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tially all of the assets of the Lessee as an entirety shall
be a corporation duly organized, validly existing and in good
standing under the laws of the United States of America or of - S d
any state, and shall deliver to the Company (i) a duly execut- i Bicsadd
ed agreement, satisfactory in substance and form to the Cor- '
pany, containing an assumption by such successor or trans-
feree corporal ton of the due and punctual performance of all
of the obligat ions and the obscrvance of cach covenant and 5
condition of this assignment to be performed or observed by :
the Lessee, (ii) satisfactory CV]dQnCL of any nccess ary ap- ¢
provals and consents of appropriate governmental agencies
with respect to such assumption agrecmont, and (iii) an opin-
ion of counsel, satisfactory to the Company, to the effect
that such consolidation, merger or disposition and such in-
strument of assumption are in compliance with all the pro-
visions of this Section 2{(c) and that such instrument of as- e easwiii
sumption has been duly authorized, cxccuted and delivered by e A SR S
such successor or transferee corporat ion and constitutes a

legal, valid and binding obligation of such successor or

transferce corporation cenforceable in accordance with its

terms.
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10. [&_gg)loqexltcxtlox!‘ and ‘Wn-rnntics of Lessee, The

Lessee hereby vépresenis and warrants Lo the Company that:

{a) Olgmnzatu)nj ‘1::1.«11'11(;, ct.c.  The Lessec
is a corporation duly organized and validly existing in good
standing under thoe laws of the State of pelaware and has all
requisite corporate power and authority to own or hold under
lease the vrojprerties owned or held under leasce by it, to car-—
ry on its business as now couducted and as proposed to be
conducted, to execute, deliver and perform its obligations
hereunder and to carry out the truansactions contemplated
hereby. The Lessee is duly qualificed to do business and is
in good standing as a foreign corporation in all jurisdic- )
tions where the character of the proportics owned or the na- R A R M
ture of the activities conducted makes such qualtification
necessary asd its failure to quatify in any other jurisdie-
tion will have no matcerially adverse oltect on its ability
to perform it: obligations under this assignuent. !

(h) Compliance vith Other Tnstruments,  he
Lessee is not in violation ot any Lerm ot it (m'tnlc-cm' of
Incorporation, o1y By-Laws or, Lo the best of 1rg knowloedye,
of any term of franchise, or of any toerm of any mortgage,
lease, permit, agreement, instruument, judgment, decree, or-
der, statute, rule or govermental rogulations applicable to f
it or by which it is bound, in any material way, and ne:ithey
the execution and delivery by the Loessee of this assignment
nor the performamcee by the bessioe of  the trangactions con-
templated heroby, nor the comoliarce by the Lessen with any
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