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I teml: Entry Into A Mzrterial Definitive Agr.eement:

a) On Septernber  24,201A Spectrum Acquis i t ion Hold ings,  Inc.  (SPAFI.PK) entered in to a Mater ia l
Def in i t ive Agreement  wi th Thr :  Good One,  Inc.  l .o  purchas,er  Avalon perspect ives LTD, LLC, a
Nevada  l i rn i ted  l i ab i l i t y  company .

(1 )  Spec t rum Acqu is i t i on  Ho ld ings ,  l nc . ,  ( the  "Company" )  wh ich  t rades  th rough  p inkshee ts  OTC,
lnc ' ,  under the  symbo l  "SPAH"  i sa  Nevada  co rpora t ion ,  w i th  p r inc ipa l  o f f i ces  loca ted  a t4301  W.
Wi l l iam Cannon 8-150 #253,  Aust in  Texas .  SPAH is  engagerrJ in  green min ing technology.  11 was
founded i r r  1987.

Spectrum Acquis i t ion Hold ing: ;  is  execut ing a three-prongerJ s t rategy for  growth.  The
Company is  acqui r ing in terest :s  in  h igh qual i ty ,  low-r isk goLC pro jects  wi th past  product ion
and s izeakr le  resources.  spectrum is  developing l technolog\r /  so lut ions to enable more
susta inable,  smal ler  footpr in t  minera l  explorat ion,  product ion and processing.  Spectrum
is  a lso  pursu ing  acqu is i t i ons  o l 'm in ing  sec to r  se rv i ce  compan ies  inc lud ing  opera to rs ,  m ine
si te  serv ice prov iders,  equipment  manufacturer : ; ,  geolog;y f i rms and technology develope-s.

Avalon Perspect ives,  LTD, LLC is  a Nevada l imi ter j  l iab i l i ty  compan)/  engaged in  explorat ion of
m in ing  oppor tun i t i es .

Ava lon  Per "spec t ives ,  LTD,  LLC is  owned byThe Good One,  Inc .  and The Good One,  Inc .  owr rs
7 ,824,559 shares  o f  Spec t rum Acqu is i t ion  Ho ld ings ,  Inc .  (6 .6%)  anc l  has  a  f inanc ia l  serv ices
c o n s u l t i n g  a g r e e m e n t  w i t h  S p r \ H .



(2)  The g€rnera l  terms of  the Agr€€ment  (at tached as an Exhib i t  Hereto)  obl igate SpAH to
purchase Avalon Perspect ives LTD, LLC f rom ther  members for  Two Mi l l ion Two Hundred
Thousand (52,200,000)  Dol lars .  The considerat ion is  to  be paid by a conver t ib le  promissory Note
( the "Notr : " )  which has a terr r r  o f  s ix  (6)  months and bears an annual  in terest  rate of  f ive ( l i%)
per  cent .

The Convtlrsion Price is deterrnined by convert ing commorr stock at th ir ty (30%) of the av(lrage
bid pr ice f  or  the three (3)  day: ;  immediate ly  prer :eding the Date of  convers ion.  The conver .s ion is
l im i ted  to  b locks  o f  common vo t ing  shares  wh ich  do  no t  e ;xceed  g .g%of  the  i ssued  and
outstandi r rg shares of  the contpany at  the t ime of  convel rs ion.  Each convers ion of  less tharr  the
to ta lo f  the  ou ts tand ing  p r inc ipa land  in te res t  sha l l  d raw down the l  amount  o f  the  No te  bu t  sha l l
not  be deemed to create a ne ' i l /  Note but  a cont inuat ion o l ' the Note in  p lace.  The Note is
at tached . ts  an exhib i t  hereto.

Avalon Perspect ives LTD, LLC is  n lember-managed and upon complet ion of  the acquis i t ion spAH
shal l  be the sole member of  A ' ra lon perspect ives;  LTD, LLC.

I tem 3: completion of Acquisition or Dispors;ition of Assets

a) The date upon which the t ransact ion was completed is  Seplem ber  24,2010.

b)  The assets acqui red are:  one hundred ( r00%)of  the membership of  Avalon perspect ives L l .D,
LLC.

c) The assets were acqui red f rom the sole member of  Avalon
one,  lnc.  The Good one,  Inc.  o ,vr , rns 7,B24,ssg shares (6.6 '%)
consul t ing agreement  wi th SpA,H.

Perspectives, LTD, LLC, The GooC
cf  SPAI-J and has a f inancia l  sen, ices

d)  The considr : rat ion for  the acquis i t ion is  Two Mi l l ion Two Hurrdred Thousand (52,200,000)  Dol lars
to be paid r to t  less than s ix  (6)  rnonths wi th an in l .erest  rate of  f ive (5%) per  cent  per  annum by a
conver t ib ler  Promissory Note.  The Note conver ts  to  comnron vot ing stock of  the issuer  at  th i r ty
(30%) per  cent  of  the average b id pr ice for  the thnee (3)  day: ;  immediate ly  preceding the
convers ion Date '  E i ther  par ty  n ' lay conver t  the Ncl te  to  shares in  l ieu of  payment  beginning wi th
the f i rs t  (1st )  anniversary of  ther  Note and at  no t ime may the Note r3orVe r t  for  a  number of
sha res in  er :cess of  9 .9% of  the tota I  then issued a nd outsta nd ing co m mon sha res.  The Note I  may
be conver terd pursuant  to  these terms in  b locks o1f  s tock that  may be insuf f ic ient  to  pay the :ota l
outstandin5;  pr inc ipal  and accrued in terest .  therefore,  the Note may be conver ted in  lesser
amounts wl r ich shal l  be considered to be a draw-down of  the tota l  outstanding pr inc ipal  anr l
accrued in t t l rest '  The fact  that  the ent i re  amount  of  the Note l  is  not  conver ted shal l  not  be
deemed to ' : reate successive notes but  merely  a reduct ion in  the pr i inc ipal  and accrued in ter .est
under  the  o r ig ina l  No te .



e) This  t ransract ion is  an acquis i t ion between re lated par t ies and the sole considerat ion for t l re
t ransact ion is  the Conver t ib le  promissory Note d iscussed i r r  (d)  above.

The issuer  is  not  a shel l  company,  as that  term is  def ined i r r  paragraph 3 of  l tem v i i i  B of  these
Gu ide l ines  and  has  no t  been ; l  she l l  company  a  s  de f ined  by  the  Secur i t i es  and  Exchange  l r c t ,  as
a m e n d e d .

Item 4: Cireation of a Direct Financial Obligation or an Obligation
under an ofl-Balance Sheert Arrangement of the Issuer.

a) The issuer  upon complet ion of  th is  t ransact ion became di rect ly  obl igated as fo l lows:

1, .  On September  24 ,201,0  the  lssuerentered  in to  a  r l .onver t ib le  p romissory  Note  in  :he
amount  o f  Two Mi l l ion  Tvvo Hundred Thousand (S2,2OIC,00O)  Do l la rs  in  cons idera t ion  r f
acqu i r ing  one hundred (1 rJ0%)  o f  Ava lon  Perspec t ives  l -TD,  LLC.

2 .  The cons idera t ion  fo r  the  acqu is i t ion  is  Two Mi l l ion  Two F lundred Thousand
(S2,2:00,000)  Dol lars  to  be paid not  less than s ix  (6)  rnronths wi th an in terest  rate of  f iue
(5%) per  cent  per  annurn by a Conver t ib le  Promissory Note.  

- fhe 
Note conver ts  to  cornmon

votirrg stock of the issuer at thirty (\30%) per cent of the average bid price for the threre (3)
days immediate ly  prececl ing the Convers ion Date.  Ei ther  par ty  may conver t  the Note to
shar t ls  in  l ieu of  payment  beginning wi th the f i rs t  (1s1.)  anniversary of  the Note and ar .  no
t ime may the Note convt : r t  for  a  number of  shares in  excess of  9 .9% of  the tota l  then issued
and t lu ts tanding common shares.  The NOte may be cc lnver ted pursuant  to  these terrns in
b loc l ' rs  of  s tock that  may be insuf f ic ient  to  pay the tota l  outstanding pr inc ipal  and accrued
interest .  therefore,  the f \ lo te may be conver ted in  les:ser  amounts which shal l  be cons; idered
to be a draw-down of  the tota l  outstanding pr inc ipal  ernd accrued in terest .  The fact  tSat  the
ent i re  amount  of  the Note is  not  conver ted shal l  not  lbe deenred to create successive notes
bu t  n re re ly  a  reduc t ion  i r r  the  p r inc ipa land  acc rued  in te res t  under  the  o r ig ina l  No te .

Tf rere are no terms which woulc l  a l low for  an accel r : ra t ion of  the debt ,  or  for  the c lebt  to
increase.  There are no prov is ions of  the Note or  Purchase Agreement  that  would a l low the
issuer  to  recover  any par t  o f  the obl igat ion f rom a th i rd par ty .

3.  Ur tder  the Purchase A,Sreement ,  Avalon Perspect iv ' r :s  LTD, LLC shal l  be a whol lv-ourned
subs id ia ry  o f  the  l ssuer .

b)  This  t ransact ion and the obl igzr t ion associated therewi th is  not  an r t f f -ba lance sheet  t ransact ion.



Item B: Sales of Equity Securities

a) Secur i t ies Of fer ings not  prev i< lus ly  repor ted.
i .  Ru le  144

i i .  Super  B preferred

i i i .  5,000,000 Offered
iv. 5,000,000 Sold
v.  The pr ice at  vvhich shares were of fered wars $.OOi.  and the amount  paid tcr

lssuer  was S5,000.00

i .  Regulat ion D t ) f fer ing

i i .  Exempt ion of  sa le of  rest r ic ted common st r :ck in  the Uni ted States
i i i .  8 ,823,530 shares of fered
iv .  8 ,823,530 shares were sold
v.  The pr ice at  vrh ich shares were of fered anr l  the pr ice paid to  lssuer  wasS .OOr7

b)  secur i t ies issued for  serv ices not  prev iously  repor ted.

'30,285,243 shares issued on a Conver t ib le  Promi : ;sory Note wi th a pr inc ipal  amount  of
: ;23,794.50 for  serv i r :es prov ided by c ident  Law Group pr ior  to  December 31,  200g.

Item 9: Material Modification to Rights of Sr:curity Holders

on Apr i l  5 ,  2010 shareholders approved the increase of  author ized : ;hares of  common stock to be
1,000,000,000 wi t l ' l  a  par  va lue of  SO.or l r .  The shareholders approverd the erstabl ishmen t  o f  2c lasse s of
preferred stock ear :h having a par  va lue of  S0.OO1.

The Preferred Ser iers A shal l  have par  va lue of  S0.001 and shal l  haver  super  vot ing r ights  equal  to  15r l% of
the  i ssued  and  ou t : ; tand ing  shares  o f  the  common s tock  a t  a l l  t imes

The Preferred Ser ie s  B shal l  have parvalue of  So.oor  and shal l  have r ights of  convers ion and the
convers ion pr ice shal l  be par  and shal l  have l iqu idat ion preference over  the common shares.

Item L4: Amendments to Ar.ticles of Incorporatlon

The lssuer  has amerded i ts  Ar t ic les of  Incorporat ion wi th the state o, f  Nevada as fo l lows:

a)  The ef fect i l 'e  date of  the Amenr jment  is  Apr i l  5 ,2010;



b) The lssuet"  amended Ar t ic le  Four  of  i ts  char ter  to  increase the amount  of  author ized f rom
100,000,cr00 to 1,000,000,00C1 shares of  common stock wi th a par  va lue of  So.oor ;  author  zed
10,000,0c0 shares of  preferred stock wi th a par  va lue of  50.001.

c)  The Boarc l  o f  Di rectors at  i ts  so le d iscret ion shal l  be author ized to issue the preferred shares in
sequent ia l  ser ies each having d i f ferent  preferences,  r ig l r ts  and convers ion.

Certification:

l ,  A.  Dale Henry,  cr : r t i fy  that :

I  have rev iewed th is  current  l r t ter im statement  for  the per iod september 30,  zo1.oof  Spec: t rum
Acquis i t ior r  Hold ings,  Inc.
Based on lny knowledge,  th is  d isc losure statement  does not  conta in any untrue statements
made,  in  l ight  of  the c i rcumstances under  which such statements were made not  mis leadi r rg
wi th respect  to  the per iod(s)  covered by th is  d isc losure statement ;  and
Based on rny knowledge,  the f inancia l  s tatements,  and othetr f inancia l  in format ion inc luder i  or
incorporated by reference in  t ih is  d isc losure statement ,  fa i r ly  present  in  a l l  mater ia l  respects the
f inancia l  c0ndi t ion,  resul ts  of  operat ions and cash f lows of  the issuer  as of  and for  the per i ,s
presented in  th is  d isc losure statement .

The under : ; igned hereby cer t i f ies that  the in format ion here in is  t rue and correct to the best  of
my  knowledge  and  be l ie f .

Dated th is  30th day of  Septemlcer ,  2010

Spectrum l \cquis i t ion Hold ings,  Inc.

1 .

2 .

3 .

en t

Telephone (5IZ) 924 9308



Exhib i t  A

Melm bership stock Purchase Agreement



hT EMB.Nffi$HTP P{-IRT]T{ASN A$RSH$[.EH'[

l'l{lS LltEL,!$LiRS{.{li} pI jfdc]lASI. AtiRfiIih,tli\'f tJatccl $eptenri:er 22- ?fi1t]

("Agreement"). frv and am{}l?g $pec{:'unr Arquisrtion I'l*ldin.gs, l.trc., a Nevar{a ccrp*ration r*'ith a

location st 43i l1 \ , \ . ' .  Wil l iam dlar: lr{}n. Suits B-15t}. #35i, Ar"rst in. ' [ 'X ?8749,organieed and

existing under the lgws $f Nuvada { 
''l}il3,rr'"}. arld 

'l"hc 
{..itorJ Ons lne .. a h,i'ev*da ctrrprrrat,i*rl

35jtt] Wesl Sahnrn Avenuc #65?- L,lr$ Vegas, l\evada $qll0? {the "Se}lsr*"i and Avitlgn

erspecti v*rs l.,'|tr). LL,tl {the'-{lt:nr pr-tny" i.

\ryH,[,R},,A"$, I:]u.v*r vuishes l* hu1" thu {Jcmpan,v;

WFJ[RS;A$, the Sellsrs rvish ht sull lr: Buyer.- on ilre t*rms anri lq]r fhe consicleratictt

hErcinattgr pycviri*cl. gnc hr.:nelrcel n*rr:rrnt *i'thc $'irn:bership inrlercsts ut ths Conrpan"v presentl3-

*rvn*rJ b1' thc,$cllers.

f{t}W- T'HHRIififiI{ti, in c*n:si'Js{eli$n r"rl'the prCImisrts and the respective asre$nrr:nts

h*rc'inali*r'set lhrlh- l*uy'*r arxi $ell*r,s hereh1, agle{: ss f:oll*lts;

1. gtjrw:HA$n {}F r,!,ry![J'fir] t.,[4slfll]' CCIl{"!:sN,]:IitTr"ffi$rs.

I .l Sglg_gil.$ru$.d1gUljg_lbmpgsi:.lfiIgre$$. l lpr:n the terms and sr.:b.iect to tlte

provisi*ns *f this Agreern*nt" thc Ssllers agrsr r"h*t they' nili sell, fion\ieY- tr*nsfbr. *ssign and

deliver irl llu3.c.r, nt the {l*sigg pri:r,.icled fqrr: in Arliclt 2. tr*e and clear *l'altr clain:s. liens.

ptredg*s. e'nculnlbratl(:ss. *l*r{gagss^ charges, se*trit,v interesl.s" *i:fietns, pr*er*ptive rights or

uth*r inlcre'sfs cr' *rluitics x'lrals{}rter. *llc }ru*clr*il Fr;t'csnl { ii}i}-o4i s}rares ci' tJul}'' anti valictl.v

issued. firlt,v paid anel t"tiln-$ssess:rhle liniired linhilit-v ttltltpan\,' interests 1c*ll*ctivel-v the

"FurctriaseiJ lfliclrisl$"i *i'tlrrl t-'i;r*pan1' srvned h3" th* ,5ellers.

l.? [srut-cls:-*rr]u-lbr$als-anil ]ian,*s::sf.-ths*tsrdhgEefl Jp!*rs..{ts" $ubje*t ta the

terms and *onrliti*n* sf'rhis i\gre*meni antl i* rcliance up$n the repre$entati{}11s. r.r'arranties rntJ



L:ov$n&nt$ fif liellers li*rcin cr:Rtainrd. and i* t'*ll considu:ati{'tn tlf such sale. c$nvs,va*c$.

transi'gr, assignrnenr and ci$livrir,\ *1'th* I'usc,hasrxt lnte,re,sts trt Flu;ver^ Su"vr:r $St'rlfis t* pay' and

deliver t* lhe $el,ier,s il pur*l:ase priurc lbr thc lllrrchassd Ints,rests sf a c$nvertible promiss*ry

n:erte in ltre amount uf tr.v* n:illicn tr.v* hundrett thcusantl ($;.;t){}"0{X}}. in a ltrrur *tlached heret*

as l:xhiliil A lthe f]re c*nv+rtiblc pff]H]issory lrole is hercinafier r*lc'ned to as the '*Nate". and the

purchase pric* lirr: the Pilrchasei'! fnterests is hereinitlt*r relerrecl h] tls tlre "l,l,C f]urcltas* ]]rir*"].

2. TtltpJ{,;l$t$$f; "*SH"f*,}:Hl,$\ r Or Lpq: B-1Jq$Jf,r4$s rlHffi.

:.1 (,ISnlfru 'l'ile 
*lasin.g {"(Jt*sing"; rn'it}'l rsspect lu the acquisition of the l}urchased

Int*rests under rhis ;lgrcr;n:ent $ncl all othcr transactions c{ttttern;:lateil hereby shall take piace at

Agstin, 
'fex*s 

** $ept*n:ber .1'1. ?il | ii {ur *n sucir lilter tinte and ct*te lts the panies ntetv agra:c}.

'l-he time and date ol th* Cl*sing is herr:iri;rttrr *rll*cl tht "Closing $i{e^"

:.? Irg:,.nrEUl c,J !J"{.' lttg1hgse }}-g{:e. ,\t the L'l<ising. tlrr. [3u1'er silall deliver tht LL{]

Purchase llri** i:r tlrc ltrru: *f iltt: Nt:lc.

2.3 '{;;ryflefg!"gg5"q.k$ed lltqg$lS^ ,'\t thc {llosing. the $elh'rs shall transfer to B*ycr

q:r its norninse lhc Purchasr"*t Intsrest"s. {ice nnd clearr *l'HlJ clslinis, liens. pleelges, encunrbr&*cr$.

morlgases. charg*s- s*ci.rritl' interests. $pti*ns;. pr*emptive rilglrts. reslriciions t:r aily oth*r

interests r:r ir:perl'sctir:ns af'titie rvhatsrlevu:r. SaiiJ transl'er shall lbe tllbct*d b-v deliver3'to Bu1'er

*1'th* limiterl linbilit3,'*ilryrtrxuty c*rtific:alcs. or certilieati*n nl'tht: Presict*nt trf*tht: Crimpan-v that

all *f tlre member interests erl'ihs llomp$ny has hesil surr*nder,*d afid reissusd into tlte nantc of'

th* Suy*"r. If'* Iirniteit linbilit3'compi*ny'intcre:st is n*t delir,srcril ti: Buyer, thsn "$ellers sh*ll als*r

dcliver en r:rpi*i<lu ti{' c*uns*l []rat the tra**fbr *f' tlie ct'rtilir:ates t{} I}uver fr*r* S*llers is

complete uncJer ths lerl'"s *l' Nrvi:dzr. If *n-r' Sell*r shal,l lail or relusc t$ dsliver enl' tl'the

Furchi{sed lnteresls. $r *1r3, linrit*d l:iabilitl' *r}ntpflny i:nterest *r closing c*r:titi*ate $r doeum,snl

requir*d to he deliverecl [:y tlrnt Sellcr, at tlre Closing as pr*i.'iclq:d hcrrein, such clcfault shaltr nut

relievc ein-v rrther i-{*ll*r irf his ilh}ig,*tiri:rs tr} *lrrnpl3, tirll"v rvith this Agleenlerlt, lrn*l the Buver" a{.

its rrpti*rl and r,rithont preiuclicr: t* its ri,;hts agarir:st *n,.v suclt cislirulting Sclier'$r Sellers. m*,1'{il}

acqiiirc arili thc l)urehaseci lntur$sts whiclr havs hren deliverecj to it. or {h} rerl*se t* aequir€ Err}"



coven*nts $f" Seiltrrs herein ci:ntirined" and in t'utl c$trsitieraLin,n oi' *uch sale. c{lnveya$*r-.

transtbr. assignlnrilt afid d*livery *f the fturchas*d Interests lr) I]u;'ur. ]]uy*lr &gr0*$ to pay and

deliver to the Sellsrs a pur:chas* price fiirr rhc Purcl,rased Inters:;ts of ti coltv*rtible prOmiss*r'y'

nots in tlte amrunt *f two rn,illiun tw* hundreti thousand {$?.?0{},0{}t}}. in a firrm attached herel,*

as lixhibit A (the tiie crlnvertihle pr*missor)' n{-}te is h*reinolter refi:necl to as the "Nrrtt'". ar:d the

purehas* pricrr fnr th* flul*hirsert lnli:r*sts is l:ercinalterrc{,'errerl til i}$the "l-1.{-l llilrc}ra.sti Prict"},

? E CL$$iIIr{$ Anol) PAYII{S:NI' O-F tle fliRCtNA$n pRICS;

:" I el;'giUg, 
'l"hc 

cl*sing {*-Closing" } with respect t* thc acquisiti*n of the i}urchased

Interests *nrler this Agresn1*nt *nd *ll othr:r trar;snr:li*ns fionterr,platcd hereby shall take place at

r\ustin,, 
'l'exss on $cpicniher :]tl. 201 0 1trr *n s*ch latel' titnc *ncl ditte as the parlies lraJir agre$)'

l'he timc and ,"iate, q';f'the Clasii'rg is heri:inErlter cal}ecl the "{liosing l}ate""

l.: fllUrognltl*t l"-{_tgri.}gg$*glige. ,\t tlie ill*sing. t}re l}u3er slialil deliver t}re 1,t,C

P*rchase llricil in tlrre fbrm r:l- th* Noi*.

?.j "l*rc$*{g_t_"UL_fiffi:}S$Sd ,I.l:rlgiqtl$. ,\t thr {"l*sing. t,hi: $*liers shall transier ta Rr'r3'er

or its r:omince thr; Purr"iraserl lnt*rr:sts" frs* irntl clcar *t'all slaifi:ls, liens, plcdges. encumbrances"

nlofigilses, charg*s. **eurity int*re*ls" *pticns. prccrnptive l"iigltts. r*strictions $r aI1]' other

interests *r impelf-ecti*n.q *f titls rvhats*evsr. Saitt tran${br sh*ll he e f'l|sct*"rJ h.v deliverl'' lo Bul'er

ol'rhe iinrited liafuilit-v c.:o1fitr-l$gv *errtiflcilt*t. pr r;*rtitjciiti*n *t't.hr* Prcsidtnl trf'the C*mpi*ny that

all oj'ilre memh*r intcrests. ot" the Lllrrrrpanv hirs be*n su,l'1""^.lrder*cl ancl rrlissuittl into ihe tr$mt of

rhc: Su,v*r. lf a iimited lial:i,lit1,c*nrp*ny inrercst is *ot 4*|iv*r*(l ta llu;'er. thsn Sellers slrall also

deliver an *piniion *{' counsel that the iransl'er of the ceilificates t* []u.ver f,rom S*ilers is

ccrmplerc undsr tfue lnrvs *f' ldsvilri;r^ il'ari"v $sller shtll tail r:r refiise t* deliver any of ttrie

Furcha**d Inter*s{$, or *ny: liniit*ci liahility curnpan,l' interelsl {}ri clusing certificat* or r"1$ctrm*nt

required to he cii:iivsrcd b"v thLrt $cll*r, at the Cl*sing as provicled hereiil. sush delbult shall not

rslieve an3, otirr:r $*lle r of'his r;bligati*rrs rs c*mpl,v l'ully t.vith tihis Agretfilfnt. and the Buyer. at

iis opticn i1n$ rEitlr{.}r}t Br*juqJirr: r* itx rii-rhts ugirir:st *ny sttch derlnulting Scller or 5*llcrs. ma-v ia}

sc.luirs *nl-v- th* Purchase*.t [rrt*r**ts whiclr har,r hcen tltiiv*reri to it, cr th] refust t* ar:quirc an,v-



Furchased Interes.ts sscl tker*h.v terniinare i*ll *f itE *blig*tions hereunder to all thc $ellers, b,Y

qleliver!' a{'rvritten nCItiL's al'mrmi,rrnt,r** and wirh n* liabititS' trf the Buyer tr: the noil'defaulting

Sellers. The $ellers ackn:ei*,ledge that thr l)urchelsed Intert:sts itre uniquc and no{ othent:ise

availa[:le. ancl a$$ec thst" irr sddir.i<:ir t* *n,v tltltc.r available rrrmediesl l3uyer ffia"v seek anrv

cquitable r*merJ:ies ts.r r'*tirc* p*rfr:rmrarrce b5' the Scllcrs hcrt*nder, including, withottt

linritation, sn sctitn lirr irpecilic pr:rli:mnance. lf'an1'' $eller shrnll lail to perlbrrn his, her or its

rlrlig*tieins turd,er this Agreern*nt at, tlrr: L'lursing, no other Seller shall per se havs any liabilit,v to

Bur,cr therelbre.

.t

Jn

$cll*rs hereb_v "icin{}y and $*vf;r*lly rcpr'*sent. LvArril:nt and agres ils *f the date h*re*f

afid ii$ ol'ihe datc: CIl'the Cltsing as tirll*ivs:

j.l O[gmgg$_q*_i13]S-..QJfrdilfgi1t$t11gl*g_t$_i$gty, 
"l'hc f-.otnpan,y- is clulS' *rganiz"ed.

validl,v existirrg *nq1 in g**cl :;t*nclilrl; und*r the larvs $f I'levada. T'lre L'onrpany hats *ll r"erlui*itt:

co,grlriirf prlwsr ancl atrth*rilv to olvn *r leits* all r'rf its ;:ropert.ies antl itso*t:ts and 1o ctrtldttct ils

husin*ss i1 the p1;utrlcf and ir: the places u,here su*lt pr*perti*$ $re riwneqJ or le'ased err sucl:

busincss is r-rpn ctrncirrclgd h,v it. (.r]i1-,p&r1v is ciulS' qualili*cli. Iictrnsed $nd fl.utltorized to d*

busin*ss 3s i1 fix*ign c*rtr'rorat,ion arrci is irr g,':it.ncl s{anr"ling. ;ls LL {irrcign ctlrporai.ion in trlx:

j:urisdicrion,s ln rxlrich ir c*n,,i$cts inrsiness. and is nr-rt r*quir*,J t*: he so ilcensed. qualitied or

auth*riz*cl t* conduft its busin$xs rlr"rrwn its prcp*rty in ;tfi)'t),{}"lrsr jrrrisciietirin.

Thc nrinute h$*ks of"tir* C't:rnp*n,v ars c*rrent a*d ct-rntain c*rreet and conrplete copies c{'

th* C**ificatc *i' I;crmatir:n anil tlrc ex*i:utsd ()pe'ratirrg Agr:*em*nt *f' the {.iompanp', if'an"t'-

irrclurJing i*ll alrrerrdl::*nts theret$ -anri re:itilfs.r:fr*uts rhere*J. and *f all r:iintttes cf n:*etings,

resoliitions anr! *ther actirltl$ and prilc**cli*gs ol'its meRrhers a:ncl i:rnnager$. arrd all committ*es

ther**i" dul,r: signcii Lrl' all m*n*gcr:i {ir ail nrernbers" 
'l'lte 

record i:*ok *f the C*rnpanv is also

current. {,'.*rre{t ilss! gornp!*tc;*nd r':[]c;ts th* issutrnce *'t'*ll ol'ths outst*nding niemberr int*rcstl;

ttf'thr: {-umpan3." sittce ilr* clatt nl'its i*lutp*riiti*tt.

-1,1 &$Sggft.-{rl_"tgtn#rg}_"mfl_Ig-*gl}Sig. l}iis Agre*ment and each oi' the



agrf;erfients anct *ther dccrtntunt"ii ancJ instrumerrrs deliverecl err tc,he rJeliveied to Bu3,er pur$uailt

to cr in e*ntemgrlatkxr of thix Agrc,ement will cunsti{utc. when ser delil'sred. the valid and

binding obiigaticins t:f' such of' Sctrlerg ils ilre puriies thercrtl ancl slrail be cnfbrceable ir,r

aecardance rvith their r*sp*ctive temrs. 'Ihe 
*xecution. d*Iivery and perfannance of tl:is

Agreem*nt and eaeh *f tll*: ttgreem*llts and other dccuments and instruments delivere*J sr to tre

tJeliv*red tc l&-r}'er hv $eilers r:r thc t- crrrpilny have been clul.r, authorized b,r: all nr:ce.ss*rl, acrior:

$f Sellcrs and" with respe{t tc t.lsrn}>iilr},. arc within {-lornpan.l"$ crory}oratc porvers, anrJ w.ill n*t:

{.ii r*sitlt in n bre:lch *t't.lr r:r.lnstiiut* $ deftu}t nr resuit irr iln,v t,i,ght ul.tenninatinn sr

other crffer:t adverw ta tfie Ccttnp*n;* r.lneler *n3r in,ilenturc or loan ,x c,retlii sgreernent *f'n*y *f

lhe Sellers $r the {l*mpafiy. $r an.r other $ureerilenl, Iensc ar instruffe,Rt tr:r rvl"rich any uf thc

S*llers or the C*nlpan,v is n ;rart! cr trv whirh the pr*pert1' nl'any *f the liellers CIr the t}:lnpirny

is h*und cir ilflect*cl;

{ii} result in, tlt require. the creation *r intpositir,ul $f'"anv rn{lrtgage, der::d t:ll'trust* plcdge,

lien" seculit3t interest or uth*r charge ()r r;x;ult:bra*ce or clainr c,l'any nature u.hsts{}*l,rr oil: [hr:

Ilurcltaseit Int*res{s {}r $$y Fr*pcrt}, i-}r *ssels 11q1w fi\\.iled, Ie*scel cr r:sctl by tire Crmpan,v:

iiiii resul't in a vi*lati*n r:'{'*r d*fbult unc}er an3' larv- rul}e. or regulati*n. or arr,y nnier.

rvrif. .iudgrnent" itt.iunctitNr- d*cres. 'Jetcrnrinerii*n, ilr,r'iird. norv ixr *flect having apptricau-ilir.v ta

a$y $J'the $eliers i:r th* Purcllsser.l Inlcrests:

(ivi violatc $ty pt'ovi*i*ns *l'thc {lsrtificati* *f'F'*nnntirln trr Operating Agrurcrncut of

the {lnmpan}'. CIr

{\'J require a}l-y appr*r,al- tr>nsenl or n'*ir,*r ot. *r f:linEl rvith. anv ent,ity. prir:ate or

gCIrrefi?nlelital^

3."1 -1.i}gltgii,f"{l1&n. 
"l ire f}urch;.rs*d lntererxtri lns been duh and validly

authfiriztiil. and ill dul,v ancl vulidl'r,rssnt'd* tilllv i:aid ernd fi{rn*frss*sseble. T}:e Purchascd

lntercsts ars lr*e an<i clsar of ilnr,' ;rnri $ll cl;iirns. li*rr*" pl**lgr:s. r;l'larg*s, encumbraflc*i.

{n{:}ngflgcs" securit}' i*1sr*51s" ttption$, prssntp{ivir or"nther rights. l.estricti*ns git {ransfur" or Ofher

inlerests or equities or inrp,rrfbf;iil]trs gf titl* q'l1als6$r'*r'. 'f'here 
aLrs no uther *quity securitiss qrf



C*mpan3, uutstalxting oil ths date hereof and the.r* ars fio *xiscing w&fl'ants, preelxtplive or ather

rights. options, calls, comnritrnc,ffis, e*nversi*ln privil*ges, or ather egreeinent$ (all of the

foreguing heing collectivel,v called "t)ptions") nhligatirrg the Company to issue any ar all of its

auth$rize{t and un:i**uerl memb*rship intereiit,s, CIr enli $eeurity eonver:tible into and;'or

exch*ngeable fbr an in:teres,l ol'tlw Cunrpafl,t,. I'he Compan)' has no memtrership interest of any

class autharjr;ed cr $utst&nding *x*ept as liientltrucl hercin. 
'I'hie Purchased lffierests repre$ents

ong hunljrsrJ percsltt {l*ilr}'6y nf'ths issur:d and sutslaneling membership interests uf the

Comp*ny.

3.5 Ydjg_"lJflg: tS"_P.tItetl*S.ESJSt$g$H. 
'lllre ,$ellers rryill cleliver tCI Buy'crr. valid an:d

marketahle title t* tbe Pnrc}:ased interests ilr the L"'ln*ing, f,re* anti clear of any clainrs, lis,ns,

pledges. charge$, encurnbraitcc$! .rn$.ngsg;es, s$curit,v, interests, o'pt.i*ns, preemptive or other

riglrts. restricti*trs l}n trxnnfbr *r *ther intercsl ur erluities *i an1' cther irnperlbcti*ns tlf title

nhalsurrusr', bach Sciler, as t$ hinrse l{'cn};-, rgprc$ents arrd rqeffranis that lle has full po*"*r ixxl

lawiul autlrority, t$ exocntc alrtl d*li','er this Agreenrent and to consllrnlnate and perfnnn th$

lra:nsacti*ns crlnt*mplated hrreb;*; end lhat *re r*.xeeutir:n and d*liv*ry of this Agreenrent by llim

and the ciltlsumffiatkrn nnd perlbilil$n{r* *f'thql tranriscti$uli Goltt{}mplated lwreby by him are *nd

rryil,l iie the legai. vnlid' ftnd hinclirrgl *hligution *f such Scller. snf:$r$eable against hirn in

accordancc with th*lr terttr.$.

3"7 egf4ggf._Uj-"dfq"*Iius$l$ff. 
'l'he O*mpanr?'is rrot a party tc, or subj*ct to or hcr*nd

b3,' ncrr &r{ stl-y *f its a$.$*t$ subjer;t to ur br-lrrrxl hy any' a"gresrlsnt. $ral eir writtenl sr &.r,1}

jurigment, !&rv, rule, reguliltinn. urdr:r, r+,rit. injunction *r elccrsrer $f $n)'$ouri org$vertlrnental or

administrative tlerdy whi*h prolrihits err adver*uly ai--tects or upc)fi ttre ctln$utnmatio* eif'the

transacti$ns cfint.emplatcd herehy w*uld prahiLiit cnr advers*ly aitbut: {i} the use of any, ur a[] ot'

the assets and Fr$Fcfly *l'Colnpan) rl*c'*$ssr).- ltrr opemtion in lhe ord'inar3," and usual cuurse of

Lr,usiness: ur iii) tlrr; c*nduet rlf its hu;in*ss gnd eiperatir:its, itt each ca$s, in all rsspect$ inth*

serns mfflrlsr a$ $ileh hu*ine*s has bss,n cqrnrJuct*d b,v it. tl'otnpany has all properties and rights

nsce &ry t* c*nduet lhe, busines* and *p*r'*ti*n* trf lhe C*lltp*tty in all rxatcrial respeets itt



s$b$:ta$tially the $affi* n1&r1l1r3r a$ such. busi,nesn hss heen *$fidu*ted b: it pr,i*r to the date hereali

3,8 A1lg.{q!!n& 
'l'h* 

ilperaling Agreenrenf ol' the Conrpany. and ell

amendments thereto. have becn v*lidl-r,adopred. and the Operating Agreernent. as amendtld. is in

tull farse and efii:cl an-d are }egal, valid. hinding and enf*ree*ble in accorda*ce with,their terms.

3.9 ilgng&=e:$-, Thr-' Companl' ha$ n* nremhcr$ othcr tlhan the $eller,s.

3.lel Ujglg$${g. No reprosentatiun or wilnanty in tlris and n$ st$tfrffient contained

elsewhere in tlris A,Sree.$1rrtirt or oll'ler docuntelu ftrrnir*,ed or t<r bs furnished to Buyer pursuant

hereto r:r in co$lrr$eticn: rvith the transrrcti,eirrli s$nte'mplat${l under this Agreem}ent ctrntsins or will

ccntain en-y untrue statement cl{.& ffiateria} lact or omits or will omjt t$:state a material fast or a$}-

fa$t nec.sssar,v t{r $rake the st{rteril,€ill$ **ntained therein not materia:lly ntisleading. There is no,

fact, which matcrialiy ancl *ctr,er,.sely *fliecrs. ilr. t* t'he hEst of fietlers' knowledge, in the future

may Enetgiall;v a,ffi<l sdversell' sflfbsts. ':lre s*xrditirrn ut the Cnmp,anv rvliich hes not been $et f-orth

hsreiil.

3.1 I lgYq'g*gt3l_""ffifgWlgftgi. 
'fhe 

l:luy,ers ackn*urletlge that ttrey Fs$se$s s$ch

kno,wlrdge eiurl *xperienr* in tinanciill antl hlrsiness affairs as to b'e capatrle sf svi*fuating the

medfs and risks ul'the on iII:r ,invsstm*nl in lieller's ,liurited liahilitl, s{}mpany i$tersst$} and the

Iluyers ar:e able to hear t'h,$ $ri$rl*nric :isk $f rr tetal luss ttl th* lBu-ver$' inve,$ment i'n and ts the

Sell*rs' l inr ited I i abi Iit3 sc)ffipi ny inter,-rsts:

3.1: $$SSulatj.f'S:q::SSI$KE1: 
'[he 

l]uycrs understaud thal as iRvesf.r{}snt in the Seller's

lirnited tiabili:ty $CIsnparly inte,re,$rtx i* lr spocu:lative inlestrnent ;and tlrat tltere is ner guerantss of

$uecsss *lthe Bu,r,e1's m*nageruent'$ plans, Ivlanagernent's pltlns are nn effb* to nppltr'present

kncrwlcdge and *xpcri*n*e to proir-ct a lu,Rrre c$nr-q{l of *ction u'hi,clr i* hoped will result in

finnncial s$ccs$s enrpl*ving the {ionrpany,"s lffisets and r'r'ith tlr* pr*sent level of ma*-agem*nt's

skills and o1'those wh*m the l]urye r rvill n*ed t* attrilet {rvhich **nnot be ilss*reri}. Additisnally,

all plans arc {ieFi}hle of being fiu-st,rated h.v neu' or unrceeignir".ed $r ilnftp$}reciated prs$snt $r

fur,$re sir*umstanc$$ wl.liclr c*rr typically nrx fre ascuratel,v, or et *l!" pred,iclet^1,



4. S$rSS,Sglg l"gT,{gs{;sfiR",H4&riAlll,Ht€,gJtr.HrlyEE.
As .uf th* date heretil' and as o{'tlre dff$ $f the Cl**ing, f}r*3rer reprsssnts and, warrfints ss

{irllCIwsi

4,I (Igqnil*$.on -allEt ,{!Ulli$,S*US*-"qt-&ltxff. l}uyer is rtuly organieecl- r'elidl}

existing and in goucl stancling undsr tlre laws of Nevada. Huyrsr has firtrl eorporate po*:er and

auth*:rit3',t{t dtwn rtr lease nrll sf ils pro;rerties aRd assets a*lil to c$nduct its b,usinEss in the rfiapner

and ilt the places rvhere xuch pr*pertie$ are ouned *r$l lea.eed *r sus.h bu*in-css i-q ,now eonduet*d

lry it.

4 ' 2 M . [ h i s A g r e e n r e n t * r n d : e a c | r t f l h e $ g r s e m e ' n t s a n d o { h e r

do,surrrents and instrusr*nts delivered trr lc he dsliveriid by Bu3.ey psr$uanl t{} CIr in contemplation

of this Agrrement r,vill consti,tute, rvh*n sc delivered, the valid anrt hindjng obl,igari*n of Su-ver

snd sheli be enforceahle iu a*cordanl:c n'ith &eir respective ternn$. 
'Ihe 

exeeuticn, deliv*ry *nd

performance ol'this Agree$r*nt and each such *g:rssmflnt, d*crument ar*d instrunrent has b*en

dul;. ,author,ized hl, all risr.:essary {:orporate aefion r.lf" l}u1'er und is w,ithin Bup,er's rsrp$rffte

pCIw$rti. Tho executl*n. cl*livt:r)' and p*rflx$rrt,nce clf' an3,' suclr agreernent, docurnent sr

instrunr,ent b"v Buyer and the sxccutian. deli'r,er)' nnil pcrtor'fflarlcrl of this Agreenrent cr an;'cther

agreem*nt clocuntent ur instrumen,t by- the ,tluyer does nnt and v"il[ nui with the paseage ,uf tirne

or tfie giving of'n*tire rlr tloth:

ti.} re"sult in * |rreach crt' $r csailtitute a delault undsr any inclerture or loan ar eredit

asrecmsllt ilt' unri*r an;- agrceffient of the l3uy-r:r. $r *ny $th{:r material agreement- Ieasc or

instrulne'nt i$ w*ich Buyer is a p**.y ar b-y ll*ich the property ol' tluyer is bound or aftbeted;:

(ii) result 'in a vi,olatiein tif or eleiault u$d,rr aR3' l*w, r'ule, or regulation, or any order,

writ, judgmslrt. injunr:tiun. cl*rree, cl*ternrirr$litlrr' as'ard, indentuue., m&teri*l agreement" le€rse or

instrument n*w in, *llbel h*r'ing appiieehilit"v ro llu,ver:

{iii} viCI}atc any pr*t'isii}$s *f'ths Cr:ni{lcilte trf ltrccrp,ntration sr }Sylartis ci: [!uy.er; or

iiv) require ffly apprsvrll, crinsent *r waiver $f, or filfing wiih,,,any sntity, grtivate or

governms$al" whi*,h hi*s n$t heen $btuined,



4.3 $gyglgggglitl* gg{trE. A}} req*isit* csn$e$ts, autlmrieations,, lieenses,

pernrits, urdr:rs, certilicntc;$ ft,nd *pp:r:uvnls ol' *tl th.ird p*rtic$ nndior gfivsflnntefital: agencies,

including withaut limitation any goverfimenial agcrlcy or authori'ty cf ttre Linited $tates, or uthvr

juisetiction whosa approval is nsce$srrry itrtr Buyer: to csftsumffistg the transac{ians co-nternplated

lry tlri:s Agreemen:t hav* bet:n otbtai,ned.

4,5 gj$glgggg. Nr: repns$entaticm or \*arranty in tlhis Arricle ,1, snd nc, slatetne$

contained el$ewhp,re in this Agreesrent or in any sc-hecluie. exhitrit- cenific,ate or other document

f-urnishEd ur to be furnishe,J by Huy'er ru Sellers Flursuant h*reto or iu cqlnnection with the

tmnsections co,ntcrnplated under this Agreerment $ontains iillf .sntruc stat$srent cf a material, 'fact

Crr omits gr rvill grnit t1; st6tr: a ms1griai fgct ilr An,y* iact nc,rcss{rr}' t'CI make the $tfttetrlents

contni ne-d thsrein nrlt mfiterial l ;v mi r;lw'wl'i ng'

4.6 [*ffihg$-..fqil*tb1g$lmg;$, Buy.err herebl, reprcsents and wafrants to each $eller

that Furcheser in acquiring tfic Furch*s*d [rrter:s$ts fbr it.s arvn nccuunt. Sur investmenl. and not

with a vierv to rhe ciistribuiion thcrt--u{: in violati*n al' ths S*curit.ies Ar-t tl' 1933 ("seeuriiies

Act") $r of th* state securities i&lv$. Bu,ri r r$de,rstands thar ths Purchased, lnterests have ntrt

be*n registered $ilrier the Securitics Act *r tir*r state .qecuriiies laws" by reas$n of their sale to the

$eller* in trsnsactirlns *,r*nrpt lrrxll r*gistrationi and' ftnt the fturclrased Interests mtlst he lle.ld

by- F,urellaser indctiniteiS, urh.ss {l *ubsequ,ent clistrxl,titiun lhereof is registered t}txder the

Securities Act cr is *xermpt lr*nl registr"r*tion,

Bu1,er rs:presf;nts and wa$atris tg ths sel|ers that the s*rle af the Pureleased Inte-rests ta it

here,under is exerxpt ficxn n*gi^ttra:tirrn under rhe provisi$ns rr{ $ic$ti$n 4i?} uf the $eswlt.iex Act

of 193-1. J''he Purchase,ci inttlrssts siratl c$.rr\r a rg'strictive legcnd which shal,l includ,e language

rubstantially slrnilar to ttre t+l'towirtg:

"These ser,gritiss have nst blesn registered, under the Uuited States
Sectu:ities,.{crl r{ /f-lJ. it$ iun$nded. tlr thr larvs trf'any state' and are

being issued pursuant to anl *x*nrptirrr ftum registrlttiolt penai.ni'trg trr

suclir secur:ities ancl lrursuant t$ * repr$,senta[i$n hy the securifi' lrolder

named trcrt;on rhat said securitiec have bsen aequiretl for purpos$s of



inve$trnsR1 anil not fl*r purpo$e$ *f elistributicln. 
'l'lr,ese,sec*ri,tie,s may-.

not be uftbred" sald.,6oo*f*rturi, pletlged or htrpelhecr*ed is tlre absenee

rlf regiritration- ilr th* a*,aitability $'t an exe,mption f,ram sush

rrsgistr:atit)n,'o

4,7 Aqkngtslgl.Sll'tg4- tl, .F.iq$Jsjl}..q[ Ut-Erqfift' Iilu;1'er expressly ap']cnow]e+lges and

agrees thst n$n$ elf $eilers trns m&{te an} r$pre-sntalit n or w$ff&nty with respect ts the future

profitabitity tn financ-ial prcllipriots: crf'ti:e tlnr:*pi*lty allcr the Clssing ilate'

s. Q,ql;E$dtffTrt of 'IIH$.$.ALI+'S$F'

The .teller$ csvefia,ni and €Igr,ee es follo,ws thrclugho:ut the period trom the date hEre0f

through and including the {}losing:

f .l SC,pttigripns. S$ll$rs, jo,intly ;*nri $svsrnlty shall cause the Cempen-Y to caduct

the busi*esg firu1 $ps1fltisprs in whicl,r it is *ngaged only in the ord'inaryr '$ourss altd in aessrdencE

rvith sound business practices in sul>sturtiallr, the mannsr in whioh such husiness arld operations

l.rave been previ*usl1' ccnclucfed and" *ilrthrermqrrrr. rn'ithout, timiting the genera'lity' o{r rhe'

ftrregui*,g, $ellers.i*intl"v and s*r,sralfv. slr$-l! {":a$$e ttre c$tnFlar}y to not {except with the prior

written e*nsent ut'the llutre'rl:

{a} Reriesrr. p$rc1}a$e. r*p,;rehas$ $r retirs any ${'' the nnemberrihip intenests of the

CrHnpan.rr. sr dq:clare $r pey ix$"v diriidcnds or make a$y $ther Fayrnsnt* or distrib'rrtion upen any

of the memb€rship i:ntet'ests *{'t}re Cemtpany;

(r)) N{aks *r. $rennit a-n}r m*te,rial ehange in or ci}&$€i in w}role *r' in significailt part its

present husiness;

ts) $iell, lsase, tffinsl'$r or othcr,ll,.ise rtisptr*e of all crir any mttteri*l p*r{ion of its &$$ets'

including, without lirnitsti$lr, rights tt pafents, know-ltr:r','. intellecttral pfoperty $f $ther

intangible a$$ets clr can,sf,l an.r, d*bts or c'kii'nrs, exesp{ sale$ a,f inverrt{rry ip the ord'i,nflry c+ur$e

ni'husine$$ $r irnmett*rial anr*unt$ oi'*ther irlrangibh psr$r)nfll propefil: tlst requireql in ths

business;

{di lr{*kc anv changc in th* Cerlifruar*,of lrx,orpsrzrtir}tl c'r Sy}aru* o{'ths Companl';

ie) M*ke any *ha*rge in rhe aurlmrrized $r issuecl and outstanding rlembers-hip



interests st the Cr:mpa,n3- inc:luding any changes involving treasur.v shares;

tfi {"}rant any optitlu$ or rights tr: purcha$e an} ntsmbrership *f the Cannpan}i

ig,) I;.ffect an.v dis*oluti*n- winding up. liquirJation ur t*rrrrirration of" the bus,inesrl ol'

thr: {'*n:panyl

5.3 l:i:*igg-.g{:R.IgdSb. 
'l"o 

the cxlcnt Sellers nhtain a,ctual knorn'iedge that eul31 *f'the

repre$entations or lv$rratrties cclR:tained in Article 3 here*f wt,uld h* iner:rrecJt in arlJi material

respeL:t wer'e thcsu rrJprss{:l:tati{}as or \-r.{urarrties ffietds irnnrediately after snch knerwliedge was

otrtainerJ.,$r:llers sliull nutifli llu,yrlr in writing promptl,v n{'suc}r l'act ancl exercise tireir rmstnab}e

cfJrirts t* r*rnedlr ssr$e t* thu estenr rvitl:in fiel.lers'**nti'sl.

5.3 i!:c,gE . $*llers r','ill psirmit Ruv*r. its c*unsrrl" its audit*rs and its appraisers to

inspect anel **py all rer:*nis *nel dr:eumenls in tlit {lotnpouv's and Sellcrs' custi}d,:', carc sr

contrcl and t* li*c irsj;rrs$ trr all plac*s *1 tlr*ir bruiness throilphcut erll regular b'usiiless hours.

provkled such insper:tir:n:s d* not rrrldult, rlisrupt thc c*nduct tif'hu**ines*. provietresl, filrther, thal

Iluy*l shall nilt *onlii*t llre f urillpiuly's custntners ,"rr' uuppliers rr,lth*ilt tfre pri*r r.l"ritt*n *ons*nl

of'Seller.s. which csnsent sh*ll not brl urlri*rla$r)rlahly ivithlreid cr clelayed.

5"4 S:*ti:*rrUn$*L.l-tgl3"J.tflf^*n. 5ir:!ler* shall use th,*iir' rc*son*hle e,ffcns r* si:tain all

auth*rieatiuns. consents n:rd apprtx.n&is *t'thir"d pla$ies $f g$r*'rtfnrrrental ege"n:cies tlrutt may tre

recluired t* pern:it th* consun:n1atien *i'the tr*nsactions eont$rnplatcei by this Agreement.

5.5 {.J:rls,,ggu}}gl!qn-qi.$gt,g'St$gll1. Se}lcrs shall use llreir re*s{}tl&ble eftbrts tr} sefisf}i

all coniJitions to fhc Clusir:g that $r* within their i:ontrol tril thc e:nd that the tnrnsactir:ns

cofiteffi,plated b,r' tlris Agr**:nterrt slrall he lirlil' tr*rried out"

5.? Lhsl*ss+._{:$rrst; I$$Jr*isnr}jp"s "xith _t}r$ffjrq5""Etnd-.$!pplisl$. S*ilers shali usr:

tllcir 6631 1:tfurts tr) kectrr irrtrict thu busine ss of'the {.ompan}', t* ,k*ep availahle it.s kci,' *mployer.s

and to msintai:n 1[s grotln'iJi of its cu.sttrnrers. distrihr,rt*rs xncl sr"rppliers and ather p{:rsc}ns having

husincss d*alirrg.ir rvith it.

$. {:,Q}S;,\.*H$$,$S.1SII*bR$ *ff H-SUY;};'F.

{i.I RgggliU$n:.-It!"i11gl. f:ach *f the partie$ heretr) wlli lbrnish tt the ath*r part-v



lieret$ such necs,$$arrv info'rnlaticn anrt reasn*a,bi* assistance e.s such stfter parly xll,a)' re'asonably'

r${+ue$t in connecti$n rvith its prepara,tirxr +l- nccq$sary firlings o,r subrni'ssitrn* t* utn,v

gov*fn,mental ag,*tls).:. Bulrsy im4 $ellers e*ch sgre$ t* tin:rely file itn,v inlormation reports.

app:tications $r n*ticqs requ:ir*d t$ he {ited in cannection with the transactions cront€mpl*l*d, h.v

th,is Agtperfienr by the {i} }{ff1-$cofi"Ro*lino Anti{rust Improv*ments Ac.t and the rcgulations

prornuigated thereunder (the "I{$Id Act") and (i:i} the f}nrnibu.q'l'mde and Cornpeti,tiven*,ss Aet o{'

1988 (the " lgSB 
'l"rade Act"),

F"? Eg11S,SStl:lS,l ,SfA,SfggIBgSl. Buy,*r shatl uw its re.asorwble etTcrrts tCI $atisff all

s$ndifis-ns to rhe {llr,rsing th*t are r.s'ittri:n it* c*::ntrc.l tu the *rul tlrat the transa$tion cr}nter,}r'}ptrated

by thix Agreemen't shall he luily csrried tlu't'

6,3 A,f$hggtggtlgn_-f,Ige3bhgf$" Euyer *h.a11 use its reasonaiile effults tr: nhtain all

a$horixafior]s, r$tlr*rrts crnrl appror'*]$ of t]rirql p*rJi€$ or $itlvsmmslrta} agencies that lna"v be

rr:quired tp pernrit the ceinsummatisn of th*: trans$ctiuns eontetttpilut*d h1 th:is Agreem*nt.

7. gp'I1*,4ffi[*,txg,-Hnn{;Ell,'fitlrJ $,r4H Qfi}JSATiSNli**{;s[v se,. r,9

cks$s.
The *bligation at lluyer ta acqrrlre the Furshr*sed l$tsrests as csntsffiplated here;by, and tc

per ann its *ther ob{ig*tions herelrneler' to ,hr perfonned on trr alter the Cl{ising, sh,atll bc sl*iect

to tlre fulfillrng$r* $n or pr.ior r$ ths Closing Date, unfu:ss uther,urise waived i.n rvriting br* Buy*r,

$f: the ibliowing cqrruliti$nsI

?" lKe@mrt lgs. . I .hcrepnese'ntnt i ,gnsand!vanant iesofSel lersget

fo*h in r\rticls 3 liereclf shall bc true arul c*r:r*ct in all rnate-ri*l respects on the Clcsing Date ss if

nra{e on an{ asi of"such *lats- ond Bu-y-er shall hlive receiverJ a cqrtiflcate lo such sfJect. sxesuted

h3: Iielters and datcd as of tlr* {llosin** [tate. in lb,r,m sati.sl?&]1$ry ta Buyer.

7.2 .H_q1ttryffi$*g$;flt. (ipy$'n,s$g" iiellers sh,all havs pe.rfirmed all eil' tlreir co\ienanls

a*tt a[{ig*tion* conti#ned in t,hie, A,greemcnt tu be perftrrmnetl on r:r prior to the Cl*slng l). *ten *urd,

Bu-ver shall lr*ve rere'ivsd it s.i::fiifieere tn srreh flffbct, exet;,uted by the $eller$ zuid dat*cl as,of'firs

fftsing Date, in ffirm sati*l**ttlry- tfi:$*yer,



7.3 Tb$*tpnB* qr tq*$jrt$,hrleE$diugb No proce*dings shall have been initiated or

threalened b,v a,nl' g$vsmffi,*ilt&l d*partment* conunission. burea,u. bo,ald" agenc:! sr

instrunrentalit-v" fbreign or d,um*$ti,c, or an,r, efher bonn {id:e ttrird pnr{,v iieeking to enjoi* *r

otherwi$s restrain or to obtaill an arvfird f*r &unages in ccrmecticn rvith the eonsummation of the

tr&n${}ctir}fi s csrltr}ntplated he reby.

E, CO'F{UIT}$IIS PnSCEqUNT rO _OSLICST{OF{fi OF $ELLnRS TO

cffi$s,
'fh* 

obli:gatittn CIf $eli*ffi to seli the llurchased lrrtere$ts ;a$ $sntemplated hereby- arul to

pe#bnn their $thu-r o,blig*tirrns hereuncier 1$ lir; perf*rrn*d *n +r'after tl,re Clusing, shall be

subjeet to fhs f*lfillrnent, $n clr pr,irir to the Closing Datc, unJ$ss otFrerwise u,aived in writing hv

the Selle,rs, u{'the lblluwing conditi$n$:

L l l{,e,plejg{gatior'Ilg1!"_t3{mlfq,S. "i'he represenlati,i}ns arnd warranties of Bu1"$r set

fin'th in Article tt hereCIf shal,l he rrue arrd eurre*t in all nraterial respr:cts on the Clo$ing Date as if

made on encl as clf sr.rch date, aneJ tll* liellers shal:l ltflvs received a ee,rtificate to such etlect,

exeeuted by the Fresiilen't fi,r {rn,y Vice Pr.eside$l cl'I}uyrer *nd ilated as of the Closing ilate, irr

fonn satisfactorS, 1.r thc Sellerr*.

8.: fgdbrugg.g.rf_gf"_[$ygggS."1. I]uyer sh{dl have performed *,l,l of i.ts covenanls and

ohrligations contai,ned in this Agreenre,nt to hrs perfkrrmed trn or prior k) the Closirry l)ate. and thr

$ellers shnll hsve receirred a ee,rtifr,rilte ta ${tch ell'bl-t, ex*cutexj by the President {rr ,fitt"_v Vi.ee

President *l"the tr}uyer nncl rlsted ss r:f the flosin,g $ate, in tbrm srati*{bc.trxy to fieilers"

8.3 e"q.$ffqd$-.AgtJg$. Ail {":otForfits actiern nec.e.oi$ar}r to auth*riee (i} the sxecuti*n-

clclivery and p*rfilrrnar ,c(j hy l*uycr: ';rf this Agneenrent end anl' $thsr asrsemenls or instnnnents

ecntempl*ted hereLry: t* lt'hiclr $,uJ,*r is a pafirv anrJ tii) thc, consHrmmntinn. of the transactisrrs and

per'formanc* cf its other *trlig*tir:ns eofitsnlplared frer*by and thereby *fmll have bsen duly agl4

validly taken by tSuyer. and the ,$ellers shall have been tirrnislmd rvith copies of alt applieabrle

resolutiems adc.rpt*d by the 8,qmrd *l'[]rrcct*r.'; sl'$uyer- cerfified by the Secretety ar Assistant

Secretary of lluyer.



S.4 kgpl*lt$d -Lerdj$e8rusee{liug$. No proee*dings shaltr have bsen initiated or

tlffeatened by at1]. Sr]v$il]msflial departnrent, comil]is*iun,, hoard* trurgau' ageiley of

instrumentality, fcrreign or donrestic, cr an1: c*'*r bona fide thrird party se*king to enjoin or

c+therwise restrain sr tQ chtain gn swilrd lbr danrages in conneetio'n with the consulrtfileti*fi o,f the

$snsaetiens esntertt,pi ate,d her*by.

{t'5 M . Thc Bu,yer shall' haae

del.ivered" {}tr causs to be delivered" to the $e}lers certilicates rxi rttl the legal existen*e and go*r-d

gt*ndi'ng ot- Suy:*r issl,led by the tatr: u,f and,/*r such ciher nppropr:iets official the,n$,f.

9. TERMTNI{TI,QN $r +SIISIIF,{ENT.

9.1 .l-e:glinAtioq. At $ny line prior to the Closing flate, this Agreenrent,nray bc

tgnninated ii1 bX"the cunsent of'tll* SuSrer irnrl $cllers, tiil by $ell*rs if there has been a rnateriel

rfrisr*preseintation- breach u{' wafraflt,y t}r trreach uf cuvenant hv t}uyer in its representfltir}11$,

wananlies and covenarts set ftlrlh herein" (iiil by lluy*r if there has heen a rnater,ial

nri:srepresentation" breach of uarrun$' $r breach of, coven,afit b;*- th*, $el'lers in th*ir

rrpresenteti*ns, lvarrar$ies snrJ f;$vsnant$ setr fitrth herein, (ir'| lly tlle $ell{srs i{'rhe conditions

sift:ted in Article S have not herrl satisllieql at sr pri*r ts the illodng Dete sr {v} by I}uSer if the

q$nditicns staled i*l Arti*le 7 have n*t :hes,Lr $nlilificd at $r priar to the Closing tr}ate"

$..? Sff:;,S!*qfj{bmigg1[!gp* ,ff rhi* Agreertrnrt shatl bs termin$te<i ss ab.ove provided,

tlris Agreemenl shall he**rns null iurrl r:tli,d snci hav$ no ef,l*ct all ubl'igations *f'the Farties

hereunder shall tsrnli$ats without liahilitl' ol'' any peil.v- to tllg oth*r; pravided hower.rer, that

n*thing in this Sestl$n 9.2 sh&ll prevent arr,v party lrurn sesk,ing *r otrtaining: damages sr

aFpr,cpriate *quitehlu reli$f'fclr the hreach of ;lnrv repre$sntation. warrenty or eovenanl 1tlade Lly

anry other party hercta.

g',3 .&jgl*-tS.Etggggd. Anyttri,ng in th,is A,$ree$:I,cnt to the s$ritrsry notrvithstanding, i,f

any of the $ouditi,*ns spe*ifi:ed in Artide ? hereof havs, not btmn saririfietl at or pri'nr ts ths

{losing, I}u1'*r, having *th*r"rvise sirtisfi*d its *blffii*ns or met conditi*ns to Crlosing

hereund*,,r. slr*ll have the risht '[o pruce*d with l.&e trail$uetions; eontemplated herelly with$ut



waiving any of its rights herelmder. lmd i{'any *t'th,e eclnditi.onrr spec,itied in Article I here$f

trave not been satisiincl &t *r pri$r ta tlrs Clo*ing, tlw $ellers, having otherwise sntisfi,*cl their

obligetion$, $r met conditi*ns to { losirrg hereuntletr, shnl'l ha"r.'e the r:ight t$ prCIseed wi:th rtre

transeedicns eontemplated herebS: with*ur waiving alry *f their rights lrereunder.

9.4 Njttis-q.-o,{-t}gegh. 
"I.* tlie extent l}uyer obtains knor"rtedge be{irre the Closing

Date the, any' of the 'repres$ritntiilns or w€rfffirltiers c$ntained: in Ar"ticle 4 heresln r*auld be

inesrreet in Bdly nraterial rsspect were tlr*se repre$entatirms $r warffanties made irnr:nediatel alter

s$ch knowlredge was elbtained, tlw Sul'er shall notify fiellpr in writing- prsr$ptt}- of su*h fact ard

*xe{cise its reasonable ef'forts io renl*dy samr $o the $xtsnt witltir:r l}u.lter's s$nlrr}I.

rs. RIGH"I g s.F.t{I} {}SLICAT| QN. .

1t).1 SUyi:,ifi-.S"1.*SSffiIEnHggSS'48{ $iAqfenli$S. llll representaiions" xarr*nties,

covenants and obligations herein shal.l be clesmed to have tre*n relistt npon by the sthsr party::

shell survive the executi*n and deliverl'ol'this Agr*:ernen.t.

lO"t &lfuf jge$ng$#" Fronr tirne ta time after thre Closing and without further

e*nside,ra:lion, t]re parties will exec.r]te and elelir'e.r" $r ananse fcr th* execu.t,iolr anel *j livery *l'

such sther in,struffients clf"s.r$rveyancs and,iratr.qfier arrd take -,$liell, $ther actiicrn o.r flry&,n-ge ti>r sush

a,ther actio*x ils rn&y reas**mbly be requ*sted to incrre r*ftr;ctivel3r complete iin): $f ths

tranractions pr*r,irJed fbr in this Agrc*r*ent cr an,v d*cufi enl annexed heru-to,

il. Ill,p$Mt{l,Hl{;#[rqtlaNt]-$$,is],ffi,
I L I indent$itl:g*iffi *!gUgS. l'he .$el,l*rs hereb:t agree "iointly anci severally- ttr

defbnd" ir:demnifi. and h*lcl Buy*r. tlte C*nrpanf ,fl,ild therir respectivei cl'licers, directsrs,.

*:harehold*r$: grnp'loyr**s,. frgefil$" attfirxrcy:i *nd repressntativ'g**. llarnrlgs:s ficrrn and again$t eny

darnages, liahilitics. l{rsses and rlxperl$$$ iklel*eling, withotrt limiiaticfi., r$&$snahle fitiorneysl

f,bes) rvhish may ir,e su$.tain+d ot s,uf,fured by- Bur"*er +r Cumpanrr* a,risifig out rtf, based upon. or: t:y

re.{rssn of s ,breach of eny repr,ssentixtitrn flr \rfirrflr}ty, sr a failure t$ p€rf$nn eny sgrfiement or

coveftsnt rnade lry" the f.isller* i,n this Agre*ment"

I I.3 lqrleltnifi$.ti$*};yj$q-SllXref, "fhs B,uyer h*reby irgr$es ts dellend, indemnily and



hold thc $ellers mrsl their respective *mpl*ye*":'. &gsnts, att*mc)'s, attd rcpr€,${}iltatives, hantrtess

lrom and agnin$l" any damases, liuhilitics. lo*se,s and $,xfren$sti li,nciuding, tvithout lirnitat,ion,

r€a snable at{a,rfirys' tbes} which may he susia,ined or sut:fered by flie Sellers arising out otl

based upCIn- or by re$.so,a al a breach al'an)' repres$ntation or rvarrantyr or tt iailure to pcrltrnn

any agreement or covenant, made b)' the Buycr in this Agr:eewrent *r in asl' exhibit, :sehedulc"

certificste or financial statcm*nt delivered h*reunde,r, or arising out o{, based upsnt or try rea$rl-n

of any claim, aetian CIr prfisseding ssserted or instiluted gr*rvring out o{'any nratier'or thirng

eovered by such lf;rea*lwd representiltitrn$, rvrrri'urties $r c$vsnanrts.

I 1."3 S#f*,p; i] n$ l? $l i I. f;ach part:y to this Agree,ment shall givr prsr,npt rtrittpn

nertice to the other prty eir partles tcr tllis Agreernent under eaeh *Nainr ftx' :indemnilieation

hsrr;under spccify:ing tlre arn*unt ancl n*ture *f the r:lairn, antl r:f itny rnatter rvhich is likcl-v to

give rise ril &lt irlrdtlmni:ticatiun clainr, fiaslr psrty t* this Agreemenl hasthc right to participate at

its olr.n expsn$e in the dsfb,n$c ol':rny suclr rirat?er crr its *ietttrement, sr t,he indemnitrad par'r.v may

dir,ect the ,itrderu:ni$,iu,n party to iske ,over ths def:ense of sueh rna:tder sc long as suc,h defens* i"*

expeditious. Failure ttr g:ive timeil, n*tice ilf a rnatter which mff.y- give ri*e ts an indemnifieation

elairn shall not aftbct the rights af' thc iudernnified party i* collect such claims lronn lhe.

indernnifuing partS' so long fls such farlure to su notily does not materially- adversely affect the

indemn:ilying part1,'s ebility tu defbnd s*eh elairn ngainst a thind, party". Nn indrlmnifying party-,

in the defense o1'an1.' alaim or litigation shall. *.xeEFt with ther cCIn*pnt o,f an indemnifi:ud p4fi,3',

which c*nstlnt sh*ll ntrt bs uilrr*ari$nah{5, r-r'ithhelcl or delayed, consent tt: entry ot'any judgnrcnt

or enter inro an1.' sefilemsr,rt b3, rvlrich such indsnmiijed part3r is to br: kxrnd and rvhich jurlgment

crr senlenrent dei*s n*r include as ar) unccnditi*nal term lhereu'f the giving b3' the elnimeni $r

plainti.ff to s,ue.h inclenrnified pnny ,nf a rclilas* ftorn atl liahi,lit"v in respeet t* such elaitn or

Iitigati*n.

r2, l$oN-Ilj$c:ts$gR$ t'{};yg$4N3s"

13"1 Di$lcrsirrl_Cjrifu-gffi*tl,fin. It is unqierstooql 'that the business cf Cempen,** ,is of a

confident:ial nature. Frio,r t* the date hcrent'ths Crlmpany' rnay have reveded and o,n *r after tlte



date hercuf- tlre Cumpan.-v rnay reveal t* fhe liellern conf"lilential informatitln conc'erning

,Curnpan!' o{ sny of ilornfisn}-'s ilfliliates or subsidi*tries r,vltlch, iif known to canrpetitCIrs thereaf,

wuuld d,aryl&ge Company $r its said ieffiliat,e.s or sutisidiaries" 
'Tlre Selt€r$ sgree that they wilt

,RBs€f divulge $r sppropriate to their 6,wrr use, or to the, ,u$ll CIif'any third ptrty. an]' seerel cr

confidential infbrr,mation or knswt,*dgr,r obtained b1, thern conc"*nri*g Co,ntpa$;Y or its:sub'sir$iaries

or al$liates, lncltrding. but not ,liffiited teiu infb,rnration pertain,ing ttr rnethodsr proees$es, designs,

equiBment, caial,ogs, r;ustnmrr lists anel ap*rnting procedures. ll-he restricfions conteined in this

p*ragraph ng,ainst disclpsinfr or using coniidential in*-*.rsnati$rl sfrell nst sp, l)' ts i$i$rmetion

whiclr is iin thc publi,c riomain other ttran b1' reas*n ct{'$ellers' brr:ach i}f this Agr*eRrer*t or to

infli:rmatipn prgl,icinsll,' riissl$sed hy S*llur$ ilr the Carttpany l;CI filo$pective purchasers uf the

C*mpen"v. whicfu pnrrspectir'* surchasers have executed and dclivered n$rdiselo$$r$ ag,reements

to the C*mpan1.. Sell*rs repru$ffnt that suctr canfidentialiq-v agresrfients are $ontracts betr+'een the

CclmBany and sgch prospective b*3e+s end that they- provide in pertir,refit part fr}r inter alta: :fl

pCIhibitisn ,$n ihe pru*pe*tiv* h*y:er'* ltse rlr disclosure of sueh ,conlider.}rtial in*brnrstion* a re urn

{except fsr q}ne r;ertgin pr*spe*tive bu},er} elf the e$nfiderrtiet rnrate,ria} ;*t the Com,pan,y'$ requssto

a11d a prokibitis,rl {}f,i s$licita,tian *i'{iie {.)*mpanp,'s employet:.s ,fcr a pericd after the' Sate $f

execution *ir the canfidentiality $lgr:cemsnt'

r3. Fr{*Cq!.}AryS,8Ufi.

li.l IaXgS. Any taxs,r in ths n;rtur€ ol'a sa.le$ otr triftnsler t*;x alrd;:n,v stol:k transtbr

tax, pay6hle r:n the sal* nr $ansJ,'sr nf al,l {}r sny porti*n of the l}ur*hased Inte+ests 0r the

effns$mmati*n of an3.' cth*r trersscti$R rJ$ntetrrplated licretry slurll be paiet b)' Sellers.

ii.? &*U#lghtl!Xi:. N*irhsr rhis Agreernent nor any rtg}t$ or obligatians hers.under,

arc assigg*ble b3, Sellers trr ths Cr:mpan-v. 
'l"he rights o[ l]uyer und*r thi,s Agf*emen{ are

assigna?rle in part *r whr:lly, to *n3, $rlntpan;v er.rntrulled b.1,, cnntrot,lin$ or u,ncler sofnln$n esntrsl

re:ith fluler- and agy assignee of Suyer shall $.uf;c{;r€d to iud be po'sstls*cd of the rights of l}uy*t

hsre$ndsr to the extsnt of the assi'gnmen,t :made; pr*vlded, hswet€r, that and strch assignment try

Bu-l,er shall na{ relieve t}u,r:er cf ii.s obl,igatia*s hereundr;r. In additi'o,n, sfte'r the Cltlsing' L}uyer



ffiay essign sll sf its r,ighls and/or obligatklns under tl'ris Agreenilenf tn an:y- perssn who aequires

efther ttre stuek r:f Buy'er ar the C*rupany. or substantinlly all of the il$sst.s of the Company;

provided, however, that any such assignrncnt hy fluyer shall mlt reliet"e Ruyer of its obligations

hereffldsr,

13.4 Segl1.og"ggg5|tggg. 
'l'he 

Sectirn 6psl parasraph he'aclings in this Agre*ment are lor

c$ilvenieRce of refereni;{: $n,l}' and s:hall not be cle,er*teri ts alier cr affbr;t provisi*ns theres , A,l{

Hxhibits sndlsr Sched*les, hersto shall b'e inirialer{ for iden{ification, or rnay be ph sicatlSi

annex$d herer*, b*t in eitllcr evsnt suc,h Hxllibits or $eherlult:s shall tle cleemed [$ be e ,ffrt

l:erer:f .

13.5 $'arryI:f. N*ith*r'the lailur$ ll{}r any datray sn tlrc p of an,v party'here{o'in

cxErcising .afiy r1glrt, Fxlw.sr' tlr rsnredf llefsunde* slm,ll *peratt; a$ a waiver thereol; or ol'any

$thei- right, pswiir or r*medy ,*r prei:h.rde nnrv f'urther or sther exercise thgreo'fl *r the $xereise of'

arry atlmr'r1glrt,, powtlt' m rer:ncdy.

li.d f,UUgqSgE. H,xcept $$ oth*rwi$e p,rovide.d :h,sre,ilt,, the Suy:er ffnd Sc.llers slra]l pal:

th* fees and ex;rc*$sss of thei,r respective Es{"our}tants and legal cs.u,ns$l in''sunecl itr *a*fieetion

rvith the tr,ansa{tiCIn$ cCIntefrtplated b'y {'lti:x Agreement'

l.i.? NAl.i{;A.S* A,n"v lrotiL.e$ rr:qui,red or permitteel ttl h* given hereun*ler shall tre ,given

in wriring and dslivilre{l in person or sent r:,;r$ifi0d ntail. postftge pr*paid. retum receipt

r:equested, to 1he respective flarties at thei:r *deh,esses sel fbrth al tlte beginnin$ nf] this Agtee$tr*ltt

or ar such fith,sr addre*ses s$ rnay irerein$tler be clesignated by such pafiy in wri'ti*g to rrtlrer

pirties.

l i.8 Si#.gfglSS*IAlg This Agres:nle*t shall t$ g*ver,ned by and etlnstrued in

accordance with the larvs ot'Ncvada.

I3,9 Entif$',Agfa'gIne$t. ?'his Agreement ccntain$ ,ilne elrti're agsrcffien,t betr,+een the

p4rties hsreto w'ith re$p*ct to the trausaeti*n c*n,tsnrplate,$ hetein and shall rr*t be rnor{ified trr

am*nded exeept by an instrur,mr*rt in rvriting *igneii hy 1fts par{it$ her"eto.

l:l.l{l ydld*. l"he invatritlitl' n:r uaenfixceatriiit}' sf nny- pertieulErr pr*vision of t}ris



,tHrsenlcrnt shail rrtx *itbcl iln3" *thi:r pl'rrvi:;i*irs !r*r*oi- an,J this .4grer:nrent shxll lre c$nstrue.j in

fil l erthrr respects r,ts il 'stt*h invaiid *nit uncrribru*iiblc prr:r,iti$ns werc *mitted,

1-]' I I n:xgcuti*njlapigr:reljigliff$ lla*h ol- the $etleni h*rerby ackr:orvlcelg* rhar rhe ir

t:Kecution t:l 'this;\gr**n:r'nt as proviulecl hr*lt;lv. rvheth*r pers*nall3, CIr thrar,rgh th*ir

litt$rnrlj-in-fuct. siiall h* in fi:sir- inctiuic"lual capar:ities ffs lq,ell as in their wrpa*itie$ as

shar*h*ldcrs r--rf tlre {.ofirp*i}_y.

13.1: fuIti.*-tg,:l:il$1. 
'l-his 

Agrr-r*rnent r-riay be signecl iri any numkrer 6flcgunterpnrts *ii*h

t'f B'hiclt shail he dr*ri:ed ler he ax *riginal nnd all *l ' l,,hii:h l*g*iiirer uliril l cllnslitute but *1* iinil

lhc s;trr"r* i  l tst l  ul :u'r i t .



l,\ \t I'I"r,iF;$,is \,ry ffiFlK&:{}F,

writte n"

$PECT${LJ kE A{,$t'$'${'$'${}Si pX{.}L{}{roils, {t\;il.

'!"HE il{}{}{} $F{E gFi{1.

we h;lt,* sE:t *ur hsnr.Js iffid seals as *l th* cla{.e tirst ab*ve

F]"v: i-1";:i-gi*,J; .i.*r*i,,,:r-ji:ilui-ui-oJ*ia 
'r 

,o',i:oi'i' .':i; "r "':'

Signatur*, .{.ii:*rl.i.*-ifll:,:*-...,,{--.,,:-,,1r::.-:..:i-. : i*

AV A I-,CI N $3 {i fq.$i $} F: {-."1' { \,' F: 5 [,'tr' # - $. . tr-,{_l

By; j.r:,1*:ij.;*:.:-,,: :*i.-l:::i.-+i!.'::

$igrluttrr*: , ' ' ,, ., '-*:-.:.. ,r,'., .:- :r-.--

, ;t,i-:'.r.:{ 
i '',r'11i1;,=."'ri;n"' ' ''.ii

'  
, t . . .  

' .  :

,1 . .  
r : l  :  

.  . ,  ; : .  - :  . '  
, .  . .  , r ,  . . .  

. . :' *  -  " " * ' ; : : - * * , . " t "  - - -

1" o. 
",r 

r."' 1i{i' ..r"'ti.

apd-,
naturc: Wd

I}"v:
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Exh ibit B

C.onvert ible Note



CONVE:FRTIBLE PROnJttSSORy TNOTE

Pr inc ipa l  Amount :  g  2 ,200,000.00 Septem ber 24, 201 0

FoR VALIUE RECEIVED, Spectrum Ac;quis i t ion lHold ings Inc,  a Nevada
corporatlon (the "company") with principal off ices lc.rcated at 4301 w wil l iam
Cannon, Suite B-150, #253, Austin, TX 7'8749. prornises to pay to The Good
One, Inc',  i l  Nevada corporett ion (the " l-1older"),  wrth principal off ices located at
3540 West  Sahara Avenue,  t *657,  L€rs  Vegas,  NV € ig102,  the pr inc ipa l  sum of
Two  M i l l i o r r  Two  Hundred ' fhousand  ($2 ,200 ,000 .00 )  do l l a rs  and  no  cen ts
Interest shal l  accrue from ther date of  th is Note on the unpaid pr incipal  amount at
a rate equ;r l  to Five (5%) Percent,  cornpounded at the end term of th is Note.
Th is  Note  is ;  in  connect ion wi th  the sa le  o f  Graham G,u lch Gold  Mines by Holder
(Managing lv lernber) to the Company. This Note is surbject to the fol lowing terms
and condi t ic rns ;

SECTION 1-  PAYMENT OBL IGATION

l f  not  soon€r  conver ted in to  'Common 
Stock" ,  ?s  der f ined in  Sect io  n  21below,

the pr incipal  amount of  th is Note togethr:r  wi th the intrerest accrued thereon shal l
be due and payable on Ma rcl  24,2011 r i ther , ,Matur i ty 

[ ] rate, ,) .

SECTION 2 -  CONVERSTOi\ I

2 .1 .  Automat ic  Convers ion:  Subyect  to  and upon c ;ompl iance wi th  th is  Sect ion
2,1  ,  on the date  ( the , ,Convers ion 

Date, , )  on which the Holder  rece ives the
"Cert i f icate of  Sat isfact ion" i las def inecJ in Sect ion ta z below) this convert ib le
Promissory l r lote shal l  wi thout any act ion required on the part  of  the Conrpany
or the Holder,  automatical ly convert  i r r to,  and the l lo lder shal l  be ent i i led to
receive in l ieu of  payment of  the indebtedness evrc]enced hereby, a number of
shares of  "Common Stock" eiqual  to the equal to thr:r  product of  the pr incipal



amount at thirty (30%) percerrt of the bid price on an average of the closing of the

previous t l ' rree days of tradirrq of conversion date.

2.2.  Convers ion Condi t ions:  The l3oard o f  D i rec tors  o f  the Company has;

represented and warranted' t l ' rat  the Conrpany wi l l  at  al l  t imes have the author izecl

number of  common shares to provide for the debt conversion rn total i ty,  ancl

prov ide the Holder  w i th  the <;onver t ib le  s ;hares as  per  Sect ion 2 .3 .

Subject to the f iduciary dut ie ls of  their  respect ive directors,  of f icers and agents;

under  app l icab le  law,  the Crrmpany and the Holc jer  sha l l  the i r  reasonable  bes, l

efforts to ltromptly to take or cause to b,e taken all th,ri; actions and to do or caus€)

to be done al l  th ings neces: iary,  proper or advisablre to sat isfy the Con'versiorr

Cond i t ions.

2.3.  lssuance of the Cert i f icates: l \s promptly al ter the Conversion Date as;

reasonabl l r  pract icable,  the Company shar l l  instruct the transfer agent to issuer

and del iver to the Holder,  art  the address of  the l -1o[Jer set for lh herein,  wi thout

any charget to the Holder,  a c;ert i f icate or ce'r t i f icates, in the name of the Holder or

in  such narT ' te  as  the Holder  rnay des ignate ,  the number  o f  fu l l  shares o f  Commor l

Stock of  the Company i : ; :suable upon the corvBrsion of  th is Con'vert ib ler

Promisson/ Note.

2.4.  Status on Conversion: Upon conversion of  l th is Convert ib le Prornissory,

Note, the l lo lder shal l  be deemed to have become the stockholder of  record o1t

the shares; of  Common Str :ck into which this Conirert ib le Promissory Note is;

convefted on the Conversion Date (unless the trans;fer books of  the Company,

are closed on that date,  in vrhich event the; Holder s l ' ra l l  become the stockholder

of record on the next succereding day orr  which the,transfer books are open)

The Holder  may not  conve i :  in to  more than n ine anc l  n ine tenths (9  9%) percen l :

of  the current outstanding slrares of  C,crru"Tton Stock of  the Company at i lnyon€l

t ime.

2.5 .  Taxers  Upon Convers i ion:  The Company sha l l  pay any and a l l  taxes i  (o ther

than taxes in respect of  income or gross relceipts) tharr t  may be payable in respecl :

to the issuance and del ivery of  the shares of  Comrnon Stock on conversion o1'



th is  Convef t ib le Promissory Note The ()ornpany sha l l  not ,  however,  be required

to pay any tax which may ber payable in respect of : lny transfer involved in the

issuance and del ivery of shares of Cornmon Stock in any name other than the

name of  the Holder,  and the Company shal l  not  be required to issue or  del iver

such shares of Common Sto,ok unti l  or unless the pelrson or persons requesting

the issuance thereof shal l  hzrrre pard to the Company the amount of any sL.lch tax

or shal l  ha'ue establ ished to the satisfact ion of the Cc;,mpany that any such taxes

have been paid,

2.6. El imination of Fracti ,onal Interests. The Cornpany, upon conversion of

this Conve:ft ible Promissorlr Note, shal l  not issue any fract ional shares of

Common lStock,  nor  shal l  the Conrpany be requi r r :d  to  pay cash in  l ieu of

fractional irtterests, i t  being tlre intent otf the parties t l 'rat al l  fractional interests be

el iminated and that al l  issu€rnces of Cc,mmon Stock shal l  be rounded up to the
nearest whole share.

2.7.  Conversion Pr ice: 
- [he 

Conver 's ion Pr ice of  ' [h is Conveft ib le Pronr issory

Note is th ir ty percent (30?'o )  of  bid pr ice for earch One ($ 1 .OO1 Dcrl lar  of

indebtednerss including unpraid pr incipal  arrd interest accrued thereon as of  the

Matur i ty Date per share.

2.8.  Effect  of  Reclassi f ic iat ion, Consol idat ion, Merg€r etc. :  In case of the

reclassi f icat ion or change of the outstranding share:, ;  of  Common Stock (other

than a change from no par v 'ar lue to par value or v ic;rg versa, or as a resul t  of  a

subdiv is ior  or  combinat ion) ,  or  in  the case o f  any conso l idat ion or  merger  o f  the

Company into or wi th anothe,r  corporat ion (other than a consol idat ion or rnerger

in  which the Company is  th ,3  surv iv ing corporat ion and which does not  resu l t  in

the reclassi f icat ion or change of outstarrding shares,: : f  Common Stock except a

change as a  resu l t  o f  a  subc l iv is ion or  combinat ion o f  suc l - r  shares or  a  change in

par value ets set forth above),  or in the case of a sal , i l  or  conveyance to another

corporat iorr  of  al l  of  the assets of  the Cc,mpany, this C;onvert ib le Promissory Note

shal l  be converted on the Conversion Date into thel  k i rnd and number of  shares of

stock and/rrr  other secur i t ies or property receivable upon such reclassi f icat ion,

change,  cc  nso l idat ion,  merger ,  sa le ,  o [  conveyance by a  ho lder  o f  the number



of shares of Common Stoc[,]  into which thrs Converttble Promissory Note might
have been converted before the t ime of determination of the stockholders of the
Company r:nt i t led to receive such shares of stock, and /or other securit ies or
property -t-he 

Company shial l  be obl igertecl to retain iand set aside, or othenvise
make fair l l rovision for exerc; ise of the r ight of the l{older to receive shares of
stock, and/or other securit ies; or property provided for in this Section 2 B.
2-9. Reservation and List ing of Shares for lssuance: At al l  t imes from and
after the f i rst date on wh ich the Conversion Condit ions are satisf ied, the
Company l ;hal l  reserve and keep avai lable out of i ts authorizecl and unissued
shares of C)ommon Stock such number of i ts duly authrorized shares as shal l  from
time to t imt: be suff icient to effect the oonversion of this Convert ible Promissory
Note. The Company covenetnts that al l  shares of Cr:rmmon Stock issueo upon
conversion of this Convert i l rk: Promissory Note in compliance with the terms
hereof  wi l l  be duly and val id ly  issued and fu l ly  paid iand non-assessable.  From
and after the f irst date on ivhich the Conversion Cr:ndit ions are satisf ied, the

Company s;hal l  use i ts reasonable be:;t  efforts to ci luse al l  shares of Common
Stock issued upon conversiott  of this r lonverl ible Promissory Note to be l isted
(subject to off icial notice of issuance) on al l  securit i r , ls exchanges on which the
Common Stock is  then l is ted.

SECTION :}  .  SECURITY:

This Converft ible Promissory Note may be secured by a Security Agreement of
even date herewith (the "security Agreenrent") betureen the Company and the
Holder. Reference is rnade hereby to t l ' re Security 'Agreement, i f  any, for a
descr ipt ion of  the col latera l  p ledged pursuant  thereto,  and any holder  th is
Convert ible Promissory ry6te is enti t led to the benefi t  of the security interest
therein

SECTION 41.  -  TRANSFER,  E:XCHANGE, REPLACETVTENT:

The Conver t ib le  Promissory  Note  may be ass ignable ,and sha l l  be t ransferab le

only on the note register of  the Company maintained at the of f ice of  the



Company's transfer agent, or at the principal exec:ut i , ,re off ices of the Company,

upon del iv,:ry thereof duly erndorsed by, or accornpanied ( i f  required by the
Company) by proper evidenr;r:  of suocession, assignrnent or authority to transfer
by the Holder,  in  each case accompanied by any l : ransfer  tax imposed upon
transfer or evidence thereof In addit iorr,  prior to suclr transfer, the Holder (and ,
i f  appl icable the proposed trarnsferee) s,hatl  comply vri th the terms of SECTION
6.2 hereof. Upon any registrat ion of the transfer, thr.r Company shal l  execute a
new Conve:rt ible Prornissory Note to thel person enti t led thereto. The Company

may deem and treat the per$()n in whose name this Convert ible Prornissory Note
is registerr:d as the absclute, true and lawful {)wner of this Convert ible
Promissory Note for al l  purposes. Up,cn receipt by the Company of evidence
reasonable satisfactory to them of theft,  loss, destrr. lct ion or muti lat ion of this

Convert ib le Promissory Notr : ,  the Company shal l  make and del iver  a new

Convert ible Promissory Note of l ike terror in l ieu of t lnis Convert ible Promissory

Note, i f  ( i )  in case of loss, t l reft  or destruction the Company receives indemnity
and security reasonable satis;factory to them, ( i i )  the Company is reimbursed for
a l l  expenses inc idental  to such replacement,  and ( i i i )  th is  Conver l ib le
Promissory Note is surrendered and cancelled, i f  muti lated.

SECTION I '  .  PREPAYMENT;

The principal payment of this Convert ibh: Promissory l ' , lote may be prepaid by the
Company at  any t ime sooner t l ran the Matur i ty  Date wi thout  penal ty .

SECTION 6 -  ACQUISTION FOR INVESTMENT I \ND RESTRICTIONS ON
TRANSFEII :

6.1 Investment f  ntent:

a)  The Holder,  by,acceptance of  th is  Oorrver t ib le Promissory Note,
represents that this Convert ible Prornis;sory Note arrd any shares of Common

Stock issuarble upon convers; ion of this Convert ible i l rromissory Note are being
and wil l  be acquired for the l- lolder's ow'n account for investment and not with a
view to reserle in connection r,vi th, the dirstr ibution therr::rof in violat ion of appl icable



secur i t ies l ;aws,  and that  the l lo lder  has no present  in tent ion of  resel l ing th is
Convert ible Promissory Note or any sucfr shares of Ccr,mmon Stock;

b) The Holder, by acce;rtance of this Convert ible Promissory Note, furlher
represents that i t  has not offr:red nor s,cld this Convr:rt ible promissory Note, or
any shares of Common Stclck into which this Conr,, ,ert ible prornissory Note is
convert ible'  direct ly or indire,: t ly to any other "Person" as defined Section g.1
hereof, and that the Holder is; not acquir ing this Conr, 'ert ible promissory note for
the accounl of any such Conrrnon Stock for the accounrt of any other person.
6'2 Restr ict ions on Trans;fer: The Flolcler, by acceptance of this Convert ible
Promissory Note, agrees that i t  wi l l  not sel l ,  transfer, erssign, pledge, hypothecate
or otherwise dispose of this Convert ible Promissory lr lote or any of the shares of
Common Stock issuable upon conversion thereof or any interest in the same
unless: ( i)  a registrat ion statement under the Securit ies Act of 1g33, as amended
(the "Act"),  t lovering the sale of this Convert ible Promirssory Note 6r the shares of
Common Stock issuable upol-t  the conversion thereof, as the case may be, is in
effect; ( i i )  the Holder f irst p rovides thel Company l t , i th an Opinion of Counsel
(which rT'laY be counsel fc r the C,ornpany) reasclnably satisfactory to the
Company that  such sale,  t ransfer ,  assignment,  p ledge,  or  hypothecat ion or  other
disposit ion wil l  be exempt from regi:strart ion and the prospectus del ivery
requirements under the Act  or  ( i i i )  sr ich sale,  t ransfer ,  assignment,  p ledge,
hypothecaticln or other disposal shal l  bel made to a cr:rporation or enti ty which is
whol ly-owned by the Holder,  cr  by which the Holder is  whol ly-owned; .  Any such
sale,  t ransfer ,  assignment,  p ledge,  hypothecat ion or  other  d isposi t ion shal l  a lso
comply wi th appl icable state secur i t ies or , ,Blue sky ' ,  larv ls .
6'3 Legends: Cert i f icates t;videncing shares of Cornrmon Stock issuable upon
conversion c' f  this Convert ible Promissory Note shal l  berar the fol lowing legend:
"THE SECURITIES EVIDENTiIED BY THIS CE-RTIFITCATE HAVE NOT BEEN
REGISTERE:D UNDER THE SECURIT IES ACT OF 1933 AND HAVE BEEN
TAKEN FOFI INVESTMENT iF,URPOSE:S ONLY ANI]  NoT W H A VIEW To
THE DISTRIBUTION THEREOF lN VIOLA| ION OF / I : 'PL . ICABLE SECURTTIES
LAWS,  AND SUCH SECURiTIES MAV NOT BE SOLD OR ] -RANSFERRED



UNLESS ] 'HERE IS AN EFFECTIVE REGISTRATI( fN STAI 'EMENT UNDER
SUCH ACI  COVERTNG SUr l t - t  SECURtTyIES OR T l lE  COMpANy RECETVES
AN oPlNloN oF couNrsEL (wHlcH MAY Bt:  couNSEL FoR THE
COMPANY) REASONABLE ACCEPTT\BI-E To TIJE CoMpANy STATTNG
THAT SUCH SALE OR TRI\NSFER IS EXEMPT FFIOM THE REGISTRATION
AND PROSPECTUS DELIVE:RY REQUIREMENTS oF SUCH ACT. , ,
The certificates representing such shares of common stock, and each certificate
issued upon transfer thereof, also shal l  bear any lr :rgend required under any
applicable lstate securit ies c)r "Blue Sky" laws. The Holder consents to the
company's making a notat iorr on i ts recorcJs or givinS; instruct ions to i ts transfer
agent of ther common Stock ln order to implement thr,r restr ict ions on transfer of
the shares of Common Stock issuable upon conv'errsion of this convert ible
Promissory Note and this crrnvert ible Promissory Nlote set forth herein. The
company shal l  remove any legend endorsed on this convert ible promissory
Note or on such a cerl i f icate, and any transfer instrur:t ions and record notat ions
with respect to this Convert ible Promissory Note ancJ shares o1Common Stock
issuable upon the conversiorr hereof, and shal l  issue a convert ible promissory
Note or such a cert i f icate without such legend to ther Holder, provided: ( i)  this
Convert ible Promissory Notr: and any Common {]tock issuable u0on the
conversion l tereof, is registered under the Act and under appl icable state
securit ies lalvs, as the case r lay be; or ( i i )  the Holder provides the Company with
and opinion of counsel (whir: : l r  may be counsel for the compirny) reasonably
acceptable to the Company' to the erffect a publ i ,c sale or transfer of this
Convert ible Promissory Note iand such shares of Conrmon Stock may be made
without registrat ion under the Act or urrder any appliciable state securit ies laws,
as the case rnay be.

SECTION 7 -  DEFAULT:

7.1 Events; of Default:

more of the following events

The occurrence and the cont inuancer of  any one or
shral l  const i tute an "Event ol 'Defaul t"  hereunder:



a)  
- the 

Company fa i ls  to  pay any amount  c lue under  th is  Conver t ib le

Promissory Note within Five ( l i )  Days of  the date when due;

b) Ihe Company fari ls to observe, comply rlr perform any covenant,
agreement,  or term containe<j in this Convert ib le Promissory Note, and, i f  subject

to remedy the same is not remedied'within Thir ly (30) Days of wr i t ten not ice

from the H, l lder,  provided, however,  that such Thir t l r  (30) Day per iod shal l  be

extended for an addit ional  Thrrty (30) Days so long ar: ; ;  wi t t r in such or iginal  Thir ty

(30)  Day per r iod the Company has commenced to  cure  and are  proceeding wi th

due d i l igence to  cure  such fa i lu re ;  or

c) The Company mak.es a generi l l  assignment for the benef i t  of  credi tors;

any proceerJing is inst i tuted by or againr; t  the Company seeking to adjudicate i t  a

bankrupt  r l r  inso lvent ,  s r :ek ing l iqu idat ion,  w inr rJ inn up,  reorgan izat ion,

arrangement,  adjustment,  protect ion ,  rel ief  or compos; i t ion of  i ts debts under any

law relat ingl  to bankruptcy, insolvency or reorganiziat ion or rel ief  of  debts,  or

seeking ther entry of  an orden for rel ief  or appointment of  a receiver,  t rustee or

other s imi lar of f ic ia l  for i t  or  for any subs;tarr t ia l  par l  of  i ts property,  provided that,

in any such case, i f  the sorTl€r is dismiss;ed or vacatcrd within Sixty (60) Days of

be ing ins t i tu ted ,  then any su, lh  defau l t  sha l l  be deenred cured;  or  the Company

takes any corporate act ion to author ize any of  the act i r l rns set forth above.

7 .2  Remedies:  Upon any 'Event  o f  Defau l t " ,  the Hr : l lder ,  a t  i ts  so le  d iscre t ion ,

declare the ent i re amount of  pr incipal  arrd accrued inl .erest thereon immediately

due and payable ,  by  wr i t ten not ice  to  ther  Company,  in  which event  the Company

shall pay the entire unpaid bralance and the accrued ernd unpaid interest thereon.
No delay or omission of the l- lolder to exercise any rigrl 'rt or power occurring upon
any Event of  Defaul t ,  shal l  i r r rpair  anv sucl ' r  r ight or power or shal l  be construed

as a  waiver  o f  any such Evernt  o f  Defau l t  o r  an acqu iescence there in .  To the

ful lest  extent of  the law, thel  Holder 's r ights and renredies hereunder shal l  be

cumulat ive ,  and the Holder  sha l l  have a l l  o ther  remedies and r ights  not

incons is tent  herewi th  as  are  prov ided under  the Uni form Commerc ia l  Code as in

effect  in ther relevant jur isdict ions, by law or equi ty No exercise by the Holder of

one r ight  or  remedy sha l l  be rJeemed ar r  e lec t ion,  f lo 'vV?iver  o f  any defau l t  o f  the



Company b 'y  the Holder shal l  be deemerd a cont inuing waiver  and no delay by
the Holder l ;hai l  be deemed a waiver, elect ion or acquiescence by the Holder.

7.3 Waivers: The Compan)/ waives presentnrent, demand, notice of dishonor,

notice of derfault  or del inquenc;y, notice of accelerat iorr,  notice of protest and non-
payment, trotice of costs arrcl expenses or losses thereon, notice of interest on
interest ancl del inquency in taking any action to col lr :ct any sums owing under
this Convert ible Promissory lr lote or in a proceeding arny of the r ights or interests
into col lateral ,  i f  any, securirrg this Convert ible Prornis;sory Note.

SECTION I I  .  REGISTRATION RIGHTS:

The Compirny and the Hold,er, by acceptance of t l ' r is Converl ible Promissory
Note agree that at the t ime c,f any registered offering by the Company to piggy

back registrat ion r ights with respect to this Convert ible Promissory Note and the

issuable shares of Common S;tock upon conversion ht.,rreof .

SECTION TI  .  MISCELLANEOUS:

9 . 1 Del f in i t ions:  "Pers ;on"  sha l l  mean any in<. i iv idua l  or  ent i ty ,  inc lud ing

without l imitat ion any corporart ion, trust, partnership or joint venture.

9.2 Merger,  Consol idat i rcn and Sale:  Nothrng conla ined herein shal l  be

construed to prevent any corrsol idation or merger of the Company with another

corporation or corporations (whether aff i l iated or not with the Company) or

successive consolidations or nrergers in wlr ich the Cr: lrnpany or i ts successor or

successors shal l  be a party or part ies, or to prevent any sale or conveyance of al l
or a substerntial part of the iassets of t l -re Company l lo any other corporation or

corporations (whether or not aff i l iated with the Comprany) authorized to acquire

and operatel the same

9.3 Not ic ;e:  Any and al l  r rot ices,  requests,  demanr ls ,  designat ions,  consents,
offers, acceptances or any other communications to be given by any party to any
other par ty under the terms and condi t ions of  th is  C)nvert ib le Promissory Note
shal l  be in wr i t ing,  personsl l r , , rJel ivered,  or  sent  by f i rs t  c lass mai l ,  registered or



cert i f ied, ;rostage pre-paid, or sent try reputable overnight courier service,
facsimile, terlecopy or telex, add ressed as fol lows:

l f  to the cornpany. Spectrurn Acquisi t ion Holdings Inc; .
4301 W \A/ i l l iam Carrnon
Sui te  B-1110,  #253,
Aust in,  T)(  78749

l f  to  the Holder :  The Gooc l  one,  Inc  as  Managing lMember  o f
Avalon Perspect ives Ltd.  ,  LLC
3540 Wes;t  Sahara ,  #657
Las  Vegas ,  NV 89102

Each not ice shal l  be deemecl to have been given (a) when received i f  del ivered
personal ly or sent by facsimik: ,  te lex or te lecopy; (b) l l r ree (3) days af ter deposi t
in the UniterJ States mai l ,  f i rst  c lass mai l ,  registered or cert i f ied, postage pre-paid
and addressed as set forth al love, or (c)  48 hours af ter deposi t  wi th a reputable
overnight c;ourier seryice, pre-paid r3rcl addressi::d as set forth above.
Notwithstanding the foregoin, l  fa i lure of  ei ther party to provide the other party,s
counsel a c;opy of  any comrlrunicat ion or not ice shar l l  not af fect  the val id i ty or
enforceab i l i ty thereof

9.4 Successors:  Al l  cove nants,  agreements,  repr€)sentat ions and warrant ies
contained herein shal l  b ind the paft ies,  their  res6lect ive directors,  of f icers,
administrators,  legal  representat ives, successors and ;assigns.
9'5 Governing Law: Tlr is Convert ib le Promissgry Note is del ivered in the
State of  Nerrada and shal l  bc,  construecl  and interpreted in accordance with the
laws of the lState of  Nevada vvi thout appr l icat ion of  ther conf l ict  of  laws provis ions

thereof Eerch of the part ies herein consent to the jur isdict ion of  any federal  or
state court  in the State of  l l levada l -ra 'v ing proper venue, and consent to the
service of  process by any means author izecl  by federal  or state law.

9.6 Attorneys Fees: l f  any action in law or equity ir ;  necessary to enforce the
terms and r:ondit ions of this; Convert ible Promissory Note or the r ights and
obligations of the part ies in rerlat ion hereto, the prevai l ing party shal l  be enti led,
in  addi t ion to any re l ie f  grarr ted,  to  a l l  costs  and e) :penses incurred by such



prevai l ing Party, including withrout l imitat ion reasonable attorney's fees ln the
event  a par ty appeals a decis icn and prever i ls  at  appeal ,  the prevai l ing appel lant
shal l  be er t i t led,  in  addi t ion tc  a l l  costs and expens€rs,  inc luding re imbursement
of reasonaible attorney's fees, associated with the aprpeal, to be reimbursed any
and al l  exPenses, including relasonable attorney's fe,es paid to the other party
under th is  paragraph l f  ther  appel lant  does not  prerra i l  a t  appeal ,  the appel lant
shal l  pay al l  costs and experns;es of the aprpeal, inclurding reasonable attornev's
fees.

lN wfrNEs;s WHEREoF, ther part ies have set their l -r iand
set above.

and seals the date f i rst

Maker/Borrower:

For: Spectrum Acquisit iorn Hldgs

Payee/Holde n:

For:  The Good One, Inc.

:,' i',I-

Hen ry,
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U S E  B L A C X  I N I K  O N L Y  -  O O  N O T  H I G H L I G H T

Gerti f icate of Anendrnqlrt  to Arl icres_ar rr."r*a",,"sPAcE 

rs FoR oFFrcE usE oNLY

(Pursuan*o *ro jH""* 
"f 

stock)
1 .  Name o f  co rpo ra t ion .

Spectrum Acquis i t ion I Io lc l inLrs.  l r ru

2  The  a r t i c les  have  been  amended  as  fo l l ows .  (p rov r rJe  a r t r c re  r run r r )e rs  i f  ava r rab re )

lft*j';,,,1-TrilH;::1;?1il1" stock ol'rlre curpc,,ati.n shalr r,e o,re Biilion ( r,000,000.000) .sharcs

srarccJ ,rJff*ltt$Hled 
prefcnecJ stock ol't l ie'Jorporation shall bo Ten Mill ion (10,000,000) shares with a

I  hc  Board  o l 'D i r cc to rs ,  a t  i t s  so le  d i sc re t i o r r ,  and  pu rsuan t  to  the  by - law .s  . f  t he  co ry>ora t ion ,  sha l l
|;ffit:il'r""Xi:|.!,'J":" 

issrrc thc p.cfenecl shares i,r r..1,",ortial series erch tiaving ctiffcrcnr prerbrences,

3'  The vote by which the stockholders holding shares in the corporat ion ent i l ing them to exercisea least a rnalority of the votlng power or suJh greater proportion of the voting power as may berequired irr the case of a vote 6y classes or senes, or as may be required by the provisions of theadicles of incorporation' have v.ted rn favor of the amendment is 
- tt,;.n,r;; lr i l t#l

4. Effect iv<: date of f i l ing. loptional)

5 Signature:  ( r r red)

?
' l f  any proposad amendment woukl  a l ter . r  change any preference or  any re lat ive or  other r ight  g iven to any c lass or : ;eres ofoutstanding s i rares,  then the amendment n,r r t  oJupprovec oy tn.  uotu,  in aoonicn:r . , in.  

"# i r*atve 
vote otherwise requrred,  ofl,T-:;:','J::1,:Ji:il:Tiii?:i;li,lrlfl*:liifiil;;;,;i#r, crus. o, se'L,s a'ecteo by rhe amendment regard,ess to

I M P o R T A N T :  F a l l u r e t o i n c l u d e i l n y o f t l ^ e a b o v e i n f o r m a t n n a n d s u b m i t w i t h t h e p r c p e r f e e s m a y c a u s e t h i s t i r i n g t o b e r e j e c t e d

This form musi be accompanied Dy appropr@te fees. Nevada sBcrerafy 
"rtt"'" T."l.r:;"if;;

Certif icate of I\mendrn ent
(PLJRSUANT TC NRS 78  385  AND 78  390)


