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October 31, 201__
ABC Bank, n.a.

Attn:

S

Ladies and Gentlemen:

Ajax Co.., date approximately S loan (the “Loan”) to be made
by Lender , by and between Buyer and Seller (the “Agreement”). Any
capitalized t t defined herein shall have the same meaning as described in the Agreement.

Delivery of Documents. Seller has or shall deliver to Escrow Agent herewith are the

following documents relating to the Transaction (collectively, the “Delivered Documents”):

1. Stock Certificate No. representing shares of the common stock of

the Company with executed stock power attached.
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2. Executed copy of the Agreement with all required schedules attached.

3. Such other documents in connection with satisfying the Closing Conditions.

Buyer has or shall deliver to Escrow Agent an executed copy of the Agreement with all requi
schedules attached (“Seller’s copy of Agreement”).

B. Purchase Price Deposit. . On the Closing Date (as defined h , Bu | arrange
t(“Es

for the deposit of an amount equal to the Purchase Price with Escrow A wed Funds”).

C. Conditions to Closing. The following are Buy closing the Transaction

and releasing to Seller the Escrowed Funds held by Escrow t (callectively, the “Closing Conditions”):

1 Representations and Warranties. Xpresent ions and warranties of Seller contained

herein and in any certificate or other writing\deli d pursuant hereto or in connection herewith, shall
be true and correct in all respects o as of the Closing Date, except to the extent otherwise
expressly contemplated by this Agree

2 Performance et shall e duly performed or complied with all of the covenants, acts
and obligations to be complied with by them hereunder at or prior to the Closing and

shall provide to B edsonable’evidence thereof.

ler shall have delivered to Escrow Agent a certificate or certificates representing
endorsed by Seller for transfer to Buyer or accompanied by an assignment of the
r duly executed by Seller, and with all applicable transfer taxes paid by Seller, and with

4 Corporate Books. Seller shall have delivered to Buyer the corporate seal, corporate minute

books and stock transfer records of the Company.
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5 Resignations. Seller shall have delivered to Buyer the written resignations of all of the
officers and directors of the Company, effective as of the Closing on the Closing Date.

6 Proof of Good Standing. Seller shall have delivered to Buyer, (i) a certified copy of the

Certificate of Incorporation, and all amendments thereto, of the Company; and (ii) a Certificate of Good

Standing with respect to the Company, dated within ten (10) days of the Closing Date, for the State of

Illinois and each additional state in which the Company is qualified to do busines Q foreign
corporation.

7 Certificate of Officer. Buyer shall have received a certifica igned by Seller, dated the

Closing Date, (i) certifying without qualification or exception that the conditigns set¥drth in Sections 8.1

and 8.2 of the Agreement have been fully satisfied; or (ii) spe y ich respects, if any, the
representations and warranties contained herein or in an
pursuant hereto or in connection herewith are inaccur

certificate shall be deemed a representation and warranty b

8. Due Diligence. Buyer shall hafe satisfactorily completed its due diligence, including

accounting, legal, customer, market and such atters as may be determined necessary by either

&) Buyer shall have received the acknowledgement and
ompany’s ownership contemplated herein by the Bank of London and

Buyer or Buyer’s lenders.

9 Acknowledgements

approval of the chan
the Middle East, P
continue in the

10 ployment Agreement. Jan Rethmeier shall have entered into a new employment
agr ent with the Company or its Affiliate which will include customary restrictive employment
covena jicluding non-competition and non-solicitation covenants.

D. Closing. When all of the foregoing Closing Conditions have been fully met as evidenced

by a Statement of Completion of Closing Conditions signed by both Buyer and Seller delivered to Escrow
Agent. :
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1. Escrow Agent shall disburse the Escrowed Funds in the manner specified in the
Disbursement Statement signed by both Buyer and Seller.

2. Escrow Agent shall deliver to Buyer the Delivered Documents and to the Seller
the Seller’s Copy of the Agreement. .

E. Notices.

Except as otherwise expressly provided herein, any tydpproval, request, demand,
document or other communication which any party is requi
any other party pursuant to this letter shall be in writi
delivered by United States registered or certified mail, r eipt requested, by overnight delivery

service (e.g., FedEx), or by telecopied transmission‘addresse

(a) If to Seller: John F. Davis
333 S Main Street
& DENVER, CO 80209
Wﬁ$

(b) If to Buyer: XYZ, LLC
100 Elm Street

Kentfield, CA 94904
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Attn: Mr. David Lewis

With a copy to: Thomas Dewey
Law Offices of Thomas Dewey
400 Broadway. Suite 380

New York, NY 10021

(c) If to Escrow Agent: &
ABC Bank n.a. : ; E E

S

Telecopier: f\\

Attn:
Y
%ho.
Any party may,desi different address for itself by notice similarly given. Any notice,

demand or docum
provided such
attorney for a party

| be deemed to have been given upon actual delivery or attempted delivery,
livery is made on a business day. Notices hereunder may be given by an

A dupligate copy or communication of any notice or other communication delivered or given to
Lender nt to this letter shall be delivered in the same manner to the undersigned at the address,
telecopier and telephone numbers set forth above.

E. Counterpart Execution. This letter may be signed in several counterparts, each of which
shall be fully effective as an original and all of which together shall constitute one and the same
instrument. A signed fax of this letter shall constitute an original.
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F. COMPENSATION TO ESCROW AGENT. The Escrow Agent shall not be entitled to
any compensation for its services performed hereunder. Notwithstanding the previous sentence, the

Escrow Agent shall be entitle to reimbursement for its reasonable costs and expenses as provided in
Section 6(f) hereof.

G. RESIGNATION OR SUBSTITUTION OF ESCROW AGENT.

t by ting written
notice to the undersigned at least sixty (60) days prior to the effeefive datelef said resignation. In

s to notify Buyer that it
refore, such consent not to

notice thereof. Upon delivery of said notice, Seller shall
does not consent to said substituted escrow agent, wit
be unreasonably withheld. If Seller fails to so nafi
consented to such substitution. Thereupon, Buyer
notice providing how the funds comprising t
escrow agent upon the effective date of thg resigndtion

shall be disbursed to the substitute
the Escrow Agent.

H. I NEOUS.

(a) h&’Escrow Agent shall be protected in acting upon any notice, request, waiver, consent,

receiptyor other paper of document believed by the Escrow Agent to be signed by the proper

artyyor parties. The Escrow Agent may act upon any signature believed by it to be genuine and

assume that any person purporting to give any notice or instruction hereunder, believed by it

to be authorized, has been and is duly authorized to do so. In this regard the Escrow Agent shall
be entitled to rely on the incumbency certificates provided by both Buyer and Seller.

(b) The Escrow Agent shall not be liable for any error of judgment or for any act done or
step taken or omitted by it in good faith or for any mistake of fact or law, or for anything which it
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may do or refrain from doing in connection herewith, except its own willful misconduct, and
Escrow Agent shall have no duties to anyone except those signing this Agreement.

(©) The Escrow Agent may consult with legal counsel in the event of any dispute or question
as to the construction of the foregoing instructions, or the Escrow Agent's duties thereunder; and
the Escrow Agent shall incur no liability and shall be fully protected in acting in accordance with
the opinion and instructions of counsel.

| and/or the
resulting in
oney or property
option to refuse to

(d) In the event of any disagreement between the undersigned
person or persons named in the foregoing instructions, and/or a
adverse claims and demands being made in connection with or f
involved herein or affected hereby, the Escrow Agent shall
all continue, and in so

or any of them or to any person named in the foreZ@i ns for its failure or refusal to
comply with such conflicting or adverse de ; scrow Agent shall be entitled to

@) the rights of th
assuming and having
involved herein o

ences’ shall have been adjusted by agreement and the Escrow Agent
been n@titied thereof in writing by all of the persons interested.

judicated, and deposit with the court all documents and property held hereunder, and
the undersigned agree to pay all costs and counsel fees incurred by the Escrow Agent in
such action and said costs and fees be included in the judgment in any such action.

(e) In the event that the Escrow Agent performs any service not specifically provided
hereinabove at the request of the parties, or that there is any assignment or attachment of any
interest in the subject matter of this escrow or modification thereof, or that any controversy arises
hereunder, or that the Escrow Agent is named a party to, or intervenes in, any litigation
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pertaining to this escrow or the subject matter thereof, the Escrow Agent shall be reasonably
compensated therefor and reimbursed by the parties hereto for all costs and expenses, including
attorneys fees, occasioned thereby.  Any such costs and expenses shall be reimbursed by the
party requesting Escrow Agent to perform such service or the party whose actions or inactions
has caused the event which results in the Escrow Agent incurring such costs or expenses.

) This Agreement shall inure to the benefit of and be binding upon the pa Q ereto and
their respective representatives, successors and assigns.

(2) This Agreement and the obligations of the parties hereun Il be rned by, and
construed and interpreted in accordance with, the laws of State Illinois, and any
id\state.

controversies arising hereunder shall be decided in a forum i

W
&
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Please confirm your agreement to comply with the foregoing instructions by signing the attached copy
of this letter in the space provided on the bottom of this page and returning it to me.

Very truly yours,

XYZ, LLC Q &

By: A

Name:

L

Name:

A ted an eed to:

ESCROW AGENT:

ABC BANK, n.a.
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By:

Name:

Title:

Date:
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