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Party A hereby represents and
warrants to Party B that, as of the
Effective Date, as of the
Establishment Date and as of the
Principal Agreement Signing Date,
the following statements are and
shall be true and correct:
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Organization and Good Standing. Party
A is a corporation duly organized and
validly existing under the laws of the
jurisdiction of its incorporation. Party A
has the corporate power and authority to
engage in the business it is presently
engaged in, to enter into this Agreement
and each other Transaction Document
the form of which is attached hereto to
which it is or will be a party and to

perform its obligations thereunder.
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Authorization; Binding Effect. All corporate action on
the part of Party A and its officers, directors and/or
shareholders necessary for the authorization, execution
and delivery of this Agreement and each other
Transaction Document the form of which is attached
hereto to which it is or will be a party and for the
performance of all of its obligations thereunder has
been taken and this Agreement constitutes and each
other Transaction Document the form of which is
attached hereto to which it is or will be a party when
fully executed and delivered shall each constitute a
valid and legally binding obligation of it enforceable
against it in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency
and other similar laws affecting creditors’ rights
generally or by general equitable principles.
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Execution, Delivery and Performance. The execution,
delivery and performance by Party A of this Agreement
and each other Transaction Document the form of
which is attached hereto to which it is or will be a party
do not (i) violate or breach its certificate of
incorporation or bylaws or other similar organizational
documents, (ii) violate or conflict with any Applicable
Law to which it is subject, (iii) violate any judgment,
order, writ, injunction or decree of any court applicable
to it, (iv) violate, breach, cause a default under or
otherwise give rise to a right of termination,
cancellation or acceleration with respect to (presently,
with the giving of notice or the passage of time) any
agreement, contract or instrument to which it is a party
or by which it or any of its assets is bound or (v) result
in the creation or imposition of any lien, pledge,
mortgage, claim, charge, or other encumbrance upon
any of its assets; provided however, that regulatory
approvals may be required in connection with the
Business and Party A makes no representation and
warranty with respect to any such approvals.
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Government and Other Consents. Other than
those that may be required in connection with
the Business (with respect to which Party A
makes no representation and warranty) and
those that have already been obtained or made,
no consent, authorization, license, permit,
filing, notice, registration or approval of, with,
or to, or exemption or other action by, any
Government Authority or other Person is
required in connection with Party A’s execution
and delivery of this Agreement or any other
Transaction Document the form of which is
attached hereto to which it is or will be a party
or with its performance of its obligations
hereunder or thereunder.
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Litigation. There are no actions, suits or
proceedings pending or, to Party A’s
knowledge, threatened, against Party A
before any court or other Government
Authority which question its right to
enter into or perform this Agreement or
any other Transaction Document the
form of which is attached hereto to which
it is or will be a party, or which question
the validity of this Agreement or any
other Transaction Document the form of
which is attached hereto.
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Notwithstanding any other provision of
this Agreement or any of the other Loan
Documents, Lender’s obligations to
fund and disburse the Loan shall be
subject to the satisfaction of each of the
following conditions precedent on or
prior to the Closing Date, unless
expressly waived by Lender in writing
In its sole and absolute discretion:
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Loan Documents. Lender shall have
received the Loan Documents, fully
executed by each of the parties thereto
except for Lender, as applicable, and all
consents, certificates and other items
required to be delivered to Lender
hereunder and thereunder, all of which
shall be in form and content acceptable
to Lender in its sole and absolute
discretion.
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Authority Documents. Lender shall
have received certificates for each
Transaction Party attaching true, correct
and complete copies of the resolutions
of each Transaction Party and certifying
that such resolutions have not been
amended, modified or revoked and are
in full force and effect on the Closing
Date, all of which shall be in form and
content acceptable to Lender in its
reasonable discretion.
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111 Opinions. Lender shall have received legal opinions acceptable
to Lender from outside counsel for Borrowers and Guarantor.  The legal opinions shall
address such matters as Lender may require, including, without limitation, the following
matters:

(@) the due formation, valid existence and good standing (if applicable
in the jurisdiction in which the applicable Person was formed) of each Transaction Party;

(b) the due authorization, execution, delivery and enforceability of the
each of the Loan Documents to which the applicable Person is a party;

(c) the fact that the execution and delivery of and performance of the
obligations under the each of the Loan Documents will not conflict with or result in a
violation of any Governmental Rules;

(d) the choice of law and submission to jurisdiction provisions of the
Loan Documents to which the applicable Person is a party and a judgment against such party
rendered in a court of competent jurisdiction in Japan are enforceable against such party in
the jurisdiction in which it is domiciled,;
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Payment and Performance.
Borrowers shall pay the principal of
and interest on the Loan In
accordance with the terms hereof
and shall pay all fees, expenses and
other amounts due hereunder or
under the other Loan Documents In
accordance with the terms hereof
and thereof.
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Maintenance of Company Existence. Each
Borrower shall preserve and keep in full force and effect
its existence, and all material franchises, rights and
privileges under the laws of the jurisdiction of its
formation, and all material qualifications, licenses and
permits necessary for the conduct of its business. Each
Borrower shall not wind up, liquidate, dissolve,
reorganize, merge or consolidate with or into any other
Person, or convey, sell, assign, transfer, lease or
otherwise dispose of all or substantially all of its assets
(unless the Obligations are Paid in Full in connection
therewith), or acquire all or substantially all of the
assets of the business of any other Person. Each
Specified Borrower shall conduct business only in its
own name and shall not change its name, identity or
organizational structure unless it has obtained Lender’s
prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed.
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