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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this “Agreement”) is entered into by XXXXXXX a ___________________ (“Buyer”), and ________________, a _________________ (“Seller”), Buyer and Seller are collectively referred to herein as “Parties” or individually as “Party”.

RECITAL

WHEREAS, Seller owns certain Assets and desires to sell the Assets to Buyer, and Buyer desires to buy the Assets on the terms and conditions set forth in this Agreement.



NOW, THEREFORE, in consideration of the premises, agreements and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in reliance upon the mutual covenants, representations and warranties contained herein, the Parties agree as follows:


ARTICLE 1

DEFINITIONS

Capitalized terms in this Agreement shall have the meaning ascribed to them in this Article 1 unless such terms are defined elsewhere in this Agreement.

“Adverse Consequences” means all actions, suits, proceedings, hearings, investigations, charges, complaints, claims, demands, injunctions, judgments, orders, decrees, rulings, awards, damages, dues, penalties, fines, costs, amounts paid in settlement, liabilities, obligations, Taxes, liens, actual losses, expenses, and fees, including court costs and attorneys’ fees and expenses, but excluding lost profits, diminution in value, punitive, exemplary, special or consequential damages.

“Affiliate” means, with respect to any specified Person, any other person which directly or indirectly through one or more intermediaries controls, or is controlled by, or is under common control with, such specified Person. For the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,” “controlled by” and “under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement or otherwise.

“Assets” means the __________________________ described on the attached Exhibit A.

“Closing” means the consummation of the purchase and sale by the Parties hereto of the Assets.

“Closing Date” means _________ or another date mutually agreed to by the Parties. 

“Person” means any natural person, partnership, corporation, limited liability company, business or professional organization, government branch or agency, or other entity.

“Taxes” means (a) any taxes, assessments, fees, levies, imposts and other governmental charges in the nature of a tax, including, income, profits, gross receipts, license, documentary, registration, employment, stamp, occupation, premium, alternative or add on minimum, ad valorem, real property, personal property, transfer, real property tarnafer or gain, value added, sales, use, customs, duties, capital, capital stock, franchise, excise, withholding, social security (or similar) unemployment, disability, payroll, windfall profit, severance, transportation, production, estimated or other tax, assessment, fee, levy, impost or other governmental charge in the nature of a tax and (b) any interest, penalty, fine or addition imposed by any governmental authority in connection with any item described in clause (a).

“Transaction Documents” means this Agreement, the Assignment and Bill of Sale, and all other documents, certificates and instrument delivered by Seller or Buyer at the Closing in connection with the consummation of the transactions contemplated hereby.



ARTICLE 2
PURCHASE AND SALE; CLOSING

2.1
Purchase of Assets. Subject to the terms and conditions set forth in this Agreement, Seller shall sell, assign and deliver to Buyer, and Buyer shall accept and purchase from Seller for the consideration described in paragraph 2.2, Seller’s Assets and on the Assignment and Bill of Sale attached hereto Exhibit B.


2.2
Purchase Price. Subject to the terms and conditions set forth in this Agreement, Buyer shall pay to Seller an amount equal to _________________________ (the “Purchase Price”).

2.3
Earnest Money.  Contemporaneously with the execution of this Agreement, Buyer agrees to pay to Seller $____________ as earnest money (the “Earnest Money”) which shall be credited towards the Purchase Price at closing.

2.4
“AS IS, WHERE IS” Purchase. 

(a)
SAVE AND EXCEPT THE EXPRESS WARRANTIES PROVIDED FOR HEREIN, THE SELLER DISCLAIMS AND NEGATES ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO THE ASSETS, INCLUDING, BUT NOT LIMITED TO, WARRANTY OF MERCHANTABILITY, AND WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, AND WHETHER ARISING BY OPERATION OF LAW OR OTHERWISE. THE BUYER SHALL ACCEPT THE ASSETS IN AN “AS IS, WHERE IS” CONDITION, WITH ALL FAULTS AND DEFECTS, BOTH PATENT AND LATENT, AS OF THE CLOSING, AND THE BUYER HEREBY RELEASES AND DISCHARGES THE SELLER AND SELLER’S AFFILATES FROM ANY AND ALL LIABILITY FOR LATENT OR PATENT FAULTS OR DEFECTS IN, OR RELATED TO, THE ASSETS, REGARDLESS OF HOW SUCH FAULTS OR DEFECTS WERE CAUSED OR CREATED (INCLUDING THE SELLER’S OR SELLER’S AFFILIATES’ OWN SOLE JOINT, OR CONCURRENT NEGLIGENCE OR GROSS NEGLIGENCE, ACTIONS, OMISSIONS, STRICT LIABILITY OR OTHER FAULT).

(b)
EFFECTIVE AS OF THE CLOSING, THE BUYER SHALL ASSUME ALL RESPONSIBILITIES RELATING TO THE PHYSICAL CONDITION OF THE ASSETS AND COMPLIANCE WITH ANY APPLICABLE GOVERNMENTAL REQUIREMENTS RELATING THERETO.

2.5
Evaluation and Inspection.

(a)
The Buyer acknowledges that it is purchasing the Assets without relying upon any representations by the Seller concerning the condition (environmental, physical, or otherwise) of any of the Assets; rather, the Buyer will rely solely upon the Buyer’s independent investigation to determine the status and condition of the Assets.


(b)
It is recorded that Buyer has conducted the inspection of the Assets prior to the date of this Agreement.

(c)
It is recorded that Seller has cooperated with the Buyer in conducting such inspection. All “due diligence” activities of the Buyer shall be conducted in accordance with applicable Laws and the Buyer shall protect, defend, indemnify, reimburse and hold harmless the Seller and its Affiliates from and against all Adverse Consequences suffered by the Seller, its Affiliates and the Assets as a result of such activities.



2.6
 Closing Actions and Deliveries. At the Closing, Seller and Buyer shall take, or cause to be taken, the following actions:

(a)
Assignment and Bill of Sale. Each of Buyer and Seller shall execute and Seller shall deliver to Buyer an Assignment and Bill of Sale assigning the Assets to Buyer, in the form attached as Exhibit B;


(b)
Purchase Price. Buyer shall deliver a wire transfer to an account designated by Seller to Buyer in writing in the amount equal to the Purchase Price (subject to adjustments as provided in paragraph 2.3 and paragraph 2.6 (c) and (d)) to Seller.

(c)
Sales Taxes. Buyer shall be responsible for any Sales Tax.  Seller shall collect 6.25% sales tax on the Purchase Price at Closing from Buyer.
(d)
Property Taxes.  Property Taxes and assessments on the Assets payable and due during 2024 shall be prorated between Buyer and the Seller as of the Closing Date.  All such Property Taxes shall be apportioned between Seller and Buyer based on the number of days of such taxable period ending on the Closing Date, for which the Seller shall be responsible, and the number of days of such taxable period after the Closing Date, for which the Buyer shall be responsible.  The Purchase Price shall be increased by the estimated amount of accrued and unpaid Property Taxes for which the Buyer is responsible at the Closing Date.

(e)
Delivery of Assets. Seller shall deliver to Buyer the Assets at ________________. Buyer shall be responsible for all expenses associated with the removal and transportation of the Assets from _____________. BUYER SHALL ASSUME ALL RESPONSIBILITY FOR THE REMOVAL AND TRANSPORTATION OF THE ASSETS FROM _________________AND AGREES TO PROTECT, DEFEND, INDEMNIFY AND SAVE SELLER HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS AND CAUSES OF ACTION OF EVERY KIND AND CHARACTER ARISING DIRECTLY OR INDIRECTLY FROM THE REMOVAL AND TRANSPORTATION OF THE ASSETS FROM __________________. Buyer agrees to remove the Assets no later than forty-five (45) days after the Closing Date.  
(f)
All other actions necessary to consummate this transaction.
ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLER

The Seller covenants, represents and warrants to Buyer Parties the following:


3.1
Existence. _________________ is a limited liability company duly formed and validly existing under the laws of the State of Texas.


3.2
Power of Authorization. Seller has all necessary corporate powers to execute and deliver this Agreement and the other Transaction Documents, to perform its obligations hereunder and under the other Transaction Documents and to consummate the transaction contemplated hereby, and the execution, delivery and performance by Seller of this Agreement and the other Transaction Documents to which it is a Party have been duly authorized by all necessary corporate action to the extent applicable.



3.3
Warranty of Clear Title. Seller is the sole and exclusive owner of, and has good and marketable title to, each of the Assets, free and clear of any mortgage, security interest, pledge, lien (including environmental and tax liens), charge, encumbrance, preferential purchase right or restriction of any kind (“Encumbrances”), and is exclusively entitled to possess and dispose of same. At Closing, Seller will transfer to the Buyer sole and exclusive, and good and marketable title to all of the Assets, free and clear of any and all Encumbrances. There are no outstanding agreements or options to sell which grant to any person or entity other than the Buyer the right to purchase or otherwise acquire any of the Assets. 


3.4
Binding Obligations; No Violation. This Agreement and the other Transaction Documents executed by the Seller constitutes the valid and binding obligation of the Seller, enforceable against the Seller in accordance with their terms, except to the extent such enforceability may be limited by bankruptcy, insolvency, or other laws affecting creditors’ rights generally and general principles of equity. Neither the execution, delivery of this Agreement or the other Transaction Documents by the Seller nor the consummation by the Seller of the transactions contemplated hereby or thereby:


(a)
will violate any law, statute, code, ordinance, order, rule, regulation, judgment, decree, injunction, franchise, permit, certificate, license, authorization or other directive or requirement (including, without limitation, securities laws) of any federal, state, county, municipal or other government, department, commission, board, court, agency or any other instrumentality of any of them, which have jurisdiction over the Seller or the Assets; or
 


(b)
will violate or conflict with or constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under, or result in the termination of, or accelerate the performance required by, or result in the creation of any mortgage, security interest, pledge, or reservation upon the Assets, or any term or provision of any contract, agreement, understanding or any other legally binding arrangement, whether oral or written, of any kind or character to which the Seller may be bound.


3.5
Filings. Except for filings, registrations, consents, approvals or authorizations which have been previously made or obtained, no filing or registration with, or consent, approval, authorization or action by, any Person is required in connection with the execution and delivery by Seller of this Agreement and the other Transaction Documents or the consummation by Seller of the transactions contemplated hereby or thereby.


3.6
No Other Warranties. Other than the warranties provided for in this Article 3, the Seller makes no warranty to the Buyer Parties as to the Assets to be sold and conveyed hereunder. The Assets are conveyed “AS IS, WHERE IS.” WITHOUT LIMITATION OF THE GENERALITY OF THE IMMEDIATELY PRECEEDING SENTENCE, THE SELLER EXPRESSLY DISCLAIMS AND NEGATES AS TO MOVABLE OR PERSONAL PROPERTY AND FIXTURES (a) ANY IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY, (b) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (c) ANY IMPLIED OR EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF MATERIALS. 

ARTICLE 4.

REPRESENTATIONS, WARRANTIES AND INDEMNITIES OF BUYER 
Buyer represents and warrants to Seller the following:


4.1
Existence. Buyer is a _____________ formed and validly existing under the laws of the State of ___________. 

4.2
Power of Authorization. Buyer has all necessary power and authority to execute and deliver this Agreement and the other Transaction Documents, to perform their obligations hereunder and under the other Transaction Documents and to consummate the transaction contemplated hereby, and the execution, delivery and performance by Buyer of this Agreement and the other Transaction Documents to which it is a Party have been duly authorized by all necessary action.


4.3
Binding Obligations; No Violation. This Agreement and the other Transaction Documents executed by the Buyer constitutes the valid and binding obligation of the Buyer, enforceable against the Buyer in accordance with its terms, except to the extent such enforceability may be limited by bankruptcy, insolvency, or other laws affecting creditors’ rights generally and general principles of equity. Neither the execution and delivery of this Agreement or the other Transaction Documents by the Buyer, nor the consummation by Buyer of the transactions contemplated hereby or thereby:


(a)
will violate any law, statute, code, ordinance, order, rule, regulation, judgment, decree, injunction, franchise, permit, certificate, license, authorization or other directive or requirement (including, without limitation, securities laws) of any federal, state, county, municipal or other government, department, commission, board, court, agency or any other instrumentality of any of them, which have jurisdiction over the Buyer Parties; or


(b)
will violate or conflict with or constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under any term or provision of any other contract, agreement, understanding, indenture, note, bond, loan, loan agreement, collective bargaining agreement, instrument, lease, mortgage, franchise, license, purchase order or commitment, or any other legally binding arrangement, whether oral or written, of any kind or character to which any Buyer Party is a party or by which a Buyer Party or any of its properties may be bound.


4.4
Filings. Except for filings, registrations, consents, approvals or authorizations which have been previously made or obtained, no filing or registration with, or consent, approval, authorization or action by, any Person is required in connection with the execution and delivery by Buyer of this Agreement and the other Transaction Documents or the consummation by Buyer Parties of the transactions contemplated hereby or thereby. 


4.5
Brokers’ Fees. The Buyer Parties have no liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect to the transactions contemplated by this Agreement for which Seller could become liable or obligated.

ARTICLE 5

CONDITIONS TO CLOSING

5.1
Conditions to Obligation of the Buyer Parties. The obligation of the Buyer to consummate the transactions to be performed by it in connection with the Closing is subject to satisfaction or waiver in writing of the following conditions: 

(a)
The representations and warranties set forth in Article 3 shall be true and correct in all respects at and as of the Closing Date.

(b)
Seller shall have performed and complied with all of their covenants hereunder in all material respects through the Closing.

(c)
Since the date hereof, there shall have been no changes that constitute, and no event or events shall have occurred which have resulted in or constitute, or would reasonably be expected to result in or constitute, a material adverse effect on the Assets, and the Assets are, in the reasonable opinion of Buyer, in substantially the same condition as when inspected by Buyer pursuant to paragraph 2.5.
 (d)
No action, suit or proceeding shall be pending or threatened before any court or quasi-judicial or administrative agency of any federal, state or local jurisdiction or before any arbitrator wherein an unfavorable injunction, judgment, order, decree, ruling or charge would (i) prevent consummation of any of the transactions contemplated by this Agreement, (ii) cause any of the transactions contemplated by this Agreement to be rescinded following consummation or (iii) affect adversely the right of the Buyer to own and operate the Business or the Assets (and no such injunction, judgment, order, decree, ruling or charge shall be in effect).

 (e)
Seller shall have delivered, or be standing ready to deliver, to the Buyer, the documents required to be delivered by the Seller pursuant to paragraph 2.6.

5.2
Conditions to Obligations of the Seller. The obligation of the Seller to consummate the transactions to be performed by them in connection with the Closing is subject to satisfaction of the following conditions:

(a)
The representations and warranties set forth in Article 4 shall be true and correct in all respects at and as of the Closing Date.

(b)
The Buyer shall have performed and complied with all of its covenants hereunder in all material respects through the Closing.

(c)
No action, suit or proceeding shall be pending or threatened before any court or quasi-judicial or administrative agency of any federal, state or local jurisdiction or before any arbitrator wherein an unfavorable injunction, judgment, order, decree, ruling or charge would (i) prevent consummation of any of the transactions contemplated by this Agreement or (ii) cause any of the transactions contemplated by this Agreement to be rescinded following consummation (and no such injunction, judgment, order, decree, ruling or charge shall be in effect).

(d)
The Buyer Parties shall have delivered the Earnest Money upon the Execution of this Agreement as required by paragraph 2.3.
(e) The Buyer Parties shall have delivered, or be standing ready to deliver, to the Seller, the documents and Purchase Price required to be delivered by the Buyer pursuant to paragraph 2.6.

ARTICLE 6
TERMINATION OF AGREEMENT

6.1
Termination of Agreement.  The Parties may terminate this Agreement prior to Closing, as provided below:

(a)
the Buyer and the Seller may terminate this Agreement by mutual written consent at any time before the Closing;

 (b) 
the Seller may terminate this Agreement by giving written notice to the Buyer at any time before the Closing if the Closing shall not have occurred on or before __________ and Seller shall refund the Earnest Money to Buyer; 
(d) 
the Buyer or Seller may terminate this Agreement by written notice to the other Party as a result of all or substantial casualty loss of the Assets prior to Closing; and 
(e)
the Buyer or the Seller may terminate this Agreement if any court of competent jurisdiction or any governmental, administrative or regulatory authority, agency or body shall have issued an order, decree or ruling or shall have taken any other action permanently enjoining, restraining or otherwise prohibiting the transactions contemplated hereby and such order, decree, ruling or other action shall have become final and nonappealable and Seller shall refund the Earnest Money to Buyer.
6.2
Effect of Termination.  If any Party terminates this Agreement pursuant to paragraph 6.1, all rights and obligations of the Parties with respect to the Assets shall terminate without any liability of any Party to the other (except for any liability of any Party then in breach).


6.3
Specific Performance.
       If a Party breaches or terminates all or part of this Agreement (other than as provided for in Paragraph 6.1), then the other Party may enforce this Agreement through specific performance or any other remedy allowed under Texas law.  In the event that Buyer shall breach or terminate the Agreement (other than as provided for in Paragraph 6.1(a), (c) (d) and (e)), then the Buyer shall be deemed to have forfeited the Earnest Money to Seller as part of the liquidated damages incurred by Seller. In addition to the Earnest Money, Seller retains the right to seek any other remedy allowed under Texas law.
ARTICLE 7
MISCELLANEOUS

7.1
Changes in Closing Date. Buyer and Seller may mutually agree in writing to change the Closing Date.


7.2
Further Assurance. Upon either Buyer’s or Seller’s request, the other Party shall execute such additional documents as the requesting Party deems necessary or reasonable to more fully effect the transactions contemplated hereby or by the other Transaction Documents.


7.3
No Waiver; Remedies. No failure on the part of any Party hereto to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.


7.4
Survival of Representations, Warranties and Indemnities. The representations, warranties and indemnities set forth in this Agreement shall survive the Closing.


7.5
Notices. Unless otherwise provided herein, any notice, request, instruction or other document to be given hereunder by any Party hereto to another Party hereto shall be in writing, and delivered personally or mailed by certified mail, postage prepaid, return receipt requested (such mailed notice to be effective on the date such receipt is acknowledged), or by facsimile transmission or by overnight courier, as follows:


If to Buyer, addressed to:



________________


________________


_________________


Telephone: ______________


Attention: ____________

If to Seller, addressed to:



SELLER


10101 Reunion Plaza, Suite 1000



San Antonio, Texas 78216 



Telephone: (210) 384-3200





Attention: TJ Andell 
or to such other place and with such other copies as either Party may designate as to itself by written notice to the others in accordance with this paragraph 7.5.

7.6
Choice of Law and Venue. This Agreement shall be construed in accordance with the laws of the State of Texas without regard to conflict of laws principles.  Any lawsuit arising from or relating to this Agreement shall be brought in Bexar County, Texas.  


7.7
Entire Agreement; Amendments. This Agreement, together with all exhibits hereto, constitutes the entire Agreement between the Parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no warranties, representations or other agreements between the Parties in connection with the subject matter hereof except as set forth specifically herein. No amendment, supplement or modification of this Agreement shall be binding unless executed in writing by the Parties.


7.8
Multiple Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.


7.9
Invalidity. In the event that any one or more of the provisions contained in this Agreement or in any other instrument referred to herein, shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision of this Agreement or any other such instrument.


7.10
Headings; References. The headings of the several Articles and Paragraphs herein are inserted for convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation of this Agreement. Any reference herein to an Article or Paragraph shall be deemed to refer to the applicable Article or Paragraph of this Agreement, unless otherwise expressly state herein. Any reference to an exhibit shall be deemed to refer to the applicable exhibit attached hereto, all such exhibits being incorporated herein and made a part hereof by this reference.


7.11
No Third Party Beneficiaries. This Agreement is solely for the benefit of the Parties hereto, their respective Affiliates and their successors and assigns permitted under this Agreement, and no provisions of this Agreement shall be deemed to confer upon any other Persons any remedy, claim, liability, reimbursement, cause of action or other right.


7.12
Successors and Assigns. This Agreement, and all rights and powers granted hereby, will bind and inure to the benefit of the Parties hereto and their respective successors and assigns, but neither this Agreement nor any of the rights, interests, or obligations hereunder shall be assigned by any of the Parties hereto without the prior written consent of the other Parties hereto, nor is this Agreement intended to confer upon any other person except the Parties hereto any rights or remedies hereunder. 


7.13
No Merger. The terms and provisions of this Agreement (including, without limitation, the representations, warranties and covenants) shall not merge, be extinguished or otherwise affected by the delivery and execution of the other Transaction Documents.


7.14
Expenses. Except as otherwise expressly agreed herein, the Buyer, on the one hand, and the Seller, on the other hand, will bear their own costs and expenses (including legal fees and expenses) incurred in connection with this Agreement and the transactions contemplated hereby.


7.15
Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. Any reference to any federal, state or local statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. The word “including” shall mean including without limitation.


7.16
Specific Performance. Each of the Parties acknowledges and agrees that the other Party would be damaged irreparably in the event any of the provisions of this Agreement are not performed in accordance with their specific terms or otherwise are breached. Accordingly, each of the Parties agrees that the other Party shall be entitled to an injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions hereof in any action instituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter, in addition to any other remedy to which it may be entitled, at law or in equity.
7.17
Confidentiality
.  This Agreement and the terms of the transactions contemplated hereby, and the documents to be delivered in connection herewith and therewith, shall be confidential, and shall not be used or disclosed by any Party without the prior written consent of each other Party, which consent may be withheld for any reason or no reason, at the discretion of the non-disclosing Party; provided, however, that (a) each Party may, without notice to, or the consent of, the other Party, disclose such information to its Affiliates, officers, employees, agents, representatives, consultants, and advisors who need to know such information for the purpose of aiding such Party in the transactions contemplated hereby or matters relating thereto (provided that, subject to the remainder of this 7.17, the disclosing Party shall cause such Affiliates, officers, employees, agents, representatives, consultants, and advisors to comply with the restrictions set forth in this Section 7.17 and shall be responsible for the breach by any such Person of the terms hereof; (b) the restrictions in this Section 7.17 shall not apply to information that is or becomes generally available to the public, other than as a result of a breach by such Party of this Section 7.17, or (c) a Party may disclose such information as may be required, by deposition, interrogatories, requests for information or documents in legal or regulatory proceedings, subpoena, civil investigative demand, or other similar process or Law to be disclosed (provided that the disclosing Party shall, if not prohibited by Law, provide the other Party with prompt written notice of any such request or requirement so such other Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Section 7.17).


IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed effective as of the day and year first above written.






BUYER:





_______________________





By:
________________________________

 





Name:
________________________________







Title:
________________________________ 






SELLER:











By:
________________________________

 





Name:
________________________________







Title:
________________________________ 
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