .. :pwch:,s..: d;:t, 1 JS e\l(knc,~d iw i11VC11Ces and canceled checks). 

"~ak DCJrunn·ut'' :1 ::.u:~ ~ t- I d l' ,,l..t;!C. :h, 1..: •rti ... \:'IHI<•Iir;. t\gr~em:::m , lhis 
\ gr,~·:1C:lll :.me! •. I • 'L:.t,;h , ... ~ih h::-1, l :11l: 1 •!I .~ .1 till·. 1.' ~ . • !gn.:t::m~ms, ccmficates and 

l'thcr Jowmt:n.s :lt :111 ~ lt:lt~· t'' · .:· H · ~ :·d d: . ~reel by or on behalf of the Seller and/or Buyer in 
connection v.ith the ~ale of lhe .'~.sset(s). 

I i 
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"Separate Asset Assignmeuts" is defined in Section 4.4 of this 1\grecmeot. 

"Scllcr11 is defined in the pr::amblc hereto and shall also mean and include its successors 
and assigns. 

'Ter ms of Sale Memoraod11•n'' m-.:ans I he T:~nm of Sale .Memorandum made available 
to prospective purchasers in CO!Uiecwor. \\'llh the sak M the: .'\sset(s'1. 

1R 
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