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TillS .ASSET SALE. i\ GREEYfE 1T ('' grc:emenr'") is made thjs 5~'\ day ofMay, 
~0 l 1 by and between .. ov r ign Bank Cthe " ... cller"), \Vilhan offic al 75 State treet, Boston, 
Massachusehs 02! 09. ard th·· under_ignod buyer (dle '·Ruyer"), wi th an address set forth on the 
ign:mtre page h -rcto, ::mJ sc~s forth the tt':rm:: and cottditi ns whereby the Seller agrees to sell 

and the Buyer agre 5 l fH rd1a~:.- tl t: _,~. c:t s) t~kn t li..:d herei n. 

W THE I~EFORE. for gL•od and val wb le onstderat ion ihc receipt and sufficiency of 
which ar ilcreb) admnwlcdge, . the- ~dler ~u,cl l he . uyt.:r her by agre"', ~ [o!J ows: 

I. Definit ions. Capitali;.eclll~rms shall be defined as :;et forth in this Agreement, including 
in 6 ppendix /\ lo this Agreement 

2. Agrccmcnl t·o Purch a."(' :tnd ' l'IL 'uhject to and in accordance with the terms and 
., diti nsoll11 .. ~\!;!,rt:-.mc:ttl. the S ·ll.;t llc:rr..:by :1gr<:~s to sell, a.s:igu , Lransfer and convey to the 
l3uycr nn Li te: losing D;:ne, , nd rh~ B·.tycr her~ by agrees to pu 'hJSe and acccrt on the Cl sing 
))ate. all right.:;, tille, and intere-sts of Lh.: S·· llcr a<; of the C:lo3ing ate . in. to and LLOder the 
Asset(s). set ro11i1 ·111 Schedule A :1Llac:hl:J h~rdo. ''cH r has pro' ided a completed cbeuul e 
w l3uv:.-t sc·rting [l rth aD :,:;;::t(s) it will un 't:)', a 11d Htl_'er ,tl'k.uuwledges ir has review d 
Schedule A to its full sa ri o::f~tction. 

3. Closing. The closinf', sh;;ll o-::clJL on the Clos<ng Dmt:, by delivel)' of the Closing 
Documents by h,m.J or overnight dcltvcry to the Escrow Agent. 

J.l J•aymcut or lh•pl)sit :tncl Purdtal>L' 1'1-it:c-: : \dj us{ nJCD~ . Buyer sh::tl l pay ,eller. 
:,y wtr trctnsfer ut tmmed iatd:- a ·ailnblc runJ.'>, t!1r.: Dq1o,; it n h~cr than 5: p.1 . on the 
nusiness I):, ~ kd l ,,, ilg ::-.:::11~-· not I ·: Itt l\tty· r ,, r i LX sel :CIIUn :.b th' winnino bidder. 11 Lh. 
l'kl'-.11!! Dt.tc . the H.1:--cr lt tli pd_, ."c lh. b. ' in.: trJn <;ll'• r I 'intn;: lia t ~ly: vuil::tble fLm ·, Lb ' 
.Ht1\ltUJl ,_d tlte l' un.:ll o~ ~·.' :)n ·,:, \'.' th J!t.~ .tppli,;tll·· ,-, :jus~ntt: ll t .1. ;·u lbi\ S: (i) less tlle Dcl)osi 
pre 10usl~· rt..:\:1\' ·J b; :-,':th ri1J l(·s. ·~il prl!~·-lr.:d ;'··•! )._:nh received by th · Selkr n accoun- of 
be.\~:: · t(~) frc.'Tfo tl t.: C<dl-uld 1011 l l::t·· ll lW'Ill tho: ,!11 he~·,,r .h~ C osing Late , (iit) Jess 11y 
c· s~;, '•VS. tH:ld by, nr f'lt t ~ clll:• t ·~ruW!'. t • '·cd tc1., ~IJt..:r r-.:J.1ti rtL h> che /\ss •~t(s) (i v plus dTl 
p[(Jlcctivc adva·1<:..:s muck by Sel l r. in w n:a~;m d I· JJscn:uon, btrwe n the ~ aku l atJOn Date 
and th:· Clo:ing Date. r! t..: l'un.:m~se Pn.:t.: las :'1e same mn v b~.c: <t ljusted pursuant 10 the 
provisrons ui th is :ccti(lll 3 l) •.lt:i11 h<.: c:tku l;tl don J settk!t lt:n\ st::ttcment prcpar"'d by the 
.'cllcr an~l ~ vail able lor b.: Buy:;-';; re\ rew une Business D:t:- prior 10 the losing Date. 

:-.2 Co"'' ~)'<tiHT lpt·n rt:: • ·tpt .:.: ~1• -: Pvn::hasc Pn:e. rite ..'d kr shall sell, assign, 
tnmskr and cnnvcy the."\· .... ·~b; 111 nt nuvcr ·.ubjt:Ct w ~mel in· c'o rdance wit h the prov[sions of 
lhis \f.re·,rncul, a~ 1d ;t- cvidcnc<>J by< Uri I ·.'r ~~~1lc and Ass i ~Ptnc rt 1:-t ihe fo rm attached hereto 
a'S .t\::1, chmr.n t I. 

3.3 Tnxes, Ft·es, Etc The Huyer ~hall;x:>' dltra:1s !er, filing and recording fees, 
\.axes. costs and expenses, anc~ any ;lppitnhic~ ,:J ,icun .c· twt ry :zt.xcs, required to be paid by either 
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til :dler ur tb-.: Buyer 111 CCi n:J c<.': ti c·n \V h the (f<lrJ S.tL:[ ittn - ~. nlemp l ated hereby, and agrees to 
indcnmify and hold [h~ :'c.ll _r lmnn less from . .md ag ins! an) and al l claim., liability, costs an l 
expenses arising out <.'i' or in connection with til · fa.!l u ~c o. the Buyer to p y any uch amounts on 
a ti mely basis. 1l1e "\:ll er shall be entitled to r qui re th~; pa_vmem of any such fees, taxes, costs 
and expens sat or )ri r to the closing and as <1 cowli ion thereof. 

3.4 Payments by Obligors. 

\Vith respect to any payments received mad e by an Obligor on i'lccount of any Asset, the 
follo wing provisions shall apply: 

(a) All payments of any kind and Dature received by Seller on or prior to the 
Calculation Date shall k re tained by Seller; 

l h) AJI p:·inctpal pavment. r (''..:·v~J I y :'~ I I r ,tft T the Calcul ation Dare shall 
he cn::di d a.;.t ns; n l'u;·cll.! . .: Pri,..:: 1r th ··l"l-~ ncit •f ll 1t ye r, ..ts S(" t forth in Se tion 3. 1 
hcrci n~ 

(r.:) All iJJtcrcst payments n:ceived by Seller after the CaJculation Date but 
prior to the Closing DaLe shall be retained by Seller to the xtcnt that interest bas nccrueJ 
and is UJ~p, id !(Jr any pc;-iod p rJC• r to anJ including the Calcul ation D t ; and 

(dJ Cxi.:ept .IS utherwi:'" pr ideJ her ·i . . • ll l P' :·ments or any ' ind and nature 
rceei 1ed on or a k r t.he C!o<; ln!_! Dot shall ht: lui the en fit o u cr and, if receiv~d y 
S ·lkr, sltc~!J bl: p3id t< R1 .yt.:r witlun a n::tS·m:lhle 11me after recei pt vvilh neg tiable 
rnstrumcnts being endmscc by Seller without recourse anJ without warranties . 

. . ~ l.i ltllid :'l u·d Damagl·) . !:1 t h~· ,\\~nt·l1< l l l ~u.·er fn' ls to cons mmate Lhe pllrcha. 
,,fth · As::.l:l\:::>) h,•r t.: •nd ·r. '"'r !.<1 j•!!) 1'1. Pur;:has' Pr cr- :.1s pw id,,J lter(.;i.n, ·!ler shal l have he 
rig-h t tn rdum lhl' D..:pl'sit 01 ,ul) ;J:It~.:r <;m.:; n.ttJ as l i quid~·ned damages. Tllis provision shall not 

1->l' Jeemed lo li n111. c:lkr'.: t 1 ~L1 ll• .:.xk "''k.t,l nt •. l r.:11.:J i ~ .tt bw · 1· ic cqu it), in ·luding 
wi thout \imll:J ti rw ft"Jt <;pv '1 · ; p r! .. l'!;],-<J ' '""· , r :~.ny i r• . .l · u' uth.·r :nms. covenants, c ndi r.i ons. 
representations or W<UTJ.nti es cn:11iii 1ted lw r-c:in 

4. Transfet· of A.ssct(s) 

4.1 ·1o: i11 g lJ nt· u m cn t ~ N0t hll::" than 111. f!, ~.~sm·· ss Day prior to the Cl sinf'. C'tte, 
Sr.: llcr s.hnll deli ve t to \·,<;t rcm '\ ~.e:n: ( i l n Ril l ,)( . . ti e :md A., ·i g.run~.n t in d e fom1 attached hereto 
as ill L<J 'l 1£m.:nl J . :>8llin!.!,, assigni ng, LraJ~sri:: rn ng anJ Cilnv~y i th!. to th e uy ·r all rights, title an 
irnl'rest' u t' th Sdk· in. o :1 11u L. !11.k r rh.: ~s_.,,·:;) . .tn IJL' (C'1111S and cond.itl ns set forth in t hi 
Af!.r · ..:n,.~u : ~U1J 1111 -. !I V ··rtLi: ,.:t l N~.~;,('r sl in S.:l k ·s pc ~.~es:m 11. .1 r Lost . 1CJ ie A fi da 'i t(s) 
(c~ l lt: the '_'. L<:> 'rtc cXI· •. lll l.lt:L\ut··~II<.J l :;no I\\ \ gl:!l l. the ~cL.>!> I ng r ocumenLs" ). The BiU of 
Saie and Assignmen t included in the Clos in; Uocumems c.hall b::: without recourse, 
representauon or watn nty of ~u ; y ki nd or liZtn..i!·:: SJcb qualifying language on Lbe Bill of Sale 
and Assi l!.ttrnenl ~ hal l 'lO t a f"i'cct 1 im it ~! t enlat·<c e the obl igatioi\ :> of tl1e Seller or the rights , 

~ . - -
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remed ies ~tncl r·v .rru rsL· t•f th;: Buyer under t.l1Js! g;(·..: nr ~[l[. l'he ·tssign.-nent contemplated onder 
.he !\grecmem d0-.: nul cons 1 tile ·rn ~ 1 Ki1 ·r·~~· rn-..m ,f a.1:• :\ s~~ t :md lhc: Buyer agrees that it bas 
no right lu Lh · unquali 11~d ~:nd,)rs 111ent of'm(· .. cller. :liitlvir.im and ing the pr··visions of 
Jvlas::1chusetts G~:n e raJ Ln\•.s, Ch ;.~rl e r !0 , _c.::.ion 3-203r. c ). ·rn- Bill fSale and Assignment 
shall have Lh · samr c Tec1 ns ;m lmii vidu:ll and sep:ml!e bil l of sale d assignment of each a d 
every '\ ~se t ref.; rcn :c-.lthercm ::·ell ~ rc. e: rves Lhc rig1t to retain copie- of all or any ponion of 
.he.: Asset ocuments. 

~. 2 ll:scr '~ A!'.! ·nr'~ Dcli\er)' of lo ·in Documen t . The E~c row Agent sb.al.lhave 
no obl igaLion Lo re\ iew t.he Closinr.' t) ., ·umt:nt::; fu r '( mpleten ·ss, authenticity sufficiency or 
otbe!l 'ise. The l:sc.row Agent shall nt :il,c the Closrn~J Doc uments available for review by the 
13uycr prior tU tbe ( iosi ng.. T'hc Fsc;ro w Ag.;;n shal1 1K1 \'(; thl' 'losing Do .uments deli vereu lo 

Ruycr y l1and or •vem1gh1 del ivery upon.'· lkr's _ oulicmion t Escrow Agent that 'ell er has 
rt.;~Ci \ 'Cd the Purchrr·c Pr1 :.: -\ II c:·:r : n~es or r::Ulsportation of the Closing Documents, the Asset 
IJuL:urnems and t.' ·an y ••Lhcr d()cmnetW, in<.tru:nen!s ·md fi Ls to b del ivered to Buyer pursuanr 
l, Lhts -\g;c:cm cill .: 1tall h..: borne b) Bu! ·r II. the - 1el ttl (J di:pure { r disagreeJnent ncemwg 
LH i ~ .. :r; )f the Closin~ u., 'l!lll;;' l !l.' " r <;u U\\ . \ gt.:;tl'~ Jut -=~ h 'fi.! Und t.T. Es ro w . gent sbaJI tak ~.; 

anion at the written direction of both the Buye1 ;·!I ll "-~\ I n r t.!:H •n an order of a c.ourt of 
c.:ompctcnt j urisdiclion . 

..f.~ DE- Ii1 ,•r: nf (. di aler· l llm' ulll cnb. l,:t c. l1ru npt i all r ll1e dosing, the ~tlkr 

shall Jc !tvc r to t h~.: 11•U!'CI' ~.ti l \ .• s ·t I J,,cumc·rns nut ~~~ r~.t1.h !clivo..·rcd I.Dc!ud ing, "''ith ui 
li~ li ttlli on . ori gin:tls o l :.1 ·h u,,lal~ ral IJ ~,><.· umc JI to rh~· -.,lt: l tr nriJ:;iual5 are inlhe Se ller's 
pv35:css i t~'1. 

~...f F:H't:Utiun tJf .:' t•jwra! .\s_.;l~ t .\ ·sig11m •nrs. I requested b, l3uyer within six (6) 
!1)(10 h=- nr thi.: (' ) ( s ill ~ D.uc .. nd to the ~x L:rt l pleprut l b) !3t.yt: r lll ronn re'lSOnably salisf:· t.:lOI) 

tt .elkr. Seller ·hall t.:.\i;.lll e ,JI,d ,l.: .. n , , ~·hJ 1.!c if,1ppropnatc. <~ 11J deliver !otbe f3uyer an 
.tl k•11pc.: {i,J ~..1c h 1'31 t wlri...:lt .n· JkL: ,,l.lt.: .'\ ·.•..:us) .md >L ·h P!h -r < llitionaJ documen::; as may 
b..: r:q utr ~:d l•y .lf.l l lie:' bh.: puhltl r<.:• IJJ,llllg 111 ! !tng ~~"~ 11..• tJ.IIl $IC.-r to Buyer the rights title and 
.n::r.::sts .:•f t il~.; Sclic.:J ! U . o ·u-.i under dtc· p1 1r;.·:wsc:d: . ~ t< t(:; 1 ( l'~>llcc:Li ely,'' 'eparale As:lc:t 
AS5 1 ~.tun c n ts ' '). l'hL.:. t.: I1.U"'il' : \ SS'l, ::-.~·i~ntnc: nb ·;wl b · ' ' IUK>ut r : ours . representation or 
warrant)' c1fan) ~~ ~~~I , ,1 JT:::tl•Jn.: :-.uch qucdJJV Jitp l;u.g .:.1~~· trn tlt t: ~c.:parme "et Assignmems 

slt :t : m•l al 'icc t, limi L 0 1 L'PI.tr:.:c th1.. r,ll!~.tti Hi.; r·r'~li~ dler lH the ri ght . rc:m..:di ·s a.nd recourse 
tl! !.l·~ [~ ll~·L'[ under lni_ \~c'!I..L'.ll 'II I 

1 .• L·.r :;h;t. ., .. r :J I o.l)--~'S and >Xpt:n:c.:s orpr ·paring, 
filin~~ and recording e:x 1 Sen;:T le .'\~::-;u .'\s 'H~mJ, .. 1 :: . I ·.lr dl !.'c.: ~.l.tc ly responsib le for the 
contenT ond ron~· of StiCh dc.cu:1 ,:::nt::.. and t::>r filing and r·eccH·cling smne Seller shall have no 

bl i.:;wPn '' haL'i( •<.:v ..:r to :: :t:-:Jll , 11 J~·:1 ·r . qr:ir(.Jl~ . ':;~.c-t ·\<; ·ignm~m:: or other ilddilion:J..l 
LhH.:umc.: n l ~ lul ·r than '>i.'. 1 ( :• lrt\tlllhs Ll. Ll 1c.: ( 'l~~~t;r& fbk h!lln\\·rtr g cu rJSllltiJi l i:lliUn uf tl1~ 
dn:111g h re nd(;J . in-ILK til.,', wirhout limilJlt(• p.wnnn r,y Ihc enti re Purcha»e Price:, l::luyer 
sh<d l he auliwn7.L·d t·> Ji J..: l:C' ·· ,:m-:nJmr: nrs r •.. ~s;gnm ~.:n t ; ·ho Vt :lg · assignm~j1l oflhe set;ured 
p:.1.:1y :rc•m . dkt \c.\ Buy ··:- u \ tlto~ ' ll.~r.: l! run·ing ~t : tr.~nl<. r:l~ th:~t. t: p::u-l oi the Asst·ts as set 
forth \1ll Schcduk 1\ 

4.5 Hazard, Liability lnsurance. Etc. Althe iequest a;1d sole cost and expense of 
the Buyer, the Seller shall cooperate v.~th ti1e Fluye1 in executing written requests to each hazard, 
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·.CJ.Sualty and liabilit y ins11rer, ard to L'-1 \\!.ting ag::nt for each flood hazard insurer, issuing a 
poli~:y ofinsural'.ce ohtam J by ao C hli!_'nr \i•h respe::.::t to the Asset(s), requesting an 
endo r<>em nl of it!> [)Ol ic.:y of insuran..:~: t'ff; c 1ve on the Closing Date adding the Buyer as the 
mortgagee, the loss :}ayee and/or an insnreri nJmcd therein, as Lhe case may be, together with 
instructions that such endorsement be fonvard ed directly to tbe Buyer, with a copy to the Seller 
at the 'iddr 'SS s x c1 :i ~d )ere in for notices. bch such req~Jes t '>hall be prepared by the Buyer at 
its 'ol lf' cost rnd C\p:::n~w and an~ addit.ionat premiLUn or other charge in connection therewith 
sbal be naid by tht l3;.1y::: r. The l3t!yer sb2..1l not be en:itled to be added to or acquire an interest 
in ar1y policy of insurance obtained by Lhe Seller. Any loss on or after the Closing Date to an 
Obligor, to the Buyer or to the value or collectability of the Asset(s) due to the Seller's 
cancellation of collateral or real property 1isk insurance or its failure to identify Buyer as loss 
payee, mortgagee or other insured, is the sole respor1sibility of the Buyer. 

4.6 Collection/Contingent Fees. To Uw exte~1t that any Asset transferred and sold 
hereunder is subject to any pending. collection ancllor contingent fee agreement by which any 
entity or pason is entitled w payment based on the amounts collected, then the transfer of such 
i\sset shilll be m3 lk subject to the rights or 'w.v such entity or ;)C!-son <UJd Buyer agrees to 
a;; surne, ~md shall be deemed ;c. lLI\ e e~ ssumed the colkction <mel/or contingent fee agreement 
and shall he hOlmd by the tnns tbcrcA to the :;a111e c:xtc.rll a~; if Buyer had independently 
c:un~r<lcted k1r such o.;c '-vicc<_ 

5. ~>rc.~cnl:tliuo~ :tnd \\·arralltll'll of the Buvt·r lhe Buyer h~reby represents and 
warrant~ a<; roJIO\.VS: 

5.1 Organizatioo, Exiskucc, Etc. ·nc Buyer is duly formed or organized, validly 
existLng and in good standing under the Ia w:; o I' the jurisdiction of its formation or orgrulization, 
<md is registered or qualificcl to conduct business in all other jurisdictions in which the failure to 
be so registered or qualiticd wouiC materiallY ~mel <ldYc:rsely affect the ability of Buyer to 
perl'orm i~:s oblig<ltions bcrcunucr 

5.2 Authority and Enforceability, Etc_ Th~ ~~\Jy<~r has tbe power Md authority to 
execute, deliver <:nd pcrCom1 cnc:h oi' th;:; Sale Docu_rne:1ts to which it is a party and has taken all 
necessary action to i!Uthclri;c.c :::Jch c:-.:c~:ution, clelivct~( :mel pcdorrnance. The Buyer's execution 
of tb i<; Agreement et!ld it :; per! i.-,nnot'J<.'.o~ oi it:, ub lipliOJtS )Jcrcu'lckr arc not subject to any further 
apprO\'al. vote or cuntingcnc:\ fr·Jm aJ~)- pcr~:un or c.!in:nirtcc_ and does not constilute a default 
ioi an event vvhic h, \-V i lh 11 U\ 1c-t <l l bf.l''C ;)f \li'J<.:, or fl <.l lh, \:.,•ould constitute a default) under, and 
willuot result in the btca ch of, any cc·ntract. a~·.r ecmet ll 01 other instrument to which Buyer is 
pany or which 1r:ay be app l1c:J blc r .~ , ~h e Buyer or .'tn)' ,q ;ts assets, or result in the creation of a 
lie:l on <:ny of its ,:_:;:;eh . A ~.~ u11 i11g due a utlt o:•: :z.a tu :L t\<":u tt (H l diid delivery by Lhe Seller, the 
S.:clc Documents ~·md all ob:1.2ations of ~he l:~u yc1 chu;:undci are the legal, vaJid and binding 
obligations of the Bu\'CL enCorccable 1n accordcmcc w1Lh I lie tenns of the Sale Documents. 
exc;p l <1S such cn ror: cmtnl_ c-nav be: l imitec by bankruptcy, insolvency, reorganization Or other 
Jaws affecting the enforcement of crcdi tors' rights generally and by general principles of equity 
(regardless of whether s~1cil c:1forcec:bility is considered in a proceeding in equity or at law). 
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5J 'onl1ict wi lh 1.x i · tin ~ Lms nr Co ntr:1ct ·. Tlte ·x cution and delivery of th 
e Documents anJ Lhe pe~fomlanc by Lhc f3uyer of its ubligations thereunder wi ll not coDflicl 

ll'ilh or he "' bre<ICh (_ r •my Pfi.J \" iS!on ~~r tUl)' lu v, rcgu!Jtion, j dgmem order, decree writ, 
inj uncti on, contniCl. agreement or instrt..11Tl,:!1t tO which the 8uyer is subject and the Buyer has 
1bwi ncd nny on ·en:, apnrc•va l. autC('riZ<ttion •.>1· lH• 't: r of any court or goverrunental a ency or 

h0dy :·cq u i r~d fCir the ~· xe·~uunn ,lel: \ el) .111,1 p~:·f11nu:rn ·e b) the Ru _ er of the Sale DocLUnent. . 

5.4 Financial C on ll 1t i11 H. eith::r he fl.tt. ·;·. n•Jr any of i1s g·ncral partners, limit .d 
parmers, shareholclers or jcwtL \'~nLuTr~ ~~ 1!1\,.Jvd tn any tlllanci dtrlicultie' which would 
impair or prevent a closing p u:uunltu l} t) _·'\L·n~·nPIIi !'he f1uyer hus nO\ and v:ill have as of 
tl1c Closing Date sufii ci~nl liquiJ cncts. •::1p1t:1l an.: i1.-:·t w0nh w nl-;:!et Hs obl igations under the 
Sale Documents ancl to pay lh' l'trrd1>tS · Pm.: 1\ ith->uL ctn. ti~ancing or olh ·r contingencies. 

::> • .) Utcis ion to P u n:h as c/~ o Rclia n(·t•. The B uyer's bid and decision to purchase the 
.\ sse t\S} i;;; bn..c;c:·J Jj)Ul l il~ o 1·n ·wnprcht li<:J\'t! revi::-1\ oJJt-l irdep~m ent expert evaJuaLion aud 
anal. si. <1( lh t! As :l Dot:tt .t(' nt.=; <md thl:t m, t rial:· Jcerucd rei ·vant by the Buyer and its 
agen ts. ln cmeri lf'. tnl othis Ag:-et.mt:n: .md !he eo ht:r Sale Documents, the Buyer has metde SLlch 
indepc.ndcnl irwesrigalrCnl ns thr.: luy..:1 !t.:t::rr:: to b;; Wclmmhl into the nature, tit le, attachmem, 
perfecti on, pnorit_, . ,·a_) j,·,t . t:fll~.•r~.,~·;,.b.l it;. <:<~lkc:rahJ I ity, . ..:1J val u · of th.: Assct(s) or t.h , 
J

10k(5) . chc tit le, cnndilinn ol l lfi V~i !Lle ,q· any t:l dlatt>r<d 't;CIIri ti g the: Asset(s), the market 
cond itions and ~l!bL:r ~ha1 :tctcnstt(.>~ '·"ttl~ rl It'·:; 'h or~.: an:, such co! iilt ml is located, and all 
otht:r r<~ c t s it d <::'~m· m.rten:iiLl• ·h~ purchr:~~- 1f th::: -\•:'id( ''~· lluy~r c:: nt rs inl t thi s Agreement 
srJk!: 1)11 •.hl' basis •Ji Ll 11 i:1' ~stigatil•ll :md Uu ·c:·· 1.1 \·ll tllc ·mcnl. Buy<.:r bas not relied upon 
otllY LJfillitr wrilkl t l'll.llnTl:i'liHl ir,IT -J1' _:\.·r 1lf <'II: ol lh t:mplll)'t't'S, agentS, dll.nmey. Clf 
rcprcsentauvcs. other than th e: limi ; ~·d rcprcscnlati ,,,,. .• 11• ,,. u-r.tltlirs 1 f t.he Seller contamed 
llen:a11. BuyL'r , ~.,.l.J u \lt·dl-..::, th.l!IK• .J~:p1 :-- · ,\1:;(' .l. ,ut,• lie• u1· rep resen tallvc of ,'ellc:r w~. i~ 
nr has h~(:i l nuthOrt 7C'J L(• •q,,; 11 I fltl\ tj h.:. net£ r('ite: 1 Llf'"•·· :Jt~Y s. mcmc lltS 0ther than rhosc 
spccl(il·all:· c.;n, 'atJi.'J tn th1. A~•.Ji:;:r:l.'n lhtv-:r :dd.'l vl ·,!g,·::.tn.ll ::iL nl A:>sct SJ rna. be 
':llhlt:O.'.l to !tcl ts ;d 111 pt•h.:nti:: l l·.latm, .Jr .li,p.tt··.~ 1.{ (lh!t<·,,lf~, ~·.::Jills l Sc: !lcr. Buyer purcha ·.::. 
1 i(l.;e •\s.~t(s) expre,:l) ;-; ul~je•: LL(\ ;,n~ >~gh'~ ,f( 1\.!igolrs. am! \\ i ll not assert the e clai111S, 

dt:,putt:s 11r ri ~_ll t agatnst Sdk; 

5.ri B1" er au Art n ·dit C' tllrt \'l' ' tur. lhe Buv~r 1s an accredited investor (il tbat term 
1 u; ·J 111 r~~ulatJO'l!j 1ron1 tip!lt:d und.'r Itt: -:::r.:un It' ' ~-~,I! l 1.n ~ ). Buyer is able to hold the 
\<;s,: t;; !~··a" I itJddiJJi :c: p.-r illd l•l"lln te. :sn·lt~ .thk rz-1 \VttilstJnd the lo ss of the entire Purchase 
Price . 

5.7 Information True :tnd Correct/Full Diselosurc. The information prov ided by 
the Buvcr in corJnecLi ull \Vi lli itc. qu<iLiicali OJ' :1s a hidcier was true and correct on the date 
provid~d and dill not omit any ,:iom1iltion Il:' ~ es sary ;o the accuracy and full disclosure of the 
tnlnrnm"lr1 pr ·.Wt~t,·{~. a.nJ ·_~,:IJ I'J: •r·1, ti t •lt · ~~·cu r ·t- Jin:l c,.mrle ·. cm tb date h,.reo except 
~- chC' UY"I" h~!~ oi] t..:l\~ 0 :.,· \:.,,Ill;· I I! \\ rt'· -, ,,, • !(' ..;-:-~L.-r :1pL1!Jl)f rior to subnunitP it.> bid. 

SJ~ ConfidCiitiality Ae,rt.C'mcnr T he G lt\;::r h:::s :::igned a Coniidemialicy Agreement, 
the 1 ~:-rn S uf which cil C i : )COf})(~ f'dt~d bCrCll\ [juyn ro:.prt'St: !llS thll i: has not violated any termS Of 

tbe Confidenti ality Agrce rnent. At 110 cirne has Buyer or 3Jlj of its employees, agents, attorneys 
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r r~pr .... sentarives cottlJJlWliCJk:d -, .. jtlJ any Obli gor r 1ny o its r presematives or agents 
regardi ng Ll ~ A:> ~ .. t(s). Buyer has no ;tffiliati on wi th, 1ll)' owttershtp intere. l in, or agreement 
with any Obi igor or any ot rtpre-semauves or a.:>c nts thereof regmding the Asset(s). 

5.9 Rrol<crs . No broker c·r other party entitled to 8 commission is involved in this 
transaction, except for Gray Associates_ 

5.10 Sun•ival. The repn:se rll~ition~ ~ud \\·aiTantics set forth in this Section 5 shall 
survive Ll1e Closing DC~le 

I. This sale is made without 
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rc.:\:PUr. c a ~.n in s1 Lh t: :--e lkr . - J'L'p rv ~- l' !ll:\Uu n • lr \'-'•ll "ill ll > n;: Lhe _. ·lLr, whclhcrc ·prcssed, 
i ~r t p l i --:J u impOSl'd l' )' L w , ,r t:qui t) . 1'1 illl )' kind ur lld tlJrc c .·ct:jl r~s prov ided in , cction 6 of thi s 
Ag.n.:t;m~ '1 1 Wi L'lolll limninr Lhe ~t.': l LT: t! il •• ; tJ1 · turf.:f!<Wlg. :JJ1d while .. t:ller has i:ttt mpl cl tO 
priwid ac:c1 ralc inf ormutton t,·, rJ I 1 n l s pt" .~ tt .•: Btddl:rs. U1t.: S~: l l er dr s not r epr , ent , warrant or 

1nsu-~ the accumc.:, vr cum pk tt.:ness c, · ny infonn,ttion or it f- source~ ofinf nnation contained in 
the Bid Package )fin rbc .:\·set Doc\Jmr::nts. ( ull me·al L'l l ,cum ~:;n l s or N tc(s) (whether contained 
irt ongi nal· . dupLH.:mc.: t l"l LWta\s. copi t· ;_or m; [~i.J · ti -. nt · i · . i H.: luding Ci)mputer tapes and disc 
oLm~ of the fon.:~o i 11g I, incl11di n~ without t11ni tatiun ,ury r·'ports or Hh ·r information prepar d 
by m::cou ll <tn l '-i l'11 5inecr~ . arpr.t t '"r". t rn-irt11 Ul1 "'J1\a l tonsl.lt:mls or other professi nals. The 
~ " lkr :1as rr Jt, do~.- nut .111d wil ltwt llletJ. L' :111 •~presentations or wnrrami--:s wiLh respect to the 
::1 lkLlHl.>dt t) u; dll) t\-::-..:t c'r: L' valu (1 /' .. ·,•:h:l JLion of any tvlortg ged Property. 

:\ Is' \ 'tll.oul l[miting the :=~:nc;, li t ~ nl the· !o;,·~nin•! c ·.:lt l ~ i n n ell Icp:·es-en l<Jli{ ns <U'lU warranties, 
L!•,;;: .-.,tic uml :I S, l g' UI Il 'lll c'uOktn!J!al ·d !~o.::r<.:Ll! .\ ·r t:' Jt ,.t J t: \'lll K Ul 'ln ' f lhe re prCSCl1l t iOOS and 
''< trra tlt!C ~ s~ 1 \nnh i1 Ill t s ~:. t ht.:.:·'h l t :! IL:r.d l.aw:.. ( luptel lOt>. Scclion 3-.:1 \ o ·) a:; to lh 
eniitkmt.:n l nt th-: .-l'! l -r l 1 ~nic• t to..; an:· [1J::Iri>.'lt: :>t 't • 1[\111111r debt undt:r or in conn-.:ction wir.h 
t i t~.· . \ .-~cu.~ 1. tht.' d.Jihc:n tiuy 1•. 11.: .t• tlllt ti't., 111 ~~·' \ ct 1 HI~ Jrile rt l c;, lih' aulhont , o1" ·u1y 
ttt dtv duid ro ~- cn lle .111~· ._., _ ~.· · Pl• · mc:nls .. It. l.1 L :';J'tc.:rJll Pn ilf any Asset DPc:Jmen s, m 
:hal Li-J ··rl, ar·L· no 1,f sc .-;, .Jc, lt r,·:ic•n, ' ' r, 111 1' 11• r<: l'II\ ·•k<~in::t .he \ ssct(<;) or any other claims r 

r11; hv uf' :my JWi llrt· L,, "'h tcr. tht. ·,:II 'I ._,,. ld '-: suDjcct . 

(1.1 Hepre~eni;Jtions 3tHI WHrranties as to the Seller. The Seller hereby represents 
and warratll ~; as J'ollovvs: 

6.1.1 Organization, Existence, l£lt: l it ._ -.;~ ,1 ·r t5 duly h nncd or urganiLed. validly 
extstm ,• and in l' Oll\: 'WJ! Id i t l' l.lJ'lict the laws ()f tk: JUII'> lidH n ,) j its f •rrnation or ')rganizat ion, 

- .:-+ . ' - -

illld is reg1 ~ t crcu r1 r 1ual1 fi~· J ·o cnnduct bt:sinns m .tl , ,Lf ,··r J U r i ~ 'icr.ions tn wh.ich Ul"' L i\ure lO 
be so n: gt<; lcrccl 'r ~ 1 u , tl it i ecl woulC m:1tcri :~l i y aJt _, , dv:r$-1'. :-ti' cct he abll iry of Sel le! o perform 

its oblig,tl lcHJ .:. h~r<:: Ulltkr 

6.1.2 Autl10rilv. Enforceability. Etc. The ~ell::r h<'-S taken ll necessary action to 
c.uthori zc cxc:cu ti::Jll . :L:I i·,;ery ,u :J p:::rfo ; t~1:1:1 Ct or e£ic\; u f the Sal e Do-.mnents to which it is a 

:·1ar:-' . -'\::;um il' fl J :.:~ Jt.'' t< , • · i ~~,t I• •r .: •· ·u.t· 11 mJ ' :t '\ ..'i. '; \h · l:3L y··r. tbc ..; ale D Llffi nts 
~mJ · 1 ~ 1 \he , l, li !.! :·t ~i , ,n: ,,(th•. c; . .-l~vr:n·rl.'ll11'1i·-:~-~ UK· ,,_·_;.tl . ,:ti t,· nnrl t iJidingLbli ga li ns ft ht: 
~ .. i\~· 1 ~- ,: , ,rccnbl·~ 111 -.. n r , Ill\'( ,, 1 i ·I..- l< m1 Ill 11 1 ~ ·.li':" I) ,c·tt ment c;. :::.\Cep'. < s such 

l.j 
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enforcement ma) h\_; limited o~ buuk.ruplC)'. L.1so lvency, reo:ganization or other laws affecting 
the enforcement of creditors' :-igh ts g::n:!ra]l j ,md by genera] principles of equity (regardless of 
whether such enfor ·e:1bility ts consickrd in a proceeding in equity or at law). 

6.1.3 Cont1ict witb Existing Laws or Contracts. The execution and delivery of the 
Sale Documents and the perfonnaoce by the Seller of its obligations thereunder will not conflict 
'With or be r.1 breach of any material provision of any l2w, regulation, judgment, order, decree, 
w1·it, injunction, contracL, agreement or instrument to which the Seller is subject; and the Seller 
has obtained any consent, approval, aulborizillion or order of any court or governmental agency 
or body required for the execu'.ion, deli very und perfom1ance by the Seller of the Sale 
Documents. 

6.1.4 Legal Acrioo Ag-ain.~l Seller. Sdlcr has ::JOt received actual notice of any action, 
suit or procccdi ng pending against :-;c I kr in <:n v cClLlrt ,,r h) or betcJre any other governmental 
agency or rrrsiTllrrJcntJiity ll'bi(;h wuuld :lwl<:rially ;lff~:u 1h~: ability of Seller to carry out the 
transactions contempl'1tl'd '' Y rhe Sale !)c>ctrmt:nts. 

6.1.5 Brokers. No broker or other party cntitlcclw a commission is involved in this 
transaction, except for Gray Associates. 

6.2 Representations and \Narranties as to the :\ssct(s). Except as otherwise 
disclosed in the :'\ssel Documents, Seller hereby represents and warrants that, as to the Asset(s), 
the following representations and w:uTantics arc true and correct in all material respect as of the 
date hereof 

(i.2..1 Title to Asst:l(~). !he Sdle1 has good title to and is the sole O\\'Iler of the 
Asset(s), free <md clear of any liens, ciz;ims, c·rrcumhr:lllce~. or other charges whatsoever. Seller's 
Jiliercst in chc As:~ct(s) i~. no1 _c;ub_icu !·• ~tny prrOJ as~ign1m:nt, cor:veyancc, transfer or 
partic1pation or :·tgreenwnl 1r1 dS~:ig11. Lt>nvey, Lr;rnsf:::r t>r panicipate, in whole or in part. 

6.2.2 Certain Schcclulc lnl'orm:-~rinn. lh·2 ·~rincipal halnnces due as ofthe Calculation 
Date !'or the Assct(s'l set 1'ortl1 in Scilcchle /\ :ire ne>t lc:;s than the amounts stated therein. 

7 n11ditinn . l1rc·tl·tl enl 11 1 ( ' l n~ing . The respective obligarions oflhe Buyer and the 
Seller to complete th~ purcha.sc and sak o!' the Ass::..:t(s) pursmcnt to th.is Agreement are subject to 
the fulfillment on or prior to Closing Date of ~ach of the following additional conditions to be 
fulfilled by the orher, unless the s<une is spccificaliy waived in writing by the party for whose 
benefit th::: same is lobe !l..lifilkd. 

7.1 Performance o{ Cove11an1s l he Selle:· :1nd i.he Buyer shall have performed all 
o[t.heir JCSp8ctive: cuvdHnts <mel :! _L'/ CC:ncnt~ contai:·JeJ ~1erein wh!ch are required to be 
performed by them ~m or prior lo the Closrng Dale. 
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i .~ Reprcseutntions and Warranties -'\li --epn::~cn tati ons and warranties of the 
Buyer ,md Se ller set forth i 11 th1s Agrec:ncnl shall bt: Lrue in all materi al re_ pects at and as of the 
Closing Dare. 

7.3 Governmental Approvals . ;'\JJ reqlti site federal, state and local governmental 
and regulatory approvals relating to the transactions contemplated hereby, if any, shall have been 
obtained. 

8. \e,·tain Oldig:ttions of rl1t Bu1 cr . 

8.1 Collection Practices. Buyer will nol violate any laws relating to unfair credit 
collection practices in conneCLion with the i\.s5;E.t\ ') ·1 h<: l.h:~er hereby agrees to indema.i - t e 
'· ellc.r 'L11J Lo boiJ it hJnlllv-,s from .trhl JgaLr.~! an) :utd all :!aim::> demands, lo ·ses, damages 
perwltie~'• 1} llt'S. forfeitures jwi~ rner1h. k~ 1l !"~c•: Md :my C• tl1er l"U. ts, ft.:es. and ex.p ' D.SCS 

incum:d by the ~Hk:r ·t: it r:sJ.Irof Llt a hr~'<..C"!l by Lht: Huytr of he aforesa id warrant' or (2) an 
·lai111, e!llctlld. m .!SSl'tlH.11 tktL a! t·: ..itt: '],,,ing L•~l'.l:, th · S .lk r \Vas in any way involved in or 

k ld in an~ wa;.; au hnr;7,GJ t t~J·, · t.nl<t\ lui ·uikcli n rr;>_ i( s 1n cmm~:ct ion wi rh he Asset(s) 
tr nsfcrn:.d w UlL. nl_yc-r ptli ~·t .lnt til tltt•. \;•n·~·nwn ···L.: P.ll\ .:r •grces to notily lhe '· el ler within 
IL:Il 1 ! 'I) Hu~·lllt." l.l·ty~ ••I nult(, lll ::::1 hlk 1 · I •. ll) .,w·h ·!:tim ' 'I ,·Jemand 

tU f'..ulurccnlcnt!Ltt::li. cti r11 1·. l{uycr \\ill1tll in-.t lt ill any enforc ·ment or legal 
actron or procc:cding in the rHHnc oi"S·:ller. ur ciD) sub~tJmry or a Tli' ttc rhcreof. or usc tbc name 
of Seller, or any subs!dmry M affiliate thercol. Ol" make: reference thereto, in any communication 
with any Obligor or wilh Lht! ~.~:u cral p tllic r:;.ardir:g .:nfor:.cmcnt 0r -:ollection of any Asset 
except to disclose tliLll the "\s:::t oripi:1 ~1kl \\.Lh .'clll!r In .1lllegal a lions and proceedings 
coiJcc:rnJIJg. any ;\ssel wl1icll me pending as ollhc Llo~tng Dat..:, 111 \.Vhich "cller is a party, Buyer 
wil l .;;:ur t ' tselfto be suhstitutcd as a pil!TV in ph.:t ol S ·lk" prn:npll, aft ·r Lhe Closing ate an 
cotllint:>nciHg as of tile: Cl(lsi;lg D<t\c, rKi!hcr :.h:: • .:llcr 1111r li~ ..:nltn~cl shall have any 
r ~sp(ll t s i bi'Jt~v wr h rc~p~ .. t tn 'illt:'l lc~.:tl ,,· !i• 11" or J'roccc lutg:.. ·· 1 .111y t1arur' ur Jes ·ription. 
mduding. wllhtlUl lttnrtaWHL .. lik c>r .er' 1:' :-•kad in ;~ .. 1\SJK!!lS!\ •· plenui• g!> or d •curnents, Lu 

re~p,md lt u1 tilt: 11 ,:jl·.:~. Ill 'tl>J ~··tr ;\··r lttll.I '· 111 kr ·11.:.: 1r depu~:itwns, < r to t.hcrwi sc act 
to r··cscrvc, c: n lur~t or 'r·.ll~·,:· all; tt.!ll! 1 ·rt.l ning w the A'scl(s). The Buyer hereby 
t:Jc- ul:abh a;tJ (• in· tl c .:11~-:r ·utJ L kr· •:.. n h <!S the true cmcl lt1wfLJ! attorney of the Buyer 
cwhiclJ appOiilt!l1C:1lt j, ClH!JILc\ Wlt; ., ]II l!ltc:rc:;t I in tile: iJ:Jil)l:, plilCO:: il!ld o:tead 0( and at the 
expense ni', 1he l~ll)'tl te• l:tk•.: ;IIL:il ddl•~ib :111•i ilk ::.~eli mui ions ;md other documents with the 
coun and othenY1sc ?.-; :rc'..:(·:;s:n·-. to suh.':t:r.Jtc the ll:tye: in pl:lce o'Seller in any such legal 
action:;, (o ci"fl'(·tucJ:C S·~lkt·::; L'lHms..:l·~ 'sithd,· <tW~ti ;\.) cou::s-21 fmm such legal actions, and to 
othenvise effectuate the Buy:::t··s ~1ssumcd obli~ations with :·-::spect to such legal actions. Seller 
rna v, but shall not he obi i (!a ted to, utili z . ..: tl:i s Dov.cr of auomcy. Tbc Buyer shall make its best 
eff~rts to forward to the ~::ilc• copies o( ar:y comrnuniuttions that it may receive in any such 
lec;al uctions or p;oce:::djngs j 1.Jring rh::: time pe1·iocl COG"lmencing as oftl1e Closing Date and 
en,dirw on Lhe dolt' lhat the I~uycr is substituicd for the Seller is such legal action or proceeding. 

0 

Buver will not misrepresent. mi,.leaci, deceive or othenvise fail to disclose adequately to any 
Oblioor or >:>,Wlfanlo!· !Ls 1de:llitv ~~s Ll:e O\\ller cfL~t .'\ssct(s) Buyer will not take any 
enfo;cerne;~t action again.·~t :u1;; Oblig··,r whic1 woulJ be unlawful or commercially unreasonable. 
11 the event Bu~·e:r flies a lc;,al actio:1 to collec1 0:1 :\it ·\sse t and req·~tests or subpoenas an officer, 
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employee or i.\ . ~m - , ~- "e!ler 11.1 ;rnp•·(. r tr a tn .d. h ·.m nc 1.H dcposn.ion to testify about the Asset 
b uyer ~'1 I flaY rl l f lh-: \~ il:l~- --'<: Ill\·~ sp.::n l :r:h tli nl~ . C!l t:nnmg cmd testifvin2., whether or not lhe 

v-.·itness nct\dly gi ves test imony, a l Sel ler 's sc:mdar, d~H l y r'tk . und Buy~r wil l reimburse Sell er 
for all out-of-pocker travel re l a red expenses i 11 Lt.: r.·.J h· the w 1 Lrl L'S • . 

l·U Relcas<· of' Scllt·r. Hu_il.'f 11·tll nu reu ·•.1. e:, tcn . renegoti te, co mpromise settle 
rd ense fUI .I As··c: (. or any righ t or Buyct iot.nd.::d tp•m nr gmwin g OI J! of this />.greement, 

t:X~~: pt q n pay n Cll~ in fullt l t·.r~·o , lH i k~; : al l Oblt!.!.O:"S un said /\ ssel ·hal l first releac;e and 
d t!-.L. Itarge Sr.:lkr, tt:.s pnr ·ttt , 5ub~ id i rd t!5 ::J.nd atli l! :nt.:.~ , lr,•rn all cb ims, dcnu nds and causes of 
actwn or omissions occuning prior lo lhe date of su ·h rei ea. c: . 

8 . ~ fn ch:mu i l'ic:~tiun. From i.md ;ttlcr lhL t.!Jtc -,fLhis Agreement Duyer sha ll 
i11demnily and !h)! 1 lmrmles Sellet. " " p~l rt· n t. -;u s uianc:s. a. t!liates, success rs and assigns, 
ana .1! 1 J i rectur~. ol'!k -r . •.:mpl<';'"c'; 11 . I.1F~11ts thC"C\ f fnm· a nd :l )!.fl l ll~ l All liability for, and 
from ami ·t g·~ i n~1 ~' 11.\' :u1u dli,.-.;..;-.- nr ,\ar trd;::L·s .:.\.: \k r lll~t: ~u tTe r ~s · n~~· ul t of any clai 1, 

dl:'mJ.nd. cost, cx p~..:n ~ .. · l l r I Li J~nwnt o:· JH) tyr>c, :tm~ .... h~lrac ler {H n Lur e (including an; claim 
iDr Jtlom ')')' ~t.:s) whi 1. h .'t:Jicr l..tll ill'lll' ~o•r ;;uffc:t <~ 1 t t.·:5ui o f lt) u11y u~ t or ont ission uf 
l ~ u :,: : CJr Buyl!r';; upcnt: "1 c0n ·. ·ctiu:1 '·itb t:le .A. sset(s) and its purchase or collection of the 
As.eu.sj runu<mi '.U I)tl5. crc·.n Ill. li) l ltt· II .li:: ri al i!l UCC llr<lC Y oLmy represt,"J1lation or 
warra- lt . · of Bu )'e r; 01 (iii) the bre-ach o~· zmy Cl've na111 , ,f lsu yn con wincd herein or in any Sale 
DOClUl lt..~ {l\. 

X.:i l { l ' [lllrt i ll !! It• ur !'11r lh t· lul l r 1:!1 Ht' l'll tlt _t n •ice. l-\uyer gn..: s t submit all 
lnl ~rna R ' \ 'C l1Lil 'c ·vi'>:: 1· Jrt tts .. n.llnlilrt!1.1li, ,n l{c:rllms '"'r 1h • s~<· \.' for tbe fnll year in 
wbid t the L: J c , ::; in~ ,, .. ·urs .,:1,1 thcrc.1ik'i' 

t) . Notk<' to Oh li(!or. I'll~ l'u :.·er :hal l. ·vt lh' t' i\ C' (~) n u s i n~.::>s Da. san er t.h e Closing 
!" );11(:, [!i ve r l f'1 t i ~.;t · .. ~ r~k lr ,mslcr <.'t' (!\c A%~'lt~) !<.1 t.h ; Obligor. with a cop; · he notice to the 
Se ller. by r't l'Sl cl::..-;;:. t : .. ·· r,.1 d. 

10. Notice of Claim fh c lh1yc' ~.hall l m l ~ledia~ e: l~ nc/c i fy the Se ll er of any claim, threatened 
ci <llm, or· ::1ny liti gCJ. lwn ;·tgm rlst the Se:k r. ur any prcclec t: .:;sors or afliliates which may come to its 
atte ntion rel ating to the /\ ssct(s) 

11. ~ o r i c~ . .1\ll i l \lll~.::: t'il cdi _ ~..- 1 =· 1 .. i1ui 1 :· ..;tJlltllt lllc:r:::undc:r sh::J l l b in 'Tiring cu 1cl 

sn~ll b:.: j~·l..!m Cll '1\~11 '-' lh'I'i )l'f~, ,T ,.Iil; klt\ .r ·d \( th nll\'1 t : 1l h._; reinaftcr desig11ated or 
\\'hen m·' u<~lh n.:c ·i1 c.: I 11\ tllcan ,, It I'!,, 1-; r:srlll :: swn. overnight maiL or registered or 
c~rtified m"<ii, rc tmn receipt rc:quc.o\C(i 1:1 caci1 CJSC c;) :.he: Sc:ilcr at the following address, to the 
BL2,c:! utthe ;:tJd •:s ~-l J"i'l l ··n t[J, . . i:..1111· ':!~l ,L,-·w q :;uch lllrr a dr ·:-,::, ,~_ eith -rpan · 
nn) i'c:r ... alltr Lk~:s:L ... t · r·> r.,,rr-_c i' 1 .T:-: 1r , '' 1 nl lafiCt: ·' 1:: til lS ~c:c ion lO the othc;r ~arry : 

Sovere:!g11 l:3:lnk 
Mail Code N'( I .\r!L V -0 l-0 I 
3 Hunting10n Qcwclt':l.ngk: 
Suite lOlN 
]VJelville, NY 1174 7 

q 
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With a 
copy to: 

9138251450 Karen Nations 

Attention: Karen Tennant 
Telephone Number: (631) 5.; 1-0683 
Facsimile Number: (631) 531-0684 

Sovereign Bank 
Mail Code: N.1 1-6514- \V03 
830 Morris Tumpik...: 
Short Hills, NJ 07078 

Attention: A.1an D Wiener 
!'clcphc ne Number: (973) 232-8412 
l-a x N'11m ber: (973) 467-1626 

f\ ny 1ntice sent by !<~x t t tu•:t be :•1nfirm ·db; J~ l ·vcry nfan original · r hard copy on he nexi 
Busine ·.· Day ••.1"\Ving tr:,.,\ ni,~i.m 

J :!. St·\'crah ilih• . .E,tch pan l 1l hrs \gJl'('lll n l j,_ inteuded l l e 'i:!V<;;rabl - u· any tem1. 
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t:l '''cnam. condtt ton \ r plllv~. 1 JIJ lc:t·~o l is t nluwJ.I ll invalid, or .:1 nforecable fo r anv reaton 
\\"ha;:; c ·.:.-r. ~md ::i•..:t.b i l k~~ lit). 1!1 \ <ih It~- ,·,r Utl(:J\ldiL:!abi! i t> d >cS rro nlli ct lhe re~ainino part · 
D{ tim, A gs.:: ~-:1 cnt. then ·dl .ut.:lt • ·: l<lilll ll t; p.rn: h 'reo! shal l be \'•lld and enfo rceable and have 
h1ll mrc~ iUJd etkc as tl Ul•' l ll\'<111 i i•l UlltT IPr-eablc:. part had not been included. 

13. C11 n!-: t !'Il l' ri nn. Unless tbc c-c•ntcxt •.ll.1· :· i · n quires, si1 gul· r nouns < nd pronouns 
(includm~· dc1ir1(·d terms), wh~n used ht:re ui. l!al. ~. leemed til tncl llde 1· pi raJ and vice 
versa, , nd 1111 pc'" m.1l pronou:.1s sh<dl be: d -.11 ... 1 111 1 ludc th...: p.: rs( 11. I pronou n f Lhe 
appropriate gender. 

1-L .-\.ss ignmrrr t 1'11 1:1 :\g.rc'm.:n. and tk· 1 ·m1s. covc:nan s, condirions, provi sions, 
obl il;\'lll ns, undcnakingc;, nghts <:nd ICJ rciib hL:rl:oL i:lC!udi ng any attachmcnrs hereto hall be 
bm<iin u 11fl. and s l:.tllimnc wthL kn·:: ri or' 'le undersigned parties and their respective heirs, 
.: ,t ·. Jh'r:s ddrrti ni:'tnrlPL. 1eprt::;· ·:1 't l -. ·:-.. "u · ·.:. sor ·. ll \L1 ~".::1g.m. otwnh·t.an ing anything 
1J(·rc-in to the COJIIIWV. h \',\,'\ -r. ll!1~ 1 r ho~ilr1 •l ,1,:--1' 111" 1 1.~b ts 1nderthi Agreem ot vitbmrl 
U'k' r rw1 wn lten •. :.: s.~r t t 1! th~.: ~.:II.?:· and in r!llY evem nc' such assignment shall relieve Buyer of 
any liability hereunder. 

J 5. Prior llndcrstanuings. T1is Agreet:lent super :;edes any and all prior discussions and 
agreements betv.;een the Selle: and the Buv~r '.virh ·csrcct t(J the purchase of the Asset(s) and 
Olher mat1ers coma incd herein, <mci thic; ;\gre t·ment u :.nt<:im the ':ole and entire understanding 
be1vveen the panics hereto with rc.sp:::Cl IO the transactions comemplated herein. 

16. Survival b1ch and every cmcrJC'l.r:t ;r;ade by tle Buyer or the Seller in this Agreement 
shall survive the closing ancJ shall not merge into the closing documents , but instead shall be 
independently er tc1 rceable, provid~d, however, that the Seller's representatior...s and warranties 
set forth in Section 6.2 :::hall expire ninel)1 (9Cfl days after the Closing Date, after which time no 
claim for breach of Seller's representations or warranties mav be made. 

) () 
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I . Choi t' of Lnwfl<nrnm . rk·1 ion. !'l>tsAgreementandclaimsarisrngoutoforin 
:onnc .ti ·m cl er~with shw.ll ··x: gov.::··n~·J h; .m,lc( Jr~stn ~c:C.: .111 t cnfo:c d in accordance with the 
\a\\ s o the Commonwc;!lt!t r . .t' l\1a{sa-:hu. ~t "· and lhe l uy~:r • ~· scms to jurisdiction in the 
'edt: r:U r <.; f;'lle .:llLJrb :;it1utcd ill H11stur nr :-.~Jtt· lk Counr .. \ 'lcssa ·husetts. 
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18. \ ·' AI \f£H 01-' .It lin Tl{L\L. The Buyer wnive-. any present o r futur • ligh t to a trial 
hy jury in rtny c1 r or cr,ntrrn cr s1 in which the Seller i~ [)r hecomes :1 party (wh ether such 
case o1· cnntroYcrsy is initiated a!!,ainsl lb(' ellcr or in H hid1 rhc Sell •r i · j oined as a pa1iy 
litigant). which e:1se or contr·uvcr>y arises 11ul of, Ill' is iu n ·speet to t ilL gr eem en t. 

2Y. Limitation of Darna~es. (a) If af1er the U1)si·1g lJm~ the. · is a breach by Se!1er of any 
rcpr ·::; nto:~ti n nr 1•a:nrnry s::t f~lrlh i • cc j, a(, __ \\'h id1 k~" nnr >!'\.pi r·ecl m the rime of breach, 
the Buyer sb;lll g c \q·ju,;rr n vti- ~. t\J tb~ ~dk~ vitt.ir' Ll iny ("' 0) days of disc very of such 
brcnch, btr r n no ~.: e:1t !:11 'I rh:m ni !1Cl) (ll( ) dn V.'i [J l'ter 1 h~ (' ln-.ing DaLL\ and tbt: Sell er sl1al i 
h; ·~· tbt righr to cure: .;;udl l'r...::!:. 11 t!t!rin;:. ~~ p,·riud of ninety (90) days aftGr n.:ceipt of such notice. 
lfsu h brench H t"m!u··c IS not duly Ctlr~d \\'! !un s-uch ninety (90) clay pt.:riod. or not waived or 
wns~r rcJ to i11 "r'l'i r~ h_, .11. f\uy:;. dll: ~..:11.-r Iml)' elect, in its sok dtscre[i on to either (i) 
r •pur ·h : r~.::: tile \ss~.;t r.'>J ll!('Cf.~d b. th · hr":1Cir a t 1J:.~, Re;)urchasc Pri•·e, r ii) to paJ to Buyer the 
Buyd s Hct ual l:tm ·i!_'c<; di r ·C'J:, .:t'lll:l·,l DY :;u\ h bre<rcll, up to an am 1Unt 11 01 exce~:;cl ing the 
l'tp llr~:hil!> .. l'ri · ·. 

(h) lr1 n;·, n·c:1; sh:1ll c·ithcr ;)illl\ l)c li :1hlt t(• tl1c other f(n any consequential, incidental, 
special or punitive' dantngc :-; 

(c) l ht: Huyc:r 'o rnncdic:> Set lo rLh l l' this s~ction s:lJII he the exclusive remedies of the 
l'.uy~..• 111 Lltc:r· 1 rc ,·.1 1 1 1' ,,, n r rt _. • : l'l t.u,•_, .)h.dl rt e>i ht: cnmlcd lO any ot h r rights. 
remedies or oLI;cr r~·:icf, M law (•:- i:1 eq t!ily, f·lr ~ 'II ·r' r;acb H a 1' r''prcsent::Jlit)rl or warranty 
Sd CDrth in tlus A!!_Tl:CDC'J~l 

:w. C:t ·u;tlr' lrnuJ,i W\' r .. ·!!? l•J" ·n ~ _,,·,:urin~ 111 .:\ ~··;et be: partlally or LOtolJy damaged by 
iir~· u:- olh ·r c·! sl!al~y pnor 10 \. JL.:,inl'. D.tl~. ~ell·r .;J tall !nve- che right, at its sole option :o 
•-.rmr nntc thi s A=-r(·,:·u.:·rn "' ith ,t>:;pectli' :-u:.lt :\ .·:-c<, ') ''"ilt,;n IJ L): ice lD 81Jyer. and approprwt' 
c~d l ttslmen l :;hall[>,. ma<k tc' tn.:- Ptlr-l.·~ c rn.: 

2l. Time of lb t· [ssenr c Tum. is of tltc ~:o.scx,· c•f all pruvi:;ions of trus Agreement. 

11 I ·n- \Q:::clil ··H 1.- k'r the -;~1le and c -elusive b"'nefit of 
he ;x:u1i ·~ }\(·"Clil. :,ld lt\llll' iol !Ill' I ·r .. ;'llJF ,,·,_IJ!• r' ,{(. n ·:ll :h::,lll: . deemed lobe for the 

b~'rl'.'ti t -.•Lii\ tlh:rp.lrl'• "'·..:'lll.• 

21. Countc·r·pa··r:: 1':1\l'd [)(ll'\11111.'11b. !his A:.:rc~:m(.:;Jr. ma y be executed and delivered by 
the ')arti e:-. 111 r·" ,; 11 n: _. " 1 u1o 'l el. tr• .. tu._: !1:. l':u:.';riiit:c:t: f(Jnna:. and in any number of separate 
co:J;Itcrp<:ns, cac'1 . l' w1c.i ,J1. wh~·n .:k! iv~r..:d, ;:ha i I t,lg :: thc r con sri nne one and the same 

documen t. 

i I 
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\VlTHO UT LIMIT.\ TIO · . KXCE.rT ,\S CXPHES 'L . . 'Kf l~OHTH IN SECTION 6 OF 
lfl S A G R F:E!\11•~~ 'T, ...,f-LLT::R I"I I~ IH.BY }·:XPRE .. SL \' DL CLAIM"' ANY Ai~D ALL 
WA.RR..-\NTTf:.~ EXI'IU::S._ OR L\lPLlt:D LM.: LUDIJ\'G AJ fY WA .. 'R.RAJ'\'TIE OF 
l P , .. 'FI•:R, QUA l Fl I' 1f· • .".', 'VT8f\C'lL-\.''fi'.-\.BlLfTY OR OTHER WI E 
lU~ LATl (~ TO A1\T OF 'f'fl L C:OLL,\TEI<AL I> CUMENT . CLAIM AND 
OBLIC, ,\TlON.. fO Bl ~ C'c \ ' lo.YJW HE!'f,l.-Kl>U ND Al'\Y \ A.RRANTIE 
..\HI T GlTI\D .f<. Ef'TIO ... '-1 111 '\'I) tl70F .\HTJCL ~ . (OR .. tMfLARSECTIONS 
JF T£1}: UNIFOR1\l C0\•1\lf.I<CI-\ 1. < ODF I EFrli'CT r 1 TilE JU.IUSDICTIO_ I ! 
\\ 'IITCHTIII!.:PIHH'FI<Ill· .. ·AI' F L<H ·\I'EDt)l{ fOWBJ 'H THEA li:T(S) . ·o; R 
' JIll~ Al'l~l-:EJ\ILi\ I ,\1<1 Sl'HJECJ, .\ 'D \\I I HOL'' I .-\1 1

\' RE .0 E AGAfN T 
SU .l !CR. 

\\'1 !'! !OUT LT!I·IITI •\C~ ' I Ill'. FOIU:t;UL C. Bl 'l'I\ H lli.RE BY ACK OWLE rE, AND 
.V;RF. .c.S Til\ I' '\J'LI . f.l·t. UH .. \ . · \ 0\.1· .-\( ·1 ! 1G (). ~'E LLET< ' Bf~ ll. LF, M K'E.. 
,\10 f •1'1<1-:. Ji,.' J.-\f'JO, ,-, 01 \\ \Rln 'l'lf(S TO Hi lYER 1 . '0 1 ECTl O 1 WLTH 
A. ' 0 AS .. TiVffiS ·o I' LSI'OJ ·~ml Lrn fTOH: (.\) TilE . LYE Y, ' , IAL 
C0.\1Drt !0 OJ< 11 I ~ Onr\1.\ I'ION, lillPRL E,YJ.-\ '1'1 JN , \ ARR. NTTE OR 
,·TATI::.MILNTS ()}; Till . ·J.A. klmS OF I JIL . TE( ') ; [B) THE EXE lTIO \ 
:L1Ffl("tli;N "\', (;F. 'l'T 1F.. ·1:s .. , COU FCTA fH LlTY, \LrDTT OR 
u' r oRCl'.ABII .rn ov 'I Itt·: , ~>Tt · 1 1 UJ{ orlfEH cnL LATT:RA L no cuM.'~. 'T. : 
r , l'ttr: ,'\( ( JJt{-\( \ 1JI' ~ · olvJJ·t n 1 \t-.. .- lH 1\t.~\JT ' .1{5 01 'LOSI:!:L> 
Hf.PI'Ji:S.L:S'J'EU CH< \\'-\1<1'-\ "1'1·:1> U\ . 1 ' 1'.-\.l(f'Y I t Till~ OTI!:(Sl, Tt GAL 
FILl!:~ OH (Jf'IIER ((JI.I.\1 .. 1~\L IH.('l\lE IS: (T>) T ilE VALL ~ OR A Y 
l':f\\'!l 0. 1MEN 1'. I c 0! f>J'rf (Jf\ OF 1111· ll<tli'I·IU' I I..S )H A Y OLLAT=n.~ 
St•:< I it I C P •\ Y 1 E ,., ()/' llll· . \~. I ' I(. ·1. Of{ 'Ill CO.\'IPLL ' K OR 1 

C'OI\IPLJ.-\ , ('F OF Till· c l 1{!'1·.,' I I I, OJ{ \ ·y Fl II IH' l l ~f., OFt\ Y OF THI!: 
l'I«JI'FI~Tll~~ \\1111 \11'11<.\IHI /.(1 1·1 , I W ... OR Ar"' Y OTII [ 
CnVLH 1\H.r I \I I,\\~ (I!{ 1'1 t. I \ T10.\S, LW :UJDIJ'iC llUJLDfNG AND 
'-t \FJ.' l"l <<WI ; ,l 1 \, \ IC 11.\ II l'\ OF APPLICABLE LOCAL, STATE OR 
FEDimAL ENVlHO :\':V!E:'HAJ. LAWS .-\!\ll m·:Cl J.,\TIONS (F) THE PfUOIUTY OF 
A;'-.'Y Ll£!\ OR !<:NClJillHRA!\< .'!-~OF M\Y SECliRITY 11'\TEREST, IN WHOLE OR IN 
PART; (G) THE PERFOHI\IAl'·iCt: OF THE OBLIGA110NS OF ANY l'ARTY UNDER 
THE NOTE(S) OR OTHEf{ COLI.AJ'lmAL DOClJ,\lENTS; OH (11 ) THK J-~:XI"TE ' . [ 
OH NON-EXJSTI,:NCF: OF .\NY Dl~r,\GLT UNDER 'l'HE NOTE(') 11 OTHER 
COLLATEHAL DOCTI'vH:!\TS. TH F \SSET(S) SOLD TO il ~R l\DEI{ Tlll ' 
AGRl<:Ei\!EN'I TS SOLD .\i\D TIL\\ISFE:T\REI> \YITHOUT RECOURSE. 

EACH OF THE Pi\RTli~S I·~XI'f~ LSS L , 'l' \\' \[VES '\ ~',;y RlCJiT TO TRIAL BY JURY OF 
AN Y CLAIM, DEMA\U, ACTJU?~ (A\ r> .l 1SE 01~ ,\CliON (A) AIUSfNG UNDER THIS 
,A.Gf\JTMEl\:T Ol\ 1\\ Y ~:IJ Yl i:J) I)() !J t'YJE\T OR (D) IN ANY WAY CONNECTED 
WriH OH 1-\.EI.,XI ED OiZ ~~~CJIXJ\'1;\I l i) l !· IL D!~;\UNC1S OF THE PARTIES W!Tr-I 
RESVSCT TO THIS ,\CRFE\IF" I OF: .\'<Y RFL\TED DOCUMENT, OR THE 
TR/1.NSACIIONS !~.FL !\ I'!J) I·JJ-Y!"·-1 0 0 11 I Hf· i\l -1 U, ~ ~~ EACH CASE WHETHER NOW 
EXJSTINCi OR HFRE.-".FT F:R ,\R:S I"-(1 :\'n Wlfr THER SCll.'l'o.mlNG lN CONTRACT OR 
TORT 0 1<. 0'1 i lf-:RW!St-~ /\\!D L.'\C!-i ;,JF I HE l'Ak.TlLS HEREBY AGREES ;:\ND 
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CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION 
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, A.ND TIJAT THE SELLER 
MAY FILE AJ\ ORJGINAL COL~-J ERPART OR A COPY OF THIS PARAGRAPH W1TH 
,-\.N"Y COURT AS WRJTTEN EVfDENCE OF H:I.E CONSENT OF THE PARTIES TO THE 
\VArYER OF THE RIGHT TO riUAL BY JURY. THIS PROVISION IS A MATERJAL 
INDUCEMENT TO THE SELLER TO ENTLR INTO THIS TRANSACTION. 

[Sig-Jntmes on fol iowing Pnge] 
!Remainder o C Page lntcmionally Left Blank] 

'-
'' 
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EXECUTED AS A~- -. nn- ff 1 ry L. DER SE.\L AS OF THE DA TE WR1ITEN 
ABOVE. 

BUYeR*: SELLER: 

AJvlOS FINANCIAL LL<C _____ _ SOVEREIGN BANK 

1\ame: /_/).(_~""'l_;; ,-, r'\O. (\f-._ 

1"itle: M_e_pa~_ 
I ' • 

l"itle: tl·C-<.- r'...-(s;J~.d--
- - -- --·--

Buyer's Address for Notice : 

Arn lS Fi n:m~i_nl_U : --------
11/ Ill Fi r ~ 1 . trl":t>.r - :')uite 200 

Highland Park, IL 9'"""0.::...03""5"-----

Telephone Number il' ·C !...J33:_:!f·.QJI 
Fax Number: ~~~=.1. ~3!-2' -l•l• 

· TJ!F 1\tiYFf·t •\CI--:r 0 ' \ '1 1:!101\ \ "l1 ;' c'EPTSTIIAT FfEBIDPROCESS 
Sllll.l f ll ' \I l ~ I' I 1.1 I I\ I 1 1: 1:\ I II II ~~ dUT!vlENT, THE OTHER SALE 

PAGE 16/21 

De J1 i i!'"n· -JT..' .\>-![) ,\ LL Jfll[f [HA'i_::, [L. ~~ _ ( ,J\T n'-.iED IN THE BID PACK.A.GE BE 
\ll -~L.D \\II Ih 1

1 ' j' \ J! il"J!l }t : \ a it I , 1 !"l ll!:.E"l<.. \ ' . )I IIJ\T !\ . y su H 
lu ll !t \JJll i 1,11· ,,t.\I )!..: H\ ! lll:Bll \ l J\ ,AitEOFNOFORCEANDEFFECT. Tl · 

8UYERAliR.iT.S lli.\T THf I .! IU JI'C ·~r: RL:FUSALOFTHESELLER TO ALTER OR 
'l TfYl i' Al\'YW\YrtrrTF.RI'"!SOR CO?'T,lTIO I _ OF T_U .~ R.EE1 fE TSHALL 
1 11 <\Fl·I·C"lllil.{ 11! .!(1."\l'ltJi ·i<Jf- !Hr F-HI YERTOPERFORMHET' UNDER. 
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~~.J_:JPENDIX A 

Definitions 

"Asset(s)'1 r~re -s 111 either the singular N plun.l, :1'-' IJ1 ' ·ont xl may require, and means 
thP ruyrm: m . bl igation. :~nJ ieb s .:\'ldt·n ·ed \·.: lo~rn Jucumc ts andJor da ta in the possess io of 
he to ll er~ wh::: tht:r rnnt:~ illl'J 111 1, -;gim.is . dll:'li ic:Jll: r)t tp :t!s, c lri ~.:<; . or mab'lletic media, 

including L:OI11 i1li!E'r t;,JX·~. ";h..l Jist:.) ~111J inJ 1 t~·- 1:-1) i '< ' \t:(:) nd Lost Note At 1davit(s; (b all 
n g ln~ Ill pnymcnl 11:1d uthcr nstiLs. tttlr.: mJ i al·.-r ~· .<,t · o-the ~e l l ·-r spc::cific, lly including all 
<ll.'(.'.fi.It:d inrere t and httc ch:t g:~.<;: '· ·, C''d~ C\.Ju·::r.1t LJocument: (d) all rights, title interests, 
po wers, I tens N seo.; J ri::~ 1111 · e~h t•t tit -t·!h:r m, t f'l o under ach !lateral D cument, 
incl uding wiLho tl li111i:au":' ll.llm o~ :tll ri~l1t t• • ·i!IJ 1 !lcrc:->L, in pru · ·cds hazard or casualty 
tnw;;lm·c cvverin~ l.'ud,ttt• tl •-::cm·nr ... l!lh. · ;t't :::itd lw:trds in emin m domain and 
c, na~mn~il ion 11m~ • din.. .t. 1\.·.-<i 11 ! tJ•. h l ,, t t~ t-c~l. { i.') any ngbt, claim or cause of action, and 
:i ii \ ti 1t tl i!y 111' 1 t'ILI:tt:-c!:r!ll 1S. N'l.il'''' th -t>·• 11!1. Hi .·r11, 1111 ol o r in conneclic n with litigaLinn 
r.;:1l i1_:. tl ~m: : i 1'1 ~m: iLJ dri ·~II I 1 t ,.,,:\,I 1' b.l I. IUJ•llll h •:in do,·uments a.'1d!Or data including 
\ \ 'IU) ()L t IJ Jt l i ta ll u l t ·He~ J r .t:.y ( ". llat...·rat ,)\>CtUilt:lll, I'' IlK· c:..-rc:m , rrributable thereL , a.nd any 
lien arisin!; Lrom :1.1 y su~! t ju~l~ ·.n.c ll lL)r n~~ utwo, :J.'1C '.:.! ~II orh.::rd cumcnts held by cller 
cf1n t::~ i n ed 111 l11 1.: /\ :-;~, c- l Llt l-:llnH.:!lls ·.•:tth rc·sp(Ct t • tin.: r\s·;c:(s J. a'lt<'' he e tell! the foregoin g 
exi..:t and ,u-c- in the . tl•:s:.:·:~ ttlll uf til~· ..::L!L..r I 'he fo1· •gnt ng d ~fi ni tio 1 is nor and is not 1ntcndcd 
tu constit,Jtc il warranty of the existence oi'<m . or U1;:- lorL"iW tng tlol'umcnts andJ0r data. Asset(s) 
shai l not include any :~g,reett lt'rtL:; or txmlracts t :b · tu .Ill )' interest rate swap agreement interest 
r. Ji i;' t:ap U!!r· Cll1 811 l. tnlerc.:S t:HC l1 r>(1r ~t;.lrC'~:Il ·~Ill. i1PL:~ '~ l rttt::- ... ~o iJ ar ng:reemcnt , i nterest rat, 
hc:dL' lng avrc~m ·n ,·11 ,,•!J;::r ,irn \;1! at ro_l·tn ·r t .._:r d!f'JI gc: ·:ll.'ll t rc:lnt~d lo the oreg,oin" cxec\Jled 

l'l\\t· ':1 '111)' bi'•!H•\'. er ; t;Jd • \·.:~·1 

"Asset Oorument., " mean::; all ins\llllllC:ll h :md J •.\IJllC::IIL r c:na irung.to lb ' s ct(s) chat 
have :x:cn provided bv ~dk:r l (.l B uyc : ~t s p ~ll'. cd I~ 1 \' :."~ . Itt' ld1 ~cnce tn t:D II I K~ct i r n vi lb 
Buyer's purch as e C•f c.hc: .i\s:;::J,·s l 

·' Hid -\\\ :t nl I cl ll· r·· 'll;·.,n. t K' i~· t ··., 1 (•\J.'r 11 1· ·c: l:!"! rll Gray ;\ ssoc1ates co (h ~ B1Jyer 
V' 'l 'lnll ~ lw .. , :lo-r ·_. "'~l't p lk:: t tIll; ." ~ i ... v ·t'. r • ·! ·~~·t t- he .A. ·::.t:t( sJ, m accord an e 
\\ttl. Ute l ·r tl t. c• r tl t HiL: 1'. d .. l~t'. 

"Bid Form'' rn caas tl: c: fcmn bid tn purchase th e As sct(s) submitted by Buyer and 
accepted by Seller in D.cc:orLhnc<: w1th the tem1 '> of tile Bid .Package. 

"Rid l'ack ;rgc'' .rn :.:~ ans and :nclude: s Se iler's c<; rresponde;Ke to Buyer com:ernin~ this 
Lransit Ction, th ::: Did f-' c,:·rn, t ilt:: C );l ii;l::nti·,t\ ir' ;\g:e;:-:JJC: ' JL this Agreement, the Terms of Sal t! 
Mcrnurall di! Jtl an d ,,I I Liocurn cnh rt:! :uing hu::: :c:· 

" Bu siness Day'' me.l rr; :cny ·:!<:y olkr t:wn <' S::!·.urd':l.;:. Suilday or national holiday. 
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"Buyer" is Jdinec in t~te preamble hereto, and shall also mean and include its heirs. 
personal represent3tivcs, successor~; and 2.ssi £i1S 

"Calculation Date" is cietined as April 22,201 [ 
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"Closing Date" is defined as on or bciore 1v1ay 11, 2011 or such other date as Seller and 
Buyer may agree t0 in writing. 

"Closing Docurnculs" is defined in Sectio~t 4.1 of this Agreement. 

"Collateral Document'' means the lvlortgage(s), any assignments ofleases and rents, 
security agreements, financing stat~ments. gumanties, and other agreements or docmnents, 
whether an original or a copy and whctiler m not similar to those enu merated, ~videncing, 

t:..:uring , ~!H lfetrll:' rng 1: otherwise documenting or giving ootict:· of the Ass t(s) and an y 
JX!l-f, ,rm:w··e 01 r1 :1~ mL' 'I l obligations wi tb rcsrect thereto, and lt tie in. uran e policies insuring the 
hl·m. Lherc:LH, ifJ p[ ,lt( ;thle, provided, however, thal the term '·Cr. I latera l D cument" shall 
expressly exclude the Note(s). 

"Conlidcntiality AgreenH'IJ1'' mc3w. any c,llll1dentia.lity agreement executed by Buyer 
in fclvor of Seller t-.:.:latin;,•. to the :::ak l>i. the :\~:st:l(s·l 

"Deposit" means 1 he llOil-1 cfund<1bk p<1)'rDCnt unuer this agreement equal to ten percent 
( l 0'%) of the Purchase Price which Buyer shall deliver to Seller no later than the close of 
business on the Business D:1y following Seller's notice to Br.1ycr of its selection as the winning 
bidder. 

'·1•:-.:l'row .\ !!mr" mt;;ut iira~ \~.·11:1~ . ~·;;, '" ttcli • :h..: fMrt a· the Sdlerru1d the B uyer 
11:1y ng1 c '~ m V! •tin l', .. L: ,, o..:i/'" 11 11· 1 n1:..· m ·1.' in:.: lu kits heir~ . pcrs0nal reprcsen wtives. 
successors and <Jssig:J;:, 

"Gray Associates" mc.ans Gray Associat:::s, 1 nc., sa]e ad visor for the Seller. 

"Hazardous Substances" :ncan.s eJ:l\ :nilteria\ or ;;ubstancc defl.ned or desjgnated as a 
pnllutanr., cont8rnim!lll, ktzardous t.>r toxrc \\i::.:te, haD1·dous. extremely hazardous, toxic or 
acucely toxic waste, s:Jo.~tanc,:, rn:ller:al \lr ,:._>ii:>lilucw 01 \1thu similar term (including, without 
limitation, :-tsbestu~;. petroleum ·~l: cln) irctc:tion:; thercot, i~1kc.tious, carcinogenic or other 
etiologic :!gents. am; ure<< iimmtkkh;de), b; cL"Y Feclcral. state or loc31 environmental statute, 
regulation. or orclunnce prc:scnt :y ~r: dTccL 

"Lost Note Al'ficlavit(s)" means all)' affidaviT executed and delivered by Seller in 
connection wirh this Agreemeni stating, in StJbst.ance, (hat \\~th respect to an Asset a Note that 
was in existr::nce has been lost or· misplaced. 

"JV]ortgage(s)" mC<trlS each mortg:1gc, deed of trust or other similar instrument, if any, 
securing the Note(s), inclucliJ~g, \'ilhc,m limi1:t:ion, all :noditications, restmcturings, extensions 
consolidalions and amendm::ms thereof. 
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"Mortgaged Property'' means the real property covered by the Mortgage(s) . 

.. 1\ol { ~)' ' mea.'1;; ·-1..:11 p ro11ts~ ''Y nme or o'lln i.nst;-ument evidem.:ing indebtedness as 
listed on '>chedule A, JO .itJ.J•ng. w.t'1 '.t limitation. aU modifications, restructurings, extensions 
consolidJuons and Ztn l~d.itt • .:-•1 lS L1· ' "''I 

"Obligor" me a.n s tile: mal-:cL co-nJa.k ~ r oJ tk:; ;,lLdSI :.m l :my guaran tor, sur e ty or OLher 
ptimary. :;~:c:o nJ.tr~ ur t•.h.:r p.tr \ 11 li_ , l l{;u •:tth rc.~·.: tn 1lt .A. -; c:~(s ) r an ) penorm~mce or 
pnymo::nr ,,bligatic t' in con'1c:::ri1'>11 .1 :...:r..:\. ·irk :md ;my l1Lhcr ,arty \Vho has gram~d coilat ... ral for or 
wh se proptrl) or :In~ !1<trl ih ·rt:of !'> ··~.:1-Jj ·: t t ·,Gil) cnnnnhnmce sc ·uring tht:: . s er(s) r nny 
p.:norm• ·1-.: ·or p:l\'lllt: tl l o ligat i(•l 111 ·l•lllK'(I Jon UJt:l•:"wt th. 

"Pu rchase Price'' means the dollnr amount bid by the Buyer for the Asset(s) as shovm 
on the Bid Form . 

''Hcpun·basc Price" means with respect to !he Assct(s), tbe pri ce to 1(; paid b) ' eller for 
such Assct(s) if repttJc!Jas[:d !rom Buyer purs uant w the terms of this . gn.:cm.;nt, whjch shall be 
computed as follows: 

(JJ) tk adiusred Pwchase Price lc!r such Asset(s) paid by Buyer; minus 

(hi ni 11 flll 1
': 1 1 II' :t") tlf~ltt!lll o~ C1thcrw1se received or collec ted 

'' ,,,,. .... n r · 1 ,.,., ,,· th .. :t' 1 hl·twc·(~n the Closmg Dr11e> rUld 
tl1: I:.J•l. ·.h .. ,· :ill' 1' I. ·t.l 1v· :1 Jr;J.:lLTi t.cd as prm tpaJ imc:rest, 
prim·;p;d md tnt ~n:st k~· . . ::\pc-n-;e . pr cds and any r rh r 
p. ·. m·r.: 1li" t:' r · \. ·nd a.1cl n tture). \\ hi ch amo unts shal l be 
evid:.:nced and c:crtifieJ by Buyer to Seller as true and accurate; 
rtl IIJUS 

(c't :t) ill'dt, ni~1: .:: t!tt \',•11JC" l lilrt: \>c,d(~) :>i ncc th Closing Da l~ 

~nnl' n;tl)]c 1.1 IL •• ~ J..l\1 lllli ~.,i nn Of fuult r IJ uyer, plus 

(d) 3ll (i) rt<~ o-CJn a blc <mounts paid by the Buyer in good faith to third 
':l!ti.: ,,, ,:L1JL.: - ;'r'tJ i~ tl. mkr..:st a11J ~ the r amounts due und r 
:1\· ·11 ..;) r'i:l .t,rnm::.:rci d!y rc;~~"~ na )le advances !lladc by 
trw lhyn 1::) th ~ rd panics in orde r to protect the secwity of its 
collatu:.l :mel C· ilter a<~v:w~;c~ m:;ck by The Buyer pursuant to the 
c ,l lcmot ~il Dol:u: l!enh. in cac :1 case from the Closing Date to the 
'Cf 'tL-ch:·l.;; ;,; cb r 1 <.b e\ tcl cnced hv iJJVO!ces and canceled checks). 

< al t: DCH' lltill'll l' .. . , 'i!IJ., Iii.:' ·o~cl J•' l..1~c . thl \.:•'l~ti.::cr- u;di ry 1\greem nL, this 
'\=r-.:ncnt a; ! .t'l.tl:Jd t kiltS h:1~-t·,. :tnl:. 11 •it1~: .1 '.dllt~r ~~ . ;:grn:;nems, ccrttfic tes and 
oth ' I o :Lm Jen: at :111; lt!TK' C\ · .'UI: J tnd d .:I • e. red by or on behalf of the Seller and/or Buyer in 
connection \.\1th the sale of tl1e i\sset(s) . 

17 
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"Separate Asset Assignments'' is deiined in Section 4.4 of this Agreement. 

"Seller" is defined in the preamble hereto and shall also mean and include its successors 
and assigns. 

"Terms of Sale i\'lemorandum'' mc:ans the Ten11S of Sale Memorandwn made available 
to prospective pmchac.er.s in c:ormect,jor. with d1e salt (Jf Lhc: /\sset(s'1. 

1l\ 
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