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          Purchase and Sale Agreement__ 

 

 THIS PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of November 30th, 
2017, is made by and between Banister Bend Farm, LLC, a Virginia Limited Liability Company 
(“Seller”), and Mountain Valley Pipeline, LLC, a Delaware Limited Liability 
Company_(“Purchaser”).   

RECITALS:  

 A. Seller owns certain rights in and to certain real property consisting of approximately 
226+- acres located in Pittsylvania County, Virginia (the “Property”). The United States Army Corp of 
Engineers (“USACE”) and the Virginia Department of Environmental Quality (“DEQ”) have authorized 
the creation of a wetland mitigation bank and stream mitigation bank on the Property known as the 
Banister Bend Mitigation Bank (the “Bank”) and the sale of wetland and stream mitigation credits in the 
Bank to third parties to mitigate impacts on wetlands and other waters of the United States. 

 B. Pursuant to the ACOE permit #17-1609, the Army Corp of Engineers has approved 
unavoidable impacts to certain wetlands, waters of the United States, drainage ways and riparian buffers 
at the project sites described in the Permit (the “Project”) upon the condition that the Purchaser shall 
acquire _7.1_ wetland mitigation credits from the Bank: 1.74 Wetland credits are for impacts in the 
Geographical Service Area and an additional 5.36 Wetland credits (2.68 credits at a 2:1 ratio) for out of 
GSA ( collectively the “Bank Credits”).     

 C. Purchaser wishes to purchase and Seller wishes to sell on the terms set forth in the 
Agreement the Bank Credits for the purpose of satisfying the Permit mitigation obligations. 

AGREEMENT: 

 NOW, THEREFORE, in consideration of the sum of FOUR HUNDRED SIXTY ONE 
THOUSAND FIVE HUNDRED DOLLARS ($461,500.00), cash in hand paid by Purchaser to Seller and 
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and 
Purchaser hereby agree as follows: 

 1. Agreement to Sell and to Purchase. Seller shall sell to Purchaser, and Purchaser shall buy 
from Seller, the Bank Credits for the purpose of satisfying the Permit mitigation obligations and in 
accordance with the terms and conditions set forth in this Agreement.  Seller shall be responsible for all 
permit requirements applicable to the Bank.  

 2. Purchase Price. In consideration of Seller entering into this Agreement, Purchaser shall 
pay to Seller the sum of FOUR HUNDRED SIXTY ONE THOUSAND FIVE HUNDRED DOLLARS 
($461,500.00) by mailing a certified or cashier’s check at Closing to the Seller at the address set forth in 
Paragraph 8,  below.  

 3. Closing.  
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  (a) Date and location. Closing shall occur on a mutually agreeable date. Purchaser 

will complete the transaction by mailing payment to Seller (Banister Bend Farm, LLC, attn.: Andrew D. 

Wall – PO Box 1069 – Chatham, Va. 24531 

  (b) Deliveries at Closing. At Closing, Seller shall (i) execute and deliver to Purchaser 

an Affidavit of Credit Sale in the form attached hereto as Exhibit A (the “Affidavit”), and (b) execute and 

deliver to Purchaser a Bill of Sale in the form attached hereto as Exhibit B (the “Bill of Sale”). At 

Closing, Purchaser shall pay the Purchase Price to Seller. 

  (c)  Delivery to the Army Corp of Engineers. Promptly following Closing, Seller 

shall provide the Army Corp of Engineers with a copy of the executed Affidavit of Credit and Bill of 

Sale. 

  (d) Closing Costs. Seller shall pay the cost of preparing the Bill of Sale and 

Affidavit, and other costs of Closing, if any. 

 4. Seller’s Representations and Warranties. Seller hereby makes the following 

representations and warranties: 

  (a) Seller expressly represents, warrants, and covenants the matters set forth 

as Recitals A and C above. 

  (b) Authorization, Execution and Delivery. This Agreement has been duly 

authorized, executed and delivered by all necessary action on the part of Seller, constitutes the binding 

agreement of Seller and is enforceable in accordance with its terms. The Seller has full power and 

authority to sell the Bank Credits to Purchaser and upon payment of the purchase price, Purchaser will be 

the sole and rightful owner of Bank Credits. 

  (c)  Reservation of Mitigation Capacity. During the period beginning on the date of 

execution of the Agreement and ending upon the earlier of (i) Closing or (ii) termination of this 

Agreement, Seller will not sell wetland or stream credits in the Bank that would cause the remaining 

credits to be insufficient for the purpose of satisfying Seller’s obligations under this Agreement. 

  (d) Compliance with Laws. Seller will comply with all applicable laws and 

regulations relating to the creation and maintenance of the Bank and the sale of the Bank Credits to 

Purchaser. 

  (e) Wetland Credits. The Wetland Credits qualify as Palustrine (PFO).  

  (f) Seller shall deliver the Bank Credits to Purchaser free and clear of any 

liens, security interests or other encumbrances. 

 

(g) There is no pending or threatened action or proceeding affecting Seller 

before any court, governmental agency, or arbitrator that would adversely affect Seller's ability 

to comply with its obligations hereunder 
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 5. Purchaser’s Representations and Warranties. Purchaser hereby makes the following 

representations and warranties as of the date of this Agreement: 

  (a) Authorization, Execution and Delivery. This Agreement has been duly 

authorized, executed and delivered by all necessary action on the part of Purchaser, constitutes the valid 

and binding agreement of the Purchaser and is enforceable in accordance with its terms. 

  (b) Reliance. In entering into this Agreement, Purchaser has not been induced by, 

and has not relied upon, any representations, warranties or statements, whether express or implied, made 

by the Seller or any agent, employee or other representative of the Seller, which are not expressly set forth 

herein. 

  (c)        Purchaser expressly represents, warrants and covenants the matters set forth as 

Recitals B and C above.       

 6. Default.  

  (a) By Purchaser. If Purchaser defaults in performing any of Purchaser’s obligations 

under this Agreement, and if such default continues for a period of ten (10) days after Seller has provided 

written notice to Purchaser of such default, Seller may terminate this Agreement by providing written 

notice to Purchaser. Upon such termination neither party shall have any further rights or obligations 

hereunder, except as expressly provided herein. Seller expressly waives any right that Seller may have to 

damages, whether compensatory, hereby consequential or otherwise, or to seek specific performance from 

Purchaser as a result of such default. 

  (b) By Seller. If Seller defaults in performing any of Seller’s obligations under this 

Agreement, and such default continues for a period of ten (10) days after Purchaser has provided written 

notice to Seller of such default, the Purchaser’s sole remedy shall be to terminate this Agreement by 

providing written notice thereof to Seller, in which event neither party shall have any further rights or 

obligations hereunder, except as expressly provided herein 

  (c) Attorney’s Fees. In the event of any litigation between Seller and Purchaser,  the 

prevailing party shall be entitled to an award of its costs incurred in such litigation, including reasonable 

attorneys’ fees and costs, and court costs.   

 

 7. Effect of Condemnation, Regulatory Action or Unavoidable Delays. 

  (a) Condemnation. If the Property or any part thereof is taken prior to Closing 

pursuant to eminent domain proceedings, or if such proceeding are commenced prior to Closing, and as a 

result Seller determines that it will be unable to sell the Wetland Mitigation Credits to Purchaser at 

Closing as specified in this Agreement, then Seller may terminate this Agreement by providing written 

notice to Purchaser at any time prior to Closing. If Seller elects to terminate this Agreement as provided 

in this subparagraph, neither party shall have any further rights or obligations hereunder, except as 

expressly provided herein.  

  (b) Regulatory Action.  
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   (i) If Seller is unable to sell the Bank Credits to Purchaser as provided in 

this Agreement because of the action or order of any regulatory agency, regardless of whether or not 

Seller has contested or challenged such action or order, Seller may terminate this Agreement by providing 

written notice to Purchaser. If Seller elects to terminate this Agreement as provided in this subparagraph, 

and such termination occurs prior to Closing, then neither party shall have any further rights or 

obligations hereunder, except as expressly provided herein. 

   (ii) If prior to Closing, Purchaser is prevented by any regulatory agency from 

satisfying the Mitigation Obligation by purchasing the Bank Credits as provided in this Agreement, or if 

Purchaser’s mitigation plan is not approved by the Army Corp of Engineers, as may be required, 

Purchaser may terminate this Agreement by providing written notice to Seller. If Purchaser elects to 

terminate this Agreement as provided in this subparagraph, then neither party shall have any further rights 

or obligations hereunder, except as expressly provided herein. 

 8. Indemnities, Notice.  

  (a) Seller’s Indemnities. Seller shall indemnify, defend and hold harmless Purchaser 

and Purchaser’s authorized successors and assigns from and against any action, order, investigation or 

proceeding initiated by any government agency and arising from or based upon Seller’s breach of the 

representations and warranties contained in Paragraph 4. 

  (b) Survival. The indemnity provisions of this paragraph shall survive Closing and 

termination of this Agreement for a period of five (5) years after the date of this Agreement. 

  (c) Notices. Each notice, request, demand or other communication hereunder will be 

in writing and will be deemed to have been duly given (i) when delivered by hand, or (ii) three (3) 

business days after deposit in United States certified or registered mail, postage pre-paid, return receipt 

requested, or (iii) one (1) business day after delivery to a recognized overnight courier service, in each 

case addressed to the parties at the following addresses: 

         If to Seller: Banister Bend Farm, LLC                                               

            ATTN:     Ben Davenport, Jr. – (Manager)     

                             P.O. Box 1069       

                 Chatham, Va. 24531 

   With a copy to: Andrew Davenport Wall     

     P.O. Box 1069       

     Chatham, Va. 24531       

              If to Purchaser: Mountain Valley Pipeline, LLC   

        ATTN:       Robert J. Cooper, SVP-MVP Engineering and Construction   

                           Mountain Valley Pipeline 

                           625 Liberty Avenue, Suite 1700 

                           Pittsburgh, PA 15222    

      



Purchase & Sale Agreement  Banister Bend Mitigation Bank 

Page 5 of 9 
 

Each party shall have the right to change its address by providing the other party with at least ten (10) 

days prior written notice of the change. 

 9. Brokers. Each party hereunder represents and warrants that it did not consult or deal with 

any broker or agent with regard to this Agreement or the transactions contemplated hereby. 

 10. Entire Agreement and Modifications. There are no other agreements or understandings, 

written or oral, between the parties regarding this Agreement or the subject matter hereof. This 

Agreement shall not be modified or amended except by a written document executed by both parties to 

this Agreement. 

 11. Governing Law. The validity, interpretation and performance of this Agreement shall be 

governed by and construed in accordance with the laws of the Commonwealth of Virginia without regard 

to its conflict of laws and principals. 

 12. Compliance with Applicable Laws. Both parties shall comply with all applicable federal, 

state and local law, regulations and restrictions in the conduct of their obligations under this Agreement. 

 13. Severability. The provisions of this Agreement shall be deemed severable and, if any 

portion shall be held invalid, illegal or unenforceable for any reason, the remainder of this Agreement 

shall be effective and binding upon the parties. 

 14. Binding Agreement. This Agreement shall bind and inure to the benefit of the parties 

hereto and their respective successors and assigns. Any proposed assignment shall be subject to the prior 

written consent of the other party, which consent shall not be unreasonably withheld or delayed. 

 15. Counterparts. This Agreement may be executed in counterparts, each of which shall 

constitute an original and all of which together shall constitute one and the same Agreement. 

 16. Employment Discrimination. During the performance of this Agreement, the Seller 

agrees as follows: 

  a. The Seller will not discriminate against any employee or applicant for employment 

because of race, religion, color, sex, national origin, age, disability, or any other basis prohibited by state 

and federal law relating to discrimination in employment, except where there is a bona fide occupational 

qualification reasonably necessary to the normal operation of the contractor. The Seller agrees to post in 

conspicuous places, available to employees and applicants for employment, notices setting forth the 

provisions of this nondiscrimination clause. 

  b. The Seller, in all solicitations or advertisements for employees placed by or on behalf 

of the Seller, will state that such Seller is an equal opportunity employer. 

  c. Notices, advertisements and solicitations placed in accordance with federal law, rule or 

regulations shall be deemed sufficient for the purpose of meeting the requirements of this section. 

  d. The Seller will include the provisions of the foregoing paragraphs a, b, and c in every 

subcontract or purchase order of over $10,000.00, so that the provisions will be binding upon each 

subcontractor or vendor. 
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PURCHASE AND SALE AGREEMENT 

 

THIS PURCHASE AND SALE AGREEMENT (this "Agreement"), dated as of 

November 30, 2017, is made by and between GRAHAM AND DAVID MITIGATION 

BANK, LLC, a Virginia limited liability company (“Seller”), and Mountain Valley 

Pipeline, LLC, a Delaware limited liability company (“Purchaser").  Seller and Purchaser are 

collectively referred to herein as the “Parties”. 

 

RECITALS: 

 

 A. Seller is the owner and sponsor of a compensatory stream mitigation bank 

(“Bank”) consisting of 427 +/- acres, more or less, located in Montgomery County, Virginia.  

Pursuant to that certain Mitigation Banking Instrument (“MBI”) approved by the U.S. Army 

Corps of Engineers (“Corps”) and the Virginia Department of Environmental Quality 

(“VDEQ”) on May 5, 2014, a copy of which is attached hereto and incorporated herein by 

reference as Exhibit A, Seller has been authorized to sell mitigation credits generated from the 

Bank to compensate for unavoidable impacts to waters of the United States, including 

streams, caused by projects approved pursuant to permits or authorizations granted by the 

Corps and VDEQ (“Bank Credits”).  Operation, management and maintenance of the Bank 

are subject to the requirements of the MBI and to the statutes, regulations and policies cited 

therein. 

   

 B. Purchaser holds USACE/DEQ Permit #: 17-1609 for impact to streams as part 

of the Mountain Valley Pipeline Project located in Montgomery, Roanoke, Franklin and 

Pittsylvania Counties, Virginia (the “Project”).  Purchaser proposes to mitigate these impacts 

by purchasing Bank Credits (as defined herein) from Seller (the “Mitigation Obligation”).  

 

 C Purchaser wishes to purchase and Seller wishes to sell on the terms set forth in 

this Agreement the Bank Credits for the purpose of satisfying the Mitigation Obligation. 

 

AGREEMENT: 

 

 NOW, THEREFORE, in consideration of the sum of TEN DOLLARS ($10.00), cash 

in hand paid by Purchaser to Seller and other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, Seller and Purchaser hereby agree as follows: 

 

 1. Recitals.  The foregoing Recitals are hereby incorporated into this Purchase 

Agreement as a matter of contract and not mere recital. 

 

 2. Agreement to Sell and to Purchase.  Seller shall sell to Purchaser, and 

Purchaser shall buy from Seller, 298 Bank Credits for the purpose of satisfying the Mitigation 

Obligation within the Bank’s direct service area in accordance with the terms and conditions 

set forth in this Agreement.  
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 3. Purchase Price.  In consideration of Seller entering into this Agreement, 

Purchaser shall pay to Seller the sum of Seventy Thousand and Thirty Dollars ($70,030.00) 

for the Bank Credits used to satisfy the Mitigation Obligation within the Bank’s service area 

(the “Purchase Price”) as follows: by either delivering a company, certified or cashier’s check 

made out to GRAHAM AND DAVID MITIGATION BANK, LLC or by making a wire 

transfer of immediately available federal funds to an account at a financial institution 

designated in writing by Seller. 

 

4.   Closing. 

 

 (a)        Closing.  Closing on the purchase and sale of the Bank Credits 

pursuant to this Agreement (“Closing”) shall be held at a location mutually agreeable to 

Purchaser and Seller, at a time and date to be agreed upon by the Parties, but not later than 

5:00 p.m. on N/A unless Seller consents in writing to a later date.  Closing shall be contingent 

on Bank Approval. 

  (b) Deliveries at Closing.   At Closing, Seller shall (i) execute and deliver 

to Purchaser an Affidavit of Credit Sale and (b) execute and deliver to Purchaser a Bill of 

Sale. At Closing, Purchaser shall pay the Purchase Price to Seller. 

 

(c) Delivery to Corps/VDEQ.  Promptly following closing, Seller shall 

provide the Corps and/or VDEQ with an original, executed Affidavit. 

  (d) Closing Costs.  Seller shall pay the cost of preparing the Affidavit and 

Bill of Sale and Seller’s attorney’s fees.  Purchaser shall pay Purchaser’s attorney’s fees and 

other costs of Closing, if any.   

 

 5. Seller’s Representations and Warranties.  Seller hereby makes the following 

representations and warranties: 

 

  (a)Seller expressly represents, warrants, and covenants the matters set forth as 

Recitals A, B, and C, above. 

 

(b) Authorization, Execution and Delivery.  This Agreement has been duly 

authorized, executed and delivered by all necessary action on the part of Seller, constitutes the 

binding agreement of Seller and is enforceable in accordance with its terms. 

 

  (c) Reservation of Mitigation Capacity.  During the period beginning on 

the date of execution of this Agreement and ending upon the earlier of (i) Closing or (ii) 

termination of this Agreement, Seller will not sell Bank Credits in the Bank that would cause 

the remaining credits to be insufficient for the purpose of satisfying Seller’s obligations under 

this Agreement. 

 

  (d) Compliance with Laws.  Seller will comply with all applicable laws 

and regulations relating to the sale of the Bank Credits to Purchaser and with the terms of the 

MBI relating to the establishment and operation of the Bank.   
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(e) Seller shall deliver the Bank Credits to Purchaser free and clear of any 

liens, security interests or other encumbrances. 

 

(f) There is no pending or threatened action or proceeding affecting Seller 

before any court, governmental agency, or arbitrator that would adversely affect Seller's 

ability to comply with its obligations hereunder. 

 

  

 

 6. Purchaser’s Representations and Warranties.  Purchaser hereby makes the 

following representations and warranties as of the date of this Agreement.   

 

  (a) Authorization, Execution and Delivery.  This Agreement has been duly 

authorized, executed and delivered by all necessary action on the part of Purchaser, 

constitutes the valid and binding agreement of the Purchaser and is enforceable in accordance 

with its terms. 

 

  (b)   Seller’s Warranties Acknowledged.  .  The Seller has not made and 

does not make any representations or warranties, either express or implied, with respect to the 

Bank Credits, other than as expressly set forth in Paragraph5, and in entering into this 

Agreement, Purchaser has not been induced by, and has not relied upon, any representations, 

warranties or statements, whether express or implied, made by the Seller or any agent, 

employee or other representative of the Seller, which are not expressly set forth herein.  This 

Paragraph shall survive Closing and delivery of the Bank Credits. 

 

7. Default.   

 

  (a) By Purchaser.  If Purchaser defaults in performing any of Purchaser’s 

obligations under this Agreement, and if such default continues for a period of ten (10) days 

after Seller has provided written notice to Purchaser of such default, Seller may terminate this 

Agreement by providing written notice to Purchaser.  Upon such termination the Deposit shall 

be disbursed to Seller as Seller’s sole and exclusive remedy and neither party shall have any 

further rights or obligations hereunder, except as expressly provided herein.  Seller hereby 

expressly waives any right, other than the foregoing right to retain the Deposit, that Seller 

may have to damages, whether compensatory, consequential or otherwise, or to seek specific 

performance from Purchaser as a result of such default. 

 

  (b) By Seller.  If Seller defaults in performing any of Seller’s obligations 

under this Agreement, and such default continues for a period of ten (10) days after Purchaser 

has provided written notice to Seller of such default, the Purchaser may terminate this 

Agreement by providing written notice thereof to Seller, and receive a refund of the Deposit,  

  (c) Attorneys’ Fees.  In the event of any litigation between Seller and 

Purchaser, the prevailing party shall be entitled to an award of its costs incurred in such 

litigation, including reasonable attorneys’ fees and costs, and court costs.   
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 8. Effect of Condemnation, Regulatory Action or Unavoidable Delays. 

 

  (a) Condemnation.  If the Bank Property or any part thereof is taken prior 

to Closing pursuant to eminent domain proceedings, or if such proceedings are commenced 

prior to Closing, and as a result Seller determines that it will be unable to sell the Bank 

Credits to Purchaser at Closing as specified in this Agreement, then Seller may terminate this 

Agreement by providing written notice to Purchaser at any time prior to Closing.  If Seller 

elects to terminate this Agreement as provided in this subparagraph, the Deposit shall be 

refunded to Purchaser and neither party shall have any further rights or obligations hereunder, 

except as expressly provided herein.   

 

  (b) Regulatory Action.   

 

   (i) If Seller is unable to sell the Bank Credits to Purchaser as 

provided in this Agreement because of the action or order of any regulatory agency, 

regardless of whether or not Seller has contested or challenged such action or order, Seller 

may terminate this Agreement by providing written notice to Purchaser at any time prior to 

Closing.  If Seller elects to terminate this Agreement as provided in this subparagraph, and 

such termination occurs prior to Closing, then the Deposit shall be refunded to Purchaser.  

 

(ii) If prior to Closing Purchaser is prevented by any regulatory 

agency from satisfying the Mitigation Obligation by purchasing the Bank Credits as provided 

in this Agreement, or if Purchaser’s mitigation plan is not approved by the Corps or VDEQ, 

as may be required, Purchaser may terminate this Agreement by providing written notice to 

Seller at any time prior to Closing.  If Purchaser elects to terminate this agreement as provided 

in this subparagraph, then the Deposit shall be refunded to Purchaser and neither party shall 

have any further rights or obligations hereunder, except as expressly provided herein. 

 

 9. Indemnities.  
 

  (a)   Seller’s Indemnities.  Seller shall indemnify, defend and hold harmless 

Purchaser and Purchaser’s authorized successors and assigns from and against any action, 

order, investigation or proceeding initiated by any government agency and arising from or 

based upon Seller’s breach of the representations and warranties contained in Paragraph 6 

and/or Seller’s failure to comply with this agreement.  

 

 

  (b)   Purchaser’s Indemnities.  Purchaser shall indemnify, defend and hold 

harmless the Seller from and against any action, order, investigation or proceeding initiated by 

any government agency and arising from or based upon Purchaser’s breach of the 

representations and warranties contained in Paragraph 7 and/or Purchaser’s failure to comply 

with the agreement.  

  (c)   Survival.  The indemnity provisions of this Paragraph shall survive 

Closing or termination of this Agreement for a period of three (3) years after the date of 

Closing or termination, as applicable.   

 10.   Credit Not Real Estate.  The sale and conveyance of the Credits to Purchaser in 
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accordance with this Agreement shall not constitute the conveyance or transfer of any right, 

interest or ownership in real property or in the Bank Property, nor shall such sale and 

conveyance impose upon Purchaser any obligation, duty or liability arising from or incident to 

ownership of or interest in real property.  Purchaser shall have no right of access to the Bank 

Property. 

 

 11. Notices.  Each notice, request, demand or other communication hereunder will 

be in writing and will be deemed to have been duly given (i) when delivered by hand, or (ii) 

three (3) business days after deposit in United States certified or registered mail, postage pre-

paid, return receipt requested, or (iii) one (1) business day after delivery to a recognized 

overnight courier service, in each case addressed to the Parties at the following addresses: 

 

If to Seller:    Graham and David Mitigation Bank, LLC 

     ATTN: Joyce Graham, Managing Member 

     4537 Graham Street 

     P O Box 144 

     Elliston, VA  24087 

        

   

If to Purchaser:   Mountain Valley Pipeline, LLC 

   ATTN: Robert J. Cooper, SVP - 

   MVP Engineering and Construction  

     625 Liberty Avenue  

     Pittsburgh, PA 15222-3114 
    

Each party shall have the right to change its address by providing the other party with at least 

ten (10) days prior written notice of the change. 

 12.  No Joint Venture.  This Agreement is made solely for the purposes set forth 

herein and no joint venture, partnership or other relationship between Purchaser and Seller is 

created hereby. 

13. No Third-Party Beneficiary.  This Agreement shall bind and inure to the 

benefit of the Parties hereto and their respective successors and authorized assigns.  This 

Agreement does not create or convey any rights, benefits or interests on behalf of any other 

person. 

  

 14. Entire Agreement and Modifications.  There are no other agreements or 

understandings, written or oral, between the Parties regarding this Agreement or the subject 

matter hereof.  This Agreement shall not be modified or amended except by a written 

document executed by both Parties to this Agreement. 

  

 15. Governing Law.  The validity, interpretation and performance of this 

Agreement shall be governed by and construed in accordance with the laws of the 

Commonwealth of Virginia without regard to its conflict of laws principals. 
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 16. Compliance with Applicable Laws.  Both Parties shall comply with all 

applicable federal, state and local laws, regulations and restrictions and the conditions of any 

regulatory approvals affecting the conduct of their obligations under this Agreement. 

 

 17. Severability.  The provisions of this Agreement shall be deemed severable and, 

if any portion shall be held invalid, illegal or unenforceable for any reason, the remainder of 

this Agreement shall be effective and binding upon the Parties.   

 

 18. Binding Agreement/Assignment.  This Agreement shall bind and inure to the 

benefit of the Parties hereto and their respective successors and assigns.  Any proposed 

assignment shall be subject to the prior written consent of the other party, which consent shall 

not be unreasonably withheld or delayed, and any assignee shall assume the rights and 

obligations of its assignor.   

  

 19. Counterparts.  This Agreement may be executed in counterparts, each of which 

shall constitute an original and all of which together shall constitute one and the same 

Agreement. 
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