


It is currently anticipated that the sale will be struc-
tured as a sale of 100% of the stock of X for a sum well
in excess of $15 million. Prior to the sale, howvever,

XYZ intends to cause to be transferred out of X certain
substantial real properties and related assets which XYZ
will retain after the sale is consummated (the "Retained
U.S. Properties”"). XYZ will retain the management staff
of X relating to the Retained U.S. Properties and will
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