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3. WMEIFRTESEHE

> The Seller is, and has been since January 1, 2010, in compliance with all applicable laws
(including rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and
charges thereunder) of federal, state, local, and foreign govemments (and all agencies thereof),
and no action, suit, proceeding, hearing, investigation, charge, complaint, claim, demand, or
noticehasbeenfiled, commenced, orthreatened againstthe Sellerallegingany failuretoso
comply.
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3. WMEIFRTESEHE

> Except as set forth on disclosure schedule [cross-reference section number], and except with
respect to any violations which would not have a MaterialAdverse Effect, the Selleris, and has

beensince January 1, 2012, in compliancewith all applicablelaws (includingrules, regulations,
codes, plans, injunctions, judgments, orders, decrees, rulings, and charges thereunder) of
federal, state, local, and foreign goverments (and all agencies thereof), and no action, suit,
proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has been filed,

commenced, or, to the knowledge of the Seller, threatened against the Selleralleging any
failure to so comply.
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(1) *MEFFK

» The seller and each shareholder; jointly and severally, will indemnify and hold harmless the
buyerand its shareholders and subsidiaries (collectively, the “Buyer Indemnified Parties” )
, and wi | reimburse the Buyer Indemnified Parties for any loss, liability, claim, damage, or
expense (including costs of investigation and defenseand reasonablea torneys’ fe s and
expenses), whetherornot involving a third-party claim, arisingfrom orincon ection
with ... [alist of ma ters].
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(1) EBRIEERSFNER

1. ERER
> This Agreement and the legal relations between the parties hereto in connection

with this Agreement shall be governed by and construed in accordance with the
laws of [JURISDICTIONI.

2 (P
All dlsputes controversies or differences which may arise between the parties,

out of or in relation to or in connection with this Agreement shall be finally

settled by arbitration in [LOCATION], in accordance with [ARBITRATION RULES]
of with [ARBITRATION CENTER].
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