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Business.  The Leased Real Property includes, to the Sellers’ knowledge, the water rights set forth in the 
Acquired Property Lease (the “Water Rights”).  Except for the Leased Real Property no other real property, 
whether owned, leased or licensed, is used in or held for use in the Business.  With respect to the Leased 
Real Property: 

(a) To the Sellers’ knowledge, there is no pending or threatened condemnation, eminent 
domain, or other Proceeding concerning, or that could adversely affect, the Leased Real Property, nor are 
there any other matters materially and adversely affecting the current use or occupancy thereof. 

(b) Sellers have delivered to Buyer copies of all surveys or engineering studies relating to the 
Leased Real Property that are in the possession or control of Sellers.

(c) Sellers have paid all Taxes and other governmental assessments relating to the Leased Real 
Property, to the extent that the same have become due and payable.

(d) To the Sellers’ knowledge, the Leased Real Property, and the current uses thereof, complies 
in all material respects with all restrictive covenants and applicable Laws (including all applicable zoning 
or building ordinances or codes and other use or occupancy restrictions, in each case, without reliance on 
any “grandfather” clauses or exceptions for permitted, non-conforming use). 

(e) Except to the extent expressly set forth on Schedule 3.08(e), to Sellers’ knowledge, no 
natural person, entity, or organization whatsoever including any individual, sole proprietorship, 
corporation, partnership, limited liability company, association, trust, bank, estate, or Governmental 
Authority (each a “Person”), other than Sellers occupies, possesses, or uses, or has any right to occupy, 
possess, or use, any of the Leased Real Property (other than the reversionary interest of the landlord), 
including by virtue of leases, subleases, licenses, concessions or other Contracts (written or oral).

SECTION 3.09.  Acquired Property Lease.  Schedule 3.09 includes a true, correct and complete 
(a) copy of the Acquired Property Lease (including all amendments or modifications thereto) and (b) 
description of the Leased Real Property that is the subject thereof.  To the Sellers’ knowledge, the Acquired 
Property Lease is valid, binding, enforceable, and fully assignable to Buyer in accordance with its terms 
without any change to, or acceleration of, such terms.  No Seller is in breach or default, with or without the 
giving of notice or the passage of time or both, with respect to the Acquired Property Lease, and no Seller 
has knowledge that any other party is in breach or default, with or without the giving of notice or the passage 
of time or both, with respect to the Acquired Property Lease.  All notices have been delivered to, and all 
consents and approvals have been received from, the lessor under the Acquired Property Lease.  No event 
or omission has occurred that would, and neither the execution and delivery of this Agreement nor the 
consummation of the Transaction will, result in any party being in breach or default of the Acquired 
Property Lease, with or without the giving of notice, the passage of time, or both.  The Acquired Property 
Lease has been performed in compliance with its terms and conditions.  No Seller has received any notice 
from any other party to the Acquired Property Lease (i) of the termination thereof or (ii) regarding any 
dispute or controversy under the Acquired Property Lease.  All rental and other payments due under the 
Acquired Property Lease have been duly paid in accordance with the terms of the Acquired Property Lease. 

SECTION 3.10.  Contracts.  There are no Contracts, other than the Acquired Property Lease, 
utilized in the Business. For purposes of this Agreement, “Contract” means each contract, subcontract, 
lease, purchase order, supply agreement, understanding, instrument, note, warranty, license, sublicense, 
insurance policy, benefit plan and other contract, agreement or legally binding commitment or undertaking 
of any kind or nature, whether oral or written, and whether express or implied, of the Business.  
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