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LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

I, Thomas A. Seaman, declare: 

1. I am the Court-appointed permanent Receiver for the Defendant Entities 

and their subsidiaries and affiliates (collectively, "Receivership Entities"), pursuant 

to the Preliminary Injunction Against All Defendants ("PI Order").  (Dkt. No. 36.)  I 

have personal knowledge of the facts set forth in this declaration and, if called as a 

witness, could and would testify competently to such facts under oath.  Upon my 

appointment, I took over control of the Receivership Entities.  Among the entities 

included within the receivership and hence my control are:  Set Real Co., LLC ("Real 

Co"), Set Op Co., LLC ("Op Co") and their parent entity TRC Tucson, LP 

(collectively, the "Seller").   

2. I have marshaled the assets, gathered documents, and investigated the 

overall receivership enterprise.  Since the inception of the receivership, I have taken 

control over all identified real and personal property assets (collectively "Assets") of 

the Receivership Entities.  Among the assets I have taken over is the 103 bed skilled 

nursing facility commonly known as "Santé of Tucson" located at 2040 Wilmont 

Road, Tuscon, Arizona (sometimes along with the associated facilities and personal 

property collectively the "Facility").  I make this declaration in support of my request 

that the Court approve the sale and transfer of the assets comprising the Facility to 

Sapphire Estates Properties, LLC ("Buyer"), subject to an existing loan in the 

original amount of $17,181,200 payable to Barings Multi-Family Capital LLC 

("Barings"), guaranteed by the Housing Urban Development (the "HUD Loan") in 

accordance with the terms of the Asset Purchase Agreement dated February 13, 2019 

(the "Purchase Agreement") attached hereto as Exhibit A and incorporated herein by 

this reference.  I also request the Court approve the payment of a sales commission 

and the Post-Closing Agreement with Santé Operations, LLC ("Santé"), a true and 

correct copy of which is attached hereto as Exhibit B.   

3. Since my appointment, I have worked to secure, operate and preserve 

the Facility.  I have addressed various pressing issues relating to the operations at the 

Case 8:16-cv-02257-CJC-DFM   Document 321-1   Filed 02/22/19   Page 2 of 70   Page ID
 #:10566



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

1153499.01/LA -2-  
 

LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

Facility and I have evaluated the viability of retaining and operating the Facility as 

well as the disposition of the same.  I engaged a real estate appraiser who determined 

the "as-is" value of the Facility and studied a HUD report as to the value of the 

Facility as a going concern.   

4. The property now operated as Santé of Tucson was purchased in 2014 

by TRC Tucson, LP, a Delaware limited partnership, through its subsidiaries Set 

Real Co., LLC, an Arizona limited liability company and Set Op Co, LLC, an 

Arizona limited liability company (collectively "Seller" or "Owner".)  The Facility is 

managed on a day-to-day basis by Santé Operations, LLC pursuant to an agreement 

to provide management services.  TRC Tucson, LP is owned, in part, by an affiliate 

of Santé Operations, LLC ("Sante.")   

5. As noted above, I evaluated the viability of operating Santé of Tucson.  

The enterprise is essentially a start-up business with too little operating capital, too 

many operating expenses, and too much overhead, including but not limited to the 

HUD Loan.  I spent significant time working with Santé to curtail expenses and 

increase revenues.  Santé and I concurrently explored an assortment of borrowing 

and joint venture opportunities in an effort to preserve the EB-5 Investor interests 

and goals.  Unfortunately, while significant improvements in operations were 

attained, Santé and I were having to continue to invest money to keep the doors open 

and the HUD Loan current.   

6. I have considered the following disposition options for the Facility:  

(1) proceed with development and operation of the Facility as originally conceived 

and described in the offering memorandum, which offering memorandum was used 

to raise funds from investors seeking qualification as EB-5 investor applicants under 

the United States Customs and Immigration Service ("USCIS"), Immigrant Investor 

Program ("EB-5 Investors"); (2) sell a controlling interest in the Facility to a new 

financial partner with or without regard to the impact on the applications or petitions 
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of EB-5 Investors that are pending before USCIS; and (3) sell the Facility in its 

"as-is" condition.   

7. As part of this analysis, I considered my role as a federal equity 

receiver, the nature of these proceedings, the proprietary of an equity receiver 

engaging in the long term financing and operation of a skilled nursing facility, and 

the fact that my ongoing control and oversight of the Facility would also involve the 

Court's long term oversight of the financing and operation of a new business.   

8. I also considered the fact that the principals of the Receivership Entities 

diverted investor funds from the Facility, commingled the assets of the Receivership 

Entities and generally acted contrary to the terms of the private placement 

memoranda and the business plans presented to USCIS.  As discussed below, these 

actions likely destroyed the EB-5 Investors' prospects to attain their immigration 

goals. 

9. The HUD Loan, at least in the short term, requires whoever owns or 

operates the Facility to infuse additional capital in order to remain current and 

eventually return a profit.  Even with such additional investment, this is a new 

business in a competitive environment such that there are significant risks associated 

with the enterprise.  In light of these economics and other factors described herein, I 

do not believe it would be cost effective, appropriate, or feasible for me to raise new 

equity, borrow money or otherwise attempt to operate the Facility.  Even if funding 

could be secured, the continued operation of the Facility represents a far greater risk 

to the overall receivership than a sale or transfer to a third party. 

10. With regard to the EB-5 Investors' petitions related to the Facility, all of 

the investors' I-526 petitions have already been denied or revoked by USCIS.   

11. As part of my analysis as to the benefits of the proposed transaction, I 

have considered the offers received, the appraised value, and the prospects for an 

auction with overbids.  After reviewing and negotiating several offers and consulting 

with Santé and the Broker, I do not believe an auction is a viable approach to a sale 
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of the Facility.  Among other things, the requirement of HUD approval of any 

purchase in which the HUD Loan is assumed represents a very significant barrier to a 

successful auction.  Moreover, based on numerous discussions over the past 

18 months with potential buyers, the Facility only has value with the favorable HUD 

Loan in place.  If the loan cannot be assumed, the value of the property is vastly less 

than the indebtedness, thus eliminating the Receivership Entities' equity entirely.   

12. I retained Blueprint Healthcare Realty Advisors ("Broker") to market 

and act as the real estate broker for the Facility.  The Broker was selected for their 

significant experience in marketing assisted living facilities and related real property 

assets in various stages of development.  Due to the unique nature of this sale, in 

which the buyer is assuming the HUD Loan, meaning the net proceeds to the 

receivership estate are very limited, I could not pay a broker a customary percentage 

commission based on the value of the underlying asset.  Accordingly, I negotiated to 

pay Broker 20% of the net recovery from the transaction for the receivership estate.  

Here, the net recovery is $548,000, so the proposed commission to be paid is 

$109,600.  If, for example, the property were deemed to be valued at $21.5 million, 

$109,600 would be a commission of 0.6%, which is far less than a customary 

broker's commission. 

13. The Broker has actively marketed the Tucson Property and established a 

virtual data room to facilitate the due diligence process for potential buyers.  While 

Broker presented several offers from prospective purchasers, none of them besides 

the proposed buyer offered to pay more than the total outstanding debt plus closing 

costs.   

14. The proposed sale of the Facility to Buyer pursuant to the Purchase 

Agreement, consists of the following material terms:1 

                                           
1 The terms of the Purchase Agreement are summarized herein for convenience only.  In the 

event of any conflict between the Purchase Agreement and the summary provided herein or any 
ambiguity as to the language used herein, the Purchase Agreement shall govern and control. 
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Court Approval.  All aspects of the Purchase Agreement and the sale are 

subject to Court approval. 

Purchase Price.  $1,368,000.  After deducting repayment of the HUD debt 

service reserve of $280,000 and a discounted payoff of $100,000 of the $440,000 

Sante note, the gross proceeds of the sale to the receivership estate will be $988,000.  

Advances from the receivership estate totaling $440,000 will also be repaid from the 

transaction, making the net proceeds from the sale $548,000.  After deducting the 

Broker's commission and title fees, the net benefit to the receivership estate will be 

approximately $430,000.  I am required to hold $150,000 of the Purchase Price in a 

segregated account for 18 months following the Closing Date to cover (a) any 

reimbursements/repayments required by Medicare with regard to payments received 

for services prior to the Closing Date, (b) the payment of patient or employee claims 

(including deductibles) arising out of services provided prior to the Closing Date, and 

(c) any obligations for operations prior to the Closing Date. 

Closing Date.  The sale to close within 5  business days after the later of the 

date (a) the Court's approval has been obtained, and (b) Barings and HUD have 

consented to the assignment and assumption of the HUD Loan. 

Deposit.  Buyer delivered to me a deposit of $300,000 ("Earnest Money 

Deposit") .  The Earnest Money Deposit is nonrefundable unless (i) I fail to obtain 

Court Approval as required by the terms herein set forth, (ii) HUD does not consent 

to the assignment and assumption of the HUD Loan; or (iii) I default on my 

obligations under the Purchase Agreement.  

As Is/Where Is Purchase.  Buyer agrees to purchase the Facility on an "as-is, 

where is" basis, with no representations or warranties made by the Receiver, his 

professionals, or the Receivership Entities. 

Buyer's Representations and Warranties.  Buyer represents and warrants 

that it is qualified and capable of closing the purchase and sale transaction. 
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ARTICLE 1.   
PURCHASE AND SALE 
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�V�K�D�O�O���V�H�O�O���D�Q�G���W�U�D�Q�V�I�H�U���W�R���%�X�\�H�U�����D�Q�G���%�X�\�H�U���V�K�D�O�O���S�X�U�F�K�D�V�H���I�U�R�P���W�K�H���5�H�F�H�L�Y�H�U�����R�Q���D�Q���³�$�6���,�6�´�����³�:�+�(�5�(���,�6�´��
�F�R�Q�G�L�W�L�R�Q���� �D�O�O�� �R�I�� �7�5�&�¶�V���� �5�H�D�O�&�R�¶�V�� �D�Q�G�� �2�S�&�R�¶�V�� �U�L�J�K�W���� �W�L�W�O�H�� �D�Q�G�� �L�Q�W�H�U�H�V�W�� �L�Q�� �D�Q�G�� �W�R�� �W�K�H�� �I�R�O�O�R�Z�L�Q�J�� ���W�K�H��
�³�3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�´������

���D�� �W�K�D�W�� �F�H�U�W�D�L�Q�� �O�D�Q�G�� �O�R�F�D�W�H�G�� �L�Q�� �3�L�P�D�� �&�R�X�Q�W�\���� �L�Q�� �W�K�H�� �6�W�D�W�H�� �R�I�� �$�U�L�]�R�Q�D���� �D�V�� �P�R�U�H��
�S�D�U�W�L�F�X�O�D�U�O�\���G�H�V�F�U�L�E�H�G���L�Q���(�[�K�L�E�L�W���³�$�´���D�W�W�D�F�K�H�G���K�H�U�H�W�R���D�Q�G���L�Q�F�R�U�S�R�U�D�W�H�G���K�H�U�H�L�Q���E�\���W�K�L�V���U�H�I�H�U�H�Q�F�H�����W�K�H���³�5�H�D�O��
�3�U�R�S�H�U�W�\� �́�����
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���E�� �W�R�� �W�K�H�� �H�[�W�H�Q�W�� �D�V�V�L�J�Q�D�E�O�H���� �D�Q�\�� �D�Q�G�� �D�O�O�� �U�L�J�K�W�V���� �S�U�L�Y�L�O�H�J�H�V�� �H�D�V�H�P�H�Q�W�V���� �W�H�Q�H�P�H�Q�W�V����
�K�H�U�H�G�L�W�D�P�H�Q�W�V�����D�Q�G���D�S�S�X�U�W�H�Q�D�Q�F�H�V���W�K�H�U�H�R�Q���R�U���L�Q���D�Q�\���Z�D�\���D�S�S�H�U�W�D�L�Q�L�Q�J���W�R���V�X�F�K���5�H�D�O���3�U�R�S�H�U�W�\���D�Q�G���R�Z�Q�H�G���E�\��
�5�H�D�O�&�R���� �L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W�� �O�L�P�L�W�D�W�L�R�Q���� �G�H�Y�H�O�R�S�P�H�Q�W�� �U�L�J�K�W�V���� �S�H�U�P�L�W�V���� �O�L�F�H�Q�V�H�V���� �U�L�J�K�W�V���R�I���Z�D�\�V���� �D�L�U�� �U�L�J�K�W�V����
�Z�D�W�H�U�����Z�D�W�H�U���U�L�J�K�W�V�����U�L�S�D�U�L�D�Q���U�L�J�K�W�V���D�Q�G���Z�D�W�H�U���V�W�R�F�N���U�H�O�D�W�L�Q�J���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���D�Q�G���U�L�J�K�W�V���R�I���Z�D�\���R�U���R�W�K�H�U��
�D�S�S�X�U�W�H�Q�D�Q�F�H�V���X�V�H�G���H�[�F�O�X�V�L�Y�H�O�\���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���W�K�H���E�H�Q�H�I�L�F�L�D�O���X�V�H���D�Q�G���H�Q�M�R�\�P�H�Q�W���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\������

���F�� �D�Q�\���D�Q�G���D�O�O���E�X�L�O�G�L�Q�J�V�����D�Q�G���V�W�U�X�F�W�X�U�H�V���D�Q�G���R�W�K�H�U���L�P�S�U�R�Y�H�P�H�Q�W�V���O�R�F�D�W�H�G���R�Q���W�K�H���5�H�D�O��
�3�U�R�S�H�U�W�\�����W�K�H���³�,�P�S�U�R�Y�H�P�H�Q�W�V�´��������

���G�� �D�Q�\�� �D�Q�G�� �D�O�O�� �L�Q�W�H�U�H�V�W�� �L�Q�� �U�H�V�L�G�H�Q�F�\�� �D�J�U�H�H�P�H�Q�W�V���� �O�H�D�V�H�V���� �O�L�F�H�Q�V�H�V���� �F�R�Q�F�H�V�V�L�R�Q�V���� �D�Q�G��
�R�W�K�H�U���R�F�F�X�S�D�Q�F�\���D�J�U�H�H�P�H�Q�W�V���R�I���V�S�D�F�H���L�Q���W�K�H���,�P�S�U�R�Y�H�P�H�Q�W�V�����L�Q�F�O�X�G�L�Q�J���D�O�O���O�H�D�V�H�V���D�Q�G���U�H�V�H�U�Y�D�W�L�R�Q�V���I�R�U���O�H�D�V�H�V��
�W�K�D�W�� �K�D�Y�H�� �Q�R�W�� �F�R�P�P�H�Q�F�H�G������ �D�Q�G�� �D�O�O�� �J�X�D�U�D�Q�W�L�H�V�� �U�H�O�D�W�H�G�� �W�K�H�U�H�W�R�� �D�Q�G�� �D�O�O�� �V�H�F�X�U�L�W�\�� �G�H�S�R�V�L�W�V�� �R�X�W�V�W�D�Q�G�L�Q�J��
�W�K�H�U�H�X�Q�G�H�U���R�Q���W�K�H���&�O�R�V�L�Q�J���'�D�W�H����

���H�� �D�O�O���W�D�Q�J�L�E�O�H���D�V�V�H�W�V���R�Z�Q�H�G���E�\���2�S�&�R�����5�H�D�O�&�R���D�Q�G���7�5�&���D�Q�G���X�V�H�G���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K��
�W�K�H�� �R�S�H�U�D�W�L�R�Q�� �R�I�� �W�K�H�� �6�D�Q�W�p�� �R�I�� �7�X�F�V�R�Q���� �L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W�� �O�L�P�L�W�D�W�L�R�Q���� �I�X�U�Q�L�W�X�U�H���� �I�L�[�W�X�U�H�V���� �H�T�X�L�S�P�H�Q�W����
�D�S�S�O�L�D�Q�F�H�V���� �V�X�S�S�O�L�H�V���� �W�R�R�O�V���� �S�H�U�V�R�Q�D�O�W�\���� �F�K�L�Q�D���� �V�P�D�O�O�Z�D�U�H�V���� �S�R�W�V���� �S�D�Q�V���� �I�R�R�G�� �D�Q�G�� �E�H�Y�H�U�D�J�H�� �L�Q�Y�H�Q�W�R�U�\����
�V�L�O�Y�H�U�Z�D�U�H���� �R�I�I�L�F�H�� �V�X�S�S�O�L�H�V���� �K�R�X�V�H�N�H�H�S�L�Q�J�� �V�X�S�S�O�L�H�V���� �O�D�X�Q�G�U�\�� �V�X�S�S�O�L�H�V���� �Y�H�K�L�F�O�H�V���� �U�H�F�U�H�D�W�L�R�Q�D�O�� �D�Q�G�� �W�K�H�U�D�S�\��
�H�T�X�L�S�P�H�Q�W���� �F�D�U�S�H�W�L�Q�J���� �Z�L�Q�G�R�Z�� �W�U�H�D�W�P�H�Q�W�V���� �S�K�D�U�P�D�F�H�X�W�L�F�D�O�V���� �D�Q�G�� �P�H�G�L�F�D�O�� �L�Q�Y�H�Q�W�R�U�\���� �H�[�F�H�S�W�� �D�V�� �P�D�\�� �E�H��
�V�S�H�F�L�I�L�F�D�O�O�\���H�[�F�O�X�G�H�G���D�V���S�U�R�Y�L�G�H�G���L�Q���6�H�F�W�L�R�Q�����������E�H�O�R�Z����

���I�� �H�[�F�H�S�W�� �D�V�� �P�D�\�� �E�H�� �V�S�H�F�L�I�L�F�D�O�O�\�� �H�[�F�O�X�G�H�G�� �D�V�� �S�U�R�Y�L�G�H�G�� �L�Q�� �6�H�F�W�L�R�Q���������� �E�H�O�R�Z���� �W�K�H��
�L�Q�W�D�Q�J�L�E�O�H���D�V�V�H�W�V���R�Z�Q�H�G���E�\���2�S�&�R�����5�H�D�O�&�R�����D�Q�G���7�5�&�����E�H�L�Q�J���W�K�H���H�Q�W�L�U�H���U�L�J�K�W�����W�L�W�O�H���D�Q�G���L�Q�W�H�U�H�V�W���R�I���H�D�F�K���L�Q���D�Q�G��
�W�R���D�O�O���L�Q�W�D�Q�J�L�E�O�H���S�H�U�V�R�Q�D�O���S�U�R�S�H�U�W�\���U�H�O�D�W�H�G���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\�����W�K�H���,�P�S�U�R�Y�H�P�H�Q�W�V���D�Q�G���W�K�H���R�S�H�U�D�W�L�R�Q���W�K�H�U�H�R�I����
�L�Q�F�O�X�G�L�Q�J�������L�����D�O�O���Z�D�U�U�D�Q�W�L�H�V���D�Q�G���J�X�D�U�D�Q�W�L�H�V�����Z�K�H�W�K�H�U���H�[�S�U�H�V�V���R�U���L�P�S�O�L�H�G�����I�U�R�P���F�R�Q�W�U�D�F�W�R�U�V�����V�X�E�F�R�Q�W�U�D�F�W�R�U�V����
�D�U�F�K�L�W�H�F�W�V�����H�Q�J�L�Q�H�H�U�V�����G�H�V�L�J�Q���S�U�R�I�H�V�V�L�R�Q�D�O�V�����P�D�Q�X�I�D�F�W�X�U�H�U�V�����P�D�W�H�U�L�D�O���D�Q�G���O�D�E�R�U���V�X�S�S�O�L�H�U�V���D�Q�G���D�Q�\���R�W�K�H�U���S�D�U�W�L�H�V��
�L�Q�Y�R�O�Y�H�G���L�Q���W�K�H���G�H�V�L�J�Q�����G�H�Y�H�O�R�S�P�H�Q�W�����F�R�Q�V�W�U�X�F�W�L�R�Q���R�U���U�H�S�D�L�U���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���Z�K�L�F�K���D�U�H���Q�R�Z���L�Q���H�I�I�H�F�W����
���L�L�����W�R���W�K�H���H�[�W�H�Q�W���L�Q���W�K�H���S�R�V�V�H�V�V�L�R�Q���R�I���2�S�&�R�����5�H�D�O�&�R�����D�Q�G���7�5�&�����D�Q�G���W�R���W�K�H���H�[�W�H�Q�W���D�V�V�L�J�Q�D�E�O�H�����D�O�O���H�Q�W�L�W�O�H�P�H�Q�W�V����
�V�L�W�H�� �S�O�D�Q�� �D�S�S�U�R�Y�D�O�V���� �E�X�L�O�G�L�Q�J�� �S�H�U�P�L�W�V���� �F�H�U�W�L�I�L�F�D�W�H�V�� �R�I�� �X�V�H�� �D�Q�G�� �R�F�F�X�S�D�Q�F�\���� �E�X�V�L�Q�H�V�V�� �O�L�F�H�Q�V�H�V�� �D�Q�G�� �R�W�K�H�U��
�J�R�Y�H�U�Q�P�H�Q�W�D�O���S�H�U�P�L�W�V�����O�L�F�H�Q�V�H�V�����D�S�S�U�R�Y�D�O�V�����F�H�U�W�L�I�L�F�D�W�H�V���D�Q�G���D�X�W�K�R�U�L�]�D�W�L�R�Q�V���S�H�U�W�D�L�Q�L�Q�J���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\��
�R�U���W�K�H���G�H�Y�H�O�R�S�P�H�Q�W�����X�V�H���R�U���R�F�F�X�S�D�Q�F�\���W�K�H�U�H�R�I�����F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³�3�H�U�P�L�W�V�´���������L�L�L�����D�O�O���U�H�V�L�G�H�Q�W���O�L�V�W�V�����G�D�W�D���D�Q�G��
�F�R�U�U�H�V�S�R�Q�G�H�Q�F�H���D�Q�G���F�X�U�U�H�Q�W���U�H�V�L�G�H�Q�W���D�Q�G���O�H�D�V�H���I�L�O�H�V�����D�O�O���U�H�F�R�U�G�V���D�Q�G���P�D�U�N�H�W�L�Q�J���D�Q�G���S�U�R�P�R�W�L�R�Q�D�O���P�D�W�H�U�L�D�O�V��
�U�H�O�D�W�L�Q�J���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\�����D�Q�G���W�H�O�H�S�K�R�Q�H���H�[�F�K�D�Q�J�H���Q�X�P�E�H�U�V�����W�R���W�K�H���H�[�W�H�Q�W���D�V�V�L�J�Q�D�E�O�H���������L�Y�����D�O�O���V�X�U�Y�H�\�V����
�V�W�X�G�L�H�V���� �U�H�S�R�U�W�V���� �E�O�X�H�S�U�L�Q�W�V���� �G�U�D�Z�L�Q�J�V���� �S�O�D�Q�V���D�Q�G�� �V�S�H�F�L�I�L�F�D�W�L�R�Q�V�� ���L�Q�F�O�X�G�L�Q�J�� �V�W�U�X�F�W�X�U�D�O���� �+�9�$�&���� �P�H�F�K�D�Q�L�F�D�O��
�D�Q�G�� �S�O�X�P�E�L�Q�J�� �S�O�D�Q�V�� �D�Q�G�� �V�S�H�F�L�I�L�F�D�W�L�R�Q�V���� �D�Q�G�� �R�W�K�H�U�� �G�R�F�X�P�H�Q�W�D�W�L�R�Q�� �I�R�U�� �R�U�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �W�K�H�� �F�R�Q�G�L�W�L�R�Q����
�G�H�Y�H�O�R�S�P�H�Q�W�����F�R�Q�V�W�U�X�F�W�L�R�Q�����P�D�L�Q�W�H�Q�D�Q�F�H�����U�H�S�D�L�U���R�U���R�S�H�U�D�W�L�R�Q���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���R�U���D�Q�\���S�D�U�W���W�K�H�U�H�R�I�����D�Q�G��
�D�O�O�� �V�R�L�O�� �W�H�V�W�V���� �S�K�\�V�L�F�D�O�� �F�R�Q�G�L�W�L�R�Q�V�� �U�H�S�R�U�W�V���� �H�Q�Y�L�U�R�Q�P�H�Q�W�D�O�� �U�H�S�R�U�W�V�� �D�Q�G�� �D�S�S�U�D�L�V�D�O�V���� ���Y�����D�O�O�� �Y�H�Q�G�R�U�¶�V�� �D�Q�G��
�V�X�S�S�O�L�H�U�¶�V���O�L�V�W�V���D�Q�G���U�H�O�D�W�H�G���I�L�O�H�V���D�Q�G���D�O�O���I�L�O�H�V�����G�D�W�D���D�Q�G���R�W�K�H�U���L�Q�I�R�U�P�D�W�L�R�Q���F�R�Q�F�H�U�Q�L�Q�J���V�H�U�Y�L�F�H���F�R�Q�W�U�D�F�W�V�������Y�L�����D�O�O��
�R�W�K�H�U���H�[�L�V�W�L�Q�J���E�R�R�N�V�����U�H�F�R�U�G�V���D�Q�G���G�R�F�X�P�H�Q�W�V���X�V�H�G���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���W�K�H���R�S�H�U�D�W�L�R�Q���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���R�U��
�D�Q�\���S�D�U�W���W�K�H�U�H�R�I�����D�Q�G�����Y�L�L�����D�Q�\���D�Q�G���Y�L�G�H�R�V�����S�K�R�W�R�V�����F�R�O�O�D�W�H�U�D�O���D�Q�G���R�W�K�H�U���U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\��
�W�K�D�W���D�U�H���F�X�U�U�H�Q�W�O�\���D�Y�D�L�O�D�E�O�H���R�Q���W�K�H���2�S�&�R���Z�H�E�V�L�W�H���D�Q�G���O�L�Q�N�H�G���Z�H�E���S�D�J�H�V����

���J�� �W�R�� �W�K�H�� �H�[�W�H�Q�W�� �D�V�V�L�J�Q�D�E�O�H���� �D�O�O�� �P�D�Q�D�J�H�P�H�Q�W���� �O�H�D�V�L�Q�J���� �V�H�U�Y�L�F�H���� �V�X�S�S�O�\���� �X�W�L�O�L�W�\����
�H�T�X�L�S�P�H�Q�W�� �U�H�Q�W�D�O���� �Z�H�E�K�R�V�W�L�Q�J���� �P�D�L�Q�W�H�Q�D�Q�F�H���� �U�H�S�D�L�U���� �D�Q�G�� �R�W�K�H�U�� �F�R�Q�W�U�D�F�W�V�� �D�Q�G�� �D�J�U�H�H�P�H�Q�W�V�� �U�H�O�D�W�H�G�� �W�R�� �W�K�H��
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���L�� �G�H�E�W���V�H�U�Y�L�F�H���D�Q�G���U�H�S�O�D�F�H�P�H�Q�W���U�H�V�H�U�Y�H�V���K�H�O�G���E�\���+�8�'�����Z�L�W�K���D�O�O���U�H�V�H�U�Y�H�V���U�H�T�X�L�U�H�G���E�\��
�+�8�'���U�H�S�O�H�Q�L�V�K�H�G���L�Q���I�X�O�O���E�\���W�K�H���5�H�F�H�L�Y�H�U���S�U�L�R�U���W�R���&�O�R�V�L�Q�J������

���M�� �W�K�R�V�H���F�R�Q�W�U�D�F�W�V���D�Q�G���D�J�U�H�H�P�H�Q�W�V���G�H�V�F�U�L�E�H�G���R�Q���W�K�H���D�W�W�D�F�K�H�G���6�F�K�H�G�X�O�H�������������D�Q�G��

���N�� �D�O�O���R�U�L�J�L�Q�D�O���E�R�R�N�V���D�Q�G���U�H�F�R�U�G�V���U�H�O�D�W�L�Q�J���W�R���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���L�Q���W�K�H���5�H�F�H�L�Y�H�U�¶�V��
�S�R�V�V�H�V�V�L�R�Q���R�U���X�Q�G�H�U���K�L�V���F�R�Q�W�U�R�O����
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���D�� �D�Q�\���L�Q�W�H�O�O�H�F�W�X�D�O���S�U�R�S�H�U�W�\�����L�Q�F�O�X�G�L�Q�J�����D�Q�\���U�L�J�K�W�V���D�Q�G���L�Q�W�H�U�H�V�W�V���R�I���7�5�&�����5�H�D�O�&�R�����D�Q�G��
�2�S�&�R�� ���L�Q�F�O�X�G�L�Q�J�� �D�Q�\�� �O�L�F�H�Q�V�H�V���� �L�Q�� �W�K�H�� �Q�D�P�H�� �³�6�D�Q�W�p�� �R�I�� �7�X�F�V�R�Q�´���� �D�Q�\�� �R�W�K�H�U�� �W�U�D�G�H�� �Q�D�P�H�V���� �W�U�D�G�H�P�D�U�N�V�� �D�Q�G��
�V�H�U�Y�L�F�H���P�D�U�N�V�����S�D�W�H�Q�W���U�L�J�K�W�V�����F�R�S�\�U�L�J�K�W�V�����Z�K�H�W�K�H�U���G�R�P�H�V�W�L�F���R�U���I�R�U�H�L�J�Q�����D�V���Z�H�O�O���D�V���D�S�S�O�L�F�D�W�L�R�Q�V�����U�H�J�L�V�W�U�D�W�L�R�Q�V��
�R�I���F�H�U�W�L�I�L�F�D�W�H�V���I�R�U���D�Q�\���R�I���W�K�H���I�R�U�H�J�R�L�Q�J�������L�Q�Y�H�Q�W�L�R�Q�V�����W�U�D�G�H���V�H�F�U�H�W�V�����S�U�R�S�U�L�H�W�D�U�\���S�U�R�F�H�V�V�H�V�����V�R�I�W�Z�D�U�H�����O�R�J�R�V����
�8�5�/�¶�V���� �W�U�D�G�H�� �G�U�H�V�V���� �P�H�Q�X�V���� �G�H�V�L�J�Q�V�� �D�Q�G�� �R�W�K�H�U�� �L�Q�G�X�V�W�U�L�D�O�� �D�Q�G�� �L�Q�W�H�O�O�H�F�W�X�D�O�� �S�U�R�S�H�U�W�\�� �U�L�J�K�W�V�� �X�V�H�G�� �E�\�� �2�S�&�R����
�5�H�D�O�&�R���R�U���7�5�&���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���6�D�Q�W�p���R�I���7�X�F�V�R�Q�����W�K�H���³�,�Q�W�H�O�O�H�F�W�X�D�O���3�U�R�S�H�U�W�\� �́�����

���E�� �D�Q�\���X�Q�D�V�V�L�J�Q�D�E�O�H���3�H�U�P�L�W�V����

���F�� �D�O�O���F�D�V�K���� �D�F�F�R�X�Q�W�V�� �U�H�F�H�L�Y�D�E�O�H�� ���L�Q�F�O�X�G�L�Q�J�� �D�P�R�X�Q�W�V�� �H�D�U�Q�H�G�� �E�X�W�� �Q�R�W�� �\�H�W�� �E�L�O�O�H�G������ �D�Q�G��
�S�U�H�S�D�L�G���D�F�F�R�X�Q�W�V�����D�Q�G��

���G�� �D�Q�\���F�R�Q�W�U�D�F�W�V���Q�R�W���O�L�V�W�H�G���R�Q���6�F�K�H�G�X�O�H������������

�������� �$�V�V�X�P�H�G���/�L�D�E�L�O�L�W�L�H�V�������%�X�\�H�U���V�K�D�O�O���D�V�V�X�P�H���W�K�H���I�R�O�O�R�Z�L�Q�J���O�L�D�E�L�O�L�W�L�H�V���R�I���7�5�&�����5�H�D�O�&�R�����D�Q�G���2�S�&�R��
���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³�$�V�V�X�P�H�G���/�L�D�E�L�O�L�W�L�H�V� �́�����

���D�� �W�K�D�W���O�R�D�Q���L�Q���W�K�H���R�U�L�J�L�Q�D�O���D�P�R�X�Q�W���R�I�� �6�H�Y�H�Q�W�H�H�Q���0�L�O�O�L�R�Q���2�Q�H���+�X�Q�G�U�H�G���(�L�J�K�W�\���2�Q�H��
�7�K�R�X�V�D�Q�G���7�Z�R���+�X�Q�G�U�H�G���'�R�O�O�D�U�V�������������������������������S�D�\�D�E�O�H���W�R���%�D�U�L�Q�J�V���0�X�O�W�L�I�D�P�L�O�\���&�D�S�L�W�D�O���/�/�&�������%�D�U�L�Q�J�V������
�D�Q�G���J�X�D�U�D�Q�W�H�H�G���E�\���+�R�X�V�L�Q�J���D�Q�G���8�U�E�D�Q���'�H�Y�H�O�R�S�P�H�Q�W�����W�K�H���³�+�8�'���/�R�D�Q� �́�����

���E�� �D�O�O���O�L�D�E�L�O�L�W�L�H�V���D�V�V�R�F�L�D�W�H�G���Z�L�W�K���W�K�H���R�S�H�U�D�W�L�R�Q���R�I���W�K�H���6�D�Q�W�p���R�I���7�X�F�V�R�Q���D�I�W�H�U���W�K�H���&�O�R�V�L�Q�J��
�'�D�W�H����

���F�� �W�K�R�V�H�� �O�L�D�E�L�O�L�W�L�H�V�� �D�Q�G�� �R�E�O�L�J�D�W�L�R�Q�V�� �D�F�F�U�X�L�Q�J���� �D�U�L�V�L�Q�J�� �R�X�W���R�I���� �R�U�� �U�H�O�D�W�L�Q�J�� �W�R���H�Y�H�Q�W�V�� �R�U��
�R�F�F�X�U�U�H�Q�F�H�V�� �K�D�S�S�H�Q�L�Q�J�� �R�Q�� �R�U�� �D�I�W�H�U�� �W�K�H�� �&�O�R�V�L�Q�J�� �'�D�W�H�� �X�Q�G�H�U�� �W�K�H�� �F�R�Q�W�U�D�F�W�V�� �D�Q�G�� �D�J�U�H�H�P�H�Q�W�V�� �O�L�V�W�H�G�� �R�Q��
�6�F�K�H�G�X�O�H�����������D�W�W�D�F�K�H�G���K�H�U�H�W�R�����D�Q�G��

���G�� �D�Q�\�� �O�L�D�E�L�O�L�W�L�H�V�� �H�[�S�U�H�V�V�O�\�� �D�V�V�X�P�H�G�� �E�\�� �%�X�\�H�U�� �X�Q�G�H�U�� �W�K�H�� �2�S�H�U�D�W�L�R�Q�V�� �7�U�D�Q�V�I�H�U��
�$�J�U�H�H�P�H�Q�W���D�W�W�D�F�K�H�G���K�H�U�H�W�R���D�V���(�[�K�L�E�L�W���³�%�´����

�������� �(�[�F�O�X�G�H�G���/�L�D�E�L�O�L�W�L�H�V�������7�K�H���H�O�L�P�L�Q�D�W�L�R�Q���R�I���D�Q�\���U�L�V�N���R�I���W�U�D�Q�V�I�H�U�H�H���O�L�D�E�L�O�L�W�\���D�W�W�D�F�K�L�Q�J���W�R���%�X�\�H�U���L�V��
�D���S�U�L�P�D�U�\���L�Q�G�X�F�H�P�H�Q�W���W�R���%�X�\�H�U���L�Q���H�Q�W�H�U�L�Q�J���L�Q�W�R���W�K�L�V���W�U�D�Q�V�D�F�W�L�R�Q�������(�[�F�H�S�W���V�R�O�H�O�\���I�R�U���W�K�H���$�V�V�X�P�H�G���/�L�D�E�L�O�L�W�L�H�V����
�%�X�\�H�U���L�V���Q�R�W���D�V�V�X�P�L�Q�J���D�Q�\���R�W�K�H�U���O�L�D�E�L�O�L�W�L�H�V�����R�I���D�Q�\���Q�D�W�X�U�H���Z�K�D�W�V�R�H�Y�H�U�����R�I���R�U���U�H�O�D�W�L�Q�J���W�R���5�H�F�H�L�Y�H�U�����7�5�&�����5�H�D�O�&�R����
�2�S�&�R�����6�D�Q�W�p�����R�U���D�Q�\���R�W�K�H�U���W�K�L�U�G���S�D�U�W�\�������1�R�W�Z�L�W�K�V�W�D�Q�G�L�Q�J���D�Q�\���R�W�K�H�U���S�U�R�Y�L�V�L�R�Q���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W���R�U���D�Q�\���V�F�K�H�G�X�O�H��
�R�U���H�[�K�L�E�L�W���K�H�U�H�W�R�����H�[�F�H�S�W���I�R�U���W�K�H���$�V�V�X�P�H�G���/�L�D�E�L�O�L�W�L�H�V�����5�H�F�H�L�Y�H�U�����7�5�&�����5�H�D�O�&�R�����2�S�&�R�����D�Q�G���6�D�Q�W�p�����V�K�D�O�O���U�H�W�D�L�Q��
�D�Q�G�� �E�H�� �V�R�O�H�O�\�� �U�H�V�S�R�Q�V�L�E�O�H�� �I�R�U�� �W�K�H�L�U�� �U�H�V�S�H�F�W�L�Y�H�� �O�L�D�E�L�O�L�W�L�H�V���� �D�Q�G�� �%�X�\�H�U�� �V�K�D�O�O�� �Q�R�W�� �D�V�V�X�P�H�� �R�U�� �R�W�K�H�U�Z�L�V�H�� �E�H��
�U�H�V�S�R�Q�V�L�E�O�H�� �R�U���O�L�D�E�O�H���I�R�U���� �D�Q�\�� �O�L�D�E�L�O�L�W�L�H�V�� �R�I�� �5�H�F�H�L�Y�H�U�����7�5�&���� �5�H�D�O�&�R���� �2�S�&�R���� �R�U�� �6�D�Q�W�p���� �Z�K�H�W�K�H�U���O�L�T�X�L�G�D�W�H�G���R�U��
�X�Q�O�L�T�X�L�G�D�W�H�G�����N�Q�R�Z�Q���R�U���X�Q�N�Q�R�Z�Q�����Z�K�H�W�K�H�U���D�U�L�V�L�Q�J���R�X�W���R�I���R�U���U�H�O�D�W�L�Q�J���W�R���W�K�H���3�U�R�S�H�U�W�\�����W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�����R�U��
�R�W�K�H�U�Z�L�V�H�����R�U���Z�K�H�W�K�H�U���D�U�L�V�L�Q�J���R�X�W���R�I���R�U���U�H�O�D�W�L�Q�J���W�R���D�Q�\���H�Y�H�Q�W�V���R�U���R�F�F�X�U�U�H�Q�F�H�V���R�Q���R�U���S�U�L�R�U���W�R���W�K�H���&�O�R�V�L�Q�J���'�D�W�H����
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�������� �(�P�S�O�R�\�H�H���9�D�F�D�W�L�R�Q���$�F�F�U�X�D�O�V�������7�R���W�K�H���H�[�W�H�Q�W���%�X�\�H�U���L�V���S�H�U�P�L�W�W�H�G���X�Q�G�H�U���D�S�S�O�L�F�D�E�O�H���O�D�E�R�U���O�D�Z�V��
�W�R���� �D�Q�G���G�R�H�V���D�V�V�X�P�H�� �W�K�H�� �O�L�D�E�L�O�L�W�\�� �I�R�U�����D�F�F�U�X�H�G���Y�D�F�D�W�L�R�Q���� �W�K�H���5�H�F�H�L�Y�H�U���Z�L�O�O���G�H�O�L�Y�H�U���W�R���%�X�\�H�U���D�W���&�O�R�V�L�Q�J�� �D�Q��
�D�P�R�X�Q�W���H�T�X�D�O���W�R���W�K�H���W�R�W�D�O���F�D�V�K���Y�D�O�X�H���R�I���W�K�H���D�F�F�U�X�H�G���Y�D�F�D�W�L�R�Q���R�I���F�X�U�U�H�Q�W���H�P�S�O�R�\�H�H�V���R�I���6�D�Q�W�p���R�I���7�X�F�V�R�Q���Z�K�R��
�E�H�F�R�P�H���H�P�S�O�R�\�H�H�V���R�I���W�K�H���H�Q�W�L�W�\���R�S�H�U�D�W�L�Q�J���6�D�Q�W�p���R�I���7�X�F�V�R�Q���D�I�W�H�U���W�K�H���&�O�R�V�L�Q�J����

�������� �7�U�D�Q�V�L�W�L�R�Q���� �� �7�K�H�� �$�J�U�H�H�P�H�Q�W�� �W�R�� �3�U�R�Y�L�G�H�� �0�D�Q�D�J�H�P�H�Q�W�� �6�H�U�Y�L�F�H�V�� �E�\�� �D�Q�G�� �E�H�W�Z�H�H�Q���2�S�&�R�� �D�Q�G��
�6�D�Q�W�p���2�S�H�U�D�W�L�R�Q�V�����/�/�&���V�K�D�O�O���W�H�U�P�L�Q�D�W�H���R�Q���W�K�H���&�O�R�V�L�Q�J���'�D�W�H�������+�R�Z�H�Y�H�U�����W�R���W�K�H���H�[�W�H�Q�W���S�R�V�V�L�E�O�H���D�Q�G���S�H�U�P�L�W�W�H�G��
�X�Q�G�H�U���D�S�S�O�L�F�D�E�O�H���O�D�Z���D�Q�G���U�H�J�X�O�D�W�L�R�Q�V�����6�D�Q�W�p���Z�L�O�O���F�R�R�S�H�U�D�W�H���Z�L�W�K���%�X�\�H�U���I�R�U���%�X�\�H�U���W�R���X�V�H���6�D�Q�W�p���R�I���7�X�F�V�R�Q�¶�V��
�L�Q���S�O�D�F�H���0�H�G�L�F�D�U�H���Q�X�P�E�H�U���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���W�K�H���R�S�H�U�D�W�L�R�Q���R�I���6�D�Q�W�p���R�I���7�X�F�V�R�Q���D�Q�G���W�R���D�V�V�L�J�Q���D�Q�\���F�R�Q�W�U�D�F�W�V��
�W�K�H���%�X�\�H�U���Z�L�V�K�H�V���W�R���D�V�V�X�P�H�����%�X�\�H�U���U�H�W�D�L�Q�V���W�K�H���U�L�J�K�W���W�R���Q�R�W���D�V�V�X�P�H���D�Q�\���F�R�Q�W�U�D�F�W�V�����I�R�U���D���U�H�D�V�R�Q�D�E�O�H���S�H�U�L�R�G��
�D�I�W�H�U�� �W�K�H�� �&�O�R�V�L�Q�J���� �V�X�E�M�H�F�W�� �W�R�� �0�H�G�L�F�D�U�H�� �U�H�T�X�L�U�H�P�H�Q�W�V�� �D�Q�G�� �L�Q�� �D�F�F�R�U�G�D�Q�F�H�� �Z�L�W�K�� �W�K�H�� �2�S�H�U�D�W�L�R�Q�V�� �7�U�D�Q�V�I�H�U��
�$�J�U�H�H�P�H�Q�W���D�W�W�D�F�K�H�G���D�V���(�[�K�L�E�L�W���³�%�´�������1�R�W�Z�L�W�K�V�W�D�Q�G�L�Q�J���W�K�H���I�R�U�H�J�R�L�Q�J�����H�[�F�H�S�W���Z�L�W�K���U�H�V�S�H�F�W���W�R���V�X�F�K���X�V�H�����7�5�&��
�D�Q�G���W�K�H���%�X�\�H�U�V���V�K�D�O�O���F�H�D�V�H���D�O�O���X�V�H���R�I���W�K�H���Q�D�P�H���6�D�Q�W�p���R�I���7�X�F�V�R�Q���L�P�P�H�G�L�D�W�H�O�\���X�S�R�Q���W�K�H���&�O�R�V�L�Q�J���'�D�W�H����

�������� �3�U�R�F�H�H�G�V���R�I���2�S�H�U�D�W�L�R�Q�V���3�U�L�R�U���W�R���&�O�R�V�L�Q�J�������7�K�H���5�H�F�H�L�Y�H�U���V�K�D�O�O���E�H���H�Q�W�L�W�O�H�G���W�R���D�O�O���F�D�V�K���D�Q�G���F�R�O�O�H�F�W��
�D�O�O���D�F�F�R�X�Q�W�V���U�H�F�H�L�Y�D�E�O�H���R�X�W�V�W�D�Q�G�L�Q�J���D�V���R�I���W�K�H���&�O�R�V�L�Q�J���'�D�W�H���D�Q�G���V�K�D�O�O���E�H���U�H�V�S�R�Q�V�L�E�O�H���I�R�U���W�K�H���S�D�\�P�H�Q�W���R�I���D�O�O��
�D�F�F�R�X�Q�W�V�� �S�D�\�D�E�O�H�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �W�K�H�� �S�H�U�L�R�G�� �S�U�L�R�U�� �W�R�� �W�K�H�� �&�O�R�V�L�Q�J�� �'�D�W�H���� �L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W�� �O�L�P�L�W�D�W�L�R�Q����
�0�H�G�L�F�D�U�H�����0�H�G�L�F�D�L�G���R�U���R�W�K�H�U���W�K�L�U�G���S�D�U�W�\���S�D�\�R�U���R�Y�H�U�S�D�\�P�H�Q�W�V���R�U���D�X�G�L�W���D�P�R�X�Q�W�V�����E�H�G���W�D�[�H�V���D�Q�G���F�L�Y�L�O���P�R�Q�H�W�D�U�\��
�S�H�Q�D�O�W�L�H�V�����D�Q�G���H�P�S�O�R�\�H�H���W�D�[�H�V�������3�D�\�P�H�Q�W�V���Z�L�W�K���U�H�V�S�H�F�W���W�R���D�F�F�R�X�Q�W�V���U�H�F�H�L�Y�D�E�O�H���D�V�V�R�F�L�D�W�H�G���Z�L�W�K���R�S�H�U�D�W�L�R�Q�V��
�S�U�L�R�U�� �W�R�� �W�K�H�� �&�O�R�V�L�Q�J�� �'�D�W�H���� �W�R�� �W�K�H�� �H�[�W�H�Q�W�� �U�H�F�H�L�Y�H�G�� �E�\�� �7�5�&�� �R�U�� �%�X�\�H�U�� �D�I�W�H�U�� �W�K�H�� �&�O�R�V�L�Q�J�� �'�D�W�H���� �V�K�D�O�O�� �E�H��
�L�P�P�H�G�L�D�W�H�O�\�� �G�H�O�L�Y�H�U�H�G�� �W�R�� �W�K�H�� �5�H�F�H�L�Y�H�U���� �� �&�R�Q�Y�H�U�V�H�O�\���� �L�I�� �W�K�H�� �5�H�F�H�L�Y�H�U�� �L�V�� �L�Q�D�G�Y�H�U�W�H�Q�W�O�\�� �S�D�L�G�� �D�F�F�R�X�Q�W�V��
�U�H�F�H�L�Y�D�E�O�H���D�V�V�R�F�L�D�W�H�G���Z�L�W�K���R�S�H�U�D�W�L�R�Q�V���D�I�W�H�U���W�K�H���&�O�R�V�L�Q�J���'�D�W�H�����W�K�H�\���V�K�D�O�O���E�H���L�P�P�H�G�L�D�W�H�O�\���G�H�O�L�Y�H�U�H�G���W�R���%�X�\�H�U����

�������� �0�R�W�L�R�Q���I�R�U���&�R�X�U�W���$�S�S�U�R�Y�D�O���� �$�S�S�O�L�F�D�W�L�R�Q���I�R�U���+�8�'�� �&�R�Q�V�H�Q�W���� �� �:�L�W�K�L�Q���V�H�Y�H�Q�� ���������G�D�\�V�� �R�I�� �W�K�H��
�H�[�H�F�X�W�L�R�Q�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W���� ���D�����W�K�H�� �5�H�F�H�L�Y�H�U�� �Z�L�O�O�� �I�L�O�H�� �D�� �P�R�W�L�R�Q���U�H�T�X�H�V�W�L�Q�J�� �W�K�H���H�Q�W�U�\�� �R�I�� �D�Q�� �R�U�G�H�U���E�\�� �W�K�H��
�8�Q�L�W�H�G�� �6�W�D�W�H�V�� �'�L�V�W�U�L�F�W�� �&�R�X�U�W�� �I�R�U�� �W�K�H�� �&�H�Q�W�U�D�O�� �'�L�V�W�U�L�F�W�� �R�I�� �&�D�O�L�I�R�U�Q�L�D���� �6�R�X�W�K�H�U�Q�� �'�L�Y�L�V�L�R�Q�� ���W�K�H�� �³�&�R�X�U�W� �́���
�D�S�S�U�R�Y�L�Q�J�� �W�K�H�� �W�U�D�Q�V�D�F�W�L�R�Q�V�� �F�R�Q�W�H�P�S�O�D�W�H�G�� �K�H�U�H�L�Q�� ���³�&�R�X�U�W�� �$�S�S�U�R�Y�D�O�´������ �Z�L�W�K�R�X�W�� �R�Y�H�U�E�L�G�� �S�U�R�F�H�G�X�U�H�V���� �D�Q�G��
���E�����%�X�\�H�U�� �Z�L�O�O�� �V�X�E�P�L�W�� �D�� �F�R�P�S�O�H�W�H�� �S�D�F�N�D�J�H�� �W�R�� �%�D�U�L�Q�J�V�� �U�H�T�X�H�V�W�L�Q�J�� �%�D�U�L�Q�J�¶�V�� �D�Q�G���+�8�'�¶�V�� �F�R�Q�V�H�Q�W�� �W�R�� �W�K�H��
�D�V�V�L�J�Q�P�H�Q�W�� �D�Q�G�� �D�V�V�X�P�S�W�L�R�Q�� �R�I�� �W�K�H�� �+�8�'�� �/�R�D�Q�� ���S�U�R�Y�L�G�H�G�� �W�K�H�� �5�H�F�H�L�Y�H�U�� �D�Q�G�� �6�D�Q�W�p�� �K�D�Y�H�� �V�X�S�S�O�L�H�G�� �D�O�O��
�L�Q�I�R�U�P�D�W�L�R�Q�� �Q�H�F�H�V�V�D�U�\�� �D�Q�G�� �U�H�T�X�H�V�W�H�G�� �E�\�� �%�X�\�H�U�� �D�I�W�H�U�� �W�K�H�� �H�[�H�F�X�W�L�R�Q�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� ���Z�L�W�K�� �L�Q�I�R�U�P�D�W�L�R�Q��
�U�H�T�X�H�V�W�H�G���I�U�R�P���6�D�Q�W�p���W�R���E�H���F�R�Q�F�X�U�U�H�Q�W�O�\���U�H�T�X�H�V�W�H�G���I�U�R�P���W�K�H���5�H�F�H�L�Y�H�U�����Z�L�W�K�L�Q���R�Q�H���E�X�V�L�Q�H�V�V���G�D�\���R�I���U�H�T�X�H�V�W������

�������� �&�O�R�V�L�Q�J���'�D�W�H�������7�K�H���F�O�R�V�L�Q�J�����W�K�H���³�&�O�R�V�L�Q�J�´�����R�I���W�K�H���S�X�U�F�K�D�V�H���D�Q�G���V�D�O�H���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V��
�V�K�D�O�O���R�F�F�X�U���Z�L�W�K�L�Q���I�L�Y�H�����������E�X�V�L�Q�H�V�V���G�D�\�V���D�I�W�H�U���W�K�H���O�D�W�H�U���R�I���W�K�H���G�D�W�H�����D�����&�R�X�U�W���$�S�S�U�R�Y�D�O���K�D�V���E�H�H�Q���R�E�W�D�L�Q�H�G����
�D�Q�G�� ���E�����%�D�U�L�Q�J�V�� �D�Q�G�� �+�8�'�� �K�D�Y�H�� �F�R�Q�V�H�Q�W�H�G�� �W�R�� �W�K�H�� �D�V�V�L�J�Q�P�H�Q�W�� �D�Q�G�� �D�V�V�X�P�S�W�L�R�Q�� �R�I�� �W�K�H�� �+�8�'�� �/�R�D�Q�� ���³�+�8�'��
�&�R�Q�V�H�Q�W�´�������R�U���V�X�F�K���O�D�W�H�U���G�D�W�H���D�V���L�V���P�X�W�X�D�O�O�\���D�J�U�H�H�G���W�R���E�\���%�X�\�H�U���D�Q�G���W�K�H���5�H�F�H�L�Y�H�U�����W�K�H�� �³�&�O�R�V�L�Q�J���'�D�W�H�´��������
�7�,�0�(���6�+�$�/�/���%�(���2�)���7�+�(���(�6�6�(�1�&�(���Z�L�W�K���U�H�V�S�H�F�W���W�R���%�X�\�H�U�¶�V���R�E�O�L�J�D�W�L�R�Q���W�R���F�O�R�V�H���R�Q���W�K�H���&�O�R�V�L�Q�J���'�D�W�H�������,�I��
�&�R�X�U�W���$�S�S�U�R�Y�D�O���K�D�V���Q�R�W���E�H�H�Q���U�H�F�H�L�Y�H�G���E�\���0�D�U�F�K�����������������������D�Q�G���R�U���+�8�'���&�R�Q�V�H�Q�W���K�D�Y�H���Q�R�W���E�H�H�Q���U�H�F�H�L�Y�H�G���E�\��
�$�S�U�L�O���������� ������������ �W�K�H�Q�� �W�K�H�� �5�H�F�H�L�Y�H�U�� �P�D�\���� �L�Q�� �W�K�H�� �5�H�F�H�L�Y�H�U�¶�V�� �V�R�O�H�� �D�Q�G�� �D�E�V�R�O�X�W�H�� �G�L�V�F�U�H�W�L�R�Q���� �W�H�U�P�L�Q�D�W�H�� �W�K�L�V��
�$�J�U�H�H�P�H�Q�W���E�\���Z�U�L�W�W�H�Q���Q�R�W�L�F�H���W�R���%�X�\�H�U�����L�Q���Z�K�L�F�K���F�D�V�H�����W�K�L�V���$�J�U�H�H�P�H�Q�W���V�K�D�O�O���D�X�W�R�P�D�W�L�F�D�O�O�\���W�H�U�P�L�Q�D�W�H���D�Q�G����
�S�U�R�Y�L�G�H�G���W�K�D�W���%�X�\�H�U���W�L�P�H�O�\���V�X�E�P�L�W�W�H�G���W�K�H���F�R�P�S�O�H�W�H���O�R�D�Q���S�D�F�N�D�J�H���D�V���U�H�T�X�L�U�H�G���S�X�U�V�X�D�Q�W���W�R���6�H�F�W�L�R�Q�����������D�Q�G���L�V��
�Q�R�W���R�W�K�H�U�Z�L�V�H���L�Q���G�H�I�D�X�O�W�����W�K�H���(�D�U�Q�H�V�W���0�R�Q�H�\���'�H�S�R�V�L�W���V�K�D�O�O���E�H���U�H�W�X�U�Q�H�G���W�R���%�X�\�H�U�����Z�L�W�K�R�X�W���L�Q�W�H�U�H�V�W�����D�Q�G���Q�H�L�W�K�H�U��
�S�D�U�W�\�� �K�H�U�H�W�R�� �V�K�D�O�O�� �K�D�Y�H�� �D�Q�\�� �I�X�U�W�K�H�U�� �R�E�O�L�J�D�W�L�R�Q�V�� �K�H�U�H�X�Q�G�H�U�� �R�W�K�H�U�� �W�K�D�Q�� �W�K�R�V�H�� �Z�K�L�F�K�� �H�[�S�U�H�V�V�O�\�� �V�X�U�Y�L�Y�H�� �W�K�H��
�W�H�U�P�L�Q�D�W�L�R�Q�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W���� �� �)�X�U�W�K�H�U���� �L�I�� �W�K�H�� �&�O�R�V�L�Q�J�� ���D�V�� �G�H�I�L�Q�H�G�� �E�H�O�R�Z���� �G�R�H�V�� �Q�R�W�� �R�F�F�X�U�� �R�Q�� �R�U�� �E�H�I�R�U�H��
�-�X�Q�H���������������������W�K�H�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���V�K�D�O�O���D�X�W�R�P�D�W�L�F�D�O�O�\���W�H�U�P�L�Q�D�W�H���D�Q�G�����S�U�R�Y�L�G�H�G���W�K�D�W���%�X�\�H�U���W�L�P�H�O�\���V�X�E�P�L�W�W�H�G��
�W�K�H���F�R�P�S�O�H�W�H���O�R�D�Q���S�D�F�N�D�J�H���D�V���U�H�T�X�L�U�H�G���S�X�U�V�X�D�Q�W���W�R���6�H�F�W�L�R�Q�����������D�Q�G���L�V���Q�R�W���R�W�K�H�U�Z�L�V�H���L�Q���G�H�I�D�X�O�W�����W�K�H���(�D�U�Q�H�V�W��
�0�R�Q�H�\���'�H�S�R�V�L�W���V�K�D�O�O���E�H���U�H�W�X�U�Q�H�G���W�R���%�X�\�H�U�����Z�L�W�K�R�X�W���L�Q�W�H�U�H�V�W�����D�Q�G���Q�H�L�W�K�H�U���S�D�U�W�\���K�H�U�H�W�R���V�K�D�O�O���K�D�Y�H���D�Q�\���I�X�U�W�K�H�U��
�R�E�O�L�J�D�W�L�R�Q�V���K�H�U�H�X�Q�G�H�U���R�W�K�H�U���W�K�D�Q���W�K�R�V�H���Z�K�L�F�K���H�[�S�U�H�V�V�O�\���V�X�U�Y�L�Y�H���W�K�H���W�H�U�P�L�Q�D�W�L�R�Q���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W����
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ARTICLE 2.   
PURCHASE PRICE 

�������� �3�X�U�F�K�D�V�H�� �3�U�L�F�H���� �� �7�K�H�� �S�X�U�F�K�D�V�H�� �S�U�L�F�H���I�R�U���W�K�H�� �3�X�U�F�K�D�V�H�G�� �$�V�V�H�W�V�� �V�K�D�O�O�� �E�H�� �2�Q�H�� �0�L�O�O�L�R�Q���7�K�U�H�H��
�+�X�Q�G�U�H�G���6�L�[�W�\���(�L�J�K�W���7�K�R�X�V�D�Q�G���'�R�O�O�D�U�V�������������������������������W�K�H���³�3�X�U�F�K�D�V�H���3�U�L�F�H�´���������%�X�\�H�U���V�K�D�O�O���G�H�O�L�Y�H�U���L�Q���F�D�V�K����
�F�H�U�W�L�I�L�H�G���R�U���E�D�Q�N���F�D�V�K�L�H�U�¶�V���F�K�H�F�N�����R�U���E�\���D���F�R�Q�I�L�U�P�H�G���)�H�G�H�U�D�O���5�H�V�H�U�Y�H���Z�L�U�H���W�U�D�Q�V�I�H�U���R�I���I�X�Q�G�V�����2�Q�H���0�L�O�O�L�R�Q��
�D�Q�G���6�L�[�W�\���(�L�J�K�W���7�K�R�X�V�D�Q�G���'�R�O�O�D�U�V�����������������������������L�Q���L�P�P�H�G�L�D�W�H�O�\���D�Y�D�L�O�D�E�O�H���I�X�Q�G�V�����W�R���W�K�H���5�H�F�H�L�Y�H�U���D�W���R�U���E�H�I�R�U�H��
�W�K�H���&�O�R�V�L�Q�J�����L�Q�F�O�X�V�L�Y�H���R�I���W�K�H���(�D�U�Q�H�V�W���0�R�Q�H�\���'�H�S�R�V�L�W�������I�U�R�P���Z�K�L�F�K�����D�����������������������Z�L�O�O���E�H���G�H�O�L�Y�H�U�H�G���W�R���6�D�Q�W�p��
�3�D�U�W�Q�H�U�V���,�,�����/�/�&�����6�D�Q�W�p���7�X�F�V�R�Q�����/�/�&�����6�D�Q�W�p���*�3���7�X�F�V�R�Q�����/�/�&�����D�Q�G���6�D�Q�W�p���2�S�H�U�D�W�L�R�Q�V�����/�/�&���M�R�L�Q�W�O�\�����Z�K�L�F�K��
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�2�S�H�U�D�W�L�R�Q�V���7�U�D�Q�V�I�H�U���$�J�U�H�H�P�H�Q�W���D�W�W�D�F�K�H�G���K�H�U�H�W�R���D�V���(�[�K�L�E�L�W���³�%���´�����,�Q���W�K�H���H�Y�H�Q�W���R�I���D���Y�D�O�L�G���F�O�D�L�P���E�\���%�X�\�H�U���I�R�U��
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�V�X�F�K���Q�R�W�L�I�L�F�D�W�L�R�Q�����W�K�H���+�R�O�G�E�D�F�N���V�K�D�O�O���Q�R�W���E�H���D�S�S�O�L�H�G���W�R���V�X�F�K���U�H�L�P�E�X�U�V�H�P�H�Q�W���U�H�S�D�\�P�H�Q�W���R�U���L�Q�G�H�P�Q�L�I�L�F�D�W�L�R�Q��
�F�O�D�L�P���X�Q�O�H�V�V���W�K�H���5�H�F�H�L�Y�H�U���L�V���Q�R�W���S�U�H�M�X�G�L�F�H�G���R�U���G�D�P�D�J�H�G���D�V���D���U�H�V�X�O�W���R�I���V�X�F�K���I�D�L�O�X�U�H���W�R���J�L�Y�H���W�L�P�H�O�\���Q�R�W�L�I�L�F�D�W�L�R�Q������
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�F�R�Q�W�H�P�S�O�D�W�H�G���K�H�U�H�E�\���D�Q�G���Q�R���L�Q�W�H�U�H�V�W���V�K�D�O�O���D�F�F�U�X�H���R�Q���D�Q�\���V�X�F�K���D�P�R�X�Q�W�V���V�R���Z�L�W�K�K�H�O�G����

�������� �$�O�O�R�F�D�W�L�R�Q���R�I���3�X�U�F�K�D�V�H���3�U�L�F�H�������7�K�H���S�D�U�W�L�H�V���V�K�D�O�O���D�J�U�H�H���R�Q���W�K�H���D�O�O�R�F�D�W�L�R�Q���R�I���W�K�H���3�X�U�F�K�D�V�H���3�U�L�F�H��
�E�H�W�Z�H�H�Q���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���D�Q�G���R�W�K�H�U���L�Q�W�H�U�H�V�W�V�������7�K�H���S�D�U�W�L�H�V���D�J�U�H�H���W�K�D�W���W�K�H�\���Z�L�O�O���Q�R�W���W�D�N�H���D���S�R�V�L�W�L�R�Q���L�Q�F�R�Q�V�L�V�W�H�Q�W��
�Z�L�W�K���V�X�F�K���D�O�O�R�F�D�W�L�R�Q���H�[�F�H�S�W���Z�L�W�K���W�K�H���Z�U�L�W�W�H�Q���F�R�Q�V�H�Q�W���R�I���W�K�H���R�W�K�H�U���S�D�U�W�L�H�V���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W�������8�S�R�Q���U�H�T�X�H�V�W���E�\��
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ARTICLE 3.   
CONDITION OF TITLE 

�������� �7�L�W�O�H����

���D�� �%�X�\�H�U���P�D�\���R�U�G�H�U���I�U�R�P���W�K�H���W�L�W�O�H���F�R�P�S�D�Q�\���R�I���L�W�V���F�K�R�L�F�H�����W�K�H���³�7�L�W�O�H���&�R�P�S�D�Q�\� �́��������L�����D��
�S�U�H�O�L�P�L�Q�D�U�\�� �W�L�W�O�H�� �F�R�P�P�L�W�P�H�Q�W�� �I�R�U�� �W�K�H�� �5�H�D�O�� �3�U�R�S�H�U�W�\�� ���W�K�H�� �³�7�L�W�O�H�� �&�R�P�P�L�W�P�H�Q�W�´���� �L�V�V�X�H�G�� �E�\�� �W�K�H��
�7�L�W�O�H���&�R�P�S�D�Q�\�����D�Q�G�����L�L�����F�R�S�L�H�V���R�I���D�O�O���G�R�F�X�P�H�Q�W�V���R�I���U�H�F�R�U�G���U�H�I�H�U�U�H�G���W�R���L�Q���W�K�H���7�L�W�O�H���&�R�P�P�L�W�P�H�Q�W���D�V���H�[�F�H�S�W�L�R�Q�V��
�W�R���W�L�W�O�H���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\�����W�K�H���³�7�L�W�O�H���'�R�F�X�P�H�Q�W�V� �́�����

���E�� �%�X�\�H�U���V�K�D�O�O���E�H���U�H�V�S�R�Q�V�L�E�O�H���W�R���K�D�Y�H���S�U�H�S�D�U�H�G���D�Q�G���G�H�O�L�Y�H�U�H�G���W�R���W�K�H���7�L�W�O�H���&�R�P�S�D�Q�\��
�D�Q�\�� �V�X�U�Y�H�\�� �R�I�� �W�K�H�� �5�H�D�O�� �3�U�R�S�H�U�W�\�� �U�H�T�X�L�U�H�G�� �E�\�� �%�X�\�H�U���� �D�W�� �%�X�\�H�U�¶�V�� �V�R�O�H�� �H�[�S�H�Q�V�H�� ���W�K�H�� �³�6�X�U�Y�H�\�´���� �W�R�� �V�D�W�L�V�I�\��
�%�X�\�H�U�¶�V�� �R�E�M�H�F�W�L�Y�H�V�� ���L�Q�F�O�X�G�L�Q�J�� �W�K�H�� �L�V�V�X�D�Q�F�H�� �E�\�� �W�K�H�� �7�L�W�O�H���&�R�P�S�D�Q�\�� �R�I�� �D�Q�\�� �U�H�T�X�H�V�W�H�G�� �W�L�W�O�H�� �H�Q�G�R�U�V�H�P�H�Q�W�V������
�S�U�R�Y�L�G�H�G�����K�R�Z�H�Y�H�U�����W�K�D�W���L�Q���Q�R���H�Y�H�Q�W���V�K�D�O�O���W�K�H���L�V�V�X�D�Q�F�H���R�U���U�H�F�H�L�S�W���R�I���D�Q�\���V�X�F�K���6�X�U�Y�H�\���R�U���D�Q�\���V�X�F�K���H�[�W�H�Q�G�H�G��
�F�R�Y�H�U�D�J�H���D�Q�G���R�U���W�K�H���U�H�F�H�L�S�W���R�I���D�Q�\���W�L�W�O�H���H�Q�G�R�U�V�H�P�H�Q�W�V���E�H���D���F�R�Q�G�L�W�L�R�Q���S�U�H�F�H�G�H�Q�W���W�R�����R�U���G�H�O�D�\�����W�K�H���&�O�R�V�L�Q�J��������

���F�� �1�R�W�Z�L�W�K�V�W�D�Q�G�L�Q�J���W�K�H���I�R�U�H�J�R�L�Q�J���R�U���D�Q�\�W�K�L�Q�J���W�R���W�K�H���F�R�Q�W�U�D�U�\���F�R�Q�W�D�L�Q�H�G���K�H�U�H�L�Q�����%�X�\�H�U��
�D�Q�G���5�H�F�H�L�Y�H�U���D�F�N�Q�R�Z�O�H�G�J�H���W�K�D�W���D�O�W�K�R�X�J�K���5�H�F�H�L�Y�H�U���K�D�V���Q�R���R�E�O�L�J�D�W�L�R�Q���W�R���F�X�U�H���D�Q�\���W�L�W�O�H���P�D�W�W�H�U�V�����5�H�F�H�L�Y�H�U���G�R�H�V��
�D�J�U�H�H���D�V���D���S�U�H�F�R�Q�G�L�W�L�R�Q���W�R���%�X�\�H�U�¶�V���R�E�O�L�J�D�W�L�R�Q���W�R���F�O�R�V�H���R�Q���W�K�H���S�X�U�F�K�D�V�H���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�����W�R���G�H�O�L�Y�H�U��
�W�L�W�O�H�� �W�R�� �W�K�H�� �5�H�D�O�� �3�U�R�S�H�U�W�\�� �D�W�� �&�O�R�V�L�Q�J���� �S�X�U�V�X�D�Q�W�� �W�R�� �W�K�H�� �&�R�X�U�W�� �$�S�S�U�R�Y�D�O���� �I�U�H�H�� �D�Q�G�� �F�O�H�D�U�� �R�I�� �G�H�O�L�Q�T�X�H�Q�W�� �U�H�D�O��
�S�U�R�S�H�U�W�\���W�D�[�H�V����

���G�� �,�I�����S�U�L�R�U���W�R���W�K�H���&�O�R�V�L�Q�J���'�D�W�H�����%�X�\�H�U���G�L�V�F�R�Y�H�U�V���D�Q�\���P�D�W�H�U�L�D�O�O�\���D�G�Y�H�U�V�H���W�L�W�O�H���G�H�I�H�F�W�V��
�Z�K�L�F�K�� �D�U�R�V�H�� �D�I�W�H�U�� �W�K�H�� �H�[�H�F�X�W�L�R�Q�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �D�Q�G�� ���L�����K�D�Y�H�� �D�Q�� �D�J�J�U�H�J�D�W�H�� �Y�D�O�X�D�W�L�R�Q�� �R�I�� �P�R�U�H�� �W�K�D�Q��
�����������������������L�L�����Z�H�U�H���Q�R�W���G�L�V�F�O�R�V�H�G���L�Q���D�Q�\���W�L�W�O�H���F�R�P�P�L�W�P�H�Q�W�����D�Q�G�����L�L�L�����D�U�H���Q�R�W���W�K�H���U�H�V�X�O�W���I�U�R�P���D�Q�\���D�F�W���R�I���%�X�\�H�U��
�R�U���%�X�\�H�U�¶�V���&�R�Q�V�X�O�W�D�Q�W�V�����D�V���G�H�I�L�Q�H�G���E�H�O�R�Z�����W�K�H���³�$�G�G�L�W�L�R�Q�D�O���7�L�W�O�H���'�H�I�H�F�W�V�´�������W�K�H�Q���%�X�\�H�U���V�K�D�O�O���K�D�Y�H���W�K�H���U�L�J�K�W��
�W�R�� �G�H�O�L�Y�H�U�� �Z�U�L�W�W�H�Q�� �Q�R�W�L�F�H�� �W�R�� �5�H�F�H�L�Y�H�U�� �R�I�� �D�Q�\�� �V�X�F�K�� �$�G�G�L�W�L�R�Q�D�O�� �7�L�W�O�H���'�H�I�H�F�W�V�� �Z�K�L�F�K�� �D�U�H�� �Q�R�W�� �V�D�W�L�V�I�D�F�W�R�U�\�� �W�R��
�%�X�\�H�U�� �Z�L�W�K�L�Q�� �I�L�Y�H�� ���������G�D�\�V�� �D�I�W�H�U�� �U�H�F�H�L�S�W�� �R�I�� �W�K�H�� �X�S�G�D�W�H�G�� �7�L�W�O�H���&�R�P�P�L�W�P�H�Q�W�� �G�L�V�F�O�R�V�L�Q�J�� �V�X�F�K�� �$�G�G�L�W�L�R�Q�D�O��
�7�L�W�O�H���'�H�I�H�F�W�V�����D�Q���³�$�G�G�L�W�L�R�Q�D�O���7�L�W�O�H���1�R�W�L�F�H�´���������,�I���%�X�\�H�U���G�H�O�L�Y�H�U�V���D�Q���$�G�G�L�W�L�R�Q�D�O���7�L�W�O�H���1�R�W�L�F�H���Z�L�W�K�L�Q���V�X�F�K���I�L�Y�H��
���������G�D�\���S�H�U�L�R�G�����W�K�H�Q���Z�L�W�K�L�Q���I�L�Y�H�����������E�X�V�L�Q�H�V�V���G�D�\�V���R�I���U�H�F�H�L�S�W���R�I���V�X�F�K���$�G�G�L�W�L�R�Q�D�O���7�L�W�O�H���1�R�W�L�F�H�����5�H�F�H�L�Y�H�U���V�K�D�O�O��
�G�H�O�L�Y�H�U���Z�U�L�W�W�H�Q���Q�R�W�L�F�H���W�R���%�X�\�H�U���L�G�H�Q�W�L�I�\�L�Q�J���Z�K�L�F�K���G�L�V�D�S�S�U�R�Y�H�G���L�W�H�P�V���5�H�F�H�L�Y�H�U���Z�L�O�O���X�Q�G�H�U�W�D�N�H���W�R���F�X�U�H���R�U���Q�R�W��
�F�X�U�H�����³�5�H�F�H�L�Y�H�U�¶�V���5�H�V�S�R�Q�V�H�´���������5�H�F�H�L�Y�H�U�¶�V���I�D�L�O�X�U�H���W�R���G�H�O�L�Y�H�U���5�H�F�H�L�Y�H�U�¶�V���5�H�V�S�R�Q�V�H���V�K�D�O�O���E�H���G�H�H�P�H�G���W�R���E�H��
�5�H�F�H�L�Y�H�U�¶�V���H�O�H�F�W�L�R�Q���W�R���Q�R�W���F�X�U�H���D�Q�\���V�X�F�K���$�G�G�L�W�L�R�Q�D�O���7�L�W�O�H���'�H�I�H�F�W�V�������,�I���5�H�F�H�L�Y�H�U�����$�����G�R�H�V���Q�R�W���W�L�P�H�O�\���G�H�O�L�Y�H�U��
�5�H�F�H�L�Y�H�U�¶�V�� �5�H�V�S�R�Q�V�H���� �R�U�� ���%�����Q�R�W�L�I�L�H�V�� �R�U�� �L�V�� �G�H�H�P�H�G�� �W�R�� �K�D�Y�H�� �Q�R�W�L�I�L�H�G�� �%�X�\�H�U�� �W�K�D�W�� �5�H�F�H�L�Y�H�U�� �L�V�� �X�Q�D�E�O�H�� �R�U��
�X�Q�Z�L�O�O�L�Q�J���W�R���F�X�U�H���D�Q�\���R�I���%�X�\�H�U�¶�V���R�E�M�H�F�W�L�R�Q�V�����W�K�H�Q���%�X�\�H�U���V�K�D�O�O���K�D�Y�H���W�K�H���U�L�J�K�W���W�R���W�H�U�P�L�Q�D�W�H���W�K�L�V���$�J�U�H�H�P�H�Q�W���E�\��
�Z�U�L�W�W�H�Q���Q�R�W�L�F�H���J�L�Y�H�Q���W�R���5�H�F�H�L�Y�H�U���Z�L�W�K�L�Q���W�K�U�H�H�����������E�X�V�L�Q�H�V�V���G�D�\�V���D�I�W�H�U���W�K�H���H�D�U�O�L�H�U���R�I�����[�����W�K�H���H�[�S�L�U�D�W�L�R�Q���R�I���V�X�F�K��
�I�L�Y�H�����������E�X�V�L�Q�H�V�V���G�D�\���S�H�U�L�R�G�����D�Q�G�����\�����W�K�H���G�D�W�H���5�H�F�H�L�Y�H�U���S�U�R�Y�L�G�H�V���5�H�F�H�L�Y�H�U�¶�V���5�H�V�S�R�Q�V�H���W�R���%�X�\�H�U�������,�I���%�X�\�H�U��
�I�D�L�O�V���W�R���D�I�I�L�U�P�D�W�L�Y�H�O�\���W�H�U�P�L�Q�D�W�H���W�K�L�V���$�J�U�H�H�P�H�Q�W���Z�L�W�K�L�Q���V�X�F�K���S�H�U�L�R�G���W�K�H�Q���W�K�H���$�G�G�L�W�L�R�Q�D�O���7�L�W�O�H���'�H�I�H�F�W�V���V�K�D�O�O��
�E�H���G�H�H�P�H�G���W�R���E�H���D�S�S�U�R�Y�H�G���E�\���%�X�\�H�U����

�������� �'�L�V�F�O�D�L�P�H�U���R�I���7�L�W�O�H�����:�D�U�U�D�Q�W�\�������1�R�W�K�L�Q�J���L�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���V�K�D�O�O���E�H���F�R�Q�V�W�U�X�H�G���D�V���D���Z�D�U�U�D�Q�W�\��
�R�U���U�H�S�U�H�V�H�Q�W�D�W�L�R�Q���5�H�F�H�L�Y�H�U�����H�L�W�K�H�U���H�[�S�U�H�V�V���R�U���L�P�S�O�L�H�G�����F�R�Q�F�H�U�Q�L�Q�J���5�H�F�H�L�Y�H�U�¶�V���W�L�W�O�H���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\�����D�Q�G��
�5�H�F�H�L�Y�H�U�� �P�D�N�H�V�� �Q�R�� �V�X�F�K�� �Z�D�U�U�D�Q�W�\�� �R�U�� �U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�� ���D�Q�G�� �%�X�\�H�U�� �D�F�N�Q�R�Z�O�H�G�J�H�V�� �W�K�D�W�� �5�H�F�H�L�Y�H�U�� �L�V�� �R�Q�O�\�� �L�Q��
�S�R�V�V�H�V�V�L�R�Q���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���D�Q�G���G�R�H�V���Q�R�W���D�Q�G���K�D�Y�H���Q�R�W���D�W���D�Q�\���W�L�P�H���R�Z�Q�H�G���W�L�W�O�H���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\��������
�%�X�\�H�U���L�V���U�H�O�\�L�Q�J���V�R�O�H�O�\���X�S�R�Q���W�K�H���U�H�F�H�L�Y�H�U�¶�V���G�H�H�G���I�U�R�P���5�H�F�H�L�Y�H�U���W�R���%�X�\�H�U���U�H�F�R�U�G�H�G���D�W���&�O�R�V�L�Q�J�����D�Q�G���%�X�\�H�U�¶�V��
�R�Z�Q���G�X�H���G�L�O�L�J�H�Q�F�H���L�Q�Y�H�V�W�L�J�D�W�L�R�Q�V���R�I���W�K�H���3�U�R�S�H�U�W�\���D�Q�G���D�Q�\���W�L�W�O�H���L�Q�V�X�U�D�Q�F�H���L�W���F�K�R�R�V�H�V���W�R���R�E�W�D�L�Q���U�H�V�S�H�F�W�L�Q�J���W�L�W�O�H��
�W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\����
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ARTICLE 4.   
DUE DILIGENCE; PRE-CLOSING 

�������� �'�H�O�L�Y�H�U�\���R�I���'�X�H���'�L�O�L�J�H�Q�F�H���0�D�W�H�U�L�D�O�V���E�\���5�H�F�H�L�Y�H�U����

���D�� �5�H�F�H�L�Y�H�U���K�D�V���P�D�G�H���D�Y�D�L�O�D�E�O�H���W�R���%�X�\�H�U���I�R�U���L�Q�V�S�H�F�W�L�R�Q���D�Q�G���U�L�J�K�W���W�R���F�R�S�\�����D�W���%�X�\�H�U�¶�V��
�H�[�S�H�Q�V�H���� �F�H�U�W�D�L�Q�� �G�R�F�X�P�H�Q�W�V���� �H�Q�Y�L�U�R�Q�P�H�Q�W�D�O���V�W�X�G�L�H�V���� �V�R�L�O�V�� �V�W�X�G�L�H�V���� �D�Q�G�� �V�X�U�Y�H�\�V���� �D�Q�G�� �S�O�D�Q�V���� �V�S�H�F�L�I�L�F�D�W�L�R�Q�V����
�P�D�S�V�����V�X�U�Y�H�\�V���D�Q�G���R�W�K�H�U���V�L�P�L�O�D�U���P�D�W�H�U�L�D�O�V���U�H�O�D�W�L�Q�J���W�R���W�K�H���S�K�\�V�L�F�D�O���D�Q�G���H�Q�Y�L�U�R�Q�P�H�Q�W�D�O���F�R�Q�G�L�W�L�R�Q���R�I���W�K�H���5�H�D�O��
�3�U�R�S�H�U�W�\���D�Q�G���W�K�H���R�W�K�H�U���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���W�R���W�K�H���H�[�W�H�Q�W���L�Q���5�H�F�H�L�Y�H�U�¶�V���S�R�V�V�H�V�V�L�R�Q���R�U���F�R�Q�W�U�R�O�����F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H��
�³�5�H�S�R�U�W�V�´���������5�H�F�H�L�Y�H�U���P�D�N�H�V���Q�R���U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���R�U���Z�D�U�U�D�Q�W�L�H�V���U�H�J�D�U�G�L�Q�J���W�K�H���F�R�P�S�O�H�W�H�Q�H�V�V���R�U���D�F�F�X�U�D�F�\���R�I��
�W�K�H���5�H�S�R�U�W�V���R�U���W�K�D�W���W�K�H���5�H�S�R�U�W�V���D�U�H���F�R�P�S�O�H�W�H���F�R�S�L�H�V���R�I���W�K�H���V�D�P�H���R�U���W�K�D�W���R�W�K�H�U���U�H�S�R�U�W�V���D�Q�G���G�R�F�X�P�H�Q�W�V���P�D�\��
�H�[�L�V�W�������%�X�\�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G���X�Q�G�H�U�V�W�D�Q�G�V���W�K�D�W���D�O�O���V�X�F�K���P�D�W�H�U�L�D�O�V���P�D�G�H���D�Y�D�L�O�D�E�O�H���E�\���5�H�F�H�L�Y�H�U���D�U�H���R�Q�O�\���I�R�U��
�%�X�\�H�U�¶�V���F�R�Q�Y�H�Q�L�H�Q�F�H���L�Q���S�X�U�F�K�D�V�L�Q�J���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���D�Q�G���W�K�H���R�W�K�H�U���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�����D�Q�G���%�X�\�H�U���K�D�V���U�H�O�L�H�G��
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�G�R�F�X�P�H�Q�W�V�� �D�V�� �V�S�H�F�L�I�L�H�G�� �E�\�� �5�H�F�H�L�Y�H�U���� �S�U�R�Y�L�G�H�G���� �K�R�Z�H�Y�H�U���� �W�K�D�W�� �W�K�L�V�� �6�H�F�W�L�R�Q���������� �V�K�D�O�O�� �Q�R�W�� �D�S�S�O�\�� �W�R����
���D�����F�R�Q�I�L�G�H�Q�W�L�D�O���L�Q�I�R�U�P�D�W�L�R�Q�������E�����D�Q�\���L�Q�I�R�U�P�D�W�L�R�Q���V�X�E�M�H�F�W���W�R���D���O�H�J�D�O���S�U�L�Y�L�O�H�J�H�����L�Q�F�O�X�G�L�Q�J�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q����
�O�H�J�D�O�� �P�H�P�R�U�D�Q�G�D������ �R�U�� ���F�����D�F�F�R�X�Q�W�L�Q�J�� �D�Q�G�� �I�L�Q�D�Q�F�L�D�O�� �L�Q�I�R�U�P�D�W�L�R�Q�� ���L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W�� �O�L�P�L�W�D�W�L�R�Q���� �I�L�Q�D�Q�F�L�D�O��
�P�R�G�H�O�V���U�H�J�D�U�G�L�Q�J���W�K�H���3�U�R�S�H�U�W�\���������7�K�H���S�U�R�Y�L�V�L�R�Q�V���R�I���W�K�L�V�� �6�H�F�W�L�R�Q�����������V�K�D�O�O���V�X�U�Y�L�Y�H���D�Q�\���W�H�U�P�L�Q�D�W�L�R�Q���R�I���W�K�L�V��
�$�J�U�H�H�P�H�Q�W����

ARTICLE 5.   
CLOSING 

�������� �(�V�F�U�R�Z�������7�K�H���S�D�U�W�L�H�V���P�D�\���H�V�W�D�E�O�L�V�K���D�Q���H�V�F�U�R�Z���I�R�U���W�K�H���S�D�\�P�H�Q�W���R�I���W�K�H���S�X�U�F�K�D�V�H���S�U�L�F�H���D�I�W�H�U���W�K�H��
�&�R�X�U�W���$�S�S�U�R�Y�D�O���D�Q�G���+�8�'���&�R�Q�V�H�Q�W���K�D�Y�H���E�H�H�Q���R�E�W�D�L�Q�H�G�������,�Q���V�X�F�K���F�D�V�H�����W�K�H���S�D�U�W�L�H�V���D�J�U�H�H���W�R���S�U�R�Y�L�G�H���U�H�D�V�R�Q�D�E�O�H��
�D�Q�G�� �F�X�V�W�R�P�D�U�\�� �D�G�G�L�W�L�R�Q�D�O�� �H�V�F�U�R�Z�� �L�Q�V�W�U�X�F�W�L�R�Q�V�� �L�Q���W�K�H�� �X�V�X�D�O���I�R�U�P�� �R�I�� �W�K�H�� �H�V�F�U�R�Z�� �K�R�O�G�H�U�� �I�R�U���W�K�H�� �S�X�U�S�R�V�H�� �R�I��
�F�R�Q�V�X�P�P�D�W�L�Q�J���W�K�H���S�X�U�F�K�D�V�H���D�Q�G���V�D�O�H���F�R�Q�W�H�P�S�O�D�W�H�G���E�\���W�K�L�V���$�J�U�H�H�P�H�Q�W�����S�U�R�Y�L�G�H�G�����K�R�Z�H�Y�H�U�����W�K�D�W���V�W�D�Q�G�D�U�G��
�H�[�W�H�Q�V�L�R�Q���S�U�R�Y�L�V�L�R�Q�V���L�Q���V�X�F�K���H�V�F�U�R�Z���L�Q�V�W�U�X�F�W�L�R�Q�V���V�K�D�O�O���Q�R�W���D�S�S�O�\�����D�Q�G���S�U�R�Y�L�G�H�G�����I�X�U�W�K�H�U�����W�K�D�W���L�Q���W�K�H���H�Y�H�Q�W���R�I��
�D�Q�\���F�R�Q�I�O�L�F�W���E�H�W�Z�H�H�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���D�Q�G���D�Q�\���H�V�F�U�R�Z���L�Q�V�W�U�X�F�W�L�R�Q�V�����W�K�H���S�U�R�Y�L�V�L�R�Q�V���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W���V�K�D�O�O��
�F�R�Q�W�U�R�O�������6�X�F�K���H�V�F�U�R�Z���K�R�O�G�H�U���V�K�D�O�O���S�H�U�I�R�U�P���D�O�O���F�X�V�W�R�P�D�U�\���I�X�Q�F�W�L�R�Q�V���R�I���D�Q���H�V�F�U�R�Z���K�R�O�G�H�U���W�R���F�R�Q�V�X�P�P�D�W�H���W�K�L�V��
�W�U�D�Q�V�D�F�W�L�R�Q�����L�Q�F�O�X�G�L�Q�J���D�P�R�Q�J���R�W�K�H�U���G�X�W�L�H�V���W�K�H���F�D�O�F�X�O�D�W�L�R�Q���R�I���W�K�H���S�U�R�U�D�W�L�R�Q�V���D�V���Z�H�O�O���D�V���V�H�U�Y�L�Q�J���D�V���G�H�S�R�V�L�W�R�U�\��
�I�R�U���D�O�O���I�X�Q�G�V�����L�Q�V�W�U�X�P�H�Q�W�V�����D�Q�G���G�R�F�X�P�H�Q�W�V���Q�H�H�G�H�G���I�R�U���W�K�H���&�O�R�V�L�Q�J�������8�S�R�Q���W�K�H���&�O�R�V�L�Q�J�����W�K�H���H�V�F�U�R�Z���K�R�O�G�H�U���L�V��
�K�H�U�H�E�\���L�Q�V�W�U�X�F�W�H�G���W�R���U�H�P�L�W���D�O�O���R�I���5�H�F�H�L�Y�H�U�¶�V���Q�H�W���V�D�O�H�V���S�U�R�F�H�H�G�V���I�U�R�P���W�K�H���V�D�O�H���W�R���5�H�F�H�L�Y�H�U�������,�Q���W�K�H���H�Y�H�Q�W���W�K�H��
�(�V�F�U�R�Z���V�K�D�O�O���I�D�L�O���W�R���F�O�R�V�H���E�\���U�H�D�V�R�Q���R�I���D���S�D�U�W�\�¶�V���G�H�I�D�X�O�W�����W�K�H���G�H�I�D�X�O�W�L�Q�J���S�D�U�W�\���V�K�D�O�O���E�H���O�L�D�E�O�H���I�R�U���D�O�O���(�V�F�U�R�Z��
�F�D�Q�F�H�O�O�D�W�L�R�Q���F�K�D�U�J�H�V����

�������� �&�O�R�V�L�Q�J���&�R�Q�G�L�W�L�R�Q�V����

���D�� �%�X�\�H�U�¶�V���R�E�O�L�J�D�W�L�R�Q���W�R���&�O�R�V�H���L�V���V�X�E�M�H�F�W���W�R���D�Q�G���F�R�Q�G�L�W�L�R�Q�H�G���X�S�R�Q���W�K�H���V�D�W�L�V�I�D�F�W�L�R�Q���R�I��
�W�K�H���I�R�O�O�R�Z�L�Q�J���F�R�Q�G�L�W�L�R�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����³�%�X�\�H�U�¶�V���&�R�Q�G�L�W�L�R�Q�V�´�������Z�K�L�F�K���D�U�H���I�R�U���W�K�H���E�H�Q�H�I�L�W���R�I���%�X�\�H�U���D�Q�G���P�D�\��
�E�H���Z�D�L�Y�H�G���E�\���%�X�\�H�U���L�Q���L�W�V���V�R�O�H���G�L�V�F�U�H�W�L�R�Q����

���L�� �5�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �D�Q�G�� �:�D�U�U�D�Q�W�L�H�V���� �� �(�D�F�K�� �R�I�� �W�K�H�� �U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �D�Q�G��
�Z�D�U�U�D�Q�W�L�H�V���R�I���W�K�H���5�H�F�H�L�Y�H�U���F�R�Q�W�D�L�Q�H�G���L�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���L�V���W�U�X�H���D�Q�G���F�R�U�U�H�F�W���L�Q���D�O�O���U�H�V�S�H�F�W�V����

���L�L�� �&�R�Y�H�Q�D�Q�W�V���� �� �(�D�F�K�� �R�I�� �W�K�H�� �D�J�U�H�H�P�H�Q�W�V���� �F�R�Y�H�Q�D�Q�W�V�� �D�Q�G�� �X�Q�G�H�U�W�D�N�L�Q�J�V�� �R�I�� �W�K�H��
�5�H�F�H�L�Y�H�U���F�R�Q�W�D�L�Q�H�G���L�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���� �H�[�F�H�S�W���I�R�U���W�K�R�V�H�� �F�D�O�O�L�Q�J�� �I�R�U���S�H�U�I�R�U�P�D�Q�F�H���D�I�W�H�U���&�O�R�V�L�Q�J���� �Z�L�O�O���K�D�Y�H��
�E�H�H�Q���S�H�U�I�R�U�P�H�G���D�Q�G���F�R�P�S�O�L�H�G���Z�L�W�K���L�Q���D�O�O���P�D�W�H�U�L�D�O���U�H�V�S�H�F�W�V���D�W���R�U���E�H�I�R�U�H���&�O�R�V�L�Q�J����

���L�L�L�� �1�R���,�Q�M�X�Q�F�W�L�R�Q���R�U���/�L�W�L�J�D�W�L�R�Q�������1�R���R�U�G�H�U���H�Q�W�H�U�H�G���E�\���D���J�R�Y�H�U�Q�P�H�Q�W�D�O���D�X�W�K�R�U�L�W�\��
�R�I���F�R�P�S�H�W�H�Q�W���M�X�U�L�V�G�L�F�W�L�R�Q���V�K�D�O�O���K�D�Y�H���E�H�H�Q���L�V�V�X�H�G���D�Q�G���U�H�P�D�L�Q���L�Q���H�I�I�H�F�W���W�K�D�W���U�H�V�W�U�L�F�W�V�����S�U�R�K�L�E�L�W�V���R�U���S�U�H�Y�H�Q�W�V����
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�D�Q�G���Q�R���O�L�W�L�J�D�W�L�R�Q���V�K�D�O�O���K�D�Y�H���E�H�H�Q���F�R�P�P�H�Q�F�H�G���E�\���D�Q�\���S�H�U�V�R�Q���L�Q���D�Q�\���8�Q�L�W�H�G���6�W�D�W�H�V�����V�W�D�W�H���R�U���I�H�G�H�U�D�O�����F�R�X�U�W��
�W�K�D�W���V�H�H�N�V���W�R���U�H�V�W�U�L�F�W�����S�U�R�K�L�E�L�W���R�U���S�U�H�Y�H�Q�W�����W�K�H���F�R�Q�V�X�P�P�D�W�L�R�Q���R�I���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q�V���F�R�Q�W�H�P�S�O�D�W�H�G���K�H�U�H�X�Q�G�H�U����

���L�Y�� �&�R�X�U�W���$�S�S�U�R�Y�D�O�������7�K�H���&�R�X�U�W���$�S�S�U�R�Y�D�O���K�D�V���E�H�H�Q���R�E�W�D�L�Q�H�G������

���Y�� �+�8�'���&�R�Q�V�H�Q�W�������7�K�H���+�8�'���&�R�Q�V�H�Q�W���K�D�V���E�H�H�Q���R�E�W�D�L�Q�H�G������

���Y�L�� �/�L�H�Q�V���D�Q�G���(�Q�F�X�P�E�U�D�Q�F�H�V�������7�K�H�U�H���V�K�D�O�O���E�H���Q�R���O�L�H�Q�����F�O�D�L�P���R�U���H�Q�F�X�P�E�U�D�Q�F�H��
�R�I���D�Q�\���N�L�Q�G���R�U���Q�D�W�X�U�H���D�U�L�V�L�Q�J���D�I�W�H�U���W�K�H���H�[�H�F�X�W�L�R�Q���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W�����Z�K�L�F�K���P�D�W�H�U�L�D�O�O�\���L�Q�W�H�U�I�H�U�H�V���Z�L�W�K���W�K�H���X�V�H��
�R�I�� �W�K�H�� �3�U�R�S�H�U�W�\�� �I�R�U�� �L�W�V�� �L�Q�W�H�Q�G�H�G�� �S�X�U�S�R�V�H�� �R�U�� �Z�K�L�F�K�� �U�H�Q�G�H�U�V�� �W�L�W�O�H�� �X�Q�P�D�U�N�H�W�D�E�O�H�� �I�R�U�� �F�R�P�P�H�U�F�L�D�O�� �S�X�U�S�R�V�H�V��
�J�H�Q�H�U�D�O�O�\�����D�Q�G��

���Y�L�L�� �&�R�Q�G�L�W�L�R�Q���R�I���3�U�R�S�H�U�W�\�������7�K�H�U�H���V�K�D�O�O���K�D�Y�H���E�H�H�Q���Q�R���P�D�W�H�U�L�D�O���D�G�Y�H�U�V�H���F�K�D�Q�J�H��
�L�Q���W�K�H���S�K�\�V�L�F�D�O���F�R�Q�G�L�W�L�R�Q���R�I���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���V�L�Q�F�H���W�K�H���H�[�H�F�X�W�L�R�Q���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W����

���Y�L�L�L�� �/�L�F�H�Q�V�X�U�H���� �� �3�U�R�Y�L�G�H�G�� �W�K�D�W�� �%�X�\�H�U�� �R�U�� �L�W�V�� �S�H�U�P�L�W�W�H�G�� �D�V�V�L�J�Q�H�H�� �V�X�E�P�L�W�W�H�G��
�F�R�P�S�O�H�W�H�� �D�S�S�O�L�F�D�W�L�R�Q�V�� �Z�L�W�K�L�Q�� �V�H�Y�H�Q�� �������� �G�D�\�V�� �R�I�� �W�K�H�� �H�[�H�F�X�W�L�R�Q�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �D�Q�G�� �W�D�N�H�Q�� �D�O�O�� �D�F�W�L�R�Q�V��
�Q�H�F�H�V�V�D�U�\�� �W�R�� �S�U�R�F�X�U�H�� �W�K�H�P���� �%�X�\�H�U�� �R�U�� �L�W�V�� �S�H�U�P�L�W�W�H�G�� �D�V�V�L�J�Q�H�H�� �V�K�D�O�O�� �K�D�Y�H�� �R�E�W�D�L�Q�H�G�� �D�O�O�� �O�L�F�H�Q�V�H�V�� �D�Q�G�� �S�H�U�P�L�W�V��
�U�H�T�X�L�U�H�G���W�R���R�S�H�U�D�W�H���W�K�H���3�U�R�S�H�U�W�\�����L�Q�F�O�X�G�L�Q�J���W�K�H���O�L�F�H�Q�V�H�V���L�V�V�X�H�G���E�\���W�K�H���$�U�L�]�R�Q�D���'�H�S�D�U�W�P�H�Q�W���R�I���+�H�D�O�W�K���6�H�U�Y�L�F�H�V��
���W�K�H���³�'�H�S�D�U�W�P�H�Q�W�´�������R�U���%�X�\�H�U���V�K�D�O�O���R�W�K�H�U�Z�L�V�H���E�H���V�D�W�L�V�I�L�H�G���L�Q���L�W�V���V�R�O�H���G�L�V�F�U�H�W�L�R�Q���W�K�D�W���W�K�H���'�H�S�D�U�W�P�H�Q�W���K�D�V��
�D�S�S�U�R�Y�H�G���D�O�O���F�R�Q�G�L�W�L�R�Q�V���W�R���L�V�V�X�D�Q�F�H���R�I���V�X�F�K���O�L�F�H�Q�V�H�V����

���E�� �5�H�F�H�L�Y�H�U�¶�V���R�E�O�L�J�D�W�L�R�Q���W�R���&�O�R�V�H���L�V���V�X�E�M�H�F�W���W�R���D�Q�G���F�R�Q�G�L�W�L�R�Q�H�G���X�S�R�Q���W�K�H���V�D�W�L�V�I�D�F�W�L�R�Q��
�R�I���W�K�H���I�R�O�O�R�Z�L�Q�J���F�R�Q�G�L�W�L�R�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����³�5�H�F�H�L�Y�H�U�¶�V���&�R�Q�G�L�W�L�R�Q�V�´�������Z�K�L�F�K���D�U�H���I�R�U���W�K�H���E�H�Q�H�I�L�W���R�I���5�H�F�H�L�Y�H�U��
�D�Q�G���P�D�\���E�H���Z�D�L�Y�H�G���E�\���5�H�F�H�L�Y�H�U���L�Q���L�W�V���V�R�O�H���G�L�V�F�U�H�W�L�R�Q����

���L�� �5�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �D�Q�G�� �:�D�U�U�D�Q�W�L�H�V���� �� �(�D�F�K�� �R�I�� �W�K�H�� �U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �D�Q�G��
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�R�F�F�X�U�U�L�Q�J���S�U�L�R�U���W�R���W�K�H���&�O�R�V�L�Q�J���'�D�W�H�������5�H�F�H�L�Y�H�U���V�K�D�O�O���E�H���H�Q�W�L�W�O�H�G���W�R���W�K�D�W���S�R�U�W�L�R�Q���R�I���D�Q�\���V�X�S�S�O�H�P�H�Q�W�D�O���S�D�\�P�H�Q�W�V��
�P�D�G�H�� �W�R�� �%�X�\�H�U�� �E�\�� �$�+�&�&�&�6�� ���R�U�� �$�+�&�&�&�6�� �F�R�Q�W�U�D�F�W�R�U�V���� �D�I�W�H�U�� �W�K�H�� �&�O�R�V�L�Q�J�� �'�D�W�H�� �W�R�� �W�K�H�� �H�[�W�H�Q�W�� �V�X�F�K��
�V�X�S�S�O�H�P�H�Q�W�D�O���S�D�\�P�H�Q�W�V���U�H�O�D�W�H���W�R���T�X�D�O�L�W�\���D�V�V�H�V�V�P�H�Q�W�V���S�D�L�G���R�U���R�Z�H�G���E�\���5�H�F�H�L�Y�H�U���I�R�U���W�K�H���S�H�U�L�R�G���S�U�L�R�U���W�R���W�K�H��
�&�O�R�V�L�Q�J���'�D�W�H�������%�X�\�H�U���V�K�D�O�O���U�H�P�L�W���W�R���5�H�F�H�L�Y�H�U���D�Q�\���V�X�F�K���V�X�S�S�O�H�P�H�Q�W�D�O���S�D�\�P�H�Q�W�V���U�H�F�H�L�Y�H�G���E�\���%�X�\�H�U���D�I�W�H�U���W�K�H��
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�&�O�R�V�L�Q�J�� �'�D�W�H���� �L�Q�F�O�X�G�L�Q�J�� �D�Q�\�� �V�X�E�V�H�T�X�H�Q�W�� �U�H�F�R�Q�F�L�O�L�D�W�L�R�Q�� �S�D�\�P�H�Q�W�V�� �R�U�� �D�G�M�X�V�W�P�H�Q�W�V�� �W�R�� �V�X�F�K�� �V�X�S�S�O�H�P�H�Q�W�D�O��
�S�D�\�P�H�Q�W�V���P�D�G�H���E�\���$�+�&�&�&�6�����R�U���$�+�&�&�&�6���F�R�Q�W�U�D�F�W�R�U�V������

���I�� �,�Q�V�X�U�D�Q�F�H�� �3�U�H�P�L�X�P�V���� �� �1�R�� �S�U�R�U�D�W�L�R�Q�� �V�K�D�O�O�� �E�H�� �P�D�G�H�� �L�Q�� �U�H�O�D�W�L�R�Q�� �W�R�� �L�Q�V�X�U�D�Q�F�H��
�S�U�H�P�L�X�P�V���D�Q�G���L�Q�V�X�U�D�Q�F�H���S�R�O�L�F�L�H�V���Z�L�O�O���Q�R�W���E�H���D�V�V�L�J�Q�H�G���W�R���%�X�\�H�U����

���J�� �$�V�V�L�J�Q�H�G�� �3�U�R�S�H�U�W�\�� �&�R�Q�W�U�D�F�W�V���� �� �$�O�W�K�R�X�J�K�� �W�K�H�� �S�D�U�W�L�H�V�� �D�Q�W�L�F�L�S�D�W�H�� �W�K�D�W�� �Q�R�� �V�H�U�Y�L�F�H��
�F�R�Q�W�U�D�F�W�V���Z�L�O�O���E�H���D�V�V�L�J�Q�H�G���D�W���&�O�R�V�L�Q�J�����D�Q�\���D�P�R�X�Q�W�V���S�D�\�D�E�O�H���X�Q�G�H�U���D�Q�\���F�R�Q�W�U�D�F�W�V���D�I�I�H�F�W�L�Q�J���W�K�H���3�U�R�S�H�U�W�\���Z�K�L�F�K��
�D�U�H�� �D�V�V�L�J�Q�H�G�� �W�R�� �%�X�\�H�U�� �D�W�� �&�O�R�V�L�Q�J�� ���L�I�� �D�Q�\���� �V�K�D�O�O�� �E�H�� �S�U�R�U�D�W�H�G�� �R�Q�� �D�Q�� �D�F�F�U�X�D�O�� �E�D�V�L�V���� �� �5�H�F�H�L�Y�H�U�� �V�K�D�O�O�� �S�D�\�� �D�O�O��
�D�P�R�X�Q�W�V���G�X�H���W�K�H�U�H�X�Q�G�H�U���Z�K�L�F�K���D�F�F�U�X�H���S�U�L�R�U���W�R���W�K�H���&�O�R�V�L�Q�J���D�Q�G���%�X�\�H�U���V�K�D�O�O���S�D�\���D�O�O���D�P�R�X�Q�W�V���D�F�F�U�X�L�Q�J���R�Q���W�K�H��
�&�O�R�V�L�Q�J���'�D�W�H���D�Q�G���W�K�H�U�H�D�I�W�H�U����

���K�� �1�R���3�R�V�W���&�O�R�V�L�Q�J���$�G�M�X�V�W�P�H�Q�W�V�������%�X�\�H�U���D�Q�G���5�H�F�H�L�Y�H�U���K�H�U�H�E�\���D�F�N�Q�R�Z�O�H�G�J�H���D�Q�G���D�J�U�H�H��
�W�K�D�W���Q�H�L�W�K�H�U���%�X�\�H�U���Q�R�U���5�H�F�H�L�Y�H�U���V�K�D�O�O���K�D�Y�H���D�Q�\���U�L�J�K�W���W�R���U�H���D�G�M�X�V�W���D�Q�\���L�W�H�P���R�Q���W�K�H���3�U�R�U�D�W�L�R�Q���6�F�K�H�G�X�O�H�����R�U���D�Q�\��
�L�W�H�P���R�P�L�W�W�H�G���W�K�H�U�H�I�U�R�P�����D�I�W�H�U���W�K�H���&�O�R�V�L�Q�J�������7�K�H���S�U�R�Y�L�V�L�R�Q�V���R�I���W�K�L�V���6�H�F�W�L�R�Q�����������V�K�D�O�O���V�X�U�Y�L�Y�H���W�K�H���&�O�R�V�L�Q�J���D�Q�G��
�G�H�O�L�Y�H�U�\���R�I���W�K�H���U�H�F�H�L�Y�H�U�¶�V���G�H�H�G���W�R���%�X�\�H�U����

�������� �&�O�R�V�L�Q�J���&�R�V�W�V�������%�X�\�H�U���V�K�D�O�O���S�D�\�������D�����D�Q�\���S�U�H�P�L�X�P�V���I�R�U���D�Q�\���W�L�W�O�H���S�R�O�L�F�\���D�Q�G���H�Q�G�R�U�V�H�P�H�Q�W�V���L�W��
�H�O�H�F�W�V���W�R���R�E�W�D�L�Q�����D�Q�G�����E�����D�O�O���F�R�X�Q�W�\���G�R�F�X�P�H�Q�W�D�U�\���W�D�[�H�V�����W�U�D�Q�V�I�H�U���W�D�[�H�V���D�Q�G���U�H�F�R�U�G�L�Q�J���F�R�V�W�V����

�������� �3�R�V�V�H�V�V�L�R�Q���8�S�R�Q���W�K�H���&�O�R�V�L�Q�J�������5�H�F�H�L�Y�H�U���V�K�D�O�O���G�H�O�L�Y�H�U���S�R�V�V�H�V�V�L�R�Q���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���W�R��
�%�X�\�H�U���X�S�R�Q���W�K�H���&�O�R�V�L�Q�J����

ARTICLE 6.   
REPRESENTATIONS AND WARRANTIES OF BUYER 

�������� �5�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���D�Q�G���:�D�U�U�D�Q�W�L�H�V���R�I���%�X�\�H�U�������%�X�\�H�U���U�H�S�U�H�V�H�Q�W�V���D�Q�G���Z�D�U�U�D�Q�W�V���D�V���I�R�O�O�R�Z�V����

���D�� �$�X�W�K�R�U�L�W�\�������7�K�H���H�[�H�F�X�W�L�R�Q���D�Q�G���G�H�O�L�Y�H�U�\���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W�����D�Q�G���W�K�H���F�R�Q�V�X�P�P�D�W�L�R�Q��
�R�I���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q�V���F�R�Q�W�H�P�S�O�D�W�H�G���K�H�U�H�E�\�����K�D�Y�H���E�H�H�Q���G�X�O�\���D�X�W�K�R�U�L�]�H�G���D�Q�G���D�S�S�U�R�Y�H�G���E�\���D�O�O���U�H�T�X�L�V�L�W�H���D�F�W�L�R�Q���R�I��
�%�X�\�H�U���� �D�Q�G�� �Q�R�� �R�W�K�H�U�� �D�X�W�K�R�U�L�]�D�W�L�R�Q�V�� �R�U�� �D�S�S�U�R�Y�D�O�V���� �Z�K�H�W�K�H�U�� �R�I�� �J�R�Y�H�U�Q�P�H�Q�W�D�O�� �E�R�G�L�H�V�� �R�U�� �R�W�K�H�U�Z�L�V�H���� �Z�L�O�O�� �E�H��
�Q�H�F�H�V�V�D�U�\���L�Q���R�U�G�H�U���W�R���H�Q�D�E�O�H���%�X�\�H�U���W�R���H�Q�W�H�U���L�Q�W�R���R�U���W�R���F�R�P�S�O�\���Z�L�W�K���W�K�H���W�H�U�P�V���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W����

���E�� �%�L�Q�G�L�Q�J�� �(�I�I�H�F�W�� �R�I�� �'�R�F�X�P�H�Q�W�V���� �� �7�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �D�Q�G�� �W�K�H�� �R�W�K�H�U�� �G�R�F�X�P�H�Q�W�V�� �W�R�� �E�H��
�H�[�H�F�X�W�H�G���E�\���%�X�\�H�U���K�H�U�H�X�Q�G�H�U�����X�S�R�Q���H�[�H�F�X�W�L�R�Q���D�Q�G���G�H�O�L�Y�H�U�\���W�K�H�U�H�R�I���E�\���%�X�\�H�U�����Z�L�O�O���K�D�Y�H���E�H�H�Q���G�X�O�\���H�Q�W�H�U�H�G��
�L�Q�W�R���E�\���%�X�\�H�U�����D�Q�G���Z�L�O�O���F�R�Q�V�W�L�W�X�W�H���O�H�J�D�O�����Y�D�O�L�G���D�Q�G���E�L�Q�G�L�Q�J���R�E�O�L�J�D�W�L�R�Q�V���R�I���%�X�\�H�U�������1�H�L�W�K�H�U���W�K�L�V���$�J�U�H�H�P�H�Q�W��
�Q�R�U���D�Q�\�W�K�L�Q�J���S�U�R�Y�L�G�H�G���W�R���E�H���G�R�Q�H���X�Q�G�H�U���W�K�L�V���$�J�U�H�H�P�H�Q�W���Y�L�R�O�D�W�H�V���R�U���V�K�D�O�O���Y�L�R�O�D�W�H���D�Q�\���F�R�Q�W�U�D�F�W�����G�R�F�X�P�H�Q�W����
�X�Q�G�H�U�V�W�D�Q�G�L�Q�J�����D�J�U�H�H�P�H�Q�W���R�U���L�Q�V�W�U�X�P�H�Q�W���W�R���Z�K�L�F�K���%�X�\�H�U���L�V���D���S�D�U�W�\���R�U���E�\���Z�K�L�F�K���L�W���L�V���E�R�X�Q�G����

���F�� �1�R���3�H�Q�G�L�Q�J���R�U���7�K�U�H�D�W�H�Q�H�G���/�L�W�L�J�D�W�L�R�Q�������1�R���S�H�Q�G�L�Q�J���R�U���W�K�U�H�D�W�H�Q�H�G���O�L�W�L�J�D�W�L�R�Q���H�[�L�V�W�V��
�Z�K�L�F�K���L�I���G�H�W�H�U�P�L�Q�H�G���D�G�Y�H�U�V�H�O�\���Z�R�X�O�G���U�H�V�W�U�D�L�Q���W�K�H���F�R�Q�V�X�P�P�D�W�L�R�Q���R�I���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q�V���F�R�Q�W�H�P�S�O�D�W�H�G���E�\���W�K�L�V��
�$�J�U�H�H�P�H�Q�W�� �R�U�� �Z�R�X�O�G�� �G�H�F�O�D�U�H�� �L�O�O�H�J�D�O���� �L�Q�Y�D�O�L�G�� �R�U�� �Q�R�Q���E�L�Q�G�L�Q�J�� �D�Q�\�� �R�I�� �%�X�\�H�U�¶�V�� �R�E�O�L�J�D�W�L�R�Q�V�� �R�U�� �F�R�Y�H�Q�D�Q�W�V�� �W�R��
�5�H�F�H�L�Y�H�U����

���G�� �6�X�U�Y�L�Y�D�O�� �R�I�� �%�X�\�H�U�¶�V�� �5�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �D�Q�G�� �:�D�U�U�D�Q�W�L�H�V���� �� �$�O�O�� �Z�D�U�U�D�Q�W�L�H�V�� �D�Q�G��
�U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �R�I�� �%�X�\�H�U�� �V�H�W�� �I�R�U�W�K�� �L�Q�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �V�K�D�O�O�� �V�X�U�Y�L�Y�H�� �I�R�U�� �D�� �S�H�U�L�R�G�� �R�I�� �W�Z�H�O�Y�H�� �����������P�R�Q�W�K�V��
�I�R�O�O�R�Z�L�Q�J���W�K�H���&�O�R�V�L�Q�J���'�D�W�H����
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ARTICLE 7.   
�³AS IS�  ́SALE 

�������� �,�Q�G�H�S�H�Q�G�H�Q�W�� �,�Q�Y�H�V�W�L�J�D�W�L�R�Q���� �� �%�X�\�H�U�� �V�K�D�O�O�� �K�D�Y�H�� �L�Q�G�H�S�H�Q�G�H�Q�W�O�\�� �L�Q�Y�H�V�W�L�J�D�W�H�G���� �D�Q�D�O�\�]�H�G�� �D�Q�G��
�D�S�S�U�D�L�V�H�G���W�K�H���Y�D�O�X�H�����S�U�R�I�L�W�D�E�L�O�L�W�\���D�Q�G���F�R�Q�G�L�W�L�R�Q���R�I���W�K�H���3�U�R�S�H�U�W�\�����L�Q�F�O�X�G�L�Q�J�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����W�K�H���J�H�R�O�R�J�L�F�D�O��
�D�Q�G���V�R�L�O���F�R�Q�G�L�W�L�R�Q���R�I���W�K�H���3�U�R�S�H�U�W�\�����W�K�H���I�L�W�Q�H�V�V���R�U���V�X�L�W�D�E�L�O�L�W�\���R�I���W�K�H���3�U�R�S�H�U�W�\���I�R�U���%�X�\�H�U�¶�V���L�Q�W�H�Q�G�H�G���X�V�H���R�I���W�K�H��
�3�U�R�S�H�U�W�\���D�Q�G���D�O�O���H�Q�Y�L�U�R�Q�P�H�Q�W�D�O���P�D�W�W�H�U�V���U�H�O�D�W�L�Q�J���W�R���W�K�H���3�U�R�S�H�U�W�\�����L�Q�F�O�X�G�L�Q�J�����E�X�W���Q�R�W���O�L�P�L�W�H�G���W�R�����W�K�H���S�U�H�V�H�Q�F�H��
�R�U�� �D�E�V�H�Q�F�H�� �R�I�� �K�D�]�D�U�G�R�X�V�� �R�U�� �W�R�[�L�F�� �V�X�E�V�W�D�Q�F�H�V�� �R�U�� �L�Q�G�X�V�W�U�L�D�O�� �K�\�J�L�H�Q�H�� �L�Q�� �Y�L�R�O�D�W�L�R�Q�� �R�I�� �D�Q�\�� �D�Q�G�� �D�O�O�� �D�S�S�O�L�F�D�E�O�H��
�H�Q�Y�L�U�R�Q�P�H�Q�W�D�O���O�D�Z�V�������Z�L�W�K�R�X�W���U�H�O�\�L�Q�J���R�Q���D�Q�\���U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���R�I���D�Q�\���N�L�Q�G�����Z�K�H�W�K�H�U���R�U�D�O���R�U���Z�U�L�W�W�H�Q�����H�[�S�U�H�V�V��
�R�U���L�P�S�O�L�H�G�����P�D�G�H���E�\���5�H�F�H�L�Y�H�U���W�R���%�X�\�H�U�������%�X�\�H�U���L�V���S�X�U�F�K�D�V�L�Q�J���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���L�Q���W�K�H�L�U���³�$�6���,�6�����:�+�(�5�(��
�,�6�´���F�R�Q�G�L�W�L�R�Q���D�V���R�I���W�K�H���(�I�I�H�F�W�L�Y�H���'�D�W�H���V�R�O�H�O�\���L�Q���U�H�O�L�D�Q�F�H���X�S�R�Q���%�X�\�H�U�¶�V���R�Z�Q���L�Q�Y�H�V�W�L�J�D�W�L�R�Q�V���D�Q�G���H�Y�D�O�X�D�W�L�R�Q��
�W�K�H�U�H�R�I���D�Q�G���Z�L�W�K�R�X�W���D�Q�\���U�H�S�U�H�V�H�Q�W�D�W�L�R�Q���R�U���Z�D�U�U�D�Q�W�\���E�\���5�H�F�H�L�Y�H�U���D�V���W�R���W�K�H���F�R�Q�G�L�W�L�R�Q���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V����

�������� �$�6���,�6���3�X�U�F�K�D�V�H�����1�R���6�L�G�H���$�J�U�H�H�P�H�Q�W�V���R�U���5�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�������%�X�\�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G���D�J�U�H�H�V��
�W�K�D�W���%�X�\�H�U���K�D�V���L�Q�G�H�S�H�Q�G�H�Q�W�O�\���D�Q�G���S�H�U�V�R�Q�D�O�O�\���L�Q�V�S�H�F�W�H�G���W�K�H�� �3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�����D�Q�G���W�K�H���L�P�S�U�R�Y�H�P�H�Q�W�V���D�Q�G��
�H�Q�W�L�W�O�H�P�H�Q�W�V���U�H�O�D�W�H�G���W�R���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�����D�Q�G���%�X�\�H�U���K�D�V���H�O�H�F�W�H�G���W�R���J�R���I�R�U�Z�D�U�G���Z�L�W�K���W�K�H���S�X�U�F�K�D�V�H���R�I���W�K�H��
�3�X�U�F�K�D�V�H�G�� �$�V�V�H�W�V�� �R�Q�� �W�K�H�� �E�D�V�L�V�� �R�I�� �V�X�F�K�� �S�H�U�V�R�Q�D�O�� �H�[�D�P�L�Q�D�W�L�R�Q�V�� �D�Q�G�� �L�Q�V�S�H�F�W�L�R�Q�V�� �D�V�� �%�X�\�H�U�� �K�D�V�� �G�H�H�P�H�G��
�D�S�S�U�R�S�U�L�D�W�H���W�R���P�D�N�H�������%�X�\�H�U���D�J�U�H�H�V���W�K�D�W���$�6���$���0�$�7�(�5�,�$�/���,�1�'�8�&�(�0�(�1�7���7�2���7�+�(���(�;�(�&�8�7�,�2�1���$�1�'��
�'�(�/�,�9�(�5�<���2�)���7�+�,�6���$�*�5�(�(�0�(�1�7���%�<���5�(�&�(�,�9�(�5�����%�8�<�(�5���,�6���3�8�5�&�+�$�6�,�1�*���7�+�(���$�6�6�(�7�6���,�1���$�1��
�³�$�6���,�6�´���$�1�'���³�:�+�(�5�(���,�6�´���3�+�<�6�,�&�$�/���&�2�1�'�,�7�,�2�1���$�1�'���,�1���$�1���³�$�6���,�6�´���6�7�$�7�(���2�)���5�(�3�$�,�5�����:�,�7�+��
�$�/�/���)�$�8�/�7�6�������1�R���S�H�U�V�R�Q���D�F�W�L�Q�J���R�Q���E�H�K�D�O�I���R�I�� �5�H�F�H�L�Y�H�U���L�V���D�X�W�K�R�U�L�]�H�G���W�R���P�D�N�H�����D�Q�G���E�\���H�[�H�F�X�W�L�R�Q���K�H�U�H�R�I��
�%�X�\�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G���D�J�U�H�H�V���W�K�D�W�����H�[�F�H�S�W���D�V���V�S�H�F�L�I�L�F�D�O�O�\���S�U�R�Y�L�G�H�G���L�Q���W�K�L�V���D�J�U�H�H�P�H�Q�W���� �5�H�F�H�L�Y�H�U���K�D�V���Q�R�W��
�P�D�G�H���� �G�R�H�V�� �Q�R�W�� �P�D�N�H���� �D�Q�G�� �V�S�H�F�L�I�L�F�D�O�O�\�� �Q�H�J�D�W�H�V�� �D�Q�G�� �G�L�V�F�O�D�L�P�V�� �D�Q�\�� �U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���� �Z�D�U�U�D�Q�W�L�H�V���� �S�U�R�P�L�V�H�V����
�F�R�Y�H�Q�D�Q�W�V�����D�J�U�H�H�P�H�Q�W�V���R�U���J�X�D�U�D�Q�W�L�H�V���R�I���D�Q�\���N�L�Q�G���R�U���F�K�D�U�D�F�W�H�U���Z�K�D�W�V�R�H�Y�H�U�����Z�K�H�W�K�H�U���H�[�S�U�H�V�V���R�U���L�P�S�O�L�H�G�����R�U�D�O��
�R�U���Z�U�L�W�W�H�Q�����S�D�V�W�����S�U�H�V�H�Q�W���R�U���I�X�W�X�U�H�����R�I���D�Q�G���W�R�����F�R�Q�F�H�U�Q�L�Q�J���R�U���Z�L�W�K���U�H�V�S�H�F�W���W�R����

���D�� �W�K�H���Y�D�O�X�H���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V����

���E�� �W�K�H���L�Q�F�R�P�H���W�R���E�H���G�H�U�L�Y�H�G���I�U�R�P���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V����

���F�� �W�K�H�� �V�X�L�W�D�E�L�O�L�W�\�� �R�I�� �W�K�H�� �3�X�U�F�K�D�V�H�G�� �$�V�V�H�W�V�� �I�R�U�� �D�Q�\�� �D�Q�G�� �D�O�O�� �D�F�W�L�Y�L�W�L�H�V�� �D�Q�G�� �X�V�H�V�� �Z�K�L�F�K��
�%�X�\�H�U���P�D�\���F�R�Q�G�X�F�W���W�K�H�U�H�R�Q�����L�Q�F�O�X�G�L�Q�J���Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q���D�Q�\���G�H�Y�H�O�R�S�P�H�Q�W���R�I���W�K�H���3�U�R�S�H�U�W�\����

���G�� �W�K�H�� �K�D�E�L�W�D�E�L�O�L�W�\���� �P�H�U�F�K�D�Q�W�D�E�L�O�L�W�\���� �P�D�U�N�H�W�D�E�L�O�L�W�\���� �S�U�R�I�L�W�D�E�L�O�L�W�\�� �R�U�� �I�L�W�Q�H�V�V�� �I�R�U�� �D��
�S�D�U�W�L�F�X�O�D�U���S�X�U�S�R�V�H���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V����

���H�� �W�K�H���P�D�Q�Q�H�U�����T�X�D�O�L�W�\�����V�W�D�W�H���R�I���U�H�S�D�L�U�����R�U���O�D�F�N���R�I���U�H�S�D�L�U�����R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V����

���I�� �W�K�H�� �Q�D�W�X�U�H�� �T�X�D�O�L�W�\���� �D�Y�D�L�O�D�E�L�O�L�W�\�� �R�U�� �F�R�Q�G�L�W�L�R�Q�� �R�I�� �W�K�H�� �3�X�U�F�K�D�V�H�G�� �$�V�V�H�W�V�� �L�Q�F�O�X�G�L�Q�J��
�Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����W�K�H���Z�D�W�H�U�����V�R�L�O���D�Q�G���J�H�R�O�R�J�\����

���J�� �W�K�H���F�R�P�S�O�L�D�Q�F�H���R�I���R�U���E�\���W�K�H�� �3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���R�U���W�K�H���R�S�H�U�D�W�L�R�Q���R�I���W�K�H�� �3�X�U�F�K�D�V�H�G��
�$�V�V�H�W�V���Z�L�W�K���D�Q�\���O�D�Z�V�����U�X�O�H�V�����H�D�V�H�P�H�Q�W�V�����R�U�G�L�Q�D�Q�F�H�V�����R�U���U�H�J�X�O�D�W�L�R�Q�V���R�I���D�Q�\���D�S�S�O�L�F�D�E�O�H���J�R�Y�H�U�Q�P�H�Q�W�D�O���D�X�W�K�R�U�L�W�\��
�R�U���E�R�G�\����

���K�� �W�K�H�� �P�D�Q�Q�H�U���� �F�R�Q�G�L�W�L�R�Q���� �R�U�� �T�X�D�O�L�W�\�� �R�I�� �W�K�H�� �F�R�Q�V�W�U�X�F�W�L�R�Q�� �R�U�� �P�D�W�H�U�L�D�O�V���� �L�I�� �D�Q�\����
�L�Q�F�R�U�S�R�U�D�W�H�G���L�Q�W�R���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V����

���L�� �F�R�P�S�O�L�D�Q�F�H���Z�L�W�K���D�Q�\���H�Q�Y�L�U�R�Q�P�H�Q�W�D�O���S�U�R�W�H�F�W�L�R�Q�����S�R�O�O�X�W�L�R�Q���R�U���O�D�Q�G���X�V�H���O�D�Z�V�����U�X�O�H�V����
�U�H�J�X�O�D�W�L�R�Q�����R�U�G�H�U�V���R�U���U�H�T�X�L�U�H�P�H�Q�W�V�����L�Q�F�O�X�G�L�Q�J���E�X�W���Q�R�W���O�L�P�L�W�H�G���W�R�����W�K�H���(�Q�G�D�Q�J�H�U�H�G���6�S�H�F�L�H�V���$�F�W�����7�L�W�O�H���,�,�,���R�I���W�K�H��

Case 8:16-cv-02257-CJC-DFM   Document 321-1   Filed 02/22/19   Page 20 of 70   Page ID
 #:10584



��

�����������������������/�$��
�������������������������������������������G�G�K���G�G�K��
�'�(�1�������������������Y���� ���������� ��
��

�$�P�H�U�L�F�D�Q�V�� �:�L�W�K�� �'�L�V�D�E�L�O�L�W�L�H�V�� �$�F�W�� �R�I�� ������������ �D�V�� �D�P�H�Q�G�H�G���� �D�Q�G�� �D�Q�\�� �R�W�K�H�U�� �O�D�Z���� �U�X�O�H�� �R�U�� �U�H�J�X�O�D�W�L�R�Q�� �J�R�Y�H�U�Q�L�Q�J��
�D�F�F�H�V�V���E�\���G�L�V�D�E�O�H�G���S�H�U�V�R�Q�V����

���M�� �W�K�H���S�U�H�V�H�Q�F�H���R�U���D�E�V�H�Q�F�H���R�I���K�D�]�D�U�G�R�X�V���R�U���W�R�[�L�F���V�X�E�V�W�D�Q�F�H�V���D�W�����R�Q�����X�Q�G�H�U�����R�U���D�G�M�D�F�H�Q�W��
�W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\����

���N�� �W�K�H���F�R�Q�I�R�U�P�L�W�\���R�I���W�K�H���L�P�S�U�R�Y�H�P�H�Q�W�V���W�R���D�Q�\���S�O�D�Q�V���R�U���V�S�H�F�L�I�L�F�D�W�L�R�Q�V���I�R�U���W�K�H���3�U�R�S�H�U�W�\����
�L�Q�F�O�X�G�L�Q�J���D�Q�\���S�O�D�Q�V���D�Q�G���V�S�H�F�L�I�L�F�D�W�L�R�Q�V���W�K�D�W���P�D�\���K�D�Y�H���E�H�H�Q���R�U���P�D�\���E�H���S�U�R�Y�L�G�H�G���W�R���%�X�\�H�U����

���O�� �W�K�H�� �F�R�Q�I�R�U�P�L�W�\�� �R�I�� �W�K�H�� �3�U�R�S�H�U�W�\�� �W�R�� �S�D�V�W���� �F�X�U�U�H�Q�W�� �R�U�� �I�X�W�X�U�H�� �D�S�S�O�L�F�D�E�O�H�� �]�R�Q�L�Q�J�� �R�U��
�E�X�L�O�G�L�Q�J���U�H�T�X�L�U�H�P�H�Q�W�V����

���P�� �G�H�I�L�F�L�H�Q�F�\���R�I���D�Q�\���X�Q�G�H�U�V�K�R�U�L�Q�J����

���Q�� �G�H�I�L�F�L�H�Q�F�\���R�I���D�Q�\���G�U�D�L�Q�D�J�H����

���R�� �W�K�H���H�[�L�V�W�H�Q�F�H���R�U���Q�R�Q���H�[�L�V�W�H�Q�F�H���R�I���O�D�Q�G���X�V�H���]�R�Q�L�Q�J���R�U���E�X�L�O�G�L�Q�J���H�Q�W�L�W�O�H�P�H�Q�W�V���D�I�I�H�F�W�L�Q�J��
�W�K�H���3�U�R�S�H�U�W�\����

���S�� �G�H�I�L�F�L�H�Q�F�\���R�I���D�Q�\���D�F�F�H�V�V���W�R���W�K�H���5�H�D�O���3�U�R�S�H�U�W�\���D�Q�G���R�U���,�P�S�U�R�Y�H�P�H�Q�W�V�����D�Q�G��

���T�� �Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���R�W�K�H�U���P�D�W�W�H�U���F�R�Q�F�H�U�Q�L�Q�J���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V�����H�[�F�H�S�W���D�V���P�D�\��
�E�H���R�W�K�H�U�Z�L�V�H���H�[�S�U�H�V�V�O�\���V�W�D�W�H�G���K�H�U�H�L�Q�����L�Q�F�O�X�G�L�Q�J���D�Q�\���D�Q�G���D�O�O���V�X�F�K���P�D�W�W�H�U�V���U�H�I�H�U�H�Q�F�H�G���G�L�V�F�X�V�V�H�G���R�U���G�L�V�F�O�R�V�H�G��
�L�Q���D�Q�\���G�R�F�X�P�H�Q�W�V���G�H�O�L�Y�H�U�H�G���E�\���5�H�F�H�L�Y�H�U���W�R���%�X�\�H�U�����L�Q���D�Q�\���S�X�E�O�L�F���U�H�F�R�U�G�V���R�I���D�Q�\���J�R�Y�H�U�Q�P�H�Q�W�D�O���D�J�H�Q�F�\�����H�Q�W�L�W�\��
�R�U���X�W�L�O�L�W�\���F�R�P�S�D�Q�\�����R�U���L�Q���D�Q�\���R�W�K�H�U���G�R�F�X�P�H�Q�W�V���D�Y�D�L�O�D�E�O�H���W�R���%�X�\�H�U����

�%�X�\�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G���D�J�U�H�H�V���W�K�D�W���W�K�H���R�S�S�R�U�W�X�Q�L�W�\���W�R���L�Q�V�S�H�F�W���W�K�H�� �3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���D�Q�G���U�H�Y�L�H�Z��
�L�Q�I�R�U�P�D�W�L�R�Q�� �D�Q�G�� �G�R�F�X�P�H�Q�W�D�W�L�R�Q�� �U�H�V�S�H�F�W�L�Q�J�� �W�K�H�� �3�X�U�F�K�D�V�H�G�� �$�V�V�H�W�V�� ���L�Q�F�O�X�G�L�Q�J�� �W�K�D�W�� �G�L�V�F�O�R�V�H�G�� �L�Q�� �W�K�H��
�$�F�N�Q�R�Z�O�H�G�J�P�H�Q�W���� �D�V�� �S�U�R�Y�L�G�H�G�� �L�Q�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �L�V�� �V�X�I�I�L�F�L�H�Q�W�� �W�R�� �D�O�O�R�Z�� �W�K�H�� �%�X�\�H�U�� �W�R�� �P�D�N�H�� �D�Q�� �D�G�H�T�X�D�W�H��
�L�Q�Y�H�V�W�L�J�D�W�L�R�Q�� �R�I�� �W�K�H�� �3�X�U�F�K�D�V�H�G�� �$�V�V�H�W�V�� �D�Q�G�� �W�K�D�W�� �%�X�\�H�U�� �L�V�� �U�H�O�\�L�Q�J�� �V�R�O�H�O�\�� �R�Q�� �L�W�V�� �R�Z�Q�� �L�Q�Y�H�V�W�L�J�D�W�L�R�Q�� �R�I�� �W�K�H��
�3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���D�Q�G���U�H�Y�L�H�Z���R�I���V�X�F�K���L�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���G�R�F�X�P�H�Q�W�D�W�L�R�Q�����D�Q�G���Q�R�W�����R�Q���D�Q�\���L�Q�I�R�U�P�D�W�L�R�Q���S�U�R�Y�L�G�H�G��
�R�U���W�R�����E�H���S�U�R�Y�L�G�H�G���E�\���5�H�F�H�L�Y�H�U�������%�X�\�H�U���I�X�U�W�K�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G���D�J�U�H�H�V���W�K�D�W���D�Q�\���L�Q�I�R�U�P�D�W�L�R�Q���P�D�G�H���D�Y�D�L�O�D�E�O�H��
�W�R���%�X�\�H�U���R�U���S�U�R�Y�L�G�H�G���R�U���W�R���E�H���S�U�R�Y�L�G�H�G���E�\���R�U���R�Q���E�H�K�D�O�I���R�I�� �5�H�F�H�L�Y�H�U���Z�L�W�K���U�H�V�S�H�F�W���W�R���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V��
�Z�D�V���R�E�W�D�L�Q�H�G���I�U�R�P���D���Y�D�U�L�H�W�\���R�I���V�R�X�U�F�H�V���D�Q�G���W�K�D�W���5�H�F�H�L�Y�H�U���K�D�V���Q�R�W���P�D�G�H���D�Q�\���L�Q�G�H�S�H�Q�G�H�Q�W���L�Q�Y�H�V�W�L�J�D�W�L�R�Q���R�U��
�Y�H�U�L�I�L�F�D�W�L�R�Q���R�I���V�X�F�K���L�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���P�D�N�H���Q�R���U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���D�V���W�R���W�K�H���D�F�F�X�U�D�F�\���R�U���F�R�P�S�O�H�W�H�Q�H�V�V���R�I���V�X�F�K��
�L�Q�I�R�U�P�D�W�L�R�Q�����H�[�F�H�S�W���D�V���P�D�\���R�W�K�H�U�Z�L�V�H���E�H���S�U�R�Y�L�G�H�G���K�H�U�H�L�Q�������%�X�\�H�U���D�J�U�H�H�V���W�R���I�X�O�O�\���D�Q�G���L�U�U�H�Y�R�F�D�E�O�\���U�H�O�H�D�V�H���D�O�O��
�V�X�F�K���V�R�X�U�F�H�V���R�I���L�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���S�U�H�S�D�U�H�U�V���R�I���L�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���G�R�F�X�P�H�Q�W�D�W�L�R�Q���W�R���W�K�H���H�[�W�H�Q�W���V�X�F�K���V�R�X�U�F�H�V���R�U��
�S�U�H�S�D�U�H�U�V�� �D�U�H�� �5�H�F�H�L�Y�H�U���� �R�U�� �L�W�V�� �H�P�S�O�R�\�H�H�V���� �P�H�P�E�H�U�V���� �R�I�I�L�F�H�U�V�� �G�L�U�H�F�W�R�U�V���� �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V���� �D�J�H�Q�W�V���� �V�H�U�Y�D�Q�W�V����
�D�W�W�R�U�Q�H�\�V�����D�I�I�L�O�L�D�W�H�V�����S�D�U�H�Q�W���F�R�P�S�D�Q�L�H�V�����V�X�E�V�L�G�L�D�U�L�H�V�����V�X�F�F�H�V�V�R�U�V���R�U���D�V�V�L�J�Q�V�����I�U�R�P���D�Q�\���D�Q�G���D�O�O���F�O�D�L�P�V���W�K�D�W���L�W��
�P�D�\���Q�R�Z���K�D�Y�H���R�U���K�H�U�H�D�I�W�H�U���D�F�T�X�L�U�H���D�J�D�L�Q�V�W���V�X�F�K���V�R�X�U�F�H�V���D�Q�G���S�U�H�S�D�U�H�U�V���R�I���L�Q�I�R�U�P�D�W�L�R�Q���I�R�U���D�Q�\���F�R�V�W�V�����O�R�V�V����
�O�L�D�E�L�O�L�W�\���� �G�D�P�D�J�H���� �H�[�S�H�Q�V�H���� �G�H�P�D�Q�G���� �D�F�W�L�R�Q�� �R�U�� �F�D�X�V�H�� �R�I�� �D�F�W�L�R�Q�� �D�U�L�V�L�Q�J�� �I�U�R�P�� �V�X�F�K�� �L�Q�I�R�U�P�D�W�L�R�Q�� �R�U��
�G�R�F�X�P�H�Q�W�D�W�L�R�Q���� �� �5�H�F�H�L�Y�H�U�� �L�V�� �Q�R�W�� �O�L�D�E�O�H�� �R�U�� �E�R�X�Q�G�� �L�Q�� �D�Q�\�� �P�D�Q�Q�H�U�� �E�\�� �D�Q�\�� �R�U�D�O�� �R�U�� �Z�U�L�W�W�H�Q�� �V�W�D�W�H�P�H�Q�W�V����
�U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V���R�U���L�Q�I�R�U�P�D�W�L�R�Q���S�H�U�W�D�L�Q�L�Q�J���W�R���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���R�U���W�K�H���R�S�H�U�D�W�L�R�Q���W�K�H�U�H�R�I���I�X�U�Q�L�V�K�H�G���E�\���D�Q�\��
�R�I���W�K�H���I�R�U�H�J�R�L�Q�J���H�Q�W�L�W�L�H�V���D�Q�G���L�Q�G�L�Y�L�G�X�D�O�V���R�U���D�Q�\���R�W�K�H�U���L�Q�G�L�Y�L�G�X�D�O���R�U���H�Q�W�L�W�\�������%�X�\�H�U���I�X�U�W�K�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G��
�D�J�U�H�H�V���W�K�D�W���W�R���W�K�H���P�D�[�L�P�X�P���H�[�W�H�Q�W���S�H�U�P�L�W�W�H�G���E�\���O�D�Z�����W�K�H���V�D�O�H���R�I���W�K�H���3�X�U�F�K�D�V�H�G���$�V�V�H�W�V���D�V���S�U�R�Y�L�G�H�G���I�R�U���K�H�U�H�L�Q��
�L�V���P�D�G�H���R�Q���D�Q���³�$�6���,�6�´���F�R�Q�G�L�W�L�R�Q���D�Q�G���E�D�V�L�V�����Z�L�W�K���D�O�O���I�D�X�O�W�V�����D�Q�G���W�K�D�W���5�H�F�H�L�Y�H�U���K�D�V���Q�R���R�E�O�L�J�D�W�L�R�Q�V���W�R���P�D�N�H��
�U�H�S�D�L�U�V�����U�H�S�O�D�F�H�P�H�Q�W�V���R�U���L�P�S�U�R�Y�H�P�H�Q�W�V����

�������� �1�2���/�,�$�%�,�/�,�7�<���7�2���5�(�&�(�,�9�(�5�������:�,�7�+�2�8�7���/�,�0�,�7�$�7�,�2�1���2�)���7�+�(���)�2�5�(�*�2�,�1�*�����$�6��
�$�1�� �(�6�6�(�1�7�,�$�/�� �,�1�'�8�&�(�0�(�1�7�� �7�2�� �5�(�&�(�,�9�(�5�� �7�2�� �(�1�7�(�5�� �,�1�7�2�� �7�+�,�6�� �$�*�5�(�(�0�(�1�7���� �$�1�'�� �$�6��

Case 8:16-cv-02257-CJC-DFM   Document 321-1   Filed 02/22/19   Page 21 of 70   Page ID
 #:10585



��

�����������������������/�$��
�������������������������������������������G�G�K���G�G�K��
�'�(�1�������������������Y���� ���������� ��
��

�3�$�5�7�� �2�)�� �7�+�(�� �'�(�7�(�5�0�,�1�$�7�,�2�1�� �2�)�� �7�+�(�� �&�2�1�6�,�'�(�5�$�7�,�2�1�� �*�,�9�(�1�� �+�(�5�(�8�1�'�(�5���� �%�8�<�(�5��
�$�&�.�1�2�:�/�(�'�*�(�6�����8�1�'�(�5�6�7�$�1�'�6���$�1�'���$�*�5�(�(�6���$�6���)�2�/�/�2�:�6����

���D�� �%�8�<�(�5���$�&�.�1�2�:�/�(�'�*�(�6���$�1�'���$�*�5�(�(�6���7�+�$�7���5�(�&�(�,�9�(�5���,�6���(�1�7�(�5�,�1�*��
�,�1�7�2���7�+�,�6���$�*�5�(�(�0�(�1�7���6�2�/�(�/�<���,�1���&�2�1�1�(�&�7�,�2�1���:�,�7�+���+�,�6���2�5���+�(�5���'�8�7�,�(�6���$�6���5�(�&�(�,�9�(�5��
�3�8�5�6�8�$�1�7���7�2���7�+�(���&�2�8�5�7���2�5�'�(�5�6�����,�1�&�/�8�'�,�1�*���7�+�(���6�(�&���$�&�7�,�2�1���������,�1���1�2���(�9�(�1�7���6�+�$�/�/��
�5�(�&�(�,�9�(�5���� �+�,�6�� �$�*�(�1�7�6���� �6�(�5�9�$�1�7�6���� �(�0�3�/�2�<�(�(�6���� �&�2�1�6�8�/�7�$�1�7�6���� �&�2�1�7�5�$�&�7�2�5�6����
�'�,�5�(�&�7�2�5�6���� �2�)�)�,�&�(�5�6���� �$�7�7�2�5�1�(�<�6���� �$�&�&�2�8�1�7�$�1�7�6���� �$�)�)�,�/�,�$�7�(�6���� �6�+�$�5�(�+�2�/�'�(�5�6����
�0�(�0�%�(�5�6�����3�$�5�7�1�(�5�6�����5�(�3�5�(�6�(�1�7�$�7�,�9�(�6�����6�8�&�&�(�6�6�2�5�6���$�1�'���$�6�6�,�*�1�6�����&�2�/�/�(�&�7�,�9�(�/�<����
�7�+�(���³�5�(�&�(�,�9�(�5���3�$�5�7�,�(�6�´�����%�(���/�,�$�%�/�(���)�2�5���$�1�<���(�5�5�2�5���2�)���-�8�'�*�0�(�1�7���2�5���$�&�7���'�2�1�(���%�<��
�7�+�(���5�(�&�(�,�9�(�5���3�$�5�7�,�(�6�����2�5���%�(���2�7�+�(�5�:�,�6�(���5�(�6�3�2�1�6�,�%�/�(���2�5���$�&�&�2�8�1�7�$�%�/�(���8�1�'�(�5���$�1�<��
�&�,�5�&�8�0�6�7�$�1�&�(�� �:�+�$�7�6�2�(�9�(�5���� �(�;�&�(�3�7�� �,�)�� �7�+�(�� �5�(�6�8�/�7�� �2�)�� �7�+�(�� �5�(�&�(�,�9�(�5�6�� �3�$�5�7�,�(�6�¶��
�*�5�2�6�6�� �1�(�*�/�,�*�(�1�&�(�� �2�5�� �,�1�7�(�1�7�,�2�1�$�/�� �0�,�6�&�2�1�'�8�&�7���� �� �7�+�(�� �5�(�&�(�,�9�(�5�� �3�$�5�7�,�(�6�� �6�+�$�/�/��
�1�2�7���+�$�9�(���$�1�<���3�(�5�6�2�1�$�/���/�,�$�%�,�/�,�7�<���2�5���2�%�/�,�*�$�7�,�2�1���$�5�,�6�,�1�*���2�8�7���2�)���7�+�,�6���$�*�5�(�(�0�(�1�7��
�2�5�� �7�+�(�� �7�5�$�1�6�$�&�7�,�2�1�� �&�2�1�7�(�0�3�/�$�7�(�'�� �+�(�5�(�%�<�� �$�1�'�� �%�8�<�(�5�� �+�(�5�(�%�<�� �5�(�/�(�$�6�(�6����
�'�,�6�&�+�$�5�*�(�6���$�1�'���$�*�5�(�(�6���7�2���+�2�/�'���+�$�5�0�/�(�6�6���7�+�(���5�(�&�(�,�9�(�5���3�$�5�7�,�(�6���)�2�5�����)�5�2�0�����$�1�'��
�$�*�$�,�1�6�7�� �$�1�<�� �/�,�$�%�,�/�,�7�<���� �'�8�7�<�� �2�5�� �2�%�/�,�*�$�7�,�2�1�� �8�1�'�(�5�� �2�5�� �$�5�,�6�,�1�*�� �2�8�7�� �2�)�� �7�+�,�6��
�$�*�5�(�(�0�(�1�7���$�1�'���7�+�(���7�5�$�1�6�$�&�7�,�2�1���&�2�1�7�(�0�3�/�$�7�(�'���+�(�5�(�%�<�����$�1�'���7�+�,�6���$�*�5�(�(�0�(�1�7��
�$�1�'�� �$�/�/�� �2�)�� �5�(�&�(�,�9�(�5�¶�6�� �'�8�7�,�(�6�� �$�1�'�� �2�%�/�,�*�$�7�,�2�1�6�� �+�(�5�(�8�1�'�(�5�� �2�5�� �$�5�,�6�,�1�*��
�7�+�(�5�(�)�5�2�0���6�+�$�/�/���%�(���$�1�'���$�5�(���6�8�%�-�(�&�7���7�2���7�+�(���&�2�8�5�7���2�5�'�(�5�6�����,�1�&�/�8�'�,�1�*���7�+�(���6�(�&��
�$�&�7�,�2�1�����$�1�'���$�1�<���2�7�+�(�5���2�5�'�(�5���,�6�6�8�(�'���,�1���&�2�1�1�(�&�7�,�2�1���:�,�7�+���7�+�,�6���5�(�&�(�,�9�(�5�6�+�,�3�������,�)��
�5�(�&�(�,�9�(�5���6�+�$�/�/���'�(�7�(�5�0�,�1�(���,�1���,�7�6���5�(�$�6�2�1�$�%�/�(���'�,�6�&�5�(�7�,�2�1���7�+�$�7���7�+�,�6���$�*�5�(�(�0�(�1�7��
�2�5���$���3�$�5�7���2�5���3�2�5�7�,�2�1���7�+�(�5�(�2�)���'�2�(�6���1�2�7���&�2�0�3�/�<���:�,�7�+���2�5���6�$�7�,�6�)�<���$�1�<���3�5�2�9�,�6�,�2�1��
�2�5���7�(�5�0���2�)���7�+�(���&�2�8�5�7���2�5�'�(�5�6�����,�1�&�/�8�'�,�1�*���7�+�(���6�(�&���$�&�7�,�2�1�����2�5���$�1�<���2�7�+�(�5���2�5�'�(�5��
�,�6�6�8�(�'���,�1���&�2�1�1�(�&�7�,�2�1���:�,�7�+���7�+�(���5�(�&�(�,�9�(�5�6�+�,�3�����7�+�(�1���5�(�&�(�,�9�(�5���6�+�$�/�/���%�(���(�1�7�,�7�/�(�'��
�7�2���7�(�5�0�,�1�$�7�(���7�+�,�6���$�*�5�(�(�0�(�1�7���8�3�2�1���:�5�,�7�7�(�1���1�2�7�,�&�(���7�2���%�8�<�(�5����

���E�� �1�2���3�5�2�9�,�6�,�2�1���2�)���7�+�,�6���$�*�5�(�(�0�(�1�7���6�+�$�/�/���2�3�(�5�$�7�(���7�2���3�/�$�&�(���$�1�<��
�2�%�/�,�*�$�7�,�2�1���2�5���/�,�$�%�,�/�,�7�<���)�2�5���7�+�(���&�2�1�7�5�2�/�����&�$�5�(�����0�$�1�$�*�(�0�(�1�7���2�5���5�(�3�$�,�5���2�)���7�+�(��
�$�6�6�(�7�6���8�3�2�1���$�1�<���2�)���7�+�(���5�(�&�(�,�9�(�5���3�$�5�7�,�(�6���1�2�5���6�+�$�/�/���,�7���2�3�(�5�$�7�(���7�2���0�$�.�(���$�1�<���2�)��
�7�+�(���5�(�&�(�,�9�(�5���3�$�5�7�,�(�6���5�(�6�3�2�1�6�,�%�/�(���2�5���/�,�$�%�/�(���)�2�5���$�1�<���:�$�6�7�(���&�2�0�0�,�7�7�(�'���2�1���7�+�(��
�$�6�6�(�7�6�� �%�<�� �$�1�<�� �3�(�5�6�2�1�� �2�5�� �)�2�5�� �$�1�<�� �'�$�1�*�(�5�2�8�6�� �2�5�� �'�(�)�(�&�7�,�9�(�� �&�2�1�'�,�7�,�2�1�� �2�)�� �7�+�(��
�$�6�6�(�7�6���2�5���)�2�5���$�1�<���1�(�*�/�,�*�(�1�&�(�� �,�1���0�$�1�$�*�(�0�(�1�7�����8�3�.�(�(�3�����5�(�3�$�,�5���2�5���&�2�1�7�5�2�/���2�)��
�7�+�(���$�6�6�(�7�6���5�(�6�8�/�7�,�1�*���,�1���/�2�6�6���2�5���,�1�-�8�5�<���2�5���'�(�$�7�+���7�2���$�1�<���3�(�5�6�2�1����

�������� �6�X�U�Y�L�Y�D�O�������7�K�H���S�U�R�Y�L�V�L�R�Q�V���R�I���W�K�L�V���$�U�W�L�F�O�H�������V�K�D�O�O���V�X�U�Y�L�Y�H���W�K�H���&�O�R�V�L�Q�J����

ARTICLE 8.   
RELEASE AND INDEMNITY 

�������� �5�H�O�H�D�V�H�������7�R���W�K�H���P�D�[�L�P�X�P���H�[�W�H�Q�W���S�H�U�P�L�W�W�H�G���E�\���O�D�Z�����%�X�\�H�U�����R�Q���E�H�K�D�O�I���R�I���L�W�V�H�O�I���D�Q�G���L�W�V���S�D�V�W����
�S�U�H�V�H�Q�W�� �D�Q�G�� �I�X�W�X�U�H�� �D�J�H�Q�W�V���� �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V���� �S�D�U�W�Q�H�U�V���� �V�K�D�U�H�K�R�O�G�H�U�V���� �S�U�L�Q�F�L�S�D�O�V���� �D�W�W�R�U�Q�H�\�V���� �D�I�I�L�O�L�D�W�H�V���� �S�D�U�H�Q�W��
�F�R�U�S�R�U�D�W�L�R�Q�V���� �V�X�E�V�L�G�L�D�U�L�H�V���� �R�I�I�L�F�H�U�V���� �G�L�U�H�F�W�R�U�V���� �H�P�S�O�R�\�H�H�V���� �F�R�Q�V�X�O�W�D�Q�W�V���� �D�J�H�Q�W�V���� �S�U�H�G�H�F�H�V�V�R�U�V���� �V�X�F�F�H�V�V�R�U�V����
�K�H�L�U�V���D�Q�G���H�[�H�F�X�W�R�U�V���D�Q�G���D�V�V�L�J�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����³�%�X�\�H�U�¶�V���3�D�U�W�L�H�V�´�������K�H�U�H�E�\���U�H�O�H�D�V�H�V���D�Q�G���I�R�U�H�Y�H�U���G�L�V�F�K�D�U�J�H�V��
�5�H�F�H�L�Y�H�U���D�Q�G���W�K�H���R�W�K�H�U���5�H�F�H�L�Y�H�U���3�D�U�W�L�H�V�����7�5�&�����5�H�D�O�&�R���D�Q�G���2�S�&�R�������D�Q�G���H�D�F�K���R�I���W�K�H�L�U���U�H�V�S�H�F�W�L�Y�H���S�D�V�W�����S�U�H�V�H�Q�W��
�D�Q�G�� �I�X�W�X�U�H�� �D�J�H�Q�W�V���� �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V���� �S�D�U�W�Q�H�U�V���� �D�W�W�R�U�Q�H�\�V�¶���� �V�K�D�U�H�K�R�O�G�H�U�V���� �S�U�L�Q�F�L�S�D�O�V���� �D�I�I�L�O�L�D�W�H�V���� �S�D�U�H�Q�W��
�F�R�U�S�R�U�D�W�L�R�Q�V���� �V�X�E�V�L�G�L�D�U�L�H�V���� �R�I�I�L�F�H�U�V���� �G�L�U�H�F�W�R�U�V���� �H�P�S�O�R�\�H�H�V���� �S�U�H�G�H�F�H�V�V�R�U�V���� �V�X�F�F�H�V�V�R�U�V���� �K�H�L�U�V���� �H�[�H�F�X�W�R�U�V�� �D�Q�G��
�D�V�V�L�J�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����³�,�Q�G�H�P�Q�L�W�H�H�V�´�������I�U�R�P���D�Q�G���D�J�D�L�Q�V�W���D�O�O���F�O�D�L�P�V�����U�L�J�K�W�V�����U�H�P�H�G�L�H�V�����U�H�F�R�X�U�V�H���R�U���R�W�K�H�U���E�D�V�L�V��
�I�R�U�� �U�H�F�R�Y�H�U�\���� �O�H�J�D�O�� �R�U�� �D�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �S�U�R�F�H�H�G�L�Q�J�V���� �O�R�V�V�H�V���� �O�L�D�E�L�O�L�W�L�H�V���� �G�D�P�D�J�H�V���� �S�H�Q�D�O�W�L�H�V���� �I�L�Q�H�V���� �O�L�H�Q�V����
�M�X�G�J�P�H�Q�W�V���� �F�R�V�W�V�� �R�U�� �H�[�S�H�Q�V�H�V�� �Z�K�D�W�V�R�H�Y�H�U�� ���L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W�� �O�L�P�L�W�D�W�L�R�Q���� �D�W�W�R�U�Q�H�\�V�¶�� �I�H�H�V�� �D�Q�G�� �F�R�V�W�V����
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(collectively, ' 'Claims"), whether direct or indirect, known or unknown, foreseen, whether before or after 
the Closing Date, which Buyer has or may have in the future, arising out of the physical, economic or legal 
condition of the Purchased Assets, including without limitation any loss, damage, injury, illness, death or 
other claim attributable to: (a) Buyer' s and/or any Buyer's Parties' use of the Purchased Assets or any part 
thereof; (b) a defect in the design or construction of any improvements on or about the Real Property or the 
physical condition of the Real Property, including without limitation the grading of the Real Property or 
land adjacent to the Real Property, whether or not performed by an Indemnitee, and any surface and 
subsurface conditions; (c) the presence on the Real Property of any threatened or endangered species, or 
any archaeological sites, artifacts or other matters of archaeological significance, or any hazardous or toxic 
substances or industrial hygiene in violation of any and all applicable environmental laws including, without 
limitation, all claims in tort or contract and any claim for indemnification or contribution arising under the 
Comprehensive Environmental Response, Compensation, and Liability Act ( 42 U.S.C. Section 9601, et 
seq.) or any similar federal, state or local statute, rule or ordinance relating to liability of property owners 
for environmental matters; (d) any act, omission or representation of Buyer or any of Buyer's Parties; 
(e) any accident or casualty on the Property caused by or attributable to the acts or omissions of any 
Indemnitees, Buyer or Buyer' s Parties on or about the Real Property; (f) a violation or alleged violation by 
any Indemnitee, Buyer, or Buyer's Parties of any law now or hereinafter enacted, including, without 
limitation, any requirements of the city in which the Property is located; (g) a slope failure or surface or 
subsurface geologic or groundwater condition caused by or attributable to any lndemnitee, Buyer or Buyer' s 
Parties; (h) the design, construction, engineering or other, work with respect to the Property provided or 
performed by or caused by or attributable to any Indemnitee, Buyer or Buyer's Parties, whether before or 
after the Closing Date; (i) any other cause whatsoever in connection with Buyer's use of the Property or 
Buyer's performance under the Agreement or any of the instruments executed and delivered at Closing in 
connection herewith; U) any breach by Buyer in the performance of its obligations under this Agreement 
or the other instruments executed and delivered at Closing in connection herewith; or (k) the application of 
the principles of strict liability in connection with the Property (collectively, the "Released Claims"). 

With respect to this release and discharge, Buyer, on behalf of itself and all of Buyer's Parties, 
hereby acknowledges that the Released Claims may include Claims of which Buyer is presently unaware, 
or which Buyer does not presently suspect to exist, or which may not yet have accrued or become manifest, 
and which, if known by Buyer on the Effective Date or the Closing Date would materially affect Buyer's 
release and discharge of Receiver and the other Indemnitees. Buyer hereby acknowledges that it has read 
and is familiar with the provisions of California Civil Code Section 1542 ("Section 1542"), which is set 
forth below: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HA VE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 
THE DEBTOR." 

BY INITIALING BELOW, BUYER HEREBY WAIVES THE PROVISIONS OF SECTION 1542 
SOLELY [N CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT OF THE 
FOREGOING WA IVERS AND RELEASES: 

�~� 
Buyer's Initials 

8.2. Survival. The provisions of this Arti cle 8 shall survive the Closing. 

I 147205.09/LA 
376462--00003/2-12-l 9/ddh/ddh 
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(collectively, "Claims"), whether direct or indirect, known or unknown, foreseen, whether before or after 
the Closing Date, which Buyer has or may have in the future, arising out of the physical, economic or legal 
condition of the Purchased Assets, including without limitation any loss, damage, injury, illness, death or 
other claim attributable to: (a) Buyer's and/or any Buyer's Parties' use of the Purchased Assets or any part 
thereof; (b) a defect in the design or construction of any improvements on or about the Real Property or the 
physical condition of the Real Property, including without limitation the grading of the Real Property or 
land adjacent to the Real Property, whether or not performed by an Indemnitee, and any surface and 
subsurface conditions; ( c) the presence on the Real Property of any threatened or endangered species, or 
any archaeological sites, artifacts or other matters of archaeological significance, or any hazardous or toxic 
substances or industrial hygiene in violation of any and all applicable environmental laws including, without 
limitation, all claims in tort or contract and any claim for indemnification or contribution arising under the 
Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. Section 9601, et 
seq.) or any similar federal, state or local statute, rule or ordinance relating to liability of property owners 
for environmental matters; (d) any act, omission or representation of Buyer or any of Buyer's Parties; 
( e) any accident or casualty on the Property caused by or attributable to the acts or omissions of any 
Indemnitees, Buyer or Buyer's Parties on or about the Real Property; (f) a violation or alleged violation by 
any Indemnitee, Buyer, or Buyer's Parties of any law now or hereinafter enacted, including, without 
limitation, any requirements of the city in which the Property is located; (g) a slope failure or surface or 
subsurface geologic or groundwater condition caused by or attributable to any Indemnitee, Buyer or Buyer's 
Parties; (h) the design, construction, engineering or other, work with respect to the Property provided or 
performed by or caused by or attributable to any Indemnitee, Buyer or Buyer's Parties, whether before or 
after the Closing Date; (i) any other cause whatsoever in connection with Buyer's use of the Property or 
Buyer's performance under the Agreement or any of the instruments executed and delivered at Closing in 
connection herewith; (j) any breach by Buyer in the performance of its obligations under this Agreement 
or the other instruments executed and delivered at Closing in connection herewith; or (k) the application of 
the principles of strict liability in connection with the Property (collectively, the "Released Claims"). 

With respect to this release and discharge, Buyer, on behalf of itself and all of Buyer's Parties, 
hereby acknowledges that the Released Claims may include Claims of which Buyer is presently unaware, 
or which Buyer does not presently suspect to exist, or which may not yet have accrued or become manifest, 
and which, if known by Buyer on the Effective Date or the Closing Date would materially affect Buyer's 
release and discharge of Receiver and the other Indemnitees. Buyer hereby acknowledges that it has read 
and is familiar with the provisions of California Civil Code Section 1542 ("Section 1542"), which is set 
forth below: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 
AT THE TIME OF EXECUTING lHE RELEASE, WHICH IF KNOWN BY HIM OR 
HER MUST HA VE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 
THE DEBTOR." 

BY INITIALING BELOW, BUYER HEREBY WAIVES THE PROVISIONS OF SECTION 1542 
SOLELY IN CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT OF THE 
FOREGOING WAIVERS AND RELEASES: 

Y5 
Buyer's Initials 

8.2. Survival. The provisions of this Article 8 shall survive the Closing. 

I 147205.09/LA 
3 76462--00003/2-12-l 9/ddb/ddh 
DEN 9979361 l v2 -16-
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ARTICLE 9.   
DISPUTE RESOLUTION 

�������� �&�R�X�U�W���7�U�L�D�O�������(�D�F�K���S�D�U�W�\���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W���K�H�U�H�E�\���H�[�S�U�H�V�V�O�\���Z�D�L�Y�H�V���D�Q�\���U�L�J�K�W���W�R���W�U�L�D�O���E�\���M�X�U�\��
�Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���F�O�D�L�P�����G�H�P�D�Q�G�����D�F�W�L�R�Q���R�U���F�D�X�V�H���R�I���D�F�W�L�R�Q�����D�����D�U�L�V�L�Q�J���X�Q�G�H�U���W�K�L�V���$�J�U�H�H�P�H�Q�W�����L�Q�F�O�X�G�L�Q�J����
�Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����D�Q�\���S�U�H�V�H�Q�W���R�U���I�X�W�X�U�H���P�R�G�L�I�L�F�D�W�L�R�Q���W�K�H�U�H�R�I�����R�U�����E�����L�Q���D�Q�\���Z�D�\���F�R�Q�Q�H�F�W�H�G���Z�L�W�K���R�U���U�H�O�D�W�H�G��
�R�U���L�Q�F�L�G�H�Q�W�D�O���W�R���W�K�H���G�H�D�O�L�Q�J�V���R�I���W�K�H���S�D�U�W�L�H�V���K�H�U�H�W�R���R�U���D�Q�\���R�I���W�K�H�P���Z�L�W�K���U�H�V�S�H�F�W���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W�����D�V���Q�R�Z���R�U��
�K�H�U�H�D�I�W�H�U���P�R�G�L�I�L�H�G�����R�U���D�Q�\���R�W�K�H�U���L�Q�V�W�U�X�P�H�Q�W�����G�R�F�X�P�H�Q�W���R�U���D�J�U�H�H�P�H�Q�W���H�[�H�F�X�W�H�G���R�U���G�H�O�L�Y�H�U�H�G���L�Q���F�R�Q�Q�H�F�W�L�R�Q��
�K�H�U�H�Z�L�W�K�����R�U���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q�V���U�H�O�D�W�H�G���K�H�U�H�W�R���R�U���W�K�H�U�H�W�R�����L�Q���H�D�F�K���F�D�V�H���Z�K�H�W�K�H�U���V�X�F�K���F�O�D�L�P�����G�H�P�D�Q�G�����D�F�W�L�R�Q���R�U��
�F�D�X�V�H���R�I���D�F�W�L�R�Q���L�V���Q�R�Z���H�[�L�V�W�L�Q�J���R�U���K�H�U�H�D�I�W�H�U���D�U�L�V�L�Q�J�����D�Q�G���Z�K�H�W�K�H�U���V�R�X�Q�G�L�Q�J���L�Q���F�R�Q�W�U�D�F�W���R�U���W�R�U�W���R�U���R�W�K�H�U�Z�L�V�H����
�D�Q�G���H�D�F�K���S�D�U�W�\���K�H�U�H�E�\���D�J�U�H�H�V���D�Q�G���F�R�Q�V�H�Q�W�V���W�K�D�W���D�Q�\���V�X�F�K���F�O�D�L�P�����G�H�P�D�Q�G���R�U���F�D�X�V�H���R�I���D�F�W�L�R�Q���V�K�D�O�O���E�H���G�H�F�L�G�H�G��
�E�\���F�R�X�U�W���W�U�L�D�O���Z�L�W�K�R�X�W���D���M�X�U�\�����D�Q�G���W�K�D�W���D�Q�\���S�D�U�W�\���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W���P�D�\���I�L�O�H���D�Q���R�U�L�J�L�Q�D�O���F�R�X�Q�W�H�U�S�D�U�W���R�U���D���F�R�S�\��
�R�I���W�K�L�V���V�H�F�W�L�R�Q���Z�L�W�K���D�Q�\���F�R�X�U�W���D�V���Z�U�L�W�W�H�Q���H�Y�L�G�H�Q�F�H���R�I���W�K�H���F�R�Q�V�H�Q�W���R�I���W�K�H���S�D�U�W�L�H�V���K�H�U�H�W�R���W�R���W�K�H���Z�D�L�Y�H�U���R�I���D�Q�\��
�U�L�J�K�W���W�K�H�\���P�L�J�K�W���R�W�K�H�U�Z�L�V�H���K�D�Y�H���W�R���W�U�L�D�O���E�\���M�X�U�\�������7�K�H���S�D�U�W�L�H�V���V�K�D�O�O���E�H���H�Q�W�L�W�O�H�G���W�R���U�H�F�R�Y�H�U���R�Q�O�\���W�K�H�L�U���D�F�W�X�D�O��
�G�D�P�D�J�H�V�����D�Q�G���Q�R���S�D�U�W�\���V�K�D�O�O���E�H���H�Q�W�L�W�O�H�G���W�R���U�H�F�R�Y�H�U���D�Q�\���F�R�Q�V�H�T�X�H�Q�W�L�D�O���G�D�P�D�J�H�V�����S�X�Q�L�W�L�Y�H���G�D�P�D�J�H�V�����R�U���D�Q�\��
�R�W�K�H�U���G�D�P�D�J�H�V���W�K�D�W���D�U�H���Q�R�W���D�F�W�X�D�O���G�D�P�D�J�H�V����

�������� �9�H�Q�X�H�������$�Q�\���D�F�W�L�R�Q���V�K�D�O�O���E�H���F�R�P�P�H�Q�F�H�G���D�Q�G���P�D�L�Q�W�D�L�Q�H�G���L�Q���W�K�H���&�R�X�U�W�������7�K�H���S�D�U�W�L�H�V���L�U�U�H�Y�R�F�D�E�O�\��
�F�R�Q�V�H�Q�W���W�R���M�X�U�L�V�G�L�F�W�L�R�Q���D�Q�G���Y�H�Q�X�H���L�Q���V�X�F�K�� �&�R�X�U�W���D�Q�G�� �D�J�U�H�H���Q�R�W���W�R���V�H�H�N���W�U�D�Q�V�I�H�U���R�U���U�H�P�R�Y�D�O���R�I�� �D�Q�\�� �D�F�W�L�R�Q��
�F�R�P�P�H�Q�F�H�G���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���W�K�H���W�H�U�P�V���R�I���W�K�L�V���D�U�W�L�F�O�H����

ARTICLE 10.   
NATURAL HAZARD DISCL OSURE STATEMENT 

���������� �%�X�\�H�U�¶�V�� �$�F�N�Q�R�Z�O�H�G�J�P�H�Q�W���� �� �%�X�\�H�U�� �D�F�N�Q�R�Z�O�H�G�J�H�V�� �W�K�D�W���� ���D�����L�W�� �L�V�� �D�� �V�R�S�K�L�V�W�L�F�D�W�H�G�� �D�Q�G��
�H�[�S�H�U�L�H�Q�F�H�G���S�X�U�F�K�D�V�H�U���R�I���U�H�D�O�� �S�U�R�S�H�U�W�\�������E�����%�X�\�H�U���D�Q�G���5�H�F�H�L�Y�H�U���D�U�H�� �S�D�U�W�L�H�V�� �R�I�� �H�T�X�D�O���E�D�U�J�D�L�Q�L�Q�J�� �V�W�U�H�Q�J�W�K����
���F�����W�K�L�V���$�J�U�H�H�P�H�Q�W���L�V���Q�R�W���D���F�R�Q�W�U�D�F�W���R�I���D�G�K�H�V�L�R�Q���E�X�W���K�D�V���E�H�H�Q���H�[�S�U�H�V�V�O�\���Q�H�J�R�W�L�D�W�H�G���E�H�W�Z�H�H�Q���W�K�H���S�D�U�W�L�H�V�����D�Q�G��
���G�����W�K�L�V���$�J�U�H�H�P�H�Q�W���F�R�Q�F�H�U�Q�V���D���W�U�D�Q�V�D�F�W�L�R�Q���W�K�D�W���L�V���S�U�L�Y�D�W�H���L�Q���Q�D�W�X�U�H�������%�X�\�H�U���I�X�U�W�K�H�U���D�F�N�Q�R�Z�O�H�G�J�H�V���W�K�D�W���L�W���K�D�V��
�W�K�H�� �R�S�S�R�U�W�X�Q�L�W�\�� �W�R���P�D�N�H���� �K�D�V�� �P�D�G�H���R�U���Z�L�O�O���P�D�N�H�� �L�W�V�� �R�Z�Q���L�Q�G�H�S�H�Q�G�H�Q�W���L�Q�Y�H�V�W�L�J�D�W�L�R�Q�V���� �D�V�� �S�U�R�Y�L�G�H�G�� �L�Q���W�K�L�V��
�$�J�U�H�H�P�H�Q�W���� �D�Q�G�� �W�K�D�W�� �W�K�H�� �R�S�S�R�U�W�X�Q�L�W�\�� �I�R�U�� �L�Q�Y�H�V�W�L�J�D�W�L�R�Q�� �S�U�R�Y�L�G�H�G�� �K�H�U�H�L�Q�� �D�O�O�R�Z�V�� �W�K�H�� �%�X�\�H�U�� �W�R�� �G�H�W�H�U�P�L�Q�H����
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AGREED AND LIQUIDATED DAMAGES FOR THE BREACH OF THIS AGREEMENT BY BUYER. 
THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A 
FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO 
RECEIVER. 

Ys 
Buyer's initials 

Receiver's initials 

12.2. Default by Receiver. If the sale of the Purchased Assets is not consummated because of a 
material default by Receiver under this Agreement, Buyer's sole remedy, then, except as otherwise 
expressly provided in Section 5.3(d) above, shall be to tenninate this Agreement and recover the Earnest 
Money Deposit. Notwithstanding anything in this Section 12.2 to the contrary, in the event that Court 
Approval and HUD Consent have been obtained, but Receiver shall nevertheless fail to close on the 
scheduled Closing Date, the Buyer may elect, at its option and as its sole and exclusive remedy, to seek 
specific performance of this Agreement. If Buyer elects the remedy of specific performance set forth in 
this Section 12.2, Buyer must commence and file such specific performance action in the appropriate court 
not later than twenty (20) days following the scheduled Closing Date. Except as specifically set forth in 
this Section 12.2, Buyer does hereby specifically waive any right to pursue any other remedy at law or 
equity for such default of Receiver (and/or against Receiver and/or Owner), including, without limitation, 
any right to seek, claim or obtain damages of any kind, including, but not limited to, punitive damages or 
consequential damages. Nothing contained in this Section 12.2 shall limit Buyer's right to receive 
reimbursement for costs and expenses pursuant to Section 13.12 below. 

ARTICLE 13. 
MISCELLANEOUS PROVISIONS 

13.1. Brokerage Commissions. Buyer represents and warrants to Receiver that Buyer has not 
engaged any broker or finder in connection with the transaction contemplated by this Agreement. Buyer 
shall indemnify, defend and hold Receiver harmless from and against any liability, cost or expense arising 
out of or connected with any claim for any commission or compensation made by any person or entity 
claiming to have been retained or contacted by Buyer in connection with, this transaction. This indemnity 
provision shall survive the Closing or any earlier termination of this Agreement. 

13.2. Expenses of Sale. Each of the parties will bear their own direct and indirect expenses 
incurred in connection with the negotiation, preparation, execution and performance of this Agreement and 
the transactions contemplated hereby, including, without limitation, all fees and expenses of agents, 
representatives, counsel and accountants. 

13.3. Cooperation with Receiver. Buyer shall cooperate with the Receiver after the Closing Date 
in connection with all reasonable requests made by the Receiver in connection with the Receiver's duties 
pursuant to the Appointment Orders. 

13 .4. Further Assurances: Other Actions. After the Closing, each of the parties shall execute such 
documents and other papers and perform such further acts as may be reasonably required or desirable to 
carry out the provisions hereof and the transactions contemplated hereby. 

13.5. Notices. All notices, demands, requests and other communications required or permitted 
hereunder shall be in writing, and shall be (a) personally delivered with a written receipt of delivery; (b) sent 
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AGREED AND LIQUIDATED DAMAGES FOR THE BREACH OF THIS AGREEMENT BY BUYER. 
THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A 
FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO 
RECEIVER. 

Buyer's initials 

Receiver's initials 

12.2. Default by Receiver. If the sale of the Purchased Assets is not consummated because of a 
material default by Receiver under this Agreement, Buyer's sole remedy, then, except as otherwise 
expressly provided in Section 5.3(d) above, shall be to terminate this Agreement and recover the Earnest 
Money Deposit. Notwithstanding anything in this Section 12.2 to the contrary, in the event that Court 
Approval and HUD Consent have been obtained, but Receiver shall nevertheless fail to close on the 
scheduled Closing Date, the Buyer may elect, at its option and as its sole and exclusive remedy, to seek 
specific performance of this Agreement. If Buyer elects the remedy of specific performance set forth in 
this Section 12.2, Buyer must commence and file such specific performance action in the appropriate court 
not later than twenty (20) days following the scheduled Closing Date. Except as specifically set forth in 
this Section 12.2. Buyer does hereby specifically waive any right to pursue any other remedy at law or 
equity for such default of Receiver (and/or against Receiver and/or Owner), including, without limitation, 
any right to seek, claim or obtain damages of any kind, including, but not limited to, punitive damages or 
consequential damages. Nothing contained in this Section 12.2 shall limit Buyer's right to receive 
reimbursement for costs and expenses pursuant to Section 13.12 below. 

ARTICLE 13. 
MISCELLANEOUS PROVISIONS 

13.1. Brokerage Commissions. Buyer represents and warrants to Receiver that Buyer has not 
engaged any broker or finder in connection with the transaction contemplated by this Agreement. Buyer 
shall indemnify, defend and hold Receiver harmless from and against any liability, cost or expense arising 
out of or connected with any claim for any commission or compensation made by any person or entity 
claiming to have been retained or contacted by Buyer in connection with, this transaction. This indemnity 
provision shall survive the Closing or any earlier termination of this Agreement. 

13.2. Expenses of Sale. Each of the parties will bear their own direct and indirect expenses 
incurred in connection with the negotiation, preparation, execution and performance of this Agreement and 
the transactions contemplated hereby, including, without limitation, all fees and expenses of agents, 
representatives, counsel and accountants. 

13.3. Cooperation with Receiver. Buyer shall cooperate with the Receiver after the Closing Date 
in connection with all reasonable requests made by the Receiver in connection with the Receiver's duties 
pursuant to the Appointment Orders. 

13.4. Further Assurances; Other Actions. After the Closing. each of the parties shall execute such 
documents and other papers and perform such further acts as may be reasonably required or desirable to 
carry out the provisions hereof and the transactions contemplated hereby. 

13.5. Notices. All notices, demands, requests and other communications required or permitted 
hereunder shall be in writing, and shall be (a) personally delivered with a written receipt of delivery; (b) sent 
I 14 720S .09/LA 
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AGREED AND LLQUIDATED DAMAGES FOR THE BREACH OF THIS AGREEMENT BY BUYER 
THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A 
FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO 
RECEIVER. 

Buyer's initials 

Receiver' s initials 

12.2. Default by Receiver. If the sale of the Purchased Assets is not consummated because of a 
material default by Receiver under this Agreement, Buyer' s sole remedy, tben, except as otherwise 
expressly provided in Section 5.3(d) above, shall be to terminate this Agreement and recover the Earnest 
Money Deposit. Notwithstanding anything in this Section 12.2 to the contrary, in the event that Court 
Approval and HUD Consent bave been obtained, but Receiver shall nevertheless fail to close on tbe 
scheduled Closing Date, the Buyer may elect, at its option and as its sole and exclusive remedy, to seek 
specific performance of th is Agreement. If Buyer elects the remedy of specific performance set forth in 
this Section 12.2, Buyer must commence and file such specific performance action in the appropriate court 
not later than twenty (20) days following the scheduled Closing Date. Except as specifically set forth in 
this Section 12.2, Buyer does hereby specificall y waive any right to pursue any other remedy at law or 
equity for such default of Receiver (and/or against Receiver and/or Owner), including, without l imitation, 
any right to seek, claim or obtain damages of any kind, including, but not limited to, punitive damages or 
consequential damages. Notl1ing contained in this Section I 2.2 shall limit Buyer' s right to receive 
reimbursement for costs and expenses pursuant to Section 13.12 below. 

ARTICLE 13. 
MISCELLANEOUS PROVISIONS 

13.1. Brokerage Commissions. Buyer represents and warrants to Receiver that Buyer has not 
engaged any broker or finder in connection witl1 the transaction contemplated by this Agreement. Buyer 
shall indemnify, defend and hold Receiver harmless from and against any liability, cost or expense arising 
out of or connected with any claim for any commission or compensation made by any person or entity 
claiming to have been retained or contacted by Buyer in connection with, this transaction. This indemnity 
provision shall survive the Closing or any earlier termination of this Agreement. 

13.2. Expenses of Sale. Each of the parties will bear their own direct and indirect expenses 
incurred in connection with the negotiation, preparation, execution and performance of this Agreement and 
the transactions contemplated hereby, including, without limitation, all fees and expenses of agents, 
representatives, counsel and accountants. 

13.3. Cooperation with Receiver. Buyer shall cooperate witl1 the Receiver after the Closing Date 
in connection with all reasonable requests made by the Receiver in connection with tl1e Receiver' s duties 
pursuant to the Appointment Orders. 

13 .4. Further Assurances; Other Actions. After tile Closing, each of the parties shall execute such 
documents and oilier papers and perform such further acts as may be reasonably required or desirable to 
carry out tbe provisions hereof and tile transactions contemplated hereby. 

13.5. Notices. All notices, demands, requests and oilier communications required or permitted 
hereunder shall be in writing, and shall be (a) personally delivered with a written receipt of delivery; (b) sent 
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IN WITNESS WHEREOF, the parties have executed this Asset Purchase Agreement on the date 
first above written. 

RECEIVER: 

BUYER: 

SANT£: 

1147205.09/LA 
376462-00003/2-t 2-19/ddh/ddh 
DEN 9979361 I v2 

Thomas A. Seaman, in his capacity as pennanent receiver 
for TRC Tucson, LP, SET Real Co, LLC, and SET Op 
Co, LLC, an Arizona limited liabil ity company and their 
subsidiaries and affi liates, pursuant to the Appointment 
Orders entered in the matter entitled Securities and 
Exchange Commission v Emili o Francisco et al. 

SAPPHIRE ESTATES PROPERTIES, LLC, 
an Arizona limited liability company 

By:---------------
Name: _ _____________ _ 
Titl e: _______________ _ 

SANTE OPERATIONS, LLC, 
an Oregon limi ted li abili ty company 

By: ---------------
Name: ______________ _ 
Tide: _______________ _ 

SANTE PARTNERS II, LLC, 
an Oregon limited liability company 

By:---------------
Name: ______________ _ 
Titl e: _______________ _ 

SANTE TUCSON, LLC, 
an Oregon limi ted liabili ty company 

By: _______________ _ 
Name: ______ _ _ _ _____ _ 
Title: _______________ _ 

SANTE GP TUCSON, LLC, 
an Oregon limi ted liabili ty company 

By: _______________ _ 
Name: ______________ _ 
Title: _______________ _ 

-25-
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�D�V�V�L�J�Q���V�X�F�K���0�H�G�L�F�D�U�H���3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W���D�Q�G���L�W�V���U�L�J�K�W�V���W�K�H�U�H�X�Q�G�H�U���W�R���1�H�Z���2�S�H�U�D�W�R�U�����D�Q�G���1�H�Z���2�S�H�U�D�W�R�U��
�D�J�U�H�H�V�� �W�K�D�W�� �L�W�� �Z�L�O�O�� �D�V�V�X�P�H�� �V�X�F�K�� �0�H�G�L�F�D�U�H�� �3�U�R�Y�L�G�H�U�� �$�J�U�H�H�P�H�Q�W�� �D�Q�G�� �W�K�H�� �R�E�O�L�J�D�W�L�R�Q�V�� �W�K�H�U�H�X�Q�G�H�U���� �� �&�X�U�U�H�Q�W��
�2�S�H�U�D�W�R�U�� �D�Q�G�� �1�H�Z�� �2�S�H�U�D�W�R�U�� �I�X�U�W�K�H�U�� �D�J�U�H�H�� �W�R�� �S�U�R�P�S�W�O�\�� �S�U�R�Y�L�G�H�� �V�X�F�K�� �O�H�W�W�H�U�V���� �F�R�Q�V�H�Q�W�V���� �Y�H�U�L�I�L�F�D�W�L�R�Q�V����
�L�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���R�W�K�H�U���G�R�F�X�P�H�Q�W�V�����D�V���Q�H�F�H�V�V�D�U�\���D�Q�G���U�H�T�X�L�U�H�G���E�\���D�S�S�O�L�F�D�E�O�H���O�D�Z���R�U���U�H�J�X�O�D�W�L�R�Q�����W�R���&�0�6���D�Q�G��
�D�Q�\���I�L�V�F�D�O���L�Q�W�H�U�P�H�G�L�D�U�\�����'�+�6�����D�Q�\���R�W�K�H�U���J�R�Y�H�U�Q�P�H�Q�W�D�O���D�Q�G���R�U���U�H�J�X�O�D�W�R�U�\���D�X�W�K�R�U�L�W�\���K�D�Y�L�Q�J���M�X�U�L�V�G�L�F�W�L�R�Q���R�I��
�W�K�H���)�D�F�L�O�L�W�\�����W�K�H���/�L�F�H�Q�V�H�����W�K�H���0�H�G�L�F�D�U�H���3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W�����D�V���P�D�\���E�H���U�H�D�V�R�Q�D�E�O�\���U�H�T�X�H�V�W�H�G���R�U���U�H�T�X�L�U�H�G���W�R��
�H�I�I�H�F�W�X�D�W�H���W�K�H���W�U�D�Q�V�I�H�U���R�U���D�V�V�L�J�Q�P�H�Q�W���R�I���W�K�H���0�H�G�L�F�D�U�H���3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W���D�Q�G���1�H�Z���2�S�H�U�D�W�R�U�¶�V���D�F�T�X�L�V�L�W�L�R�Q��
�R�I�� �D�� �Q�H�Z���0�H�G�L�F�D�L�G�� �S�U�R�Y�L�G�H�U�� �D�J�U�H�H�P�H�Q�W���� �S�U�R�Y�L�G�H�G���� �K�R�Z�H�Y�H�U���� �W�K�D�W�� �D�V�� �O�R�Q�J�� �D�V�� �&�X�U�U�H�Q�W�� �2�S�H�U�D�W�R�U�� �P�D�W�H�U�L�D�O�O�\��
�F�R�P�S�O�L�H�V�� �Z�L�W�K�� �W�K�H�� �I�R�U�H�J�R�L�Q�J���� �&�X�U�U�H�Q�W�� �2�S�H�U�D�W�R�U�� �V�K�D�O�O�� �K�D�Y�H�� �Q�R�� �O�L�D�E�L�O�L�W�\�� �Z�K�D�W�V�R�H�Y�H�U�� �W�R�� �1�H�Z�� �2�S�H�U�D�W�R�U�� �R�U��
�R�W�K�H�U�Z�L�V�H�� �L�Q�� �W�K�H�� �H�Y�H�Q�W�� �W�K�D�W�� ���L�����&�0�6�� �G�R�H�V�� �Q�R�W�� �D�S�S�U�R�Y�H�� �D�Q�G���R�U�� �U�H�F�R�J�Q�L�]�H�� �W�K�H�� �D�V�V�L�J�Q�P�H�Q�W�� �R�I�� �W�K�H�� �0�H�G�L�F�D�U�H��
�3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W�����R�U�����L�L�����W�K�H���6�W�D�W�H���0�H�G�L�F�D�L�G���S�U�R�J�U�D�P���R�U���D�J�H�Q�F�\���G�R�H�V���Q�R�W���L�V�V�X�H���W�R���1�H�Z���2�S�H�U�D�W�R�U���D���Q�H�Z��
�0�H�G�L�F�D�L�G���S�U�R�Y�L�G�H�U���D�J�U�H�H�P�H�Q�W�������&�X�U�U�H�Q�W���2�S�H�U�D�W�R�U���D�F�N�Q�R�Z�O�H�G�J�H�V���W�K�D�W�����L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���D�O�O���D�S�S�O�L�F�D�E�O�H���O�D�Z��
�D�Q�G���U�H�J�X�O�D�W�L�R�Q�����1�H�Z���2�S�H�U�D�W�R�U���P�D�\���E�L�O�O���0�H�G�L�F�D�U�H���I�R�U���V�H�U�Y�L�F�H�V���I�X�U�Q�L�V�K�H�G���W�R���)�D�F�L�O�L�W�\���U�H�V�L�G�H�Q�W�V���Z�K�R���T�X�D�O�L�I�\���D�V��
�0�H�G�L�F�D�U�H���E�H�Q�H�I�L�F�L�D�U�L�H�V���I�U�R�P���D�Q�G���D�I�W�H�U���W�K�H���7�U�D�Q�V�I�H�U���'�D�W�H�����X�W�L�O�L�]�L�Q�J���W�K�H���S�U�R�Y�L�G�H�U���Q�X�P�E�H�U���L�V�V�X�H�G���W�R���&�X�U�U�H�Q�W��
�2�S�H�U�D�W�R�U���X�Q�G�H�U���W�K�H���D�V�V�L�J�Q�H�G���0�H�G�L�F�D�U�H���3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W�����D�Q�G���1�H�Z���2�S�H�U�D�W�R�U���D�I�W�H�U���W�K�H���7�U�D�Q�V�I�H�U���'�D�W�H���K�D�V��
�W�K�H���H�[�S�U�H�V�V���U�L�J�K�W���X�Q�G�H�U���W�K�L�V���$�J�U�H�H�P�H�Q�W���W�R���G�L�U�H�F�W���W�K�H���S�D�\�P�H�Q�W���R�I���U�H�L�P�E�X�U�V�H�P�H�Q�W�V���W�R���D�Q���D�F�F�R�X�Q�W���R�U���D�F�F�R�X�Q�W�V��
�W�L�W�O�H�G�� �L�Q�� �W�K�H�� �Q�D�P�H�� �R�I�� �1�H�Z�� �2�S�H�U�D�W�R�U�� �R�U�� �D�Q�\�� �R�W�K�H�U�� �H�Q�W�L�W�\�� �G�H�V�L�J�Q�D�W�H�G�� �E�\�� �1�H�Z�� �2�S�H�U�D�W�R�U�� �I�R�U�� �V�X�F�K�� �S�X�U�S�R�V�H������
�&�X�U�U�H�Q�W�� �2�S�H�U�D�W�R�U�� �D�J�U�H�H�V�� �W�R�� �F�R�R�S�H�U�D�W�H�� �L�Q�� �R�E�W�D�L�Q�L�Q�J�� �D�O�O�� �Q�H�F�H�V�V�D�U�\�� �D�S�S�U�R�Y�D�O�V�� �I�R�U�� �W�K�H�� �D�V�V�L�J�Q�P�H�Q�W�� �R�I�� �V�D�L�G��
�3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W�V���D�Q�G���D�Q�\���G�R�F�X�P�H�Q�W�D�W�L�R�Q���U�H�D�V�R�Q�D�E�O�\���U�H�T�X�H�V�W�H�G���E�\���1�H�Z���2�S�H�U�D�W�R�U���W�R���G�L�U�H�F�W���W�K�H���S�D�\�P�H�Q�W��
�W�R���1�H�Z���2�S�H�U�D�W�R�U�¶�V���D�F�F�R�X�Q�W���D�Q�G���W�R���H�[�H�F�X�W�H���V�X�F�K���D�V�V�L�J�Q�P�H�Q�W���G�R�F�X�P�H�Q�W�D�W�L�R�Q���W�R���L�P�S�O�H�P�H�Q�W���V�X�F�K���D�V�V�L�J�Q�P�H�Q�W��
�D�V���P�D�\���E�H���U�H�T�X�L�U�H�G���E�\���J�R�Y�H�U�Q�P�H�Q�W�D�O���D�X�W�K�R�U�L�W�L�H�V���D�Q�G���R�U���W�K�L�U�G���S�D�U�W�\���S�D�\�R�U�V���R�U���E�D�Q�N�L�Q�J���L�Q�V�W�L�W�X�W�L�R�Q�V�����S�U�R�Y�L�G�H�G��
�W�K�D�W���1�H�Z���2�S�H�U�D�W�R�U���D�J�U�H�H�V���W�K�D�W���&�X�U�U�H�Q�W���2�S�H�U�D�W�R�U���V�K�D�O�O���Q�R�W���K�D�Y�H���D�Q�\���O�L�D�E�L�O�L�W�\���R�U���R�E�O�L�J�D�W�L�R�Q���Z�L�W�K���U�H�V�S�H�F�W���W�R��
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�1�H�Z�� �2�S�H�U�D�W�R�U�¶�V�� �X�W�L�O�L�]�D�W�L�R�Q�� �R�I�� �V�X�F�K�� �S�U�R�Y�L�G�H�U�� �Q�X�P�E�H�U�V���� �� �7�K�H�� �S�D�U�W�L�H�V�� �D�F�N�Q�R�Z�O�H�G�J�H�� �D�Q�G�� �D�J�U�H�H�� �W�K�D�W�� �1�H�Z��
�2�S�H�U�D�W�R�U�� �L�V�� �Q�R�W�� �H�[�S�H�F�W�H�G�� �W�R�� �K�D�Y�H�� �U�H�F�H�L�Y�H�G�� �W�K�H�� �³�W�L�H�� �L�Q�´�� �Q�R�W�L�F�H�� �I�U�R�P�� �&�0�6�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �W�K�H�� �0�H�G�L�F�D�U�H��
�3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W�����³�7�L�H���,�Q�� �1�R�W�L�F�H�´���� �R�U���D�� �Q�H�Z���0�H�G�L�F�D�L�G���3�U�R�Y�L�G�H�U���$�J�U�H�H�P�H�Q�W���D�V�� �R�I�� �W�K�H���7�U�D�Q�V�I�H�U���'�D�W�H������
�$�F�F�R�U�G�L�Q�J�O�\���� �L�Q�� �F�R�Q�V�L�G�H�U�D�W�L�R�Q�� �I�R�U���� �D�Q�G�� �D�V�� �D�� �P�D�W�H�U�L�D�O�� �L�Q�G�X�F�H�P�H�Q�W�� �W�R���� �1�H�Z�� �2�S�H�U�D�W�R�U�¶�V�� �D�J�U�H�H�P�H�Q�W�� �W�R��
�F�R�Q�V�X�P�P�D�W�H���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q���S�U�R�Y�L�G�H�G���I�R�U���K�H�U�H�L�Q���S�U�L�R�U���W�R���1�H�Z���2�S�H�U�D�W�R�U�¶�V���U�H�F�H�L�S�W���W�K�H�U�H�R�I�����&�X�U�U�H�Q�W���2�S�H�U�D�W�R�U��
�D�J�U�H�H�V���W�K�D�W���1�H�Z���2�S�H�U�D�W�R�U���P�D�\�����L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���D�O�O���D�S�S�O�L�F�D�E�O�H���O�D�Z�V���D�Q�G���U�H�J�X�O�D�W�L�R�Q�V�����E�L�O�O���X�Q�G�H�U���&�X�U�U�H�Q�W��
�2�S�H�U�D�W�R�U�¶�V���0�H�G�L�F�D�U�H���S�U�R�Y�L�G�H�U���Q�X�P�E�H�U���V�����I�R�U���D���S�H�U�L�R�G���F�R�P�P�H�Q�F�L�Q�J���R�Q���W�K�H���7�U�D�Q�V�I�H�U���'�D�W�H���D�Q�G���H�Q�G�L�Q�J���R�Q���W�K�H��
�G�D�W�H���R�Q���Z�K�L�F�K���1�H�Z���2�S�H�U�D�W�R�U�¶�V���0�H�G�L�F�D�U�H���7�L�H���,�Q���1�R�W�L�F�H���L�V���L�V�V�X�H�G����

�������� �0�D�Q�D�J�H�G���&�D�U�H���&�R�Q�W�U�D�F�W�V�������1�H�Z���2�S�H�U�D�W�R�U���D�F�N�Q�R�Z�O�H�G�J�H�V���D�Q�G���D�J�U�H�H�V���W�K�D�W���W�K�H���P�D�Q�D�J�H�G���F�D�U�H��
�F�R�Q�W�U�D�F�W�V�� �E�H�W�Z�H�H�Q�� �&�X�U�U�H�Q�W���2�S�H�U�D�W�R�U���D�Q�G���W�K�H�� �S�U�L�Y�D�W�H�� �V�H�F�W�R�U�� �P�D�Q�D�J�H�G�� �K�H�D�O�W�K���R�U�J�D�Q�L�]�D�W�L�R�Q�V���D�Q�G���R�U���L�Q�V�X�U�H�U�V��
���W�K�H���³�0�D�Q�D�J�H�G���&�D�U�H���3�D�\�R�U�V�´�����P�D�\���Q�R�W���E�H���D�V�V�L�J�Q�D�E�O�H���W�R���1�H�Z���2�S�H�U�D�W�R�U�������7�R���W�K�H���H�[�W�H�Q�W���V�X�F�K���F�R�Q�W�U�D�F�W�V���Z�L�W�K��
�0�D�Q�D�J�H�G�� �&�D�U�H�� �3�D�\�R�U�V�� �D�U�H�� �Q�R�W�� �D�V�V�L�J�Q�D�E�O�H���� �D�I�W�H�U�� �W�K�H�� �G�D�W�H�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W���� �I�R�U�� �D�Q�\�� �V�X�F�K�� �0�D�Q�D�J�H�G�� �&�D�U�H��
�3�D�\�R�U�V�����1�H�Z���2�S�H�U�D�W�R�U���V�K�D�O�O���S�U�R�P�S�W�O�\���D�Q�G���G�L�O�L�J�H�Q�W�O�\���S�X�U�V�X�H���W�K�H���F�U�H�G�H�Q�W�L�D�O�L�Q�J���D�Q�G���F�R�Q�W�U�D�F�W�L�Q�J���S�U�R�F�H�V�V���Z�L�W�K��
�V�X�F�K���0�D�Q�D�J�H�G���&�D�U�H���3�D�\�R�U�V���W�R���R�E�W�D�L�Q���Q�H�Z���P�D�Q�D�J�H�G���F�D�U�H���F�R�Q�W�U�D�F�W�V���Z�L�W�K���V�X�F�K���0�D�Q�D�J�H�G���&�D�U�H���3�D�\�R�U�V���I�R�U���W�K�H��
�)�D�F�L�O�L�W�\�������6�R���O�R�Q�J���D�V���1�H�Z���2�S�H�U�D�W�R�U���L�V���G�L�O�L�J�H�Q�W�O�\���S�X�U�V�X�L�Q�J���V�X�F�K���Q�H�Z���P�D�Q�D�J�H�G���F�D�U�H���F�R�Q�W�U�D�F�W�V�����V�R�O�H�O�\���W�R���W�K�H��
�H�[�W�H�Q�W���S�H�U�P�L�W�W�H�G���E�\���W�K�H���0�D�Q�D�J�H�G���&�D�U�H���3�D�\�R�U�V���D�Q�G���D�Q�\���D�S�S�O�L�F�D�E�O�H���O�D�Z�V�����I�U�R�P���D�Q�G���D�I�W�H�U���W�K�H���7�U�D�Q�V�I�H�U���'�D�W�H����
�&�X�U�U�H�Q�W�� �2�S�H�U�D�W�R�U�� �Z�L�O�O�� �Q�R�W�� �R�E�M�H�F�W�� �W�R�� �1�H�Z�� �2�S�H�U�D�W�R�U�� �E�L�O�O�L�Q�J�� �W�K�H�� �0�D�Q�D�J�H�G�� �&�D�U�H�� �3�D�\�R�U�V�� �X�Q�G�H�U�� �&�X�U�U�H�Q�W��
�2�S�H�U�D�W�R�U�¶�V�� �P�D�Q�D�J�H�G�� �F�D�U�H�� �F�R�Q�W�U�D�F�W�V�� ���D�Q�G�� �D�S�S�O�L�F�D�E�O�H�� �E�L�O�O�L�Q�J�� �Q�X�P�E�H�U�V�� �G�H�V�L�J�Q�D�W�H�G�� �W�K�H�U�H�X�Q�G�H�U���� �I�R�U�� �V�H�U�Y�L�F�H�V��
�I�X�U�Q�L�V�K�H�G�� �W�R�� �)�D�F�L�O�L�W�\�� �U�H�V�L�G�H�Q�W�V�� �Z�K�R�� �T�X�D�O�L�I�\�� �D�V�� �E�H�Q�H�I�L�F�L�D�U�L�H�V�� �X�Q�G�H�U�� �V�X�F�K�� �P�D�Q�D�J�H�� �F�D�U�H�� �F�R�Q�W�U�D�F�W�V���� �� �1�H�Z��
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IN WITNESS WHEREOF, the parties hereby execute this OPERATIONS TRANSFER 
AGREEMENT as of date(s) set forth below. 

NEW OPERATOR: 

CURRENT OPERATOR: 

MANAGER: 

Error! Unknown document property name. 

SAPPHIRE ESTATES REHAB CENTRE, LLC, 
an Arizona limited iability c pany: 

By: Its: ,,,;q•~ ".J'' 
Date: '2.. / I q /i '1 

Thomas A. Seaman, in his capacity as permanent 
receiver for TRC Tucson, LP, SET Real Co, LLC, and 
SET Op Co, LLC, an Arizona limited liability company 
and their subsidiaries and affiliates, pursuant to the 
Appointment Orders entered in the matter entitled 
Securities and Exchange Commission v Emilio 
Francisco et al. 

SANTI: OPERATIONS, LLC, 
an Oregon limited liability company 

By: -------------- -
Name: ______________ _ 
Title: ______________ _ 
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IN WITNESS WHEREOF, the parties hereby execute this OPERATIONS TRANSFER 
AGREEMENT as of date(s) set forth below. 

NEW OPERA TOR: 

CURRENT OPERA TOR: 

MANAGER: 

Error! Unknown document property name. 

SAPPHJRE ESTA TES REHAB CENTRE, LLC, 
an Arizona limited liability company: 

By: ______________ _ 
Its:. ________________ _ 
Date: _______________ _ 

Thomas A. Seaman, in his capacity as permanent 
receiver for TRC Tucson, LP, SET Real Co, LLC, and 
SET Op Co, LLC, an Arizona l im ited liability company 
and their subsidiaries and affiliates, pursuant to the 
Appointment Orders entered in the matter entitl ed 
Securities and Exchange Commission v Emilio 
Francisco et al. 

SANTE OPERATIONS, LLC, 
an Oregon limited li abili ty company 

By: --- - - -----------
Name: _ _____________ _ 
Title: _ ______________ _ 
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