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ETAS ID: TM505364

SUBMISSION TYPE:

CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE:

Corrective Assignment to correct the incorrect registration number listed,
4625533, previously recorded on Reel 006418 Frame 0301. Assignor(s)
hereby confirms the Assignment.

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Wells Fargo Insurance 06/26/2017 Corporation: NORTH
Services, USA Inc. CAROLINA

RECEIVING PARTY DATA

Name: USI Insurance Services LLC

Street Address: 200 Summit Lake Drive

Internal Address: Suite 350

City: Valhalla

State/Country: NEW YORK

Postal Code: 10595

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Registration Number:

4700788

SAFEHOLD SPECIAL RISK

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

CORRESPONDENCE DATA

312-701-8637

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

wsiegel@mayerbrown.com, ipdocket@mayerbrown.com

William R. Siegel
P.O. Box 2828
Mayer Brown LLP

Chicago, ILLINOIS 60690-2828

ATTORNEY DOCKET NUMBER:

17535261

NAME OF SUBMITTER:

William R. Siegel

SIGNATURE:

/william r siegel/

DATE SIGNED:

01/10/2019

Total Attachments: 102

900480995

REEL: 006521 FRAME: 0567
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TRADEMARK ASSEGNMEN? COVER SHEET

Electronic Version vi. i ETAR D Th483105
Stylesheet Vergion v1.2

SUBMISSION TYPE: NEWASSIGNMENT

MATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GODDWILL

CONVEYING PARTY DATA

Name F@?Meriy | Execution Date Entity Type
WELLS FARGO INSURANCE | 0B/26/2017 Corporation: NORTH
SERVICES, LSA, INC. CAROLINA

RECEIVING PARTY DATA

Name: { USH insurance Services LLC
Street Address: 200 Summit Lake Drive
internal Address: Suite 350
City: Valhalla
| State/Country: NEW YORK
Postal Code: 10505
Entity Type: Limited Ligbility Company: DELAWARE

PROPERTY NUMBERS Total: 6

Froperty Type Number Word Mark
Registration Na&mbar'ﬁ ” 4491264 ANDAFEND
Registration Number: 2188704 cysgnsupe
-+Registretion Nunbers-4aR5583 FROTECT-WHAT.COUNTS s
Registration Number: | 4401263 REVENSURE
Registration Number: 4700788 SAFEHOLD SPECIAL RISK
Registration Number: | 2541844 '_ WEBNET PROTECTION

CORRESPONDENCE DATA

Fax Number:
Correspondence will be sent (¢ the e-mall address firsi; if thal is unsuccessiul, it will be sent
using a fax numbser, if provided; if that is unsuccessiul, it will be sent vig US Mall,
Email: christopher jamison@hidaw.com
Correspondent Name: Christopher Jamison
Address Line 1: BOO 17th SENW
Address Line 4: Washington, D.C. 20008
NAME OF SUBMITTER: Christopher Jamison
BIGNATURE: feryf
DATE SIGNED: O7i24/2018
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EXECUTION VEHSION

SELLER DIRCLOBURE SCHEDULES
TO

STOUK PURCHASE AGREEMENT
dated as of
lume 26 20617
among
WELLS FARGO & COMPANY,
USHINSURANCE SERVICES LLOG,
and

USE, INC,

REEL: 0065
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| WEBNET Reg. Ne. Febroary 19, | Welle Farge & | US
| PROTECTION 2541644 2002 | Company |

*Request (o record change of ownership to Wells Pargo Insurance Services USA, Tne. has been
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BEXECUTION VERSION

STOUK PURCHASE AGREEMENTY
dated as of
Jane 28, 2017
among
WELLS FARGUO & COMPANY,
US INSURANCE SERVICES LLG,
and

UL NG,
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STOCK PURCHASE AGREEMENT

this 26th dav of June, 2017, bv and ‘maween We}}k Farcgo & {" Ompam, & Dcidwarc s:erpomtwn
("Beller”), UBI Insurance Bervices LLL, & Delaware limited labilidy company (“Buyer”). and
USE Inc., a Delaware corporation (“UQuariios™ .

atams A

WHEI{EA‘S ‘Sei&ef GWRS ail sf ih@ it;s*m*d and euiswndinv sha:fe< c»f comunan %mck (fhe

WHEREAS, ACQ owns, divectly or indivectly, all of the issued and outstanding equity
interests of Wells Pargo Insurance Services USA, Inc., s North Caroling corporation ("WEIS™,
Safehold Special Risk, Inc, an Hlinois corporation {Salehnld™), :md Prt,iuied Muotor Sports Risk
Purchasing Group, LLC, a anc%ta Ezm;ied Habifity company (P 1™ and, together with
WEES and Safehold, the “Rubsid ;

WHEREAS, WFHIS iz engaged in the business of providing (1) insurance hrokerage and
wmui&me Services to m;&d}z market and Zam, commercial customers in connection with the
Tokersge Busioes™), (G0 risk mapagement and specialty lines of
msurance coverage, in each case © high net worth individuals (the “PRM Buxinest™, (i)
property and c&suai&*y wsurance and employes benefu products, 1 esch case to small businessea

{the “8B "y oand (1v) other individual health insurance services to consumers, health
nsurance coverages for college and upiversity student curollmends, and specialty wholesale
health insurance coverages {the “Spocialiy Health Businesy™

WHEREAS, Bafehold is engaged in the business of serving ay managing genersl
underwriter and managing general agent on behalf of insurance companies in relation o
proprietary niche insurance progravos, wluding through the placoment of risks on behalf of
members of Preferved, a riﬁk pnmhmirzg mup unéer me ijabiﬁf‘f Risk Rei’{aﬁiiam Act Df 198{*}
{the “Safcholl Businoe™
Business and the bpwmliv Heakh Bmmm t}w Bdmumx i

st

WHEREAS, ACO does not currently conduct any operations; and

WHEREAS, pursuant to the terms and conditions of }m Agreement, Seller desires to
sell, assign and transfer to Buyer, and Buyer destros to purchase from Seller, and take assignment
and delivery of, the Comanon Shares.

NOW THEREFORE, in consideration of the premises and the mutual promises herein
contained, Scller and Buyer agree as follows:

ARTICLE L
DEFINITIONS AND INTERPRETATION

L1 Defindtions. As used herein, the Sliowing terms have the following meanings:

oy means, collectively, ACO and the Subsidiaries.
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* shall mean, with respect to any specified Person, any other Person controiling
OF contr oikzd by ar ender cominon control with such specilied Person. For the porposes of this
definition, “control” when nsed with respect to any specified Person means the power to direct
the management and polictes of such Porson, directly or indivectly, whether throngh the
ownership of voling securitics, by contract or otherwise; and the terms “conbrolling” and
controlied” have meanings correlative o the foregoing.

“Altiliate Transferor” means any Affiliate of the Acquired Companies that, in conpection
with the Recrganization, will convey assets to the Acgnired Compantes.

g npdiculide La W orpeans, with respect to any Person, any federsl, state or local law
{statutory, common or otherwisel, constitution, ireaty. convention, ordinance, code, rule,
regulation, order, injunction, judgrment, decrse, tuling or other similar requirement enacted,
adopted, promulgated or applied by & Governnestal Anthority that is binding upon or applicable
to such Person.

asels” means the aggregate amount of the assets of the Business in the
same caiceouca of assais set forth on Sehedule LIA, minos the aggr ga&c amount of the
hahilities of the Business in the savoe categories of Habilities set farth on dade LA inoeach
case deternuned as of the close of business on the Lk}amg Datx,, {but bx,forc taking into account
the consummation of the transactions contemplated hereby and without giving effoct o any
assets or Habilities resuliing from any actions of Buyer at or after the Closing) in accordance with
GAAP and calenlated using the same calculation mietheds (and the same Hue Hens categories of
assets and Habilities and the same exclosions, except as expressly set forth in this definttion) used
in the sample calculation set forth on Seliihde LA prpvaded, that, Tor clarity () amounts for
PTO and Closing Year Bonos will be reflecied as 2 labilily for purposes of the calculation of
Applicable Net Assets in accordance with Segtivas 83 and 8.2() respectively {(and any
deferred tax assete associated with such amounts shall be reflected as aseste for purposes of the
calculation of Applicable Net Assets); (i) the amount to be reflected as & Hability for purposes of
the LTIP shall be determined by Seller as set forth in the Closing Date Calculation Staterent
{and any deferved tax assets associated with such amount shall be reflected gs assets for purposes
of the caleulation of Applicable Net Assetsy; (iif) no hability {or deferved tax assets) shall be
reflected 1 the calenlation of Applicable Net Assets jo respect of the Retenfion Bonuses or the
Retained Plans; and (v} any Indebiedness as of the close of business on the Closing Date (but
before daking indo account the consuwrprpation of the tansactions contemplated hereby and
without giving effect to any assets or Habilities resulting from any actions of Buyer at or after the
Closing) 1o accovdance with GAAFR shall be reflected as Habilities for purposes of the Applicable
Net Assets. To the exient that any calculation method ssed w Schedule 1L1A differs from
GAAPR, such caleolation wethod shall mniml axcepi f{;r the "E‘i&f} i 3',ega} { Loss Rmf:wf:g,"
which shall follow GAAP. Schedule |

Aseets as if the Closing Date had been Ivicu Lh 31 Red ! 7’ excspf thai such sample cakufaa.tmn does
not include anamoennt for a hability {or associated deferred {ax asseis) inrespect of the LYIE,

“Apploable Not Assets Exeess” means the amount (if any) by which the Applicable Net
Asgets excesds the Target Net Asset Amount.

5]

FLI 10066 17555284
NARISO2MORA0TIvE
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“Apphicabls Met
Mot Assets are leas than Lhe Par gat Net Asset Amauﬁt,

“Tack 2Mhee Boployes” means any employee of Seller or an Affiliate of Seller who is
predominately (Le., 80% or more) involved in performing back office functions for the Business.

“Brikdr Contie” weans any Contract between Safehold and a retail broker ov agent.

7 means a day, other thau Saturday, Sunday or other day on which
I ivmi\q m New York, New York are authorized or requited by Applicable Law o

commeral
close,

,w

“Rusiness Products” means () property and casualty insurance policies and related

products and services and (i) employves benefits insurance policies and related prodocts and
SRTVICES.

Haes Se ¢ means the Buyer Disclosure Schedule attached hersto,
dated as of ihe date hﬁrem delivered by Buyer to Seller in connection with this Agreernent. The
mere inclusion of an dem on the Buyer DHsclosure Schedule as an exception (o one or more
representations shall oot be considered an admission by Buyer that such jtem {ov any non-
disclosed Hem or informsation of comparable or grester significance) represents & materisl
exception or fact, overt or clroumstance or that such jtem has had or e expected to have a
material adverse effect on Buyer,

“Carder Contract” means any Contract between an Acguired Company and an insursnce
cargier, incinding any agenoy anreement or general aeency agreoment.
& & Py = £ &

MODPOY means CHF Investissements Inc.

“Client Servige Asedemant” means any Contract with & customer of the Business
pursuant to which an Acguired Conypany receives fees dirpetly from g customer of the Dusiness.

“Clisnt Service Borsonnel” means Acquired Companies Emplnyees who are custowmey
facing personnel, other than Producers, and who are identified on Schedule 3.13{al by the title
“Clent Service Personnel”

" means the date of the Clasing,

“’(‘ads means the United Siates Interngl Revenue Code of 1988, a3 amended, and the

; nady” mesns, with mspmi to any Emplovee, a commute from such
imployes’s }mme (as set mr&h on Schedule 3.13(a) o Buyer’s wark location that would not
result in & Material Change of Work Location.

e\ m&‘ 1t

i‘ £  MEans any amount ;md iw 56?1@?‘ (m any A?i}izaif: of Selier)

a3
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: Law” mesns any Applicable Law that relates to the regulation of
m@ncpahs,s compcﬁﬂen or stmilay matters.

S

Londide prsanent” means the confidentiality agreement, dated ag of April 28,
2017, by ami beaween ’iei?ar and Buyer,

“Consent” means any consent, walver or apmroval from, or notification requirements o,
any third parties, other than Governmental Approvals.

“Consolidaied Retinns” means-all federal vonsolidated income Tan Boturne that nolude
Seller or any of s Affiliates and any analogous combined, unitary or similar ncome Tax
Returns,

“Contrael” means any written contract, lease, sales order, purchase ovder, agreement,
alifigation, um@mmmf prowise, commitment, undertaking, mdmwze mortgage, note, bond,
warrant or other sintlar lnsirument, together with all exbibils, schedales, addenda, slatements of
work and amendments thereto {whether wrilien or electronic), in cach case that is or purports by
s terrns to be legally binding,

o’ means any customer ot account of the Business,

Defepad Componsation Boaclit” means the net amount of any cash ULS. federal income
Tax savings for any taxable period or portion thereo! ending after the Closing Dste caloulated by
measuring the dillerence between the amount of U8 federal income Taxes that would be due
{without regard o payments or overpayiments) to 8 Taxing Authority with respect to Buyer, the
Acquived Companies ov any of thelr Affiliates, without taking into account any Compensation
Amcunt, and the amount of U.S. federal incomse Taxes actually due {without regard to payments
o overpayiments} to @ Taxing Authority with respect to Buyer, the Acquired Compandes or any
of their Affilates taking into account the deductions, crediis, losses or other Tax attcibutes
resulting from any Compensation Amount, assuming that such deductions, credits, losses oy
other Tax aftributes are the last tem of deduction, credit, losses or other Tax atfvibutes on any
Tax Retourn,

ps” means all ipdividuals employed by the Acquired Companies and all
mdmduaib exr;piovc,d by Seller primarily emploved in connection with the operation of the
Business,

“Eolorceability Linigiong” means lmifations on enforcoment and other remedies
imposed by or arising under or In connection with applicable bankruptey, insolvency, frandulent
iransfer, recrganization, moratoriom and other similar laws affecting creditors” rights generally
from time o Gme i effect or general principles of equity (ucluding concepts of materiality,
reasonableness, good faith and fair dealing with respect to those jurisdictions that recognize such
concepts),

“HRISA” means the Bmplovee Retivoment Income Security Act of 1974, as amendsd,
and the regulations therennder,
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Trogubry € " means a Contract that has any material obligation on the part of
any of the Acquired Companies remaining unperfonued under such Coutract, excluding {a) any
Contract having s Us sole remaining obligations warranty or confidentiality chligations that
have not expived and (B} any purchase orders or sales ordess antered into in the Orrdinary Course
of Business.

3y

“Fundaments] Warranties” means the representations and warranties contained 1
Sections 3.1, 32,35, 36,319, 41,42 45 and 4,11

“GAART means geserally sceepted acconnting principles in the United States,

consistently applied.

or any consmtsj mgzsudmns, appmvaig, pgrmnts, ha.me,eb, ma‘hfmzauum md waivers fo be
pbtained from, any Governmental Authority.

oy

“““““ means any domestic or foreign federal, state o local
governmental aathority, de:pa;tmpni: court, agency or official, including any political subdivision
thereod, or any arbilrator,

“Governmenial Aunthond

o

mnwnm \‘sui*r means an} m‘de? vvn& 3ndvzna,ni :mhﬁg mgumﬁgn dwii’f“

gethe; than an As,,qmwd Campmy 3 prior to the (Ziesﬂ_ng E}a.i.e md wh0 wzli mt be wn&demd
Seller Back Office Emplovees for purposes of this Agreement.

SHESR Act” means the Hart-Scott-Rodine Antitrust Inprovements Act of 1876,

ndehipthicss” of any Person means, without doplication, (1) the priscipal, accrued and
unpaid intevest, prepaymest and redemption premiums or penalties (if any), unpaid fees o
gxpenses and other monetary obligations in respect of (A) indebtedness of such Person for
money horrowed and (B) ndebtedness evidenced by notes, debentures, bouds or other suniiar
instruments for the payment of which sach Person is responsible or Habde; (1) all obligations of
such Person issued or assumed as the defurred purchase price of property, all conditional sale
obligations of such Person and all obligations of such Person under any title retention sgreement
{but excluding frade sccounts payable and other accrued current linbilities arising in the Ordinary
Course of Business {other than the curent Hability portion of any indebiedness for borrewed
money )} (i1} alt oblipations of such FPersen under leases reguired to be capilalized in accordance
with GAAP; (iv) all obligations of such Person for the reimbursement of any obligor on any
lotter of credit, benker’s acceptance or similar credit tramsaction; (v) all obligations of such
Person under inferest rafe or cwrrency swap transactions {valped at the termination value
thereot); (vi) the liquidation value, acorued and unpaid dividends, prepayment or redemption
promtiums and penalties (f any), oopaid fees or expenses and other monefary obligations in
respect of any redesmable preferred stock of such Person; {vif} ull obligations of the tvpe
reterred toin ¢ ) through (vi} of apy Persons for the payment of which such Porson is
responsible or Hable, directly ot indivectly, as obligor, guarantor, surely or otherwise, including

L
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guarantees of such obligations: and (viil) all obligations of the type referred o in g
through (v} of other Persons secured by {or for which the holder of such obligations has an
existing right, contingent or otherwise, to be secured by) any Lien on any properiy or asset of
such Person (whether or not such obligation iy assumed by such Person).

“lndernuitiod Party” means a Buyer Indemnified Party or & Seller Indemnified Party, a5
the case may be

fcke Sl 1" means (A all Taxes of or inpesed on the Acguived Companies for
all Pre- u:wmc ’i‘a}{ Periods, (B} all Taxes of any member of an sffilisted, consolidated,
combined or unitary group of which any Acquired Company Is or was & member on oy prior io
the Closing Date, including pursuant to Treaswry Regulations Section 1.1502-6 or any analogous
or similar U.S, state or local, or non-ULS. Law, () all Taxes of any Person {other Lh;m an
Acguived Company) imposed on the Acquived Company as a transforee or successor, by contract
or pursuant to any Applicable Law, which Taxes velate to an ovent or transaction occusring on or
before the Closing Date and (D) all Taxss imposed on Buyer or the Acguired Companies as a
result of the receipt of Contingent Payments, in cach case excluding @) any Taxes to the extent
such Taxes were taken into accourt in the deterndination of Applcable Net Assets and (1) any
Taxes resulting from any act taken or transaction sutside the Ordinary Course of Business not
contemplated by this Agreement entered into by Buyer or s Af{iHates afier the Closing an the
Closing Date. For the aveidance of doubt, and without lhniting the indemnification provided for
iy Sretion BAGh, with respect to part (O) of this definition, any accrual of vacation. benas,
incentive compensation or other similar obligations shall not constitute an svent or transaction
occurring on or before the Closing Date.

2 Faly” means Seller pursnant to Section 11.2 or Buyer pursuant {o S

“Tidoaanmi
113, as the case may he

“fosurang rpementy” means all policies of or agreements for nwivance and interests
in insurance pools and programs covering risks of the Acquired Companies (in each case
including self-insurance and insurance from Affiliates of the Acquired Companies) and all rights
of any nsture with respect to any of the foregoing, including in each case all recoveries
therennder and rights to assert claime secking any such recoveries. For the avoidance of doul,
fpsurance Arrangemenis do not inclode any Business Producis placed by the Acquired
Companies tn connection with the Business,

“Intelicctual Propoly” means any () vademark, service mark, trade dress rights, trade
name rights, and any shmilar designation of origin and rights therein, together with all goodwill
associated therewith, and all apphcations, registrations and renewals in connection therewith: GO
inveotion, and all improvements thereto, and all patents and patent applcativus, together with all
reissugnces, continuations, continuations-ine-part, revisions, extensions, and reexaminations
thereot) (1} trade secrets, confidential information, and know-how, and (v) copyrights,
copyright registrations and appleations therefor and all other vights comesponding thersto

throughout the world.

IR means the Internal Revenue Service,
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sioe Boaplovees” means the Employees whe are not Producers listed on

as used in the phrases “to the Knowledge of Seller,” “lo Sellet’s
Knowicdﬁc oy p}u‘ ases of simdlar import means the actual knowledge of Tim Prichard, Scott
Anderson and Laura Schupbach.

i means any letters of oredit entered into or granted by Scller or any of
its Afﬁﬂnie& in m’m‘émn to or ardsing out of any labilities or obligations of any of the Acguired
Compantes o the exient relating to the Business,

“Liabliyy means any debt, loss, damage, adverse claim, fines, penalties, liabilily or
obligation (whether direct or indirect, known or unknown, asseried or unasserted, shsohute or
contingent, acoraed or unaccrued, matured or unmatured, determined or determinable, lguidated
or untiguidated, or due or {o become due, and whether i coptract, tord strict liability or
otherwise), and including all costs and expenses relating thereto, including all reasonable fees,

disbursements and expenses of legal counsel, experts and consultants,

“Lign” means, with respect to any praperty or asset, any morigage, len, pledge, charge,
security interest or encurabrance inrespect of such property or asset.

v mesns any claim, action, sult, arbitration, proceediug by or belore any
Gov f.,mmmwi Authority,

“Toag” or “Lossex” means any and all tosses, costs, Liabdlitles, Taxes, clams, interest,
awards, judgments, penalties, costs and expenses (including reasonable attorneys’ fees),

“Matorial Adverse Effeet” means {3} any effect, event, circumstance, development or
change that individually or in the sgorogate, has, or would reasonably be expecied to have, when
viewsd on both 4 long term and a short term basis, a malerial adverse effect on the operations,
resulte of operations, or financial condition of the Acquired Companies, taken as a whole; or (b}
anv effect, event, circumstance, development or changs that prevenis or materially impsirs, o
would reasonably be expecied to prevent or materielly Impair, the comsummation of the
fransactions contemplated by this Agreement or the performance of the Acguired Comapantes or
Seller of their obligations herennder. in cach of glauses fadand (&), excluding any effect, eveny,
cirpumstance, development or change directly or indirectly resulting from: (1) circumstances,
events or changes generally affecting the tneurance industry or segments thereof, provided that
such circumsiances, events or changes do not have a disproportionate adverse impact on the
Acquived Companies or the Business as compmed 0 other participants in the insurance
brokerage business; (i) changes in general economic or financial market conditions (inchuding
debt, credit or securitiss marketa), {(HD) any national or infernational political conditivns ar
developments in general; (1v) any outbreak or escalation of hostilities or declared or nndeclared
sets of war, sabotage, terrorist attack or any other act of terrorisuy (v earthguakes, hurricanes,
tornadoes, floods or other nanhwral disasters, weather conditions or other force majeure evenis;
{vi} any failure by the Business to meet budgets, plaus, projections or forecasts (wihether internal
or otherwise) for any peried (it being understond that the underiving cause of the fatlore 0 weet
such budgets, plans, projections or forecasts may be taken into account in determining whether @

7
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Material Adverse Effect has occurred)y (vih) the wwmouncement of the execution of this
Agreement or any other Tramsaction Document or the announcement of the tansactions
contemplated hersby or theveby; (viti) changes (or proposed changes) in Applivable Law
(including spy Tax law} or interpretation thereof or GAAP or other accounting principles or
interpretation thereof; (12 the fuihwe of any Contract o renew or (o be assigned at the Closing;
{x) the taking of or umission to take any action, which action or ouussion is required, permitted
or contemplated by this Agreement or cousented o by Bayer) (3 any malier or condition
described in the Seller Disclosure Schedules to this Agrecment; or (g3 the cessation of
emiployment of any Acguived Companies BEmplovee or Seller Back Office Employee (in sach
case other than Producers) prior to the Closing Date, other than as a result of any breach by
Seller or any Affiliate of Scller of the terms of this Agreement,

“NMatedal Change of Work Location” means, with respect to a Continuing or Accepting
Bruployes, that all of the following occur: €a) the distance between Buyer’s work location and
the last Seller or Acguired Cowpany, as applicable, work location for such Continuing or
Accepting Frployee exceeds twenty (200 miles {oue way): (b} the number of miles between
such Continuing or Accepiing Bmployee’s home (a8 set forth on Sohedale 3030)) snd Buoyer's
waork location exceeds the number of miles hetween the last Seller or Acquired Company, as
spplicable, work location for such Continuing or Accepting Employes and such Continuing or
Accepting Bmployee's home (oue way) and (o) the number of miles between such Continuing or
Accepting Froployee’s bome and Buyer’s work location exceeds forty (40) miles,

“Nuliiaagloves Blan” means & ouliomployer plan, as such feom is defined in section
3BTy of BRISA, but shall exclude any soch plan that is not subject to BRISA,

§ { Basiesy” means the ordinary and usual course of day-to-day
operations of me 3%usme<;% mﬁmtem withs past practice.

“Or
Companics.

al Intellestual Property” mesns any Infellectual Property owned by the Acquired

“Pormitted Ldens” means: (1) Liens for or in respect of Taxes oy other govesnmental
charges that are not vet delinguent or that are being contested in good faith by sppropriste
proceedings and for which adeguate reserves have been established in accordance with GAAF,
() workers', mechanics’, materialmen’s, repairmen’s, suppliers’, cartiers’, fonamts’ or siratlar
Licns arising by operation of Applicable Law with respect to obligations that are not yet
delinguent or that are being contested in good faith by appropriate procecdings; (o) pledges or
deposits 1o secure obligations under workers” compensation laws ov similar legislation or to
secure public or stadutory obligations: (4) in the case of real property, (1) zoning, building and
other land use restrictions, varlances, covenanis, righta-of-way, encumbrances, easements,
agreements, conditions and other minor rregularities in title that do not materislly detract from
or materially interfere with the present use of or access to the Owned Real Property or any real
praperty subject fo the Bosiness Leases, (i) any other lien, defect, cascment, encroachment or
ather Lien that is disclosed on a title commibment or title policy or wounld be disclosed by a
public records search of the Dwoed Real Propesty or the resl property subject o the Business

Leases and (il any matters disclosed by an acowrate survey or inspection of the Owned Real
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Property or the veal property subject to the Business Leases; and () the Liens that are described
on Schedule L1B.

“Person” mweans an ndividoal, corporation, parinership, limited Habdlity company,

association, trust or other entity or organization, including o Governmental Avthority.

“Porsonal Data” means any and all personally identifiable data conceming any individual,
including consumer personal information and emplovee personnel records, obtained by or on
tehalf of the Acguived Companies from any source, used it connection with the Business.

“PostLlosing Tox Podind” means any Tax period beginning after the Closing Date; and,
with respect 1o 2 Straddle Tax Period, the portion of such Tax period begianing after the Closing
Diate,

“Pro-Ulosing Tax Fovd” means any Tax period ending on or hefore the Closing Diate;
and, with respect {o g Straddle Tax Peried, the portion of such Tax peried ending on and
including the Closing Date.

Py

vad Nguite Pantias” means PSP and CDPG.

“Producer” means any eniployee primarily engaged in the marketing of, or consulting
with vespect to, insurance prodocts of the Business, as identified on Schedule 31380 by the title
“Producer.”

“PEP” means Galvaude Private Investments Ine,

“Related Patics” meansg, with respect 2 Person, such Person’s Affiliates, consultangs,
legal counsel, auditors, fnancial advisars, lenders, agents, represemdatives, employees, officers
and diveciors,

“Raiaineﬁ Ca‘!ruﬂ't‘i'-i"i‘-i-i.e:&s“ means those puarantess, indemnities and other obligations set

“Retained Plany”™ means the Benefit Plans identificd on Schedule LID of the Seller
Disclosure Schedule.

“Bales Incentive Plans” means the incentive compensation arcangements between the

Acquired Companies and the Producers who are employed by one of the Acquired Companies.

“Seller Disclosure Schedule” means the Seller Disclosure Schedule attached hereto, dated
a3 of the date hereof, de hvered ‘bv Sa,ﬁc,r o Buycz in conaccixc}ﬁ with this Agresment, as it may

> W means (1) each guarantes, judeninity, performance bond, deposit, or
other seo m‘ﬁy gr coptingent obligation in the nature of a financial obligation, nclnding bank
guarantees and letters of comfort or support, entered into or granted by Seller or any of it
Affiliates in relation to oy avising cut of any labilities o obligations of the Acquired Companies

9
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to the extent relating to the Business, other than the Retained Guarantess, and (1) the Letters of
Credit,

“Seller Name” means {3} any tademark, brand name. slogan, loge, infesnel domain

name, corporate vame, or other identifier of source or goodwill that includes the waord "Wells
Fargo,” and (b} any and sl other dertvatives thereof,

“Seller Sadary Coutinuativn Pay Plan” means the Seller salary and continuation pay plan

set forth on Schedule 8.4(c).

“Straddle Tax Period” means any Tax period beginning on or belore the Closing Date
and ending after the Closing Date.

Net Assel Amoant” means $150.000.000

“Tax” or “Taxes” means any federal, state, local or foreign locome, gross receipts,
capitsl gains, [ranchise, alternative or add-on minimum, estimated, sales, use, transier,
registration, value added, excise, sorplus ling, natural resources, ad valorem, escheat, abandoned
or unclaimed property, severance, stamp, occupation, preminny, windlall profil, profits, Lcense,
environmentsl, custorns, doties, real property, personal propsity, employment, contribution,
captial stock, social security, unemplovinent, disability, payrell license, exuployee or other
withholding, or other tax of any kind whatsoever that is inposed by Applicable Law or any
Taxing Authority, including any nsterest, penaliies or additions (o fax in vespect of the foregoing,
i each case, whether or not disputed.

& &2

weans any et operating loss, net capiial loss, investment tax credit, fareign
tax crediy, charitable dedoction or sny other credit or tax attvibute that could be carried forward
or back o reduce Taxes (including deductions and credits related to altemative minimum Taexes)
aned losses ar deductions deferred by the Code ur other Applicable Law {including purspant to
Section 163X 3) or Section 163y of the Code).

-

Gy

other dmum&:ms {zm}udﬂw any r@iamd or @uppmimﬂ schedu}es si&zcmcn&a, mformatmﬁ,
supplements or amendments) filed or required o be filed with any Govermmental Authority in
comnection with the mposilion, administration, enforcement, determination, assessment or
collection of Taxes.

“Tax Shang Acreonent” means sny agreement or srrangement (whether or not willten)
cutored into prior o the Closing binding any of the Acquired Companies that provides for the
allpcation, apportionment, sharing, indenmification or assignment of any Tax Hability or benefit,
or the transfer or assigmment of meome, rovenues, receipts or gains for the purpose of
determining any Persou’s Tax hiability.

“Taning Aathorhy’ means any Governmental Authority responsible for the imposition,
administration, enforcement, determination, asseasment or collection of any Tax.

“laade d S ASredenty” means agreements with Producers that {8} prohibil the
disclosure of confidential information or wade seerets of the Business, (b} prolibit any Producery
10
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from engaging in competition with the Basiness andfor (¢} prohibit any Producer from directiy or
indirectly soliciting Customers of the Business for the benefit of any Person other than Seller and
its Atfilistes before or after tormination of emplovment.

“Transaction Docwnanty” means, collectively, this Agreement and each other document,
certificate or agreement executed and delivered by the parties herelo pursuant to this Agreement,
including the Contracts evidencing the Recrpanization,

T ion Expensey” means, except to the extent constifiting Iudebtedness or
reflocted as a fiability 1n the fma} Apphea&k Net Assets, all fees, costs and expenses incurred or
payable m connection with the transactions contemplated by the Transaction Docaments by the
Seller and any of ite Affiliates, including the Acgnired Companies, in each case, that remain
unpaid as of the open of business on the Closing Date, including: {a) all brokers” or finders’ fees;
{h) fees and expenses of counsel, advisors, consultants, investment bankers, accountants, and
auditors and experts, and (¢} all sale, “stay-around,” retention, or similar bonuses or payments (o
current or former directors, officers, emplovees and consuliants paid a8 a result of or In

connection with the transsctions contemplated hereby, excluding i the case of this clanse {g) the
Buvm Hetention Plan, the E\eém‘mon E%imusaa {which are the subject of o N
PP Codiich is the subject of S <

2tk and the

(&) EHach of the following ferms i defined in the Section set forth opposite

such tery

Term

Accepting Eraployess

Accountant

ACO

Acguired Companies Employvess
Agresment

Alternative Financing

Available Insurance Policies
Benetit Plans

Brokerage Business

Business

Business Leases

Buyer

Buyer Confidential Information
Buyer Fatlure to Close Tornination
Buyer Governmental Approvals
Buyer Indemnified Party

Buyer Kelated Parties

Buyer Retention Plan

Buyer Termination Fee
Calculation Deadhine

il

Section &.2{a)
Section 2205
Hecitals
Section 3.13{(a)
Preamble
Section 7.7{hy
Section 7.6(k)
Section 3.144)
Reeitals
Recitale
Section 3,15y
Preamble
Section 7.2(0)
Nection 12.1{(D
Section 4.3
Section 2.4{d)
Section 12.3(h)
Section §.2(0
Section 12.2(¢)
Section 2.2(d)
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CDPO Commitraent Latter Portion
CDPQ Financing

Claim Notice

Closing

Closing Date Caleulation Siatement
Clasing Year Bonus

{Common Shares

Company Beneftt Plan
Company Keturns

Contingent Payments
Continuing Employees

Counsel

Drebt Commitinent Letier

Dreiyt Financing

Deductible

Deferred Compensation Plan
Hstimated Applicable Net Assets
Hstimated Purchase Price
Hxehuded Leases

e Letters

Financial Statements

Financing

PFinancing Comniitments
Financing Related Parties
Ouaranteed Obligations
Guarantor

Guaranty

In-Scope Back Office Employess
Indemmificd &0 Paties

Initial Post-Closing Statenient
Interim Balance Shest

Lender Beneficiary Provisions
Lender Pagties

Licenses

LTIP

Material Contracts

Maver Brown

Non-Standard Compensation Arrangerment
Notice Period

Objection Notice

Ojection Period

Owned Real Property
Participants

Passive Investment Entity
Pre-Ulosing Engagements
Pre-Closing BEvent

i2

Section 4.5(a)
Section 4,508}
Section 11.6{a)
Section 2.3
Section 2.24{a)
Section 8.2(2)
Recitals
Section 3.14{s)
Section 3,188}
Section 6.5
Section §.2(a)
Section 13,18
Section 4.5(g)
Section 4.5(a)
Section 1L408)
Section 83
Sectinn 2.2{a)
Section 2.2{a)
Section 3.15(b)
Nection 4.5(a)
Seetion 3.7}
Section 4.5{a)
Section 4.5{a)
Section 13.17
Section 12.224{a}
Preamble
Section 13.22(x)
Section 8.1
Section 6.24a)
Section 2.2}
Sgetion 3,78
Section 13.17
Section 4.5¢z)
Section 3.1
Section 8.2{g)
Jection 3.%)
Section 13.18
Section 3.18{(d)
Section 11.6{a)
Section 2.2{¢)
Section 2.2(6)
Section 3.15{(c)
Section &5
Section 3.5(0)
Section 13.19
Section 7.50a)
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Praferred

Prefeorred Bguity Commitroont Letier
Prior Bonus Payvment
Privileged Communications
Privilege Periad

PRM Business

Producer Licenses

PSP Commitiment Portion

PSP Financing

PTG

Purchase Price

Oualifying BEmployment Offer
Retention Bonuses
Reorganization

RIMD

Safehold

Safehold Business

SB Business

Selier

Seller Back (fice Employees
Reller Confidential Information
Seller Governmental Approvals
Seller Indemnificd Panty

Selier Related Parties

Solvent

Specialty Health Business
Straddie Kepms

Subsidiaries

Successor Savings Plan

Tax Proceeding

Termination Date

Third Party Claim

Third Party Commitment Letters
Third Party Financing
Transferred Employees
Transition Plan

Trigger Event

Becitals

Section 4.53(a)
Section 2.13{a)
Section 13.19
Section 8. 1))
Recitals

Section 3 H¥{R)
Section 4.5(1)
Section d.5{a)
Section R.2{(b)
Section 2.4
Section §.2{a)1}
Section 8.2(h)
Section 5.6
SQection 7.6{cXu)
Recitals
Reecitals
Recials
Prearable
Section 8.1
Section 7.2(b)
Section 3.3
Rection 11.3
Section 12300
Section 4.7(h)
Rﬁ::itais
Rccﬁa}a«

Sectinn 8.4(h)
Section 9.3
Section 12.1(b)
Section 11.6(a)
Sectinn 4.3(a)
Sectivn 4.5(a)
Section §.2{a)i)
Section 7.5
Section 8.3

WARN Act Section 8.7
WHIS Recitals
12 it Beferences in this Agreement to any gender inchude references o

all genders, md references fo the singular include references to the plural and viee versa. The

words “include”, “includes” and “including” when used in this Agreement shall be deemed to be
followsd by the phrase “withouwt limitation”. The use of “or” is not intended © be exclusive
pisless expressly indicated otherwise. Unless the condext otherwise requives, refergnces in this
Agrecracnt to Articles, Sections, Exhibits and Schedules shall be deemed references to Articles

i3
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and Sections of, and Exhibuts and Schedules to, this Agrearnent. Unless the context otherwise
recpaires, the words “hereof”, “herehy” and “herein” and waords of simifar meaning when wsed in
this Agrecment refor to this Agreeraent 1o is cutivety and not to any particnlar Article, Section o
provision of, or Exhibit or Schedule to, this Agreement. Al references to contracts, agreements,
feases or other arvangements shall refer o oral as well as written watters. The table of contents
and headings contained in this Agreement are for conventence of reference only and do not
constitute a part of this Agrecroent and shall not be deemed {o himit, characierize or in any way
affect any provision of this Agresment, and all provisions of this Agreement shall be enforced
and comstrned as i no table of contents or headings had been wsed 1o this Agreement. Reference
fo any agreement (ncluding this Agreemiont), document or instrument shall mean such
agreement, document or instrument as amended or modified and 1y effect from dme to thine o
accordance with the terms thereof and, if applicable, the terms hereof,

ARTICLE 2.

PURCHASE AND SALE
21 Pricg. Upon the terms and subject to the conditions
of this Agzcen}w{, Seller agrees o sell. asszgn and transter o Buyer, and Buyer agrees o
purchase from Seller, and take assignment and delivery of, the Conumon Shares at the Closing,
free and clear of all Liens (other than Lions created by any wrganizational document of ACO or
under appiicabie securities laws). The aggregate purchase price for the Commion Shares {the
“Parchase Price”s shall be an amount equal to One Billlon, Owe Handred Million Dollars
{81,100,000,000), plus the Applicable MNet Assets Excess or minus the Apphcahic Net Assels
Shortfall, as ,ﬁpphcabie, and &hdﬂ be payable in accordance with Section 2.ty and adjusted in
accordance with Sootiog -

22 Determination of Apnlivitde Net Asssis

{a} Clogtay Date Calonlations. Not later than three (3) Business Days prior to

the {”‘msmg\ Seller chall prepare and debiver to Buyer a statement (he "Closing Qaie (‘a}uuiamm
awa”} setting forth s estimnate of the Applicable Net Assets (the “BEanuiry bls
vand iy caloulation of the Purchase Price based thereon {the “§ ;r‘-;_*sz

by  Indwd BostClosine Stalwinent. On or prior to the date that s sinty (603
days aﬁ‘zei the C}mmo Da&a Buyer shall prepare and deliver to Sefler a statement {the “huugl
{ 3 nU) setting forth its calculation of ihf, Ag}phcable Net Assets consistent
with thsz icrm G‘f the aamph, calculation set forth in Schadub i wztimz timstv {30} days
after the delivery of the Initial Post-Closing Statement {the “Qbisetion Pedod™, Seller has not
delivered an Objection Notice (as defined below), then such Initial I‘esﬂ,«uf)&mg Statement and
the calonlation of the Applicable Net Assets set forth therein shall be deersed to be ima} ,md
binding upon the parties. However, if an Objection Notice has been delivered, then § )
2200 and 2.2(d) shall apply.

{) l{’i}h;z\ ton Notwe. I Seller disagrees with any portion of the Initial Post-
Closing Statement, Schler may, within the Oljection Period, deliver a writlen natice to Buyer
setting forth Seller’s objections therete (the “Qbitction MNotiey™).  Any Objection Notice shali

4
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specily any such disagreement as to the fnitial Post-Closing Statement and Seller’s calculation of
the Apphicable Net Assets,

‘.-..‘.

olution. I an Objection Notice is thnely delivered 1o Buyer

(@) Dispute R

within the Objection Perlod, Buyu and Seller shall, during the thirty (30} days following

e

delivery of such Objection Notice (the “Qalk catation De adhs &7, nee their good faith, ressonable
efforts to reach an agresnment on the dispoted iens, I such an agreement is reached prior o the
Calenlation Dvadling, the Applicable Net Assets as so agreed shall be deemed final snd shall be
used to caleulate the Purchase Price. I the parties are unable to reach such an agreement prior
the Calenlation Deadling, Buyer and Seller shall jointly select an independent nationally
recognized accouniing firm 1o be mutually agreed upon by Buyer snd Seller {which shall not be
the primary auditor of sither Buver or Seller) (the “Accouniant™) o resolve any remaining
disagreements. Buyer and Seller shall execute, if requesied by the Accountant, a reasonable
engagenment letter, including customary indemnification provisions i favor of the Accountant,
Buyer and Seller shall divect the Accountant o render a determination in wriling as promply as
practicable and in any event within thitty (30) davs after s retention, and Buyer and Seller shall
cooperate with the Accountant during s engagement and make available the records and
workpapers necessary for its review., The Accountant shall consider only those items and
amounts sef {orth in the Objection Notice that Buyer and Seller have been unable to resolve, and
the Accountant shall review ounly the records and workpapers submitted snd base s
determination solely on such submissions and the related computationa] waterials, In resolving
any disputed e, the Accountant may not assign g value (o any Hem greater then the greatest
vaiue of such item claimed by any party or less than the smallest valoe for such item claimed by
any party. The Accountant’s determination shall be based on the definitions included herein and
shall otherwise b made in accordance with this Agreoment.  The determination of the
Accouptant shall be conclusive and binding vpon the parties absent manifest error, and the
Purchase Price shall be calculated in accordance with the Applicable Net Assets as determined
by the Acconntant. Buyer and Seller shail sach bear a percentage of the fees and eypenses of the
Accountant in the Inverse proportion to which the Accountant determings such party is correct in
its calcnlation of the Applicable Net Assets, as determined by the Accountant. Buyver and Seller
shall cach bear 100% of ther own related cxpenses other than expenses related fo the
Accountant.

, & ine udmg maqm& zzvmiahie e ti*;e extent masfma‘mﬂ r;eeev;cuy hoolm mcmdg
wmk papera amd personnel at such reasonable times as any party shall e guest and pernutiing {at
the expense of the requesting party) the copying of any records or exdracts thereof reasonably
vequesied,

{

{f) i“mmw ol Sdiuddnpnt. I the final Apphicable Net Assets {as determined
in accordance with this 8 1) are greater than the Hstimated Applicable Net Assets, Buyer
shall prompily {and iy any event within two (2} Business Daye after the fingl Applicable Net
Assets are so detormined) pay to Seller an amount cgual o such dszczcmx, I the final
Applicable Net Assets (as deterniived In accordance with this Bection 2.0 are loss than the
Estimnated Applicable Net Assets, Seller shall promptly {and in any event within two {2)

15
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Business Dayvs after the final Applicable MNet Assels are so deternyined) pay to Buyer an amount
equal to such difference.

W

23 Closige.  Subject o the following sentence, the closing (the Y 3 oof the
purchase and sale of the Comon Shares hercunder shall talie place at the offices of Mayer
Brown LLP, 1221 Avenne of the Americas, New York, New York, as soon 85 possible, but in oo
event later than the first Business Diay that i3 three (3) Buosiness Days after satisfaction {or, if
permitted, waiver by the party entitled to the benefit thereof) of the conditions set forth in
ARTICLE 10 (other than any conditions that by theiy natuye can only be satistied on the {Closing
Date, but subject to the satisfaction of such conditions on the Closing Date ov waiver by the party
entitled fo the benefits of such conditions), or at such other time or place as Buyer and Seller
may agree; provided, that any such date described in this sentence shall be a Business Day.
Buyer agrees that, if requested by Selier, the Closing shall occur on (A} the last Business Day of
the wonth during which the conditions 1o Closing set forth herein bave been satisfied ar waived,
a3z provided in the immediately preceding sentence, ar (B} if the last Business Day of the month
during which the conditions to Closing set forth herein have been satisfied or waived is the last
Business Day of a fiscal quarter or fiscal vear, {1) the last Business Day of the month
wnmediately following the month during which the conditions to Closing set forth herein have
been satisfied or waived, as provided in the mmmediately preceding sentence, or €4} such other
time as Boyer and Seller waay agree. Onee the Closing ocours, the Clesing, and aii transactions
to ocour af the Closing, shall be decmed o bave taken place af, and shall be elfective as of, 11:59
pavt. (Bastern Tine) on the Closing Date. At the Clesing:

{a) Buyer shall deliver to Seller

(i) an amount equal {o the Estimated Purchase Price in frnmediately
available funds by wire transfer in accordance with fustructions designated in writing by
Seller to Buyer

(i1}  acertificate of Buver executed by a duly authonzed officer theveot,
dated as of the Closing Duate, certifying that the conditions to Closing set forth in &
183.2(a) have heen satisfied; and

(i daoly execnted counterparts to the agreements described in Sig

e

(b3 Seller ehall deliver to Buyer

{1) & certificate of Seller exsouted by a du%v authorized officer thereﬁi
duted as of the Clesing Date, cortilying that the condifions (o C osing sef forth In Sl
18,534 snd 10.3(b) have been sutisfied;

(i1} a non-foreign person affidavit that complies with the requirements
of Section 1445 of the Code, executed by Seller and in form and subsiance reasounably
satisfactory to Buyer;

{1ty certiftcates for the Common Shares, duly endorsed or accompanied
by stock powers duly endorsed in blank;
16
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{iv) evidence that cach of the twausactions contemplated h; the
Reorganization has been consummated;

{v} for that portion of the Owaed Real Property that will be leased by
Seller or an Affiliate thereof to Buyer, lease agreerpents in form and substance reasonable
satisfactory o Seller and Buyer, which shall include the terns set forth on Schedule

2.3 vy and

(v}  for the parcels of resl property that will be sub?aa%d i‘ﬂ} Sciim or
an Affiliate thereof to Buver, each of which is described on Hohedu il
agreements in form and substance reasonably satisfactory to Selier and buya,r
that the rent for sach sublease cshall be as set forth on Schedule 33D and cagh
sublease agreement shall be subject to all of the terms and conditions st forth in the
apphicable master lease ax if the subdandlord were the landlord wnder the master lease and
the subienant were the fenant ender the master lease, except for those modifications
regsonably approved by Seller and Buyer.

and its z;ppiicabifz Affﬂmies are
Licenses, services, functions, policies, pmwdmm iocia«, S‘v‘nfi e, }nrdwam, a{}fiwaié sqm?mf:m
and other assets set forth on Scheduls 2.4 and any other aproements, Licenses, services,
functions, peimits, policies, mrocedures, tools, systems, hardware, software, squipment and agsels
necessary to operate snd support the Buainess from and after the Closing Date that are not

owned, Hicensed or leased by the Acquired Companies as of the Closing Date.

ARTICLE 3
REPRESENTATIONS AMD WARRANTIES OF SELLER

Breept as set forth in the Seller Disclosure Scheduole, Seller hereby vepresents and
warrants 0 Buver ss of the dale hereof and as of the Closing as follows {provided, that
representations and warranties that speak as of a specific date are roade only as of sueh date):

31 fhreanizationsand 8 Yower, Hach of Seller and sach Acguived Company
is duly organized and validly b)‘«’.}"«hﬂé’ under me Applicable Laws of the state of its formation or
organization and has all necessary corporate power and authority io carry on ifs business as
currently conducted snd to own and operate ifs propertiss and assets. Bach of Seller and, except
as set forth on Schedule 3.1 of the Seller Disclosure Schedule, each Acquived Company is duly
Heensed or qualified fo do business and fs in pood standing in cach jurisdiction in which the
propertics owned or leased by it or the operation of ifs business makes such Hoensing or
qualification necessary, except where the failure to be so qualified or in good standing would not
reasonably be expected to have a Matordal Adverse Hifect. Seller has all necessary corporaie
power and suthority o enler into this Apmement, and each of Seller and each Acguired
Company has all necessary corporate power and acthority to enter into the cther Transaction
Diocuments to which # ie a party, to carry out its obligations herennder and thereunder and
consummate the fransactions contemmplated hereby and thereby.

17
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3.2 8. {a) The execution and delivery of this Agroement
and the other iiam&:tion Dawmems by Seller, and, as applicable, sach Acquived Company, )
the performance by Seller and, as applicable, esch Acquired Company, of s obhigations
hereunder and thercunder, and {¢) the consummation by Seller and sach Acguived Company of
the transactions confemplated hereby and thereby have been duly authovized by all requisite
corporale action on the part of Seller and each Acquired Company, and no other actions or
proceedings on the part of Seller or any Acguirved Company are necessary o authorize this
Aﬂmemam add the other Transaction Documents and the transactions contemplated hereby and
therebyy. This Agreement has been, and, upon their execution, the other Transaction Docaments
shall be, duly executed snd delivered by Seller and, as applicable, cach Acquired Company, and
{assuining due avthorization, exscution and delivery by Buver) this Agreement constitutes, and,
apon - thelr execution, the other Transaction Deocurnents shall constitmie, the lepal, valid and
binding cbligations of Seller and, as applicable, each Acquired Company, enforcsable against
Seller and cach Acguired Cowmpany in accordance with their rospective torms, subject to the
Enforceability Limnitations.

33 Seller Govermmental Approvals,  Bxeept as may result from any facte ov
circumstances relating ?o the ideniity or regulatory status of Buyer or its Affiliates and except as
sct Ioﬁh m &:« 3 of the Seller Disclosure Schedule (he {mvemmenm Appﬁ}‘v‘(ﬂw et

Gf ahe Seller Discloswre Schedule, collectively, the °8 (3 ental
Appvals”h no matufmi Governmental Approval IS required to be obtained by Seller o any
Acqmmd Company in connection with the exscution, delivery and pe}ffommncc of thig
Agreement and the other Transaction Documents or the transactions contemplated hereby or
therehy,

34 o Contlits. Except as set forth in Schedule 2.4 of the Seller Disclosure
Schedule, the exscution, delivery and performance of this Agreement and the other Transaction
Documents and the consummation of the tragsactions countemplated hereby and therchy
{including the Reorganization) by Seller, any of its Affliliates, any Acquired Company, or any
Affiliate Transteror do not and shall not () conflict with or result in any breach of any of the
tormy, conditions or provisions of, (it} constitule 2 defuudt under, {Hi) resalt in a violation of,
{iv} give auy third parly the right o modify, terpunate or accelerate or cause the medification,
iermination or acceleration of, any obligation under, the provisions of the articles of
incorporation or by-laws of Seller or any indenture, morigage. lease, loan agreement or other
Contract by which the Business or any asset owned by Seller, an Acquived Company or Affiliate
Transferor is bound or affected, or any Applicable Law to which Seller, any Acquirved Company
or the Business are subject or any judgment, order or decree 1o which Seller iy subject, orvesult
i the creation of any Lien upon the Business, (v} result in the creation of any Lien npon any
asset owned by Seller, an Acguired Company or Atfiliate Transferor, or {vi) requive any
authorization, consent, approval, exemption or other action by or notice or declarstion {o, or
filing with, any Governmental Asthority; except, in the case of (i) through (vi) above, for such
matters as would not be peasenably expected to have a ypaterial lmpact on the Acguired
Coropames or the Business.

18
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{a} Axof the date hereof, AT has 100D shaves of common stock authorived,
with 1,000 shares of comumon stock 1ssued and outstanding 1o Seiler,

(b} At the Closing, the cutstanding capial stock of ACD will consist
exclusively of the Common Shares.  All of the Common Shares of AUO have heen duly
authorized and validly issued and are fully paid and non-assessable.

(e} Schedule 35w of the Seller Discloswre Schedule sets forth, for each
Subsidiary, the number of authorized, isued and ontstanding shares of capital siock or other
sopty 1nterests and the ownership of cach such share or equity interest as of the date hereot, ’}i}a
currently issued and cutstanding shares of capital stock or other eguity interesis, as applicable, o
each Subsidiaty are owned divectly or induectly by ACQ, free and clear of any and all Liws
{nther than Liens created by any organizational document of such Subsidiary or under applicable
securities laws). All of the currently issued and oulstending shares of caputal stock or other
cquity interests, as applicable, of cach Subsidiary are validly issued and, with respect to such
outstanding shares of capital stock, fully paid and non-assessable {(in each case, t© the exdent
applicable nnder Applicable Laws of the jurisdiction of organization of such Person).

(B Bxcept as set forth in Schodule 3.3y of the Selier Disclosure Schedule,
neither ACO nor any of the Subsidiaries own, divectly or indivectly, any capital stock or other
equity interests of any other Person that is not one of the Acguwred Companies.

{e) Fxcept as sot forth in Schedule 3360 of the Seller Disclosure Schedule,
there are no subscriptions, options, warranis, caﬁs rights, conventible secoritios or other
agreements or commifruents of any character obligating Seller or any of the Acquived Companies
to {1} issue, transfer ov sell, or cause the issuance, transfer or sale of, any shares of capiial stock
or other equity inferests {as applicable) of any of the Acquired Companies or (i) purchase,
reputchase, redesm or otherwise acquire any shares of capital stock or other equity interests {as
applicable} of any of the Acguired Companies,

3.6 Title to Shares. Seller is the vecord and beneficial owner of the Common Shares,
free and clear of any and all Licus {other than Liens created by any orpanizational document of
ACO or under applicable securities faws).

37 Financial Information

{a) Schedule 3700 of the Selier DHeclosore Schedule sets forth ) the
unaudiled, consolidated balance sheets for the Business as of December 31, 20158 and 20186 GO
the related unaudited consclidated statements of income for the Busingas for the vears then
ended; (i) an noapdied consohidated halance sheet of the Business gs of Mareh 31, 2017 {the
“uteniny Bulange Sheot™): and (iv) the related unaudited consolidated statement of income for the
Business for the three (3) months then ended (the foregoing financial stateruents, collectively, the

“Flnaogiad Stdomens™.

{b} Except as described in Suhudude 2700 of the Seller Disclosure Schedule,
the Financial Statements () have been prepared in accordance with GAAP based on financial
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records of the Business and (1) fairly present, in all material respects, the consolidated financial
position of the Business as of the dates thereof and the consolidated results of operations of the
Business for the time periods indicated.

() Bxoept as sei forth on Schadule 3.7{g1 of the Seller Diisclosure Schedule,
none of the Acquired Companies has, and after giving effect to the Reorganization will have, any
Liabilities required under GAAT to be reflected on a balance sheet or the notes thereto other than
those 1) specificaily reflected on and fully reserved against in the Interim Balance Sheet, (1)
incurred in the Ordinary Course of Business since March 31, 2017, none of which canstitute or
would veasonably be expecied to constitute a Material Adverse Effect, or (1) that are not
material to the Acguired Companies taken as a whole

{18 ACO does not engage in, and has not, since January 1, 2013, engaged 1,
gty businsss activities other than (1) its ownership of the equily interests of WEHIS, and {ih)
engaging in fransactions related {o it capital stock. in each cuse including any activities velated
or meidental thereto, Without limiting the generstuy of the foregoing, ACO () has ne, and,
since Jenuary 1, 2012, has not bad any, employess, (v} does not own, operale or lease, and has
not, since January 1, 2012, owned or leased, any regl property or personal property and (2} has
no Liabtlities reguived under GAAP 0 be reflected on g balance sheet or the notes thereto, exvept
for Liabilities arising out of s organizational docoments, this Agreement, the ownership of the
equity interests of WPIS and being an equityholder of such entity, tax obligations, obligations to
indemnify officers and directors, and othey Liabilities typically incurred by holding companies
ihat do not have, and, since January 1, 2012, have not had, any operations,

fe}  Sohudwle 3e) of the Seller Disclosure Schedale sete out @ list of all
Producers {(whose names have been vedacted and replaced with ID numbers) and cach such
Producer’s producer-specific revenue for fiscal year 2016, Such Schedule is frue, correct and
complete tn ol material respects.

3.8 Absoreg ol Uentadn Changss. Except as set forth in § 3R of the Seller
Tsiaciosure Schedule, since the date of the Interim Balance Sheet, (1) the Acquired Companies
have been operated, and the Business has been conducted, in the Qudinary Cowrse of Busivess
and (b} there has not been a Material Adverse Effect

3.9 Material Contracts,

St of the Seller Disclosure Schedule sets forth a true. corvect
and compiete Hst of wauwr‘y Contracts (other than any Client Service Agreement, Carrler
Contract or Broker Contract) 1o which any of the Acquired Compardes is g parly ar by which # is
bound (or that will be wapsferred 1o any Acquired Company pursuant to the Reorganization) that
is exclusive o the Business and falls within the following categories, in cach case as of the date
of this Agreement:

{1} any persenal property lease or Real Property Lease providing for
annual rentals of $250.000 or more thal cannot be terminated on not more than ninety
(901 daye’ notice without payvinent by the Acquired Companies of a penalty;
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{11} any Contract {A} for the purchase of materials, supplies, goods,
services, cquipment or other assets providing for either (1) annual payments by any of the
Acguired Companies of 3500000 or more or (2} aggregate payments by any of the
Acguived Companies of $1.000,000 or more, or (B} that involves payments o the

Acquired Compantes of $300,000 or more annusily

(it} any wmalerial parinership, joint vesture, strategic alliance, profy
sharing, or other shmilar agrecment or arrangement;

(v  any Contract relating to the acquisition or disposition of any
material bosiness (whether by merger, sale of stock, sale of assets or otherwise), other
than any such Contract which has been completed and under which no obligations
(ncloding indennity obligations} remain outstanding:

{v} any Clomtract ay obligor relating to indebtedness for bomowed
money or the deferred purchase price of property {in either case, whether incurred,
assumed, garanteed or secured by any asset), except any soch Contract with ap
aggregate outstanding principal amount not excesding §250.000;

{vi)  Contracts (A) containing covenants of any Acgnived Company, or
any povtion of the Business, not to compete in any Hoe of business or with any Person in
any gengraphical ares or not o solicit any customers that were formerly customers of the
Business, or (B) that requirve any of the Acguived Companies to deal exclusively with any
Person with respect to any matter or that provide “most favored malion” pricing or terms
to the other party to such Contract or any third parly,

{viiy Contracts (A) pnder which any Acguired Company has made
advances or loans to any other Person, or (B} providing for retention, change in control or
other stmilar pavinents;

(viii) outstanding Contracts of guaranty, sursty or credit support, divect
or indivect, by any of the Acquired Companies; aud

(ix)  any other Condract not made o the Grdinary Course of Business
that is material to the Acguired Companies, taken as a whaole, except g8 contemplated by
this Agreement.

G of the Seller Disclosore Schedole and any {lent
Lﬂﬁkﬁi‘ Contract that would eihurwzw fall wm‘hm any of
sishall constitute the “Matenial &

The Countracts set forth on Schoduls
Service Agreement, Carrier Condract or
the categories set forth in Seotigamy 3 e -

(b}  Hach Material Coniract i3 a valid and binding agreement of each of the
applicable Acguired Companies and is in full foree and effect and s the legal, valid and binding
obligation of the Acguired Company or Affilate Transferor whiich is party thereto, and, to the
Knowledge of Selier, of the other parties thereto enforceable against each of them n accovdance
with s tevms, subject to the Enforceability Limitations. No Acguired Company or Affiliste
Transforor is in mmaterial defanlt under any Material Contract, nor, to the Enowledge of Seller, e
any other party o any Maderial Contract in material breack of or default thereunder, and no event
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has occurred that with the lapse of time or the giving of notice or both would constitute such a
breach or default of any Acguired Company, any Alfiliate Transiororn, o, to the Knowledge of
Seller, any other party therpunder, No party to any of the Material Contracts has sxercised any
termination rights in wiling with respect thereto, and, to the Koowledge of Seller, no panty has
givern writien notice of any significant dispute with respect to any Matevial Contract. Sellor has
made avatlable to Buyer in the VIR toe, correct and complete copies of all of the Materigl
Contracts, together with all amendments, modifications or supplements thereto.

{a) Except as set forth in Sl Diad of the Seller Disclosure Schedule,
there ts no Litigation peading o, to the ixmwiedge of Seller, material Litigation threatened, (4
against Seller ar any Affilate of S{:ikr refating to the Business or (i} by or against Selier or any
Affiliate of Seller with respect o this Agreement or the other Transaction Documents, or in
coppection with the transactions conteraplated herehy or thereby,

{h) Bxeept as set forth in \Lhm*nh L0 of the Seller Disclosure Schedule,
neither Seller not any of its Affillates i3 a party fo or subject to any material cutstanding
Governmental Order relating to the Business or any matenial agreement, memorandum of
understanding or similar superviscry arrangemesnt with, or a2 commifment letter or similar
submission to, or extzacrdinary supervisary lotter from, any Governuuental Autherity charged
with the supervision or regulation of the Baginess, in each case relating o the Business.

211 Ldconsey Complange with Laws.  Hxcept as set forth in Schedule 341 of the
Seller Tsclosnre Schedule, the Mquuad Companies hold, and are in comphance in all material
respects with, all permits, Hoenses, variances, exemptings, anthorizations, orders and approvals
{“Livcuaeyyof all Governmental Anthorities that are material to and necessary for the operation
of the Business. The Acquired Companies and, in respoct of the Business, their Affiliates, are,
and since January 1, 2015 have been, in compliance in all material vespects with Apphicable Law,
except for viclations that would not, individoally or 1o the gggregate, reasonably be cxpected to
be material o the Acquived Companies, taken ax a whole, and, since January 1, 2015, have not
recerved any wiilten notice from a Governmental Authonity slleging such & violation of any
Applicahle Laws,

312 Inteloctual Broniety

Sehedule 3130 of the Seller Disclosure Schedule sets forth a list of the
Owned Iotelleciual Property that i3 material fo the Business {exclusive of wrade secoreis,
contidential intorroation and know-how, which are not Hsted), As of the Closing Date, to the
Knowledge of Seller, the Acquired Compantes will own or have valid Heenses o use all
Intellectual Property used by thew in and matenial to the Business. To the Knowledge of Seller
the material Intellectual Property need by the Acquived Companies is not the subjoct of any
written challeoge recetved by any of the Acquired Companies. To the Knowledge of Seller,
aone of the Acquired Companies have received any wrilten notice of any defanlt or any event
that with notice oy lapse of e, or both, would constitute a default under any material
Intellectual Property license to which any of the Acquived Companies i a party or by which it is
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hound.  To the Knowledge of Seller, no Person s infringing, violsting, misusing or
misappropriating any material Owoed Intellectual Propeny.

{1 To the Enowledge of Seller, each Person who coutributed o or was
involved in the crestion or development of any roaterial Intellectual Property for any Acyuired
Company has signed an sgrecment sufficient fo transfer to such Acquired Company ownership
of all right, title and interest of such Porsons in such Intellectual Property.

} Prvacy

it
(e

{1} Since Jannary 1, 2013, with respect to all Personal Data that 18 oy
previousty has been possessed or otherwise controlled by or on behalt of any Acquired
Company, the Acquived Company has (A) to the Knowledge of Selier, complied i all
material respects with the Contract under which such Personal Data was collected, if
spphcable, and (B) complied in all material respects with all Applicable Laws governing
the collection, shaving, use, disclosure, or security from unasthorized disclosure of such
Personal Data,

{it) To the Knowledge of Seller, the Acguired Companies bave nol,
since Janunary I, 2018, expericuced any actual material lose, damage, or unanthorized
aceess, modification, disclosure, use ov breach of security of any database containing
Personal Data that i or previously has been possessed or otherwise controlled by or on
hehalf of the Acgquired Companies.

313 Bopleyees and Labor Mad

el

al 5
correct Hst, as of mf‘ da?e hereot zmd upd&tcd fmm mm: to ﬁme thmagh Cﬁmmé, of all
individuals employed by the Acquired Companies, other than () Holdback Employees and (1)
Back Qffice Employees, MAnguued {\*m_ wiiey Hogpdoyesy™), and for each of the Acquired
Companies BEmployees, their (i} current annual base salary or base hourly rate, (i1} 3f apphcable,
annual incentive compensation opporiunity, (1) payment veceived for the calendar year prior 9
the calendar vear in which the Closing Date ocours under any (&) varigble incentive
compensation opportunity in the form of o formulaic incentive with Seller {other than under 4
Yales Incentive Plan), (B) avnual discretionary bonus arvangement of Seller ({4} and (B)
collectively, the “Frior Bonos Pavment”) andfor (€ Sales Incentive Plan, (iv} standard hours on
Sefler’s human resources system of record, (v} job title and statis g5 & Producer or Client Service
Personnel (Gf applicable), (vi) corporate hive dafe, (vil) status a3 active or on leave {including
type of leave), (viil) work location and (i) home address.

(b Sehedule 10300 of the Seller Disclosure Schedule 18 & true, complete and
correct list, as of the date hieroot, of the jub title of each Holdback Employee,

1 of the Seller Disclosure Schedule is a true, complete and
correct st as of the daie he;eaf of the hack-office functions and positions predomiuately (e,
80% or more} involved in supporiing the Business, and the estimated salary and severance
obligation associated therewith for the Back Office Bmployees performing such functions,
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{c) Nene of the Employees are party {0 or bound by any collective bargaining
agreement. There is no labor strike, dispute, slow down, work stoppage, wnresnlved material
labor union gricvance or lebor arbitration proceedings, pending, or to the Enowledge of Seller,
threatened against Seiler with respect to any Employes and, to the Knowledge of Seller, there are
o union organixing sctivities.

{a) _ fule 3 1din of the Seller Dsclosure Schedule sets forth a Hstof (i) all
“emplovee benefit plans,” as defined in Section 3(3) of ERISA, and (1) all other materiat
employment, severance pay, salary contingafion, bonus, incentive, siock oplion, retirement,
pension, profit sharing, retention or deferred compensation plans, confracts, prograras, funds, or
arvangements of any kind; in cach case, that are sponscred or maintwived by the Seller ar the
Aciutred Companies and in which the Eﬁmplm'cw participate (all of the above being bereinafter
individually or collsctively referred o as 2 “Benelit Pl or the "Boneld Plads ags” rg,spcm\:clv}
Schedule 3040 of the Scﬂe Disclosure Schedule identifies each Benellt Plan sponsored or
maintained solely by the Acquired Companies solely for the benefit of the Acquired Companies

Employees {zach, a “u‘mzm‘zm Benely Plag™,

{b} A copy of sach of the Company Benefit Plans, in cach case as in effect on
the date of this Agreement, has been made available to Buyer.

{c) Bach Benefit Plan comphes, and has been administered in comphiance
with all requirements of Applicable Law, except where the fuilure to so comply would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

{h Bach Renefit Plan that is intended to gualify under section 40Ua) of the
Clode has received 1 favorable determination letter from the IRS.

{¢} WNone of the Acouired Companies contribute to ot have any obligation to
contribute to, o1, to the Knowledge of Seiler, otherwise has any material Lability with respect to,
any Multiemployer Flan.

315

{a} The Acquired Companies do not own and since Jansary 1, 2012 have not
owned any real property.

by Schedule 3050 sets out the following: (1) the leases of real property
relating to the Busivess {A) to which an Acguired Company is a party, and will, following the
Closing, continue to be a parly, and (B) o be assigned to an Acquired Company purauarzi fir the
Reorganization, (i) the feases of real property relating to the Business in respect of premises thal
will be subleased by Seller oy ap Affili mze of Seller following the Closing (the leases described in
21 {0 and (i), the “Businesy Leusee™ and (i) the leases of real property that relate to the
Business and to which an Acquired Company is & party a8 of the date herenf but will, prior 1o the
Closing, be assigned 1o Seller or s Affiliate {other than the Acquired Companies) and remam
with Selim or such Affiliate and not be transferred to Buyer through operation of the transactions
conteraplated hereby (the “Breluded Leased™

57
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{¢} To the Knowledge of Seller, Seller has made available to Buyer complete
and acourate copies of the Business Leases. To the Knowledge of Seller, cach applicable
Acguired Company or uther Affttate of Seller has a valid and enforceable leaschold interest in
the real property subject to the Business Leases, free and clear of all Liens other than Permitted
Liens, cxcept as may be affected by the Baforceability Limitations, With respect to gach of the
Business Leases, (1) the applicable Acguired Company or other Affiliate of Seller parly thereto
has nat subleased, licensed or otherwise granted anyone the vight {0 use or ocoupy any of thereg
property subject to the Business Leases, () noue of Seller, any Affiliate of Seller nor any of the
Acquired Compavies hae collatorally assigned or granted any other security interest in any such
leasehold sstate or any interest therein and (i1) such Business Leases have not beon moditied,

amended oy otherwise alterod except as disclosed on Sehudule L 150

{3 Seller, together with cach applicable Affiliate of Seller and Acquired
Company, sve in compliance jo ol waderial respects with the terme of all of the Business Leases
and each such Business Lease is a legal, valid and binding agreement of the applicable Afliliate
of Seller ar Acguired Company party thereto and, to the Knowledge of Seller, of each other party
thereto, enforceable againat the applicable Affiliate of Seller or Acquired Company party thereto
and, to the Konowledge of Seller, against the other party or parties thereto, in cach case, in
accordance with its tarms, subject to the Enforceability Limitations. The applicable Affilate of
Seller or Acguired Compeny party thereto enjoys peaceful and undisturbed possession in all
material respects under all of the Buosiness Leases. As of the date heveot, none of Seller, any
Affiltate of Seller, nor any of the Acquired Companies Is in malerial defanlt under, and theve are
no putstanding notices of material default undey, any of the Basiness Leases and, at the Closing,
there shall not exist a misterial defaudt on the part of Seller, any Affiliate of Seller or any of the
Acguired Compardes vnder any of the Business Leases,

{3 Schedyle 3156 sots forth a lst of parcels of real property owned by
SeHer or an Affiliate thereof relating o the Business of which a portion will be lessed o Buyer
following the Closing (the “Qwnod Real Frepaty”). To the Knowledge of Seller, Selier or an
Affiliate of Seller has good and valid fee simple title to the Owned Keal Property, free and clear
of all Liens other than Permiited Liens, excepl as may be affectsd by the Enforceability
Limitations.

{fy Following the Closing, neither Buyer nor ann Acquired Company will have
any Liability oonder any Excluded Lease.

316 Tax Matlers

{2} AllTax Returns that ave required to be filed with any Taxing Authority on
o hefore the Closing Date with vespect to any Pre-Closing Tax Pertod by any of the Acquired
Companies {collectively, the “Corapany Roluens™ have been, or will be, timely filed (taking nio
account any valid exiension of a reguired filing date) with the appropriate Taxing Authority on
ot betore the Closing Date in accondance with all Applicable Laws. All Taxes due and payable
by any Acquired Company have been timely paid to the appropriate Taxing Authority. The
Company Returns that have been filed are true, corvect and complete in all material respects,
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{b Each Acquired Company has trely Hled or provided all Forms 1099 and
W-2 {and foreign, state and local equivalents) that ave required to have been filed or provided.
The information reported on such forms is true, cotrect and complete in all material respects.

{¢) There are no Tax Sharing Agrecments with respect o any Acquired
Company purenant to which any Acguived Company will have any cbligation after the Closing
S

() The Acouired Companies have withheld or deducted and timely paid over
to the appropriate Taxing Aathority all Tazes which they are required to withhold or deduct from
amounts paid or owing or deemed puid or owing or benefits given o any employee, stockbolder,
creditor or other Person,

{£) Except 85 set forth on Sudedhle 310081 of the Seller Disclosare Schedule,
there ave no andits, assessrnents or administrative or judicial proceedings with respect to Taxes
that are currently being conducted, or are pending or threatened in writing with respect to Taxes
of, or Tax Returns filed by, the Acquired Companies.

() There are 1o Liens on any of the assets of the Acguired Compantes (othey
thap Permitted Liens) that srose in connection with any faillure to pay sny Tax,

(g} Mone of the Acguired Companies has within the past three (3) years
distributed stock of aunother Person, or has had ifs stock distributed by another Persoun, v a
transaction that was purparied or istended to be governed 1o whole or in part by Sections 383 or
361 of the Code {uther than as part of the Reorganization).

{h} None of the Acquired Companies has engaged in any “listed ansaction”
within the neaning of Sections #8111 and 6112 of the Code or any simdlar provisions of U.S. state
or local or non-U.8, Applicable Law,

{i} Mane of the Acquired Companies will be reguived to include any ifem of
income in, or exclade any itens of deduction from, taxable income for any taxable period {or
portion thereof) ending afier the Closing Date as a result of any (1) change in method of
accounting for a taxable peried ending on or prior to the Closing Date, (i) "closing agreement”
as described iy Section 7121 of the Code (or any corresponding or similar provision of state,
tocal or nen-11.3. Applicable Law) executed on or prioy to the Closing Date, (1) intercompany
transactions (other than a5 part of the Reovganization) or any excess loss account described in
Treasury Regelations under Section 1302 of the Code (or any comresponding or sinilar provision
of state, local or non-ULS. Applicable Law), {iv) installzoont sale or open fransaction disposition
made on or prior to the Closing Date, (v} prepaid amount received on or prioy fo the Closing
Drate, (vi) election under Section 1081 of the Code {or any corvesponding or similar provision of
state, local or non-U1.8. Apphcable Law) made on or prior to the Closing Date or (vil) amounis
carned on or hefore the Closing Date pursuant to Section 951 of the Code,

i Nmtw;_thxmndm? anvthmo herein m ihe mnhaw ihc lepz‘esemaiims and
warranties in this Spgd
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{k} MNone of the Acquired Companies has received written notice of any claim
by a Governmental Authority o a jurtsdiction where such Acquired Company does not file Tax
Retarns that it is or may be subject to taxation by that Governmental Authority,

n None of the Acquired Companies 18 the beneficiary of any Tax incentive,
Tax rebate, Tax holiday or sirmlar arrangement or agreement with any Governments! Authority.

337 Fransachions with Amhaim

{#) Hxcept as set forth on Schedule 30780 of the Seller Disclosure Schedule,
(1) there are no Contracts to which an Acquired Company, on the one hand, and any Affiliate of
the Acguived Companies, on the other hand, are parties that will survive the Closing, Gi) no
Affiliate of the Acquired Companies posseases, directly or indirectly, any independent financial
interest in any Person (other than an Acquired Company) which is 2 client, supplier, costomer,
lessor, lessee or competitor of the Acquived Companies and () no director, officer or employee
of the Acquired Companies acts a8 a landlord with respeet to the Acguired Companies or the
Business.

{by  Set forth on Sohedule 307 of the Seller Disclosure Schedule s @
complete and accuvate list of each trausaction In excesy of 100,000 belween an Acquired
Company and Seller ov any Affiliate of Seller {other than a natural person) inciuded in the
rovenue of the Business as set forth in the Pinancial Statements for the twelve-month period
ended December 31, 2018,

3.18 vl Mattegs.

{2} No Acquired Company: (1) whether by Contract or otherwise, has any
underwriting visk, (u} is licensed as an msumu“ ¢ company or broker-dealer or (1) is required o
be registered as an “investment company” as such term I8 defived in the Investment Company
Act of 1940, as amended.

(b} To the Knowladge of Seller, except ag disclosed on Sehodule 30800 of
the Seller Dsclosure Schedule, (i) the Producers possess all material insurancs and other Hoenses
and sublicenses, permifs and other anthorizations and approvals reguired by Applicable Law and
issued by any Goversmental Authority that are necessary for the Acquived Companies o conduct
ihe Business jn all material respects as presently conducted {collectively, the “Produony
$ex”) and (i) there ave no material disciplinary proceedings or investigations pending of, o
the §mowie{§;§a of Seller, threatened against any of the Producers with respect to the Producer

Licenses

{ey  Schedule 308 sets forth g true, correct and complete Hst of each
Producer who has not execuied a Trade Seorets Agresment. With respect to each Producer who
has executed a Trade Secrsts Aprecment, Seller has delivercd to Buver trne, covrect aud
complete copies thereot, except that such T'ﬁde Secrets Agreements have been wdentificd with an
i number that corresponds to Sebedide 3000 and redacted as to names aﬁﬁ Qihsr pﬁ? sotally
identitying information. To the Knm&iedge of Seller, except as set forth on B o 318, all
Clignt Service Pevsonnel have signed a Trade Ssorels Agreement.

R
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() Total aggregate commissions patd as g result of Non-Standwd
Compensation Arrangome mte, fm the calendar yoar 2016 do not exceed $7.5 mullion. A Froducer
shall be deemed to bave a “NonsStandand Covprnsation Avsngement” to the extent any af the
following sppby: () new business comumissions exeesd 45%; (m renewal conunissions exceed
25%: or (i) account minimums for Business Products in the Brokerage Business are lower than
$10,000.

319 & ¢ Except for Wells Fargo Securities, LLE, whose fees are being paid by
Seller, no Person has acted as a hroker, finder or adviser to Scller or any Affiliate of Selier, or 15
entitled o sny brokerage, finder’s or other foe or commission based upon wrrangements made by
or on hehalf of Seller or its Affiliates, in connection with the transactions comtemplated by this
Agreement or the other Transaction Documents.

- of Representaticns,  The representations and warranties made by
3 are the exclosive representations and warantios made to Buyer by
Se iicsr or cm‘y mhm Person in connection mi:h i}m Agreement with respect o the Acqguived
Companies.  Excgpt as set forth wn this A Y 3, none of Seller, any of s Affiliates,
including the Acqguived Companies, or gny of their respective representatives has made, of is
raking, any representation or warranty, express or iroplied, vegarding the Acquired Companies,
thelr properties, assets, condition {financial or otherwise), resalis of operations, labilities or
prospects, the Business, or the Common Shares, and Seller hereby disclaims any such other
representations and warrsniles, including auy representations or warranties with respect lo
(a3 merchantability or fitness for any particular wee or purpose. (b) the probable success or
profitability of the Business afler the Closing, (¢} any projections, forecasts, or fory ard-tooking
statements provided or made to Buyer, its Atfilistes, or thelr respective representatives or {d) any
memorands, charts, surnmaries, schedules or other information about the Acquired Companies or
{he Business provided to Buyer or any of Us Aftiliates, oy thely respective representatives.

ARTICLE 4
REPRESENTATHONS AND WARNBANTIES OF BUYER

Buver herehy represents and warrants to Seller as follows:

4.1 Oreanizativo snd Corpotae ¥ . Buyer is duly organized and validly existing
under the Applicable Laws of the umdmfmn in which it is mggmuui and has all necessary
corporaie power and authoridy © cam: cn 15 business as currently conducted and 1o own and
operate its properties and assets, Buyer is duly Heensed or gualified to do business and I8 in
pood standing tn each jurisdiction in which the properties owned or leased by i or the pperation
@f its business makes such licensing or gualification necessary, except where the faiture to be 50
ficensed, qualified or in good standing wonld not reasonably be expected to bave a material
adverse effect on Buyer's ability to consummate the travsactions contemplaied hereby or to
perform ifs obligations hereunder. Buyer has all necessary corparate power and authority o
enter info this Agreement and the other Transaction Documents, to carry out iis obligations
hercunder and thersunder and to consurnrnale the transactions contemplated hereby and thereby.

4.2 Authorization of Transactions. The execution and delivery of this Agresment and

the other Transaction Diocuments by Buyer, the performasce by Buyer of s obligations
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hereunder and thereunder and the conswmmation by Buyer of the fransactions conteraplaied
herehy and thereby have been duly authorized by all requisite corporate action vu the part of
Buyer, and no other actions or proceedings on the pat of Buyer are necessary to suthorize this
Agreement and the other Transaction Documents and the mansactions conteruplated horeby and
thersby. This Agrecment has been, and, spon thelr execution, the other Transaction Documents
shalf be, daly executed and delivered by Buyer, and (assuming doe suthorization, execution and
delivery by Seiler) this Agroement constitutes, and, upon their execution, the other Transaction
Documents shall constitute, the legal, valid and binding obligations of Buyer, enfurceable against
Buver in accordance with their respective terms, sahject to the Bnforceability Linttations,

',...a

4.3 Pover Governentd Approals. Hyeept ax may mesalt from any facts or
ciroumsiances relating to ihe wentity or regnlatory statos of Seller or Seller’s Affiliates and
exoept ax sot forth in 4.3 of the Buyer I‘ﬁ ciasmc bch»duia (ihf: Gm’fmmm;mi
Approvals set forth or mqmmd to be set forth in Schedule 43
collectively, the “Buyer Govannmental dpmy
Governmenial Approval as would not have g material ad\fmf: effect m’; the ahzht} of bmcr to
carry out Buyer’s obligations ander, and fo consummate the transactions contemplated by, this
Agresment and the other Transaction Decurnents, no Governrental Approval is regaired to be
obtained by Buyer in connection with the exceution, delivery and performance of this Agreement
and the other Transaction Diocunienis or the transactions contemplated hereby or thereby.

3

44 Ataenceof Conllicts Exeept as set forth in Subndule 4.4 of the Buyer Disclosure
Schedule, the excontion, delivery and performance of this Am:mmem and the other Transaction
Diocaments and the consummation of the fransactions contemplated hereby and thereby by Buyer
do not and shall not () conflict with or result in any breach of any of the terms, conditions or
provisions of, (i) constitute a default under, () result in a violation of or (iv) give any thid
party the vight to modify, ermingte or accelerate or cause the modification, tennination or
aceeleration of, any obligation wnder, the provisions of the articles of incorporation or by-laws of
Buyer or any indenture, mortgage, lease, loan agreement or other Contract by which the Business
is bound or affecied, or any Applicable Law to which Buyer or the Businegss 18 subject or any
judgment, order or decree to which any Buyer is subject, or result in the creation of any Lien
upot the Business except i each case as would not have a material adverse effect on the ability
of Buyer to carry out Buoyer’s obligations under, and fo consurmmale the trapsactions
contemplated by, this Agreenent and the other Transaction Bocuments,

4.5

{a) Buyer has delivered to Seller true, complete and correct coples, including
all exhibits, schedules, termn sheets, and any amendments thereto, of the fully executed ()
commitment letter, dated as of the date hereof, between UST Advantage Corp. and (A} CDPQ
{the "L ‘{}i*ﬁ Comuitment Portion”™) purseant to which CDPQ has committed, upon the lerms and
subject o the conditions set f{)r{h therein, © nvest the amaumq et oua‘, m thc CD?Q
Commitment Portion (he “UDPO Fina el and { B\ ?SI‘ {ihf: R !
angd, together with the CDPQ Commitment Portion, the L it
pu;smm m whuh PSP bas mnmzmed upan the terms amd sub;ect m h{: mndﬁmnﬁ‘
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Markets Inc. {collecti
Comsitmens Loty and fogether with the PSP Conumitment Portion, the “Thind Pat

W letters™ the Third Party Conunitment Letters, together with the LDPQ
‘conmitent Portion, are the “Raneing Compdiiments . parsvant to which the Lender Farties
have committed, upon the terms and subject to the conditions set forth therein, to lend the
amounts set forth in the Debt Commitment Letter for purposes of funding the franssctions
contemplated hereby (the “Dobt Plnanging” and, together with the PSP Finuncing, the “Ihird
Purty Figaning™; the Third Party Plnancing, together with the CDPQ Financing, 13 the
‘Fingneing ™) and the executed fee letters, dated as of the date hereof, between Guarantor and the
Lender Parties {the “Foo Lattery™); provided that the Fee Letters shall be customarily redacted {o
gt fes amounts, “flex” provisions, pricing ceps and other econcmic terms {none of which
would adversely affsct conditionality). The aggregate net cash proceeds to be disbursed pursuant
io the agreements contemplated by the Financing Commitments, in the aggregate {after giving
effect to any related feas oy expenses) and together with the available cash, cash eguivaionts and
marketable securities of Buyer, shall be sufficient for Buyer to pay the Purchase Price at the
Closing and any other amounts due and payable by Bayer under this Agreament and any and ail
foes and sxpenses requived 1o be paid by Buyer in connection with the Financing and the
fransactions condemplated hereby.

(b} None of the Financing Commitments have been amended or modified
prior to the date of this Agreement, and the respective commitments contained in the Financing
Commitments have not been withdraown, terminated or rescinded in any respect. Hxcept for the
Fee Letters and the Third Party Comunitment Letters, there ave no other Clontracts, side letters or
arrangements related to the funding or investing, as applicable, of any portion of the Finaneing,
The Financing Commitments are in full force and offect and constitute the legally valid and
binding obligations of Buyer asd, o the knowledge of Buyer, the other parties to the Third Party
Commitment Letiers. There sre no conditions precedent or other contractual contingencies
(including any subsequent approval process) botween Buyer and any other party to the Financing
Commitments or the Fee Lotters (exchuding provisions solely related to fees), related o the
funding of the full amount of the Finaucing {ncluding sny “Hex” provisions contained in the Fee
Tetiers), other than as expresely set forth in Exhibit B and Exhibit C of the Debt Commitment
Letter and Eahibit O-1 and Bxhibit C-2 of the Preferred Bquity Commitment Letter. No event
has vooorred which would result in any bresch or violation of or constitute a defaslt (or an pvent
which with notice or lapse of time or both would become a default) by Buyer {or, o the
knowledge of Buyer, any other parties to the Financing Commitments) under the Financing
Commitients, and Buver does not have any reason o belleve (after due inguivy) that any of the
conditions to the Financing Comunitments will not be satisfied on a tmely basis or that the
Financing will not be available to Buyer on the Closing Date.  Buyer has fully paid all
commitment fees and other fees required to be paid vn or prior to the date hereof pursuant (o the
Financing Commitments, and no further cormmitment fees or other fees will be required to e
paid by Buver in respect of the Financing at any time prior to the Closing,

{c) None of the provisions redacted in the Fee Letters will limit, prevent,
impede or delay the consutmmmation of the Financing i any manner The CDP Commitment
Portion expressly provides, and shall coutinue to expressly provide, that Seller ts an indended
thivd-party beneficiary thereof to the extent provided therein and that, subject to the terms hereof
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and thereof, Seller shall have the right to specifically cuforce or cause the enforcement of the
provisions thereol to the extent provided herin and therein,

() Buyer is an indirect, wholly-owned subsidiary of UST Advantage Corp.
and will remain so until the Closing, Each subsidiary of US] Advantage Corp, that owns any
divect or indirect equity interests in Buoyer 15 {and will remain until Closing) a divect or indiregt
wholly-owned subsidiary of US] Advantage Corp.

(£ Buyer acknowledges and agrees that (1} it is not a condition to the Closing
or o any of its obhgations under this Agreement that Buyer obtain any or all of the Financing
conteraplated by or pursuant to the Financing Commitments or from any other spurcs for or
refated 10 this Agresment and 1) neither Seller nor any of thelr Affiliates (nor, prior 1o the
Closing, any of the Acyuired Companiesy shall have any respensibility for, or any obligation
meur any hability to any Person, iy connection with the Financiug Conmibments, the Third Paty
Compnitment Letters or any other source of funds that Buver may segk in arder to, or use o,
satisfy ity obligations under this Agreemsnt,

4.6 fafigation,

AEARRRRREE

{a} There is po Litigation pending o1, to the actug] knowledge of Buyer,
threatened, by or against Buyer or any of s Afliliates with respect to this Agreement o the other
Transaction Decuments, or in connection with the transactions conternpiaied herchy or thereby,

(b} Buyer is not a party to or subject to any outstandivg Governmental Qrder
agresment, memorandom of anderstand or similar supervisory letter from any Governmental
Authority that could prevent or materially delay the Closing, and, to the knowledge of Buyer,
none are threatened o be issued or requesied.

4.7 Solvency.

{a} Tmmediately after giving effect to the conspmmation of the transactions
contemplated by thiz Agroement, assuming the rvepresentations and warranties set forth in
ARTICLY 3 are wrue and correct, Buver and the Acguired Companies will bs Solvent. Buver is
not making any transfer of property and is not incurring any lability in connection with the
transactions contemplated by this Agreement with the intent to hinder, delay or defrand present
or future credifors of Buyer or any of the Acguired Companies.

{b For purposes of this Agreement, © " when used with respeet to any
Persor as of any particular date, means that (3} the amount of the * ‘present falr saleable value” (a5
such term is genevally determined in acoordsnce with Applicable Laws governing determinations
of the insolvency of debiors) of s assets will, as of such date, exceed the amount of all of g
tiabiltties as of such date, (B} it will not have, a3 of such date, an vorcasonably small amount of
capital for the business in which i is engaged or will be enpgaged and (i1} it will be able to pay s
debts as they matore.

48 ?i\m penide m iuw‘: i it ,kmiw Buvm has
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anty oral oF written staternents or vepresentations by Seller, any Affiliates of Seller, or any of
Seller’s directors, officers, emplovess, agenis or representatives or any information, documents,
projections, forecasts or other materials provided or made available to Bayer, is Affiliates or s
ar their divsciors, officers, emplovees, agenis or reprosentatives in connection wih the
ransactions contemplated by this Agrecment.  Without limiting any of represeptations and

E

1 of this Agreements

{a) Buyer has had the opportunity to conduct such due diligence review and
analysis of information and muaterials regarding the Acquired Companies, together with such
reoords a3 are generally available to the public from local, county, state and federal anthorities,
record-keeping offices and courts, as Buyer decrued necessary, proper or sppropriafe in order o
ke 8 complete and informed decision with respect to the parchase of the Acquired Companies.
Buver has been allowed the opportunity to () visit the VDR and inspect and review the
documents and information contained therein relating fo the Acquired Companies, and (1)
interview Seller’s management and discoss the Acquired Companies and the Business with
Seller’s munagement. The decision of Buyer to purchase the Acquired Companies 18 based upon
Buver's independent evaluation of all such information and materials. Buyer acknowledges that
it has conducted sufficient due dilipsnce, with access to expert technical and legal advice, to
cnable Buyer to evaluate the merits and risks of purchasing the Acquired Companies, Withont
limiting the faregaing, except as set forth in ARTICLEL 3, none of Seller, Seller’s Affiliates or
any of their respective representatives has made any representations of wamanties, express of
imphied, regarding (1) the Acquired Companies or the Business, (11} the aceuracy or completeness
of suy of the infornmation provided or made available to Buyer, its Affilltes or ite or their
directors, officers, emplovees, agents or representatives in comnection with the ransactions
contemplated by this Agreeraent or (1) any projections, forecasts, estimates, plans or budgets of
future revenues, expenses or expendiiures, future vesults of operations {or any component
shersoby, foture cash flows {or any component thereof) or future financial condition {or any
component thereof) of the Business.

{I) Buyer confirms o Seller thay (1) it has such knowladge and experience in
financial and business matters that i is capable of evaluating the merits and risks relating to s
purchase of the Acguired Companies, and (i) subject to ite vighis and romedies wnder this
Agrecment, Buyer accepts all risk of monetary loss arising from or relating to its purchase of the
Acguived Companies,

49 Livenses snd Appeovals Buyer possesses all Licenses from Governmental
Authorities reguired for {a) Bayer's execution, delivery or performance of this Agreement, the
ather Transaction Documents, and the transactions contemplated hereby or thereby o which
Buyer s g party, () Buyer’s operation of the Business from and alter the Closing and {2}
Buyer's smployment of the Transterred Employees from and after the Closing.

4310 No Oueraiieed Rentwaly. Buover agrees that Seller has no power oy ability o
require any customer o other insured or any Producer O renew any policy or any insurance
coverage provided thereunder, apon expiration or otherwise,

411 TRrokers. No Person has acted as a broker, finder or sdvisor to Baver of U
Affilistes, or 18 entitled ® any brokerage, {inder’s or other fee or commission based wpon
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arrangements made by or on behalf of Buyer or its Affiliates, in conpection with the transsctions
contemplated by this Agreement or the other Transaction Documents,

ARTICLE S
COVENANTS OF SELLER
51 Conductof the Acguired Companits. Hxeept as set forth in Al

Seller Disclosure ‘schs,dui@ as conternplaied by the Reorganization or the Transition P‘Lm or to
the extent that Buyer shall otherwise consent in writing (which consent shall not be unreasonably
withheld, conditioned or delayed), Seller covenants and agrees that, between the dute hevsof and
the Closing Date, Saller shall cause the Acquired Companies o (%} conduct the Business in the
Ovcinary Course of Business consisient with the customary practice of Seller and the Acquired
Companies, and {y) vee their commercially reasonable efforts o {A) preserve the present
tusiness operations, organization (including officers and employeesy and goodwill of the
Acguired Companies and the Business and (B) preserve the present 1&‘-}.&@.1{){1&3}1}_{3& with Persong
having business dealings with the Acquired Companies and the Business (including Customers
and suppHersy. Without lmiting the generality of the zmmﬁdia&,iy preceding sentence, except as
set forth in Schedule 3.1 of the Seller Disclosure Schedule or as costemplated by the
Reorganization or the Transition Plan, Seller covenants and agrees that, between the date hereof
and the Closing Date, withoot the prior written consent of Buyer (which consent shall not be
anteasonably withheld, conditionad or delayed, except with respect to Jeetions S Llay &y, (e}
aned {233, as it relates to the Acquived Companies or the Business, as applicable, Seller shall not,
and shall cause cach Acguived Company not to;

{a) adopt or propose any change in it certificate of weorporation or bylaws or
similar organizational documents;

{b} aunthorize for issuance, issue, sell or deliver, or agree o commit o fasue,
seil or deliver, or subject to a Lien, any scourities of any Acgquired Company, or amend any of
the tevmns of any such securities of any Acquired Company. or grant options, warrants, calls or
other rights to purchase or otherwise scquire shares of the capital stock or other secarities of, or
ather ownership interests in, sny Acguived Company;

{c) split, corbine or reclassify, or amend the terms of, any securities of any
Acquired Company, declave, set aside or pay auy dividend or other distribution in respect of is
securities of any Acquived Company, or redeern or otherwise acquive any securities of any
Acuuired Company, except that Seiler shall be permitted to causs the Acquired Companies {o
distribute cash as a dividend, return of capital or as otherwise legally permitted, from time to
tie prior to the Closing;

{(d} declare or pay any dividends or distributions on or in respect of any of i3
capital stock or rederaption, purchase or acquisition of s capital stock;

(e} merge or consplidate, or agree o merge or consohdate, with any other
Forson or scquire a material amount of gssets from any other Person, and not engage in any new
business not related to the Business or invest in or make a capital contribution to, or otherwise
acquire the securities, of any other Persony

s
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{H (1) acquire any material propertics or assets or sell, assign, ransfer, lease,
ficense or otherwise dispose of any material assefs or property, except (4) pursvant to existing
{ontracts, or (B} for transactions involving less than $250.000 individually and $2,000,000 in
the sggregate. (i} enter isto any commitment for capital expenditures of the Acquired
Companiga in excess of $2330,000 for any individual commuitment and $2,000,000 for all
commitments in the aggregate or (i) except pursuant to the exercise of good faith business
dement by an Acquived Cowmpany, terminate, fail to renew, abandon or cancel any material
Orwned Inteliectual Property;

{8} (i) enter into or modify in & manner materially adverse to the Business any
Material Contraci, (1) terminate sny Material Contract or Real Propenty Lease or (1) release,
assign or walve any materdal righte or clajws under any Material Contract or Real Propenty
Lease, in the case of each of ¢ S0 Qi o (), other than in the Ordinary Course of
Business;

{h make any material change in the base salary or base howdy wage rates,
beus OF commiseion opportunity or other benefits payable to any cmployee, in each case except
{1} changes made in accordance with normal compensation practices consistent with Seller’s or
an Acguired Company’s customary practics, except with respect 1o increasing any commission
opportunity, (1) as required by Applicable Law (i) a8 required by the terms of any existing
Beneft Plan, or {iv) in connection with changes to Benefits ths {other i}mu C ompany Bmaﬁt
Plans) made by Seller tn favor of its employess generally; d, that this 3 Sl
not apply to relention andfor other stay incentive compensation, which Seller or Seiler’s
Adfiliates may, in their sole discretion, provide to any employes without the consent of Buyer, 50
long as Buyer will have no Hability thereonder;

{1} enter into, materially amend or extend any employment, severance of
change of control agreement with any omployse, in each case except (i) as requirsd by
Applicable Law, (i} as vequived by the terms of any existing Benefit Plan, or (i} in connection
with changes to Hepefity Pi lans {other than i,ompaay bx,nﬁm Plans) made by Seller in faver of itg
empioyees generally; p 4, that this & shall not apply o any retention or other
stay wcentive agreement, whn.h Seller or ‘«‘zeilbr 8 Afﬁi}a&cs may, i their sole diseretion, enter
into with any employee, so long as Buyer will have no Hability thereunsder;

{3 canse any Acguired Company to () wake or change any Tax slection
other than an election made in the Ordinary Course of Business that is not material, GO settle or
compromise any material Tax Hability, (11} surrender any vight in respect of any material refund
of Taxes, (v} consent to any extension o waiver of the limitation period applicable to any claim
or assessment in respect ei Taxgs, (v} amend any Tax Retwrn, (vi} change any annual Tax
awounimg period or (vii} adept or chan ge any method of Tax asccounting, in each case other than
in relation to any Consolidated Retom;

th except bt the Ovdinary Course of Business, (3} issue, create, inour, assune,
guarantes, eudorse or othorwise become Hable or responsible with respect to (whether directly,
contingently or otherwise) any indebtedness; (i) pay. rapay, discharge, purchase, repurchase or
satisfy any indebledness of the Acquired Companies; or (i) modify in any material vespect the
texras of any indebtedness or other Lighility;
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{1 Except in the Ordinary Course of Business or for Permitted Liens, subject
to any Lien or otherwise encumber or pertuit, allow or suffer to be encurobered, any of the
properties o7 assets (whether tangible or intangible) of, or nsed by, the Acgquired Companies;

() cancel or compromise any debt or clalm o waive or release any material
right of the Acquired Companies except in the Qrdipary Course of Business;

iy snter intoe any Countract, onderstanding or commitment that restrains,
reatricis, Hmits or impedes the ability of any of the Acquived Companies to compete with or
condust any business or ling of business in any geographic avea or solicit the emplayment of any
DErsons;

{0} torminate the employment of any Producer or Clent Service Pevsonnel,
except in ciroumstances that reguire immediate termination for cause consistent with Seller’s
personnel policies and customary practice; provided, that Seller shall provide reasonable notice
i Boyver of the termination of sny such Producer or Client Service Personned, to the extent such
disclosure is not prohibited by Applicable Law in the reasopable opinion of Seller’s counsel, and,
for the avoidance of doubt, reasonable notice may be given by Seller promptly after the
termination has ocourred depending on the circurustances; of

{p} settle or compromise any pending or threatened Litigation or any claim or
clatms for, or that would resolt in g loss of revenue of, an amount that could, individually or i
the aggrepate, reasonably be expected to be greater thap $500,000.

The parties hereio agree and acknowledge that if Buyer does not grant ar deny consent {0 2
proposed action that reguires Buyer's consent pursuant to this Section 34 within five (8)
Business Days {or such shorter time a3 the parties may reasonably agroe is required under the
circomstances) after its receipt of 2 written request from Seller or Seller’s Affiliates for Buyer's
consent to fake such action, Buyer shall be deemsd to have consented o the taking of such action
siotwithstanding any other provision of this Section 3.1,

{a) From the date hereof until the Closing, sulject to Applicable Law, upon
reasonable notice, Seller shall and shall cause Seller’s Affiliates and thelr respective officers,
directors, cmployess, agents and representatives to afford the officers, employees and
representatives of Buyer reasonable acoess, during normal bosiness houars, to the facilities and
books and records of Seler and its Affiliates fo the extent relating to the Acgquired Companies
and o those officers, directors, employvees, agents and represemtatives of Seller and fts Afliliates
who have any knowledge relating to the Acquired Companies; po i, that nothing herein shall
obligate Seller to tuke or permit any activns that would nnreasovably inferrupt the normal course
of the Business or any other business of Seller or any of Seller’s Affiltates; and prg dided, further,
fhat prior to the explration of any waiting period under the HSR Act, Buyer and i3
representatives shall only be perrattted such reasonable access which, in Seller’s discretion, after
consultatipn with counsel, is appropriate during such review process. I Buywer determines
reasonably in good faith thet it requires access to competitively sensitive information to complete
it due diligence, Buyer and Seler shall use conunercially reasonsble efforts o agree to
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sppropriabe clean tearn procedures o permit Buyer access to such information with appropriate
confidentiality protections, Notwithstanding the foregoing, Seller and Seller’s Affiliates shall
not have any obligation to provide access to or to disclose (U information, the access oF
disclosure of which would compromise any legsl privilege, contravene any Applicable Law or
viclate any Contract, (1) information tnvolving propristary information or trade secrets, 1t each
case as determined in the reasonable judgment of Seller and Seller’s Affiliates or (13} personnel
records relating fo individoal performance or evaluation records, medical histories or other
information which, in the Seller’s good faith opinion, is seusifive or the disclosure of which
could subject the Acguived Compuanics or the Business to labilty.  All { such access and
information shall be subljoct to the terms and conditious of the Confidentislity Agreement. Seller
shall have the right to have a representative present at all times during any such nspections,
interviews and examinations conducted at or on the offices or other facilities or propertiss of the
Acquired Companies. Notwithstanding anything to the contrary in this Agreement, Selfer shall
have no obligation to provide to Buyer and it Affilates any affilisted, consolidated, combined,
unitary Tex Returns that include Seller or any Aftiliate thereof {other than the Acquired
Companies) or any related Tax workpapers or ather related documentstion.

{b} Selter shall retain and preserve the books and records of Seller that velate
to the Business or the Acguired Cornpanies {including information as is reasonably necessary far
the filing of Tax Returns and the preparation for any awdit, proceeding or other chaim velating o
Taxes) for periods prior to the Closing and that shall not otherwise have been delivered to Buyer
hersunder in g manner consistent with, and for the tme pertod requived by, the customary
document retention policy of Seller provided, that if Buyer is a party t© any act tive thivdeparty
Litigation known to Seller for which the hooks and records retained and preserved hy Seller
purszant to tis Secticn S80I are necessary or uselul, then Selier shall retain and preserve such
boeks and records until such Litigation is resolved pursuant to 2 final, non-gppealable judgment

or a settlement among the parties thereto.

On or prior to the Closing Date, Seller shall cause the Acquired
Ccsmpamim fu Cause c&s,h officer, wanager or director {as applicable) of the Acguired
Companies, as shall have been requested by Buyer at least five (5) Busingss Days prior to the
Closing Date, to tender hus or her resignation fwm such position effective as of the Closing (it
being acknowledged and agma,d that this Section 3.3 does not Hmit or affect any obligation of
Buyer purspant to ARTICLE 8 and, with respect 1o any such individual whe is a Continuing
Brployee or Accepting Bmployee, any such reaignation shall in and of itself not constifute a
voluntary mwgnaimn Q{ {‘mph;ymem or constitute an event that will require payment of
severance under | & .

§4 0 Intorcompeny Agreoments. Buyer may request that Seller, and Seller shall be
entitied to, cause any Acquired Compeny to terminate, effective npon the Closing, all Contracts
and other arrangements between Seller or any of Seller’s Affiliates (other than any Ac quired
Company), on the one hand, and any Acguired Company, on the other hand, and from and attey
the Closing, no further vights or ohligations of any party shall continue under such terminated
Contracts or arraugements, Prior to the Closing, Sefler shell, and shall couse its Affilintes to,
settle gl intercompany balances between an Acquired Company, on the one havd, and any
AffiHate of such Acguired Company {other than an Acquired Cormpany), on the other hand,
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5.5 Non-Sohicitation,

{83 For a period of three (33 years afler the Closing Date, Seller shall not, and
shall cause its Affiliates to not, solicit or accept as 4 costomer for the placement of any Business
Froducts curvently provided by the Business any curvent holder {or Person who within the past
twelve (12) months has been a holder) of cuch a policy in connection with the Business
{including any Customer that s or has been a holder of a policy); provided, that s |

3.5(g) shall not prohibit incidental sales of Business Products by mﬁl‘p}i}’v‘gﬁa of the Personal
in%mame Group of Seller, Wells Fargo Investment Management and the Wells Fargo Hfe
reinsurance bosiness.

) For a period of three (3) years after the Closing Date, Selfer shall not, and
shalf canse its Affihates pot to, divectly or mdirectly, solicht for cmployment or engagement or
employ, hire or otherwise engage any Producer or Key Client-Facing Froployee who becomes a
Transferred Employse,  Notwithstanding the foregoing, Seller and its Affiliates shall be
permitied, with the consent of Bayer (which chall pot be wureasongbly withheld), to employ or
otherwise engage any Producer or Key Client-Facing Employes whe, without solicitation o
inducernent by Seller, respends to general employment advertisersents directed to the publc at
large or whose employment was torminated by Buyer, Por the avoldance of doubt, Sellerand its
Affiliates shall also be permitted 0 () employ or otherwise engage any Producer or Koy Client-
Facing Bmployes whose cmployment or enpagement with Seller or iis Affiliates resplts from a
bone fide acquisition, merger or other business combination trapsaction between Seller or its
Attiliates and a third party, provided that Seller and zis Affibates dwd not enter into such
transaction for the purpose of circomventing this Segt (bl and (i} employ or otherwise
engage i any line of business other than the mai.\e{ing or sale of the Business Produets any
Producer or Key Chient-Pacing Employes who does not become & Transferred Baployee.

{c3 Motwithetanding the foregoing, for the period beginning sighteen (1R)
monthe after the Closing Date, Rections 3.3(81 and (b} shall not restriet Seller or any of Uis
Affiliates from collectively owning, as a passive Investment, not more than twenty-five percent
(25%) of any class of securities of any Person that conducts a business similar to all or any pat
of the Business (the “Pusglve lnvesunont Esti”™y provided, that the gross revenues of the
Passive Investment Hatity generated from the Business Products doss not exceed fifty percent
(30} of the total gross revenues of the Passive Investment Hntity during the twelve month
peried immediately preceding such investment (and this Section 5.3 shall not apply fo the
Passive Investment Entity)

Y T S

{d) For the avoidance of doubt, this 3 Y shall vease to apply to any
Person from and after the date that such Person ceases © be an Affillate of Sslier
Notwithstanding anything herein to the contrary, this Section 3.8 shall not apply to or bind any
third party which (i) acquires all or a portion of the oatstanding equity interests of Seller or any
of its Affiliates or (1 acquires all or a portion of the business or ansels m‘ Sdicr ar any of s
Alfiliates, regordless of the form of such transaction, nor shall this Section 8.5 apply or bind to
any of the Affiliates of such third party.

{e} Hach of the parties acknowledpes and agrees that in the svent of g breach
of any of the provisions of this Segtion &8 monetary damages shall not constitute a sufficient

kY
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remedy, Consequently, in the event of any such breach, Buye; sliall be entitled to seek an
injunction or injunctions to prevent breaches of this Seqtd S oand to petition for specific
performance of the terms and provisions of this S in any court of competent
jurisdiction, in each case withowt the requirsment of posting a bond or proving actual damages,
this being in addition to any other remmedy to wiich such Buyer is entitled at law ar in equity,

{1 if bmpr discovers any clrommstances that i considers to be a breach or a
potential breach of § ), and inoany svenl priot o ‘«zppiymé to any cowrt of law or
equity to enforce oy prcv»ni any violations of the provisions of Section 5.5thy, Buver shall notify
Seller in writing of any such hreach or potential breach, identifying the Transferred Buployee
that 15 the subject of such preventative or enforcement action.  If Seller notifies Buyer in writing
within fen {10) Business Days that any such breach or potential breach was inadvertent, Seller
and Buyer shall cooperate in good fuith {0 attempt to reach a ntuslly acceptable solution or to
allow Seller to cure such breach ov potential breach; myy dhad, that, if within oweaty (200
Business Days after Seller sent such notice, no such mutually accepiable solution has been
reached, Boyer shall have the right to pursue any rermedies and sights in ks favor against Seller;
and provided, further, that without Himiting such remedies and rights of Buyer, Seller shall have
no obligation o terminate the employment of any individeal i) i the reasonable opinion of
Seller’s counsel, any such termination could give vise to a violation of Applhicable Law,

{g} b4 ihe Zmai indgment of a court of competent jurisdiction declares that any
term or provision of this feg is invalid or unenforceable, each of the parties hereto agrees
that the coont making the deiermmamn of tnvalidity or unenforceability shall have the power to
reduce the scope, durstion or grea of the term or provision, © delete specific words or phrases, or
fo replace any invalid or unenforceable term or provision with a term or provision that is valid
and enforceable and that comes closest to expressing the intention of the invalid or unentorceable
term oy provision, and this Agreement shall be enforceable as so moedified after the expiration of
the time within which the judgment may be appealed. The covenants contained in this Segtion
5.5 are independent of the other obligations under this Agreement and any paty’s breach of sny
term of this Agresroent or any other agreoment shall not have any effect on any obligations of
airy other party herewnder.

56 Rowea n Transachiure, Onoor prior to the Closing Date, Seller shall and
shall cause the Acqumad Cﬁompama,s to complete each of the transactions described in Schedule
5.6 (the “Regrganization”). Seller shall provide Buver with an opportunity to review and provide
comments on the Reorganization, and shall rossonably consider Buyer's comments thereon, prior

to the consununation of the Reorganization.

57 Transfer of Heldbaok Bapdovess. On or prior to the Closing Date, Seller shall
transfer the employment of each Holdback Employee from the applicable Acguired Company to
Seller or an Affiltaie (other than the Acguired Companies). Seller shall indemnily the Buayer
Indemnified Parties against, be Hable to the Buyer Indemmified Parties for, and hold each Bayer
Indemnified Party harmless from any and all Losses inpwred or suffered by such Buyer
Indennified Party to the extent anising out of or relating to the Holdback Employees.
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38 : . No later than forty-five (45) days after the Closing Date, Seller shall
deliver to Buyer & bue ;md complete electronic copy of the contents of the VDR available to
Buyer as of the Closing Date.

anfey pfidentiadity Asseemcnty. I reasonably requested by Buyer,
Seller md is Afmmwx agrec to enforce, on bekalf of Buver or its Affiliates, any rights of Seller
or any of its Affillates under any confidentiality agreements executed with any third paﬁies to
the extent rolating to the Business in connection with the sale process Known as “Froject
Jaguar” Such enforcement shall be af Buyer’s snle cost and expense, which costs and expenses
shall be advanced by Buayer prior to applicable payment dates. As scon a5 reasonably practivable
after the Closing, Seller shall deliver copies of such confidentiality agreements to Buyer,

5100 Minnesata. s Prior to Closing, Seller shall use commercially reasonabie
ciforts i’u provide Buyer mth a short-torm lease or sublease (two (2} vears or less) effective as of
the Closing for real property u Minneapolis, Minnesota that is owned o leased by Seller or an
Affiliage theroof (the choice of lpssed premises being in the sole discretion of Selier). In the
svent of a subleass. the sublease wxecm«,nt shall be in form and substance measonably
sstisfactory to Seller and Buyer; provided, that (1) the rent for such sublease shall be at a vental
equivalent to 100% of Seller™s cost for it 1{412&1 of the subleased premises under the terms of the
applicable master lease and (i) the sublease agresment shall be subject to all of the terms and
conditions set forth in the applicable master lease as i the subdandlord were the landlond under
the master lease and the subtenant were the tenant under the master lsase, except for those
modifications reasonably approved by Seller and Buyer. In the evend of & lease, the lease
agreement shall be in form and substance reasonable satisfactory to Seller and Buyer and the ront
shall be the fair market rental,

ARTICLE 6,
COVENANTS OF BUYER

fion of Books and Regonds, Buyer shall retain and preserve the books
and rcbmd% miatmg tes iha, Business or the Acquired Compantes (ncluding information ag is
reasonably necessary for the filing of Tax Returns and the preparation for any awdiy, proceeding
or other claim relating to Taxes) for periods prior to the Closing and any other documents
relating to the period prior to the Closing that Buyer acquives pursuant o this Agroement in a
manner consistent with, and for the time period required by, the castomary document retention
policy of Buyer, provided, that if Seller is & party o any active thivd-party Litigation known to
Buaver for which the hooks and records retsined and sreserved by Buyer pursuant to thiz X ‘
6.1 are necessary or useful, then Buyer shall retain and preserve such books and recon

such Litigation is resolved pursnant to g finsl, nov-appealable judgment or 4 seltloment amoug
the parties therelo,

C Indonmnity aod e

(a3 In the eyvent of any Shrestened or actual claim, sction, sull, proceeding or
inveatigation, whether civil, eriminal or administrative in which any individual who s now, or
has been ab any time prior to the date of this Agreement, or who becomes prior to the Cloaing. a
director or officer of any of the Acguired Companies or who is or was sexving at the request of
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Ay of the Acguired Companies as a director or officer of another Person {the “luden {
DO Pation™), 18, or s threatened (o be, made a party based in whole or in pard on, or arising in
whole or in pdﬁ out of, o perfaining fo the fact that be o she 15 or was a director or officer of
any of the Acquired Companies prior {o the Closing, whether asserted or arising befuve ov after
the Closing, the parties shall cooperate and use their best efforts to defend against and respond
thereto,  All rights to indemnification and exculpation from labilitizs for acts or gnsissions
cocniring or alleped o have ocourred at or prior o the Closing vow existing in favor of any
Indemnified D& Party as provided in their respective certificates or articles of tncorporation or
by-laws {or comparable organizational documents), and any  existing  indemnification
agreements, shall survive the Closing and shall continue in full force and effect in accordance
witly their terms, and shall not be amended, repealed or otherwise modified fora peviod of six (6}
years after the Closing in any manner that would adversely affoct the rights thercunder of such
individuals for acts or omissions occurring at or prior to the Closing,

(b} Buyer shall cause the individuals serving as divectors and officers of the
Acquired Compaiies prior o the Closing 0 be covered for a periad of six {6) vears from the
Closing by the divectory” and officers” Hability nsurance policy maintained by RIMD for the
benetit of the Acguived Uorppanies {povided that Buyer may substitute theretor policies of ag
least the same coverage and amounts containing terms and conditions that are not Jess
advantageous than any such policy) with vespect o sty or owissions ocourring prior fo the
Closing that were commitied by such officers and divectors in thetr capacity as such.

{3 The provisicus of this Section 6.2 shall survive the Ulosing and ars
ntepded to be for the benefit of, and shiall be enforcesble by, each Indommificd D&O Party and
his or her helrs and representatives.

6.3 Secller Guarantees. From and afler the date of this Agreement, sxcept with respect
to the Retained Cuarantees, Buyver shall cooperate with Seller in obtaining and shall wee Hs
cornmercially reasonable elforts to oblain, as of the Closing, {8) () a full and unconditional
release of Seller and iz Affiliates from any lability or obligation o reapect of the Letters of
Credit and (1) replacemont letters of oredit or other credid support in favor of third party creditors
whe are beneliciarvies of such Letters of Credit and (b) a full and unconditional release of Seller
and s Affiliates from any hability or oblgation in respect of all other Seller Guarantees,
ncloding by Buyer agrecing to provide replacement guarvantees or other credit suppost or

security 1y favor of any third party creditor who is 2 henefictary of any sach Sdia,r Guarantee {(to
the extent necessary to coffect such ol and unconditions] relessey p 1, that any such
release must be effected pursuant to documentation in form and sebstance rézcm}mh}y acceptable
to Setler. I any release relating to a Selier Guaraniee or a replacement of a Letter of Crodit has
not been obtained at the Closing notwithstanding Buyer's commercially reasonable efforts ©
obiain such release, following the Closing (&) Buyer shall continue to use s commercially
reasonable eiforts o release Seller and i Affilistes fron any Halility in respect of all such
Seller Guarantees as soon as reasonably practicable after the Closing, (v) Buoyer shall obtain and
deliver a form of credit support reasonably acceptable o Selier and otherwise in form and
substance reasonably acceptable to Buyver and Seller, pursusant o which Buyer shall be
responsibde for any and all Losses incurred by Seller Indemnified Parties relating to such Selier
{narvauntees, and (z) Buyer shall indenmily the Reller Indemnified Partios against, be hable to the
Seller Indernnified Parties {or, and hold each Seller Indemmified Party harmiless from any and all
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Losses incurred or saftered by sach Seller Indemnified Party to the extent arising out of any
Seller Guarantee. Buoyer agrees that, with respoct o any Seller Guaranise or Letter of Credit, it
commercially reaspnahie efforts shall include, i requested, the execution and delivery by Buysr,
or by an Affiliate of Buyer acceptable to the bensticiary of such Seller Guarantee, of a
replacement guarantee that is substantislly in the form of such Seller Guaraptes. All costs and
expenses incarved in connection with the release or substitution of the Seller Guarantees pursuant
shall be bome by Buyer.

Adgrired Companiey Mame Uhees Seller 8

{a) Within five (5) Business Days following the Closing Diate, Buyer shall, or
shall cause each Acquired Company to, amend sech Acquired Company's crganizational
documents to change the name of such Acquired Company to a vawe that does not include the
phrase “Wells Fargn™ or any derivative thereof and {ie, as prompily as practicable, such
docwments a3 are necessary to reflect such name change in such Acquived Company’s
jurisdiction of incorporation and the other jurisdictions in which such Acquired Company is
gualified 1o do business.

{b} Buyer acknowledges that the beﬁu Namab are and shall remuin the
property of Seller and its Alibiates and é‘na& subject oS¢ (o), nothing in this Agreernent
will be deemed fo transfer to Buyer or any of s Alfiliates {ine hzdmg, after the Closing, the
Acquived Companies) any right, title or interest in, or Heense o, the Seller Names.

{¢) Effective as of the Closing, Seller grands to Buyu and s Alfilates
{(including the Acquired Companies), In secordance with this Section §.4&), 2 limited Beense ©
use the Seller Names solely for the purpose of fransitioning away fram the Seller Nawes alter the
Closing. Buyer agrees that

{1} following the Closing, no stationsry, purchase orders, invoeices,
receipts, brochures or other document or material containing any reference to the Seller
Names will be prinded, ordered or produced by or on behalf of Buyer and s Affiliates
(incloding the Acguired Companies);

(i} as soon as reasonably practicable following the Closing, but tn any
event within ninety (90) days following the Closing Date, Buyer shall, and shall canse is
Affiliates {including the Acguired Companies) o, (A) cease to use any existing
stationery, purchase order, involce, receipt, hrochure or other document or material
containing any reference to the Seller Names or (B) only use such existing stationery,
purchase order, fnveice, receipt, Wrochure or other document or material after having
deleted, pasted over or otherwise redacted such references;

(i) as soon as reasonably practicable following the Closing, but in any
within ninety {90} days following the Closing Date, Buyer shall, and shall cause is
Affitiates (ncluding the Acquived Companiesy to remove the Seller Names from all
prermises, signs and vebicles that are owned or used by the Acquired Companies; and
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(v} following the Clesing, no other stocks, goods, products, services or
sottware will be ordered, manufactured, produced or provided by or on behalf of Buver
or any of is Affiliates showing, having roarked thereon, or using the Seller Names.

{d) Buyer agrees that neither #t nor any of ite Affiliates {including, after the
Closing, the Acquired Companies) will acquire any rights whatsoover tn the Seller Names by y
virtue of their use of the Seller Names during this transition period, and that any and all goodwill
generated by the use of the Seller Names during this transition period will inure solely to the
beneld of Sclfer and its Affiliates. Io oo event shall Buyver or its Affiliates (including, after the
Closing, the Acquired Companies) use the Seller Mames in any rmanner that may damage or
tapmich the reputation of Seller or its Affiliates or the goodwill associated with the Seller MNames
ar in any other manner detrivoental to Seller or its Affiliates.

6.5 LContingen Buyer acknowledges that the rights to receive ihe
pa}mamq set forth on Schedule 63 to the Seller Disclosure Schedules (the “Continvent
, 7Y ax and when such F cntingent i’a‘ymwta become due will be distributed to qcf.’l}aﬂ(
prior o the Closing in sccordance with Soot o Seller and Buyer agree that vothing in this
Agreement Is intended to convey, df}blgi} g gzve Buver or Hs Affillates (ncluding, after the
Closing, the Acquired Companies) any right, title or interest tn or to the Contingent Paymenis.
Seller shall report all taxable income and pay all Taxes with respect to the Contingent Payments.
In accordance with the foregoing, Seller shall be entitled (i) to appoint, 2t its own expense, logal
counsel to pursne and litigate any claims or causes of action with respect to the Contingent
Payments on behalf of the Acquired Companics or thelr successors or assipng, provided that such
legal counsel is reasonably acceptable fo Buyer and () to have the vnrestricted right to divect the
actions of such legal counsel with respect 1o the litigation or settlement of sueh claims or canses
of action. Seller shall be responsible for all costs and expenses associated with the parsuit,
ittigation, settlement and/or resolution of any claims or causes of action with respect to the
Contingent Payments. I and o the extent that Buyer or iis Affiliates {including, afier the
Closing, the Acquired Companies) or any of thelr respective sucosssors or assigns receive any
Contingent Payment, in whole or in part, after the Closing Date, such Contingent Payeent {or
part theveof) shall be remitted to Seller as prompily as ressonably practicable following receip
thereof, bat in any case within five (3) Business Days after such receipt,

ARTICLE Y
COVENANTS OF THE PARTIES

{ Anorovaly

{a} On the terms and subject to the conditions of this Agreement, Seller and
Buyer shall use reasonable beat offorts to cause the conditions to Closing to be satisfied, to cause
the (losing to oceur and o offectuate the transactions contemplated by this Agreoment and the
other Tmﬁadm@n Dﬂcumems including teking all reasonable actions pecessary: (1) to comply,

subject i 1y 7 3, promaptly with all legal requirements that may be tmposed on it or any
of Ws Aftiliates with respect to the Closing (ncluding, if ¢ app licable, contesting any proceeding in

which a Governmental Ornder s songht to prevent, resirain, enjoin, make illegal or otherwise
probibil the consummation of any of the transsctions contemplated by this Agreement or the
other Transaction Docurments); and (11} to obtain all avthorizations, Consents, orders, permits and
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approvals from and maeke all fHogs with all Governmental Authorities that are or become
pecessary for the execution, delivery and performance of this Agreement and the Transaction
Diocuments and the transactions contemplated herehy and thereby (ncluding any Seller
Govemnmental Approvals and Bayer Governmental Approvals).  Hach party bereto shall
promptly provide the other parties with copies of any communication, nehuding any writien
sbicction, Litigation or administrative procecding that challenges the tansactions contemplated
heveby that is received by such pasty from any Governmental Authorily or apy other Person
regarding the transactions contemplated hereby.  Further, Seller and Buyer shall consult with
each other in advance of, and not participate in, any meeting or discussion relating to the
gransactons contemplated by this Agresment, either in person or by telephone, with any
Clovernmental Autherity in connection with the proposed transactions unless, to the extent not
prohibited by such Governmental Authority, it gives the other party the opportunity o attend and
observe,

{b} In furtherance and not in Hmitation of the foregoing, Buyer shail take any
and all such further action ss may be secessary io resolve such objections, if any, as
Governmental Authorities roay assert under Competition Laws with respect to the trapsactions
contemplated by this Agreement and to avold or eliminate. and minimize the impact of, each and
every tmpediment under any Applicable Law that may be asserted by any Governmental
Authority with respect to the transactions conternplated by this Agreement, in each case so as o
enshile the Closing to ooour as soon as reasonably possible, inclading proposing, negotiating,
committing to and effecting, by consent decree, hold separate orders, or otherwise, the sale,
divestiture or disposition of its assets, propertiss or businesses ar of the assets, properties o
husinesses to be acguired by it pursuant hereto, and the entrance into such other arangements, as
are necessary or advisable in order o avoid the entry of, or to effect the dissclution of, any
injunction, temporary restraining arder or other vrder in any suit or procesding, which would
atherwise have the effect of materdally delaying or proventing the consumpation of the
transactions contemplated hereby,

(e} Ruyer acknowledges that certain consents and walvers with respect to the
transactions conternplated by this Agreement may be requived from pariies to the Contracts
disclosed in the Seller Ddsclosure Schedule and that such consents and walvers may not have
been obtained, and Buyer agrees that Seller and {ts Affiliates shall not have any liability
whatsoever to Buyer arising out of or relating o the failure to obtain any such consent or waiver,
or any of the following, o the extent resulting from such fallure to obtain such consent or
waiver: (i) a claim by any counterparty to any such Contract of breach by an Acquired Company
{or any Affiliate of an Acguired Company) thereof arising from or relating to the fransactions
contemplated by this Agreement, (i) any termination of a Countract and any resulting termination
or inability to perform under any other Contract of any Acquired Company for which such
terrminated Contract is required for performance by such Acquired Company of Us obligations
thereunder, (1) any proceeding, sulf, action or investigation commenced or threatened by or on
behall of any Person sising out of or relating to the failure to obtaln any such consent ov waiver,
any such fermination or any such inability to perform or {iv) the loss of any revenue, customers,
carriers oy employees.
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7.2 Confidentialite

{a} For a period of two {2) years from the Closing Date, Seller shall, and shall
cause s Affiliates, to treat and hold as confidentisl () any and all confidential or propristary
jnformation, knowledge and dats to the oxtent relating to the Business or the Acyuired
Companies, by using the same degres of care, but no less than a reasonable standard of care, 1
prevent the unauthorized use, disserination or disclosure of such confidential or proprietary
information, knowledge and data as Seller used with respect therelo prioy 1o the execution of thiz
Agreement. and (i) all confidential or proprietary information relating to the business of Buyer
that becomes koown o Seller in comnection with the tansactions coplenmiplated by this
Agrecment and the other Transsction Documents, and not otherwise use such confidential or
propristary information (the confidential or propriciary information, knowiedgc and data set
i’ozth in amew iy and g_mﬁ u\'ﬁm mfzév ihe ‘Esmu {sylitwm al nformatin ), m g,{th ni“

\{3!3&%&5}&.;@. ihdﬁ. %&r shall be pemumd 0 macifm Buv@z . Qnﬁdumal Imorm,mon fA) {0 i?w
Related Parties to whom such disclosure is necessary or desiralile in the conduct of the business
of Seiler if such Persops are informed by Seller of the confidential natare of such Buvei
Confidential Information mﬁ are dl 8 i,cd by Seller to comply with the provisions of this Sy
Toay (B)subject o Sdstw F& as imay be required by Apphesble Law and () in
cmmectmn with the pmxecumn or d{:‘i‘cme of any clatim,

{b} For a period of two (2) years from the Closing Date, Buyer agrees to, and
shall cause ity Related Parties fo, treat and hold as confidential {and not disclose or provide
access to any Person) all confidential or proprietary information relating to the business
{other thap that relating to the Acguired Companies or the Businessy ("Seller ool
Information™) that becomes known to Buyer or i3 Helated Parties in connection with t}&e
fransactions contemplated by this Agrecment and the other Transaction Documents, and not
otherwise use Seller Confidential Information, unless Seiler provides price wiitlen consent {o
such use or disclosure; provided, that Buyer sball be penmnitted to disclose Seller Conlidential
Information {1} to any Related Parties of Buyer to whom such disclosure is necessary or desivable
in the conduct of the business of Buyer it such Persons are informed by Bayer of the conhidential
nature of such Seller {,{m?;dwaai Information and are divected by Buyer to comply with the
provisions of this Segt by () subiect o Sectivn Ty, a5 may be requived by Applicable
Law and (1) in connection with the prosecution or defense of any claim,

{c} The terms “Buyer Confidential Information” and “Seller Confidential
Information” shall not include any information that () & the time of disclosure is publhicly
available through ne act or omission of the party owing a doty of confidentiality, (i) becomes
available on a non-coptidential basis from a source other than a paty owing a duty of
confidentiality, so long ss such source 18 nof known by such panty o be bound by a
confidentiality agresment with or other oblipations of seorecy to the other parly, or (i) in the
case of Buyer Confidential Informmation, is developed independently by Selier without the use of
Buver Confidential Information and, in the case of Seller Confidential Information, 15 developed
independently by Buyer without the use of Selley Confidential Informstion, in each case as
evidenced by the internal records of such developing party.
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{d) MNotwithstanding the foregoing, if Seller or Buyer or any of their vespective
Related Parties bocomes legally compelled by & Governmental Order or 18 required by the roles
and regulations or any action of any applicable Governmental Authority or stoek exchange ©
disclose any such Buyer Confidential Informativn or Seller Confidential Information, as
applicahle, Seller or Buyer, a3 applicable, shall, and shall canse thelr applicable Related Partiss
, () to the extent reasonably practivable and permitted by Applhicable Law, provide the other
party with reasonable prior written notice of such reguirernent so thal the other party may seek a
profective arder or other remedy, ()1 such protective ovder or other remedy is not oblained,
furnish only that portien of such Buyer Coplidential Inforwation o Seller Confidential
Information, as applicable, that is legally reguived o be provided and exercise ifs commercially
reasonable etforts to obtain assorances that confidential treatment will be accorded to such Buyer
Confidential Information or Seller Confidential informastion, av applcable, and (i) use
commercially reasonable efforts o promptly furnish 1o the other party a copy (In whatever form
or medivm) of such Buyer Confidential Information or Selior Confidential Information, as
applicable, i intends w0 furnish or bas furnished. Notwithstanding the foregoing, Seller shall be
perpvitted to disclose Buyer Confidential Information without notice o Buyer, and Buyer shall be
permitied o disclose Seller Confidential Iuformation without netice to Seller, to any
Governmental Anthority, self-regulatory organization or sccurities exchange having authority to
regulate or oversee any portion of Seller’s or Buver's business, as applicable, in the context of 8
routing audit or supervisory cxamination of the business activities of Seller, Buyer or their
respective Affillates, as applicable; puvided, that prior to such disclosure, such Governmental
Anthority, seltregulatory Qrgm}igamz} or hi?{,iiﬁ.ilfjb exchange is advised of the confidential
nature of such information and confidential treatment of such information is requested.

{e} Seller ami Bm«‘er admawﬁedgc and agres that, in the event of a breach of
any of the provisions of g Wi o 7300, monetary damages will not constitute a
sufficient remedy. Conseqmnﬂv, in &hc svent of any such breach, the non-breaching party
andfor its reapective succossors or assigns may, in addition to other rights and remedies existing
in their favor, apply to any court of law or eguily of competent jwrisdiction for specitic
pufummnwe andfor injunctive or other reliel in order to enforee or prevent any viclations of the
provisions of Seetion 720 or Bection 7,201

{ v Far a period of six (8) vears afler the Closing Date {or for any
fonger per;@d as may be requived by any Governmental Authority or estsblished by auy
.&pphc&‘ok statpte of hmitationsy, to cowmply with the terms of this Agresment, any Apphesble
Law or Governmentsl Order ov i and for so long as any party is actively responding o any
fuvestigation or request from any Governmental Authority, or contesting or defending against
any third-party Litigation, inn each case inconnection with (1) any transaction contemplated under
this Agresment or the other Transaction Documents or (i) any fact, siiuation, clrounistance,
status, condition, activity, practice, plan, oconrrence, event, incident, action, fatlure to act, or
frangaction on, prior to or after the Closing Date involving the Business or the Acquired
Compandes, cach party shall cooperate fn the investigation, regoest, contest or defense, make
available its persounel and provide such testimony and access to iis books and records as shall be
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necessary in connection with such Applicable Law, Governmental Order, investigation, request,
contest or defense, all at the sole cost and expense of the responding, contesting or defending
party iunic% the responding, mmamxm or defending party is entitled to indemnification therefor
wnder 1l j.m) This | 1 7.3 shall not apply to dispuies or Litigation among the parties
and their reapective Affiliates,

X3

7.4 Diptification of Cedain Matters. During the period prioy o the Closing Diate, each
party shall promptly notify the other of any action, suit or proceeding that shall be instituted or
threatened against such party o vestrain, probibit or otherwise challenge the lepality of any
transaction contemplated by any of the Transaction Docunients,

75 Transition Plan Seller and Buyer shall, befors (and. to the extent applicable
under the Transition Plan, after) the Closing, cooperate v good fsith and use commercially
reasonable efforts (o ensure the orderly and efficient transfer of the Business in sceordance with
& muinally *:amfas.,tmy travsition plan with respect o information technology, carvier data and
facilities (the “Transition Plan™) Without Humiting the foregoing, promptly following the date
hereof, Selier aﬂd Buyer shall cooperate in pood faith to prepare a written Transition Plan within
forty-five {45} days. Assuming that Buyer cooperates in good faith and tmely completes the
clerpents of the Transition Plan assigned to Buyer, Seller shall use commercially reasonable
efforts to fullill the eicmcms of the Transiion Plan sssigned to Seller as promptly as mracticable
and within the timeframe(s set forth in the Transition Plan (i any) and to caoperate with Buyer
to complete the Transition Plan o the reasonable satisfaction of Buyer and Seller prior to the
Closing {other than any clements of the Transttion Plan contemplated to be completed after the
Clasing, if anyh pravided, that for purposes of determining whether the condition o CJ asing sot
forth m Seotion W30 has been satisfied, so long a8 Seller has vsed commercially reusonable
eiforts (o fulfill the aiems:ms of the Tronsition Plan assigned to Seller within the izme?mmef S} set
forth therein and hss otherwise complisd with its oblizations under this So m 73, the
Transition Plan shall be deemed to have been implemented and completed on December 15,
2017 (if the Closing has not ocenrred prior to such date),

78 Insurance,

{a) From and after the Closing Date, the Acguired Companies shall coase to
be insured by, have access or availabilily to, be entitled to make claims on, be entitied to claim
benedits from or seek coverage under any of Seller’s Insurance Arrangements (for purposes of
this Bection 7.6, “Seiler” shall include, where approgriate to the covtext, s Subsidiaies or
Affiliates), except with respect o any claim, act, omission, cvent, clcumsiance, cocurence or
foss to the extent that # (i) occarred, or existed before the Closing Date (3 “Pre-Clasing Bvaat™)
and (i} was properly reporied in accordance with the terms and conditions of the apphesble

Emmmw A}m%amﬁﬁ o the mkawm n&urer bbiOI‘C the Cimmg Date, subject in each case to

thy  Notwithstanding Section. 76000 with respest to any Pre-Closing Bvent
resulting in loss o any of the Acquired Companies {including losses relating to any assets that
are transforred to the Acquired Compandes in connection with the Reorzanization or the
Transition Plan by Seller or any of its Affilisies in connection with the Closing), which loss
would be covered by any of Seller’s Insurance Arrangements or comparable state programs set
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forth on Sebedule L il alicien”™), the Acquired
{Companies may ames» ma}fc cibum% on, »:.,an berxfzt‘m from or qeek coverage under such
Available Insurance Policies, in each case on the terms and subject to the conditions of such
Available Inaurance Policies and this Agreement, provided that the claim made or matier for
which benefits are claimed or coverage is sought has been or 18 notilied to the appliceble insuren

{1} 'm the cuse of the cocurrence-based Available Inswrance Policies
et imm on Schedule 7.6(011), not Jater than three (3) years following the Closing Date;
provvded, that smh thmc vear time Hmitstion shall sot apply to claims of the type
described i g 7O which claims shall be govermed in all rospects by the
provisions ol & » and Applicable Law; and

{1} in the case of the clalms-made Avallable Insurance Poligies set
forth on Schodule 7.6NMG, not later than the Closing Date,

Prior to the Closing, Seller or the applicabls Acquired Company shall notity the appheable
insurar of all Pre-Closing Hvents that ave potentially covered under Available Insurance Folicies.
Frow and afier the Closing, Seller shall, at the request of the Acguired Compandes, veport all
fesses or events that are potentially covered under any of the Available Insurance Policies set

MBI o the applicable insurers as approprigie for each such Pre-Closing

As & condition to any pursuit of insurance benefits or coverage pernutted

{1 the Acwgwred Companics shall promptly notify the Risk &
Insurance Management Departoent of Wells Fargo & Company (CRIMD™Y of all such
clatms or efforts {0 scek benefits or coverage and shall reasonably cooperate with Seller
amd share gmh information as s reasonably necessary to permuit Seller to roanage all such
clatms; 1 2, that {(Abthe Acquired Companies shall be solely responsible for
complying with all conditions under such policies for obtaining payreent of such claims,
i the extent that such condiions are communicated in writing fo the Acqured
Companies by BIMD, (B) Seller, upon the request of, and at the sole expense of, the
cquived Companies, shell use commercially reasonable efforts to assist the Acqaived
Ceompanies in the pursuit of coverage for, and collection of proceeds in respect of, such
claims and () if Sellor receives insurance proceeds in respect of any such claims (o
which the Acguired Companizs are entitled under this w76, it shall promptly remit
sach proceeds to the Acguired Companies entitled 10 the same;

{1} except as seb forth in Section 112, the Acquired Companies shall
exclusively bear {and Seller and its Affiliates shall haw, uo obligation o repay or
reimburse the Acquired Companies for} the amount of any and all deductibles or
retentions associated with clatms under the Avatlable Insurance Policies, whether such
claims are made by sny of the Acguired Companies, its employees or thivd partiss, and
shall he Hable for all uninsured, uncovered, unavaiiable or uncollectible amounts of such
claims; and

TRADEMARK
REEL: 006521 FRAME: 0632



{1} Sciler shall have the right to contrel the tnvestipation, defense and
seittement of claims made pursuant to this T b, provided, that no settlement may
be effected without the consent of the Acguired Companies, which consent shall not be
unreasonably withheld or delayed, unless such settlement does not include an admission
of Habality or exposure to third party claires and includes as an unconditions! term thereof
the delivery of a written release of the Acquired Companies and any ather named fusnred
Affiliate of Buver frov all hability fn respect of such claims.

(@) Except as set forth in Section 7HeRUL or elsewhere in this Soction .6
Seller shall retain exclusive right 0 coptrol all of ie Insurance Arrangements, mdudjrw i}u,
Available Insurvance Policies, aud the benefits and amounts payable thereunder, including the
right (o exhaust, settle, release, commute, buy back or otherwise resolve disputes with respect to
any such Insurance Arrasgements and 10 amend, wodity or waive any rights under any such
Insurance Arrangemends {provided, however, that if such Insurance Arrangements apply io any
Habilities or claims the Acguired Companies have made or could make in the fuure, ncluding
coverage claims with respect o Pre-Closing Event(s), SeHer shall use its reasonable best efforis
to make insurance proceeds recoverable). Buyer and us Affiliates shall csuse the Acquired
Companies to cooperate with Seller and share such information as is veasonably necessary o
perniit Seller to manage and conduct Hs insurance matters:. Buyer herehy grants, and shall cause
i&s Afﬁ}iaiﬁ% s"ine}udiﬁg fmm amd aftcr the C}minv ﬁ'ifu f%u_}mrf,:d Lompamt,s} o grant, consent
1 3 of this Agreement and o
pmvzda, sudx nsurer with a copy }v’m@f In aﬁd}mm Ewm‘ &hdii and shall cause ity Affiliates o
{i} to the extent assignable and permitted under the applicable Insurance Arrangement, assign or
cause to be sssigned to Seller or the applicable insurer, or (1) fo the exient not so gssignable and
permitted, cause the Acgnired Companies to pursue claims and other pights of recovery against
third parties with respect to Pre-Closing Events for which a ¢lain s made against the Available
Insurance Policies and shall cooperate with Scller with respect o pursuit of such vights. The
order of privrity of any such recoveries shall inure first to Seller to reimburse any and all costs
enrred by Seller ov any of us Affiliates, dicoctly or indivectly, as a resalt of such claims or
Insses

{e} This Agreement shall not be considered as an atteripted assignroent of any
podicy of insurance or as a coutract of inswrance, and nothing v this Agreement is intended to
watve or sbregate in any way Seller’s or any Acguired Company’s own righis fo insurance
coverage for any lability, whether relating to Seller or any of s Affilistes, any Acguired
Company or otherwise,

{f} For the avotdance of doubt, with 1'e<;pect to any and all p&ymezm due fmm
Buyer or the Acquived Companies pursnant to this §
affocted by, or be subject to setofl agatost, any ad;ustmczlt i thc ?uwha@a Price. W henmer ﬁm
Secton 76 reguires any Acguired Company o ke any action after the Closing, such
reguivernent shall be deeroed to involve an underiaking on the part of Buyer to take such action
or to cause such Acquired Company to take such action.

{} Seller, vpon the reguest of Buyer, shall use conpuercislly reasonsble
ettorts, prior fo the Closing Date and for one year thereafter, o provide Buyer with information
that is i the possession of Sclier and is necessary and, to the extent wacmzah}}: available, useful
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to obiain Insurance Arrangements o replace the coverage curently provided to the Acquired
Companies under Seller’s Insurance Asrapgements, inclnding identification of all materisl
pending elabms thereunder; fuvided, that nothing hersin shall reguire Seller to disclose any suich
information to Buyer it such disclosure weuld jeopardize any attorngy-client or other legal
privilege or contravense any Applicable Law.

{h} Nothing i this & umr’u shall I, modify or in any way affect the
rights and obligations of the parties hereto wnder ARTICEE 11 puovided, that any surance
proceesds actually collected with respect to a particnlar Loss shall be taken into account under

and to the extent required by Secton LLAGY

{i) From and after the Closing Date, Seller and ity Affiliates {other than the
Asquived Companies) shall retain and have sole responsibility for making any premium or other
payments due under Seller’s lnsurance Armangements and Buyer and its Affiliates (Gocluding the
Acguirsd Companies) shall have no responsibility therefor.

I LR )
e .
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{a) Buyer shall not agree io any amendment, replacement, supplement or
other modification of, or waive any of its rights or any rights in faver of the Seller and the
Acquired Cormpanies under, any Pinancing Commitment or any definitive agreements related to
any Financing Commitrnent (including the Fee Lettersy, iu gach case without the prior wrilien
consent of the Seller; provided. that no prior written consent of Seller shall be required if the
Financing Comwnitments, as amended: (1) provide Buyer with sufficlent funds to pay the
Purchase Price and consummaie the transactions contemplated herein prior to or concurrent with
the Closing and do not reduce the net cash proceeds of the Financing; and (1) would ot
reasonably be expected to impose pew o additional conditions o the avallability of the
Fingneing Commitments or otherwise oxpand, amend, supplement or modify any of the
conditions to the Financing Commitments; and (i) would not reasonably be expected to delay or
prevent the Closing Date; and {iv) do not adversely impact the ability of Bayer to enforce is
rights against other parties to any of the Financing Commitments. Buyer shall use reasonable
Rest efforis to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary, proper or advisable to consummate and obtain the Finescing on the tenms and
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conditipns described in the Financing Commitments {a8 such terms may be modified or adjusted
in accordance with the terns of, and within the limits of, the “Hey” provisions contained 1o the
Fee Letfers), including (3) using its reasonable best offorts to (W) maintain in offect the Financing
Comantments until the Closing, () negotiate amd enter into definitive agreemamc with respect
thereto on the terms and conditions contained therein (ncluding the “Hex™ provisions contained
in the Fee Letters), {y) satisfy on a timely baxis all conditions applicable o, and within the
control of, Buyer in such definifive agrecroents and (2 consummaie the Financing on or privt
the date on which the Closing is requived to occur pursnant o Seclion 3.3 and (31} at the request
of Seller, fully enforcing the obligations of CDIPQ, PSP and the Lender Partics {and the tights of
Buyer) under the Financing Comipitments. Buyer shall fornish correct and complete copies of
all such definttive agreements to Seller prompily upon their execution. Buyer shall keep Seller
informed oo a current basis in reasonable detail of the states of s efforts to obtaln and
consummate the Financing, Buyer shall promptly provide Seller written notice of any such
amendment or modification relating to any Financing Commitment that does not reqguire consent
pursuant to the provisions of this classe (8)  Upon any such amendment, replacement,
supplement or modification of any BEquity Commitment Letter or Debt Commitment Letter in
acwzdancz with EhES ‘n ciion 7.7 Had fhﬁ ferms “Houily { ot L \‘j?mv ,md “szbt

as apphmiﬁic 45 80 m‘zcm:iud mpiaced suppiemt:med or modified 1 accordance with fhm

{b) I any portion of the Financing becovoss unavailsble on the worms and
conditions contemplated in the Financing Commitments (as such terms may be modified or
adiusted in accordance with the terms of, and within the Hmits of, the “Hex” provisions contained
in the Fee Letters) for any reason, Buyer shall ()} prompily notify Seller thereof and (i)
cooperate and use its reasonable best efforts o obtain, ay promptly as practicable, financing from
slternative sources (he “Altomative Pioaoeing™) in an amount sufficlent to consummate the
fransactions contenmplated by this Agrcement and that in any event, withont the prior writien
consent of Seller, () are not subject to any conditions © iumjmé the Financing other than those
contained in the Financing Commitments in effect as of the date hereot, and (i1} do not contain
any additional terms thet woold reasanably be expected fo prevent, impede or delay the
conswrmmation of the transactions contemplated by ihia Agreement. I that Alternative Financing
is amranged in accordance with this § T3 the oo “Pinanging Comumimonty” shall
mean the commitment letters for such Ai&umm% Fruanciong  {as dl}lbﬁ(}wd replaced,
supplemented or modified in accordance with Segiiv () or this Seg ﬁ that
Alfernative Financing shall be oblained pursuant to this Seg
with the covenants in Spotion 1.7{a) with respect to such Aliernative E*mamcmg mutatis mutandis,
Buyer shall furaish correct and complete copies of all definitive agreements relating to the
Alternative Financing to Seller promptly upon their execution. Buyver shall keep Seller informed
on & current basis in reasunable detail of the status of s sfforty o obtaiv and conspmmate the
Alternative Financing,

vy

{e} Prior to the Closing, Sciler shall, to the cxtent Buyer may reasonably
request i connection with the Thizd Party Financing, use its reasonghble best elfforts o, and cause
the Acquired Companies and is and thelr rospective represeniatives to, provide such cooperation
a8 is costovsary and as ie reasonably reguested by Buyer tn conosclion with amanging and
obtaimuog {and, i the case of the Debt Financing, syndicating) the Third Party Financing and
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causing the conditions of the Delt Commitment Letter and the Equity Commitment Letters to be
satisfied, including reasonable best efforte to (1) cooperate in the prepavation of any customary
offering  memorandum, private placement meworandun,  rating agency  presenfations,
prospectuses or shmilar documents, inchuding bank information memoranda and authorization
fetters, and any other documents for the Finsncing contemnplated by the Third Party Compmitment
Letters, (i) provide at least four (4) Business Days prior to the Closing Date, and solely to the
exient requested in writing by Buoyer, any Preferred Hauity Party or any Lender Farty at least ten
days priar o the Closing Date, all fnforauation about the Acguived Companies as is reasonably
requested with respect (o applicable “kuow your costomer” and anti-money laundering rules and
regulations, including the USA PATRIOT Act and (i) facilitate the customary pledging of, and
granting of security huevests in and Hens on, share certificates, securities and other collateral for
the Debt Financing.

Affiliates (ncluding the Acguived Companies) to (i) provide any cooperation o the exient it
wonld interfere unreasonably with the business or operations of Seller or any of their regpective
Affiliates, (i1 pay any coraratiment or shmilay fee in connection with such financing, (i) enter
into any agresment, document or instrurment in conpection with such financing {other than any
such agreements, docunents or instruments to which an Acguired Company is a party and which
is expressly conditioned upon the Closing), (v provide any cooperation, or take any action, that
would ressonably be expected o cause Seller or any of their respective Affiliates o incuwr any
actual or potential Lishility, (v} provide any cooperation, or tske any action, that, in the
reasenable judgroent of Seller, would result in a violation of any confidentiality arvaugement or
material agreement or the loss of any attorney-client or other similar privilege, (vi} make any
representation oy warranty in comnection with such debt Snancing or the marketing or
arrangement thereof, {vil) prepare or deliver any financial statemments other than any such
financial statements provided by Seller prior to the date hereof and any quarterly finencial
statements consistent with those previously delivered, (viit) provide any cooperation, or take any
action, that would canse any representation or warranty in this Agreement o be breached or any
condition to Closing set forth n this Agresment to fail to be satisfied, {(ix) cause any member of
the board of directors {or similar governing body) of Seller or any of s Affiliates (o consent i
oy approve any written consent, resclution or sinudlar approval in respect of the Deldt Financing or
any agreements or instruments entered info in connection therewith or (1) provide any
cooperation, or take any sction, following the Closing. Buyer hereby covenants and agrees that
all rating agency preseniations, bank information memomands, “bank booke”, offering
memorandsa, private placement rocmoranda, offering docoments, lender presentstions or any
ather marketing or stmilar docurnents prepared in connectient with the Debt Fiuaucing shall ()
contain disclosures reflecting Buyer andfor one or more post-Closing Affiliates thereof as the
obligor(s} and (§) contain disclosures and disclaimers sxculpating Seller and its Affiliates with
respect to any Habilley related to the contents oy use thereof by the recipients thereol, For the
avoidance of doubt, subject to the provistons of this ; Buver may vequive the
cooperation of Seller and the Acquired Companies under this Sestion 3.7 at any time, and
from Hime to Hoe and on nultiple cccasipas, between the date hereof and the Closing.

(dy  Buyer shall indemnify and hold harmless Seller, the Acguired Companies
and their respective officers, croployees and other representatives, from and against any and all
Losses incurred by any of them in connection with the arrangement of the Financing and actions
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takeen pursoant {o this Section 7.7 and the utilization of any information in connsction therewith,
in each case, except to the exient suffered or incwrred ax 2 result of dhe gross nwhgmca o
wiltful misconduct by Seller, the Acquired Companies or any of their subsidiaries or, in sach
case, their respeotive representatives. Buyer shall, from thime 1o time, reimburse Seller for any
and all reasonable and docurvented expenses incurred by the Seller or the Acquired Conmpanies
in connection with is compliance with this Section 7.7, pronptly upon receipt of the Seller's
written request therefor,

{e) Buyer shail give the Seller prompt writien notice of () any material breach
by any parly of any term or condition of the Financing Conunitments (oy commitments for any
Alternative Financing obtamned In accordance with this 8 7.8y of which Buyver becomes
aware, ( it} ,my f_‘;mmaﬁm} of the E*manun;a {” mmmumma wr (}mmzimum for auy Alternative
: : ixon precedent of the
shion 7.0 that Buyer

Financin g {m any Ahenmmc E*manm;g ai‘smirzﬁd hel aawzddmm Wli:h this § )
or the Seller bas any veason o believe will not be satisfied at the Closing Date.

T8 Restrictive Covenand Exfocement. Prior to the Closing, Seller shall, and Seller
shall cause s Affilates {including the Acquived Companies) to, (a) use commercially
ressonably efforis fo provide Buyer prompt written notice of any voluniary or involuniary
Producer termination on the date of termination, (b} consult with Buyer reparding enforcement of
any Trade Secrets Agreement with any Predocer who is terminated by, or resigns exaplovment
with, Seller or any of its Affilistes prior to the Closing and take all steps reasonably requesied by
Buy 3T Jt Bu}m cxpcnss,w mciudmg msimmna h%dmn agdm&t a Pmducm and {0} e;\;:ep& to

not waive, }Li{’,&&{, oy compz onise an} ;_ighis of Sf:i}er or ii'sAfﬁliates to pmhii&it the violation of
any such restrictive covenant under the Trade Secrets Agreements with any Acquired Conpanies
imployes whose employment with Seller or any of iy Aftiliates has terminated,

7.8 Post-Closing lssiraner. For a period of three (3) years following the © Tosing
Diate, Seller shall use commercially reasonable efforts to provide Buver and s Affiliates an
opportanily to submil proposals to act as broker of record on all renewals or replacements of
insurance policies of Seller and each of its wholly-owned subsidiarizs (5o long as it remains a
wholby-owned subsidiary of Seller) included in revenues for the fiscal yvear ended Decemnber 31,
2016,

7400 R o Seller (on behalt of dself and s Affiliates) shall, and hereby does,
effective as of the Closing, release and forever discharge sach Acguired Company and each
director, officer, employee, Affiliate, agent and ropresentative of each Acguired Company from
any and all actions, suits, debts, lieus, sums of money, accounts, jadgments, claims and demands
whatsoever, at law or in equity, cither in contract or in {orl, whether known or unkoown, on
account of, arising out of oy relating to any act, omission or commitment of any kiod or character
whatsoever of the Acguired Companies or any predecessor of the Acquived Companies occurring
prior fo the Closing or any eperations of the Acquired Companies or any of their predecessors’
businesses prior to the Closing; provided, that the foregoing shall not constitute a release of any
claims, rights or obligations under this Agreement or the other Transaction Documents.
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ARTICLE 8
EMPLOYEES ANDEMPLOYMENT MATTERS

8.1 Back e Hmployees.  Within seven (7) days after the date of hereof, the
parties hereto shall meet and review the list of functions and positions on Schedeld X 13{¢) of the
Seller Dhisclosure Schedule. By no later than fourtesn {14} days of the date hereot, from the Hst
of functions and positions on Schedule 303y of the Seller Bisclosure Schedule, the parties

hereto shall agree on 8 Hst of no leas than one hundred forey-five (143} functions and posifions,
(md i}ze same numher bda,i\ ﬂiﬁu} Empinyeeb whu wm pmiom& quch fupctions and pmmom and

Siheduie Bv fite) iaie; man twm‘}w Shte ui } dav Qf ihc ddaa hhi\;f}i Hel‘iw sba‘ii updaie -;‘ :

3.13(c) of the Seller Disclosure Schedule o inclade a Hst of the In-Scope Back Oifice
E“mpim*ees ing] udmg a dﬁ’s;gnamﬁ af wb&h In- 35{. opc, Eagk Oi‘i‘icf ?‘mpim«ees are emp?oveé by
redler. Back Office
Enplosesy™ or by an Acguired Company, and ihe information o sethions Xl For
the avmdaﬁcc of dmbt {a} any fn <§< ope E”ia«l ()i{zw in‘ipiﬁ‘yﬁf‘ whe 18 mzpicwcd by an
Acguired Company shall be an Acguired Companies Employee for all purposes bereonder, and
(&) pricr to the Closing Diate, Seller may transfer the eniployment of any In-Scope Back Otfice
Eraploves who is 8 Seller Back Gffice Enployves from employment with Seller or an Affiliate of
Seller to an Acguived Company, and any Back Office Employee so transferred shall be ap
Acquired Companies Ernployee for all purposes hereunder.

82 Eowlosess A3 apdovment ] Faovveat of Dompsnsation.

{a} The parties hereto acknowledge and agree that the emplovment of the
Acguived Companies Brployees as of the Closing Date shall not be terminated by reason of the
transactions contemplated by this Agreement and the Acquired Companies Employees shall, by
operation of faw, remain employed by the Acquired Companies brvnediately alier the Closing
Date (the “Continuing Eoployses™), except for any Acquived Companies Employees who are on
fong term disability leave (but not on leave under the Family Medical Leave Act of 1993) at the
time of Closing, whose emploviment shall be transferred to Seller or an Altiliate of Reller {other
than the Acquired Companies) and who shall be considerad a Seller Back Office Employee
{regardless of whether such Employee would otherwise be a Seller Back Office Bmployes)
hereunder and shall be provided a Qualifying Ewployment Offer ander the terms and oonditions
of Seotivn R3G0  Hach Continuing Employee’s: {4 position shall be comparable 1o the
position held, with respect to job duties, by sach Coutinuing Employes immedistely pricr fo the
Closing Date; (i) work schedule shall mclode substantislly the same work schedule from the
work schedule as in affect for such Continsing Employee immediately prior to the Closing Date;
(iii} standard hours shall include substangially the same standard hours as in effect for such
Continuing Buployee mmediately prior to the Closing Date; (iv) conmute shall be a
Comparable Commute;  {v) annoal base salary {or, i the case of an hourdy Continuing
Bmplovee, the base bowly wage rate payable to such Continuing Employee), and, it applicable,
other than for Producers, a sales coramission andfor ap annual incentive opportunity, shall be not
Iess than that provided by the Acguired Companies to the Continuing Emplayee omediately
prior to the Closing Date; and (vi) benefite shall include cligibility for Buyer's employee beneflt
plans {which, from and after the Closing Date, may include any Company Bepelit Plans)
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available to similarly sitmated emplovees of Buyer or s Atfiliates (and which benefits shail
inchade, at a minimuom, health insurance (medical, dental, prescription drog and vision), a
qualified redrement savings or capiial scouwmulation plan, and e off with pay for personal
reasons and for medically-related reasona).

{i} Within fiffeen {153 busmus Days after the date of thig Agreernent

{except as otherwise provided in this ARTICLE § or as otherwise agreed between the
parties hereto}, Buyer shall offer employment, effective as of the Closing Dale, 1o all
Seller Back Office Emplovees, which offers of ewployment shall: (1) advise the Seller
Back Office Emploves of such Seller Back Office Employee’s position {including job
title, work schedule, standand howrs and primary work location) with Buyer, which
position (w) shall be comparable to the position held, with respect 1o job doties, by such
Seller Back Oifice Bmploves immediately prior to the Closing Date, (1) shall include
substantially the same work schedule from the work schedule as in effect for such Seller
Back Office Bmployee hmwmedistely pdor to the Closing Date, {y) shall include
substantially the same standard hours as in cffect for such Bmployee imumediately prior to
the Closing Drste, and (2} shall provide, with respect to sach Scller Bagk Office
Employee, a Comparable Comroute: (1) siate, among other things, an anneal base salary
{or, in the case of an howrdy Seller Back (Mfice Bmplovee, the base hourly wage rate
payable o such Seller Back Office Hmployes) and, i applicable, other than for
Producers, o sales commission apdfor an annual incentive opportunity, which shall be
not less than thal provided by Seller to the Seller Back Office Hmplover immediately
prior {0 the Closing Date; {(111) state that the Seller Back Office Employese shall be eligible
for Buyer's ernployes benefit plans (which, from and after the Closing Date, may include
any Company Benefit Plans) svailable to sinularly situated employees of Buyer or g
Affiliates (and which benefils shall include, at a minimum, health insurance {medical,
deptal, prescription drug and vision), a gushified retivernent savings or capital
gocurnulation plan, and tinse off with pay pursuant to Applicable Law: and (v} state that
such offer is contingent upon the Closing and must be accepted or rejected within ton
{16 Business Days unless exigent ciroumstances prevent i‘he Seller Back Office
Hmployee from sccopting within the ten (10) Business Days (2 “Cualifving Boplovaend
Offer™). Buyer shall, or shall cause us Affiliates o, um{u‘m in writing to Seller that
Cuslifving Employment Offers have been made promptly after they are provided by
Buyer to the Seller Back Office Froployvees pursuant o this Sedion B3N, and shall
provide copies of the Qualifying Bauployment Offers to Seller upon request. As prompily
as practicable, but in no ovent later than thivty (30 Buosiness Days after the date hersof,
Buyer shall provide Seller with 2 st of Seller Back Ofice Employees who have accepted
Gualifying Employment Offers (“Sucopting Hoployesy™). From time o tme as s
reasonahly practicable, during the period beginning on the date Seller roceives such list of
Accepting Employess and ending on the Ulosing Date, Seller shall identify those
Accepting Employees, if any, whose employment status with Seller bas changed. Mot
later than three (3) Business Duays prior to the Closing Date, Buver shall provide Seller
with a final st of Accepting Employess, and each such ﬁ%.‘i‘f‘pfiﬁg Emploves who
hecomes an eraployes of Baver or any of its Affiliates effective as of the Cioamg Da&g
chail %se referred to herein, along with each Continning Ewployee, as a “L
] s Within five (3 Business Days after the Closing Date, Buyer shall deliver 5
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Seller an updated list of those Accepling Employees who became Trausferred
Employees

(it} If 2 Beller Back Office Hmployee is not available o perlommn
services on the date on which Buyver makes Gualifving Employment Offers because such
Seller Back (Hbice Bmployes is on medical leave, workers” compensation leave, military
teave, leave of absence under the Family Medical Leave Act of 1893, as amended, or
other leave of absence approved by Seller or an Affillate of Selier (other than a vacation,
jury (iuiy fm}{:wl 1-;&'«0 or pbr\(}ﬁd} day} he or she shall remain {or become, if applicable

% fad, if auch 3{13 Scopf‘ Back Oiizw Hmployee was an
i;a{e m“ Seiicr until he
orshe becomes a iians‘mﬁeﬁ hmp}oycc i acoay {im»\.c wzth i}ns Sectiy Buyer
shall promptly make g Qualitviog Employment Offer to any such Bz,ﬁief h&ck {Mfice
Fraployes within five (5) days of the date on which such Seller Back Office Bruployee
returns to work Owhich offer shall remain open for 8 reasonable period of time} it such
Seller Back Office Employee returns to work no later than the eswrlier of his or her
scheduled return date (ncheding any approved extensions thereto) and six {6) months
following the Closing Date {pxoept as otherwise vequived by Applicable Law) Such
Seller Back Office Employee shall becone an emplovee of Buyer and shall be considered
a Transferved Employee on the Iater of the Closing Date and the date on which such
Seller Back Office Brployee accepts Buver's offer of employment.

iy I & Seller Back Office Employee has asccepted a Qualifying
Eaplovment Gffer and 1s not available to perform services on the Closing Datc bocause
such Seller Back OMfice Employee s on medical leave, workers® compensation lsave,
ratlitary Ieave, leave of shsence woder the Family Medical Leave Act of 1993, ag
amended, or other leave of absence approved by Seller or an Affiliate of Seller {other
than & vacation, jury duty. funeral leave or personal day), he or she shall rewmain {or
become, i applicable under the tevms of a), i such In-Scope Back Cffice
Employes was an Acguived Companies E:mpiavw) an employee of Seller or an Alfiliate
of %e}im until he or she becomes a Transferred Employee in accordance with this Segticn
$2R10I0. Buyer shall proniptly hire such Seller Back Office Employee if such Seller
Rack Office Employee returns to work no later than the earlier of his or her scheduled
redorn date (including any approved extensions thereto) aud six (8) months following the
Closing Date (except as otherwise required by Applicable Law), Such Seller Back Qllice
Hmployes shall become an employvee of Buyer and shall be considered a Transterred
Emploves on the date the Seller Back (Gifice Employee retums o work.

e

(b For the Transferred Bumployees, Seller shall pay cach Seller Back Oltee

imployes in his or her final payeheck from Seller any accrued but unused paid Hine off to which
the Seller Back Office Employee is entitled purspant to Seller’s or Seller’s Aftiliate™s patd time
off policy. Subject to the discretion of the Seller Back Office Employee’s manager, whose
approval shall not be woreasonably withheld, during the calendar year in which the Closing Date
occurs, Buyer shall permit such Seller Back Office Employee to take scheduled time off, on an
anpaid basis to the extent such scheduled time off does not exceed the amount of paid time off
for which such Seller Back Gffice Erplovee received pavment from Selter under this Jection
2.2{b). Bach Acquired Companies Employee’s acorued but unused paid time ofl shall be capried
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gver, and be recognized and honored by Buver, pursuant to Applicable Law. Seiler shall provide
Buyer with information regarding the Acquired Companies Enplovees” acorued time off benefits
prior i the Clesing Date. The fuﬂ amonnt of the Acquived Companies Employees” scorusd but
unused paid Hme off (PG will be reflected as a liability for purposcs of thc c&ieu}&uan of
Applivable Met Assets. For the mmdmm of dooht, nuihmg, in this
inchusion of any deferved tax assel or other similar ftem in the calculation of f%pphmbic N{at
Assets with respect o the socrued but unused paid time off

{c) Buyer shall make offers of craployment to Seller Back Office Employess
in g kowiul manner. Buyer shall be solely responsibde for all Habiltties for any olatms by Seller
Back Office Emplayees or any other claims fo the exlent arising out of Buyers offer {or failure
i make an offer; or failure to make a Qualifying Hmployment Offer) and the hiring process
underiaken pursnant to this ART, 3, and decistons relating thereto,

() Hxeept as expressly set forth herein or as provided to the contrary by
Applicable Law, from and after the Closing, sach Seller Indemnified Party shall be uﬁumuﬁa,d
and held harmiess by Buyer from and against any and all Losases with reapect to employinent-
related clabms accrued on or after the Closing Date by Transferred Emplovees, incloding any
claimes made by any Transferred Employee for (i) severance or other separation benefils arising
out of or in connection with Buyer's or s Affiliates” employvinent of, or Buyer's or is Alltliates’
fermination of employment of, any Transferred Employee not in accordance with the terms of
this Agreement, and (i) any failure of Bayer ov its Affiliates to discharge thelr respective
obligations under this ARTICLER

{&) To the extent a Transterred Employee has a varighle incentive
compensation oppottunity in the forn of a formulaie incentive with Selier (uther than under a
Sales Incentive Plan) or participates in an annual discretionary bonus arrangement of Seller
related to services performed for an Acquired Company on or prior to the date on which such
imployse becomes a Transiored Employee, Buyer shall, or shall cause its Affiliates to, sssurne
and be responsible for the payment of 2 bonus (he “Closing Yow Boneg) for the calendsr year

i
in which the Closing Date ocours in an amount no loss thao the anmuni, of the Prior Bonue
Payment for such Transferred Hmplovee (less any amounts already paid porsuard to @ variable
incentive compensation opporiunity in the form of a formulaic incentive with Seller, other thana
Sales Incentive Plan, during such vear). Payments shall be moade no later than March 15 of the

vear following the calendar year o which the Closing Date ocours. Au amount equal to the Prior
.§§umm Payments, provated up to Closing and less any amounis already paid pursuant o a variable
incentive compensation apportunity in the form of a formuelale incentive with Seller {other than
under a Sales Incentive Plan} during the year of Closing, will be reflected as & habz}ny i tbe
caleulation of Applicable Mot Assets. For the avoidance of doubt, nothing i this Seehi ()
shall Hmit the inclusion of any deferved tax assel ov other similar Hem in the calculation of
Apphicable Net Assets with reapect to the Closing Year Bonus.

{H Buyer shall, with respect to sach Producer who 18 2 Transferred Employee,
{1} offer to enter into mutual sgreement, contingent upon Closing, setting forth the terms of such
Praducer’s ongoing incentive compensation, comnyssion and refention bonus arrangements
{which shall be consistent with the Buyer Retention Plan), and, if the Producer declines such
agreement, {11} agree to honor, for a period of at least ewelve (12) months following the Closing

5
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Prate, without amendment {except as requived by Applicshle Law) the Sales Incentive Plan
applicable to such Producer, and to compensate such Producer to the extent compensated under
any Sales Incentive Plan as of the Closing Date as required by the terms of the applicable Salas
Incmm'c Planis), and satisly all obligations under the Sales Incentive Plans that are sutsianding
az of the Closing Date with respect to such Producer, In connection with the routual agreement
dcsu{hcd iy Section 82N Buyer shall offer snd communicate to the Producers the retention
payments and incentive program deseribed on Sohvdile 82300 (he “Baever Rotention Blan™).

{ 6'3 Bv no iazzer than ;fanua;'y i, ‘“"(33 8 Buyer shali cwiabiiﬁh a spccial resention

whnh may b:., up{%awd frown izmc te tima ihmu(*h the Closing Date upon mmu;ﬂ agrecment of ths
parties hereto. The LTIP shall, af 2 mindnum, provide incentive payments that are paysble
ratably over four (4) years. Buyer shall epsure that the LTIP is paid as mmpm&aﬂoi} that is in
addition to the compensation and benefits () i}m are otherwise required 1 be provided by Buyer
and ite Affiliates pursuant o this ARTK . and {31} typicaily provided by Buver and its
Aftilistes 1o similarty-situated eniployees. The incentives provided under the LTIP shall, at a
minimum, be not less than the amonut scorved as a Hability with respect to the LTIP for parposes
of Applicable I\c,i %%{5 in the Closing Date Caleulation Statement. For the avoidance of douby,
aothing in this Seetio cshall Hmit the inclogion of any deferred tax asset or other similar

Hem in the calonlation of %pphmhic Net Assets with respect to the LTI,

{h} Buver shail, or shall cause iis {&fh} ates ?0 assume and be responsible for
the payment of sales refention bomwes (he “Ruolen mses”y for certain Transterred
Emplovees who ramain wnﬁmuﬂusi} emploved with Buya; or its Affilistes through the date that
is thirty (30} days ollowing the Closing Date. By no loter than the Closing Date, Seller shall
provide o Buoyer a listing of the names of Transforred Hmplovees eligible for Retention
Bonuses. Within forty (40) days following the Closing Date, Buyer will provide Seller the
information reasonably vecessary o allew Seller to calculate the amount of the Retention
Bonuses. Within ten {10} days after receiving such information, Seller shall provide to Buyer a
et with the amount of the Retention Bonus (F any) o be paid to each applicable Transferred
Employee. Buyer shall make payment of the Retestion Bonuses as soon as reasonshly
practicable and in no event later thas fowteen (14) days after receiving the Retention Bonus
amounts from Seller. Seller shall reimburse Buyer, by wive transfer of immediately available
£ unds m an gecount or accounts designated by Buyer, for all Retention Bonuses paid pursoant to
it Ky, less an amount corresponding to the agpregate deferred tax assels that would have
’oa,m xci forth in the calculstion of Apphicable Nep Assets with respect to such Retention Bonus
amount had such Retestion Bonus amount been known ss of the Closing Date and jucloded 85 3
Hability in Applicable Net Assets. Such reimburcerent shall be made within five (5) Business
Days after Seller's receipt of proof of payment of the Retention Bonuses and an invoice from
Buyer

8.2 o Plang No smployee benefit plan of any Seller or any Selflet’s
Affiliates, mcmdmg the Retained Plauns, or amy assets or Lishilities thereunder shall be
transferred to Buyer or any of its Affillates {or, In the case of plan assets, to any employes
benefit plan of Buyer or ite Affiliates}, other than (&) the Company Benefit Plans, and (b) by way
of a rollover contribution elected by an Employee pursuant 1o the terms of g tax-qualified defined
contribution plan,
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8.4

{a} Buoyer agrees that, snd agrees 1o wrovide that, each Transterred Employee
shall be echigitde immediately, upon tecoming @ Transferred Employee, to commence
participation in the employee benetit plans of Buyer and its Alfzhates Gabhich, from and after the
{Cleaing Date, may inclade Company Benefit Plang} that include, b a minimun, health insurance
{rocdical, dental, presorption drug and vision), a qualifed velireroent savmgs or capmﬂ
accumulation plan, and time off vzth pay {ocxcept as otherwise set forth In Seetine
pursyant to Applicable Law, withont vegard ¥o any cligibility pam;{i, waitting period, evidence ﬁf
insurability {other than with respect to supplomental Hic insursnce benefits) or medical
certification requiremnents oy pre-existing condition Hmitations. Buyer and its Affiliates shall
recognize all service of the Transtorred Ewmployees with Seller and ys Attiliates and with any
predecessor employer (as reflected on Schedule 3130 of the Seller Disclosure Schedude) for all
purposes uader those employee bene fit plans and emmployment policies that recognize serviee of
Buyer and ite Affiliates in which the Transferred Employees are eligible to panticipate or are
enrolled by Buyer or s Affilistes al any time alier the Closing Date, except for purposes of
benefit acorual under & defined beneiit pension plan or (o the extent recognizing service would
resnlt in duplication of benefits. Boyer and ite Attiliates shall give credit voder the employee
benefit plags of Buyer and its Affiliates for the plan year of the Closing for amounts paid by a
Transterred Froployes under o comesponding medical and pharmacy enployee benefit plan of
Seller and its Affiliates, including applying deductibles, co-insurance. co-payiments and out-ni-
pocket maximums as though such amounts had been paid in accordance with the ferms and
conditions of the applicable benefit plan of Buyer or its Affiliates, but enly to the extent Seller’s
msurance carriers, providers o thivd-party administrators provide the applicable data related 1o
such deductibles, co-insurance, ce-paviments and out-ol-pocket Umitalions o Bayer's or is
Affilistes” benefit plans and o the extent such credit would not materially disadvantage a
Transferred BEmployee under the torms of the spplicable plan of Buver or its Affilates.

{b} Prior to the Closing Date, Bover shall establish or designate one or more
emplovee benefit plans of Buyer and its Affiliates that are. dcfincd mniribution piams for the
benefit of the Transferred Bmployees (the “Suocussor. |
action to cause the Successor Savings Plan to be &a};nqudiﬁmi unépr ﬁlf_‘. dpphcablfz pmvisi@ns of
the Code (o the extent the Successor Savings Plan Is not so tax-qualified) and to accept eligible
rollover distributions of the account balances of Transferred Humployees (in cash and, to the
extent permitted by the applicable defined contribution plans of Seller or Affiliates of Seller and
in the form of direct rollovers, in loan notes, f sny, evidencing loans o such Transferred
HEmployess as of the date of distribution) from the savings plans of Seller or its Affiliates.

{¢} Mothing contained in this Agreement chall confer upon any Transferred
Employee any right to countinued enployment with Buyer or ite Affilistes, nor shall anything
hergin interfers with the right of Buyer or #s Affillates to relocate, change the tenms of, or
ferminate the employment of any of the Transferred Emplovees at any time after the Closing
Date. Buyer shall bear the cost and expense of the termination of the employment with Buyer of
any Transferred Buployee afler the Closing Dade. Buyer and s Afliliates shall, for each
Transferred Hmploves who, within twelve (12} months following the Closing Date, experiences
an event under circomsiances in which such Transferred Employee would have been entitled fo
severance on account of a “Position Elimination” or “Substantial Position Change” {as cach torm
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is defined in the Seller Salary Continuation Pay Plan and as deternnined in good faith by Buyerin
accordance with the terms of the Seller Salary Continuation Pay Plan {to the extent practicabley)
had he or she remained empieyed with Selier under the terms of the Selier Salary Lontmmtzon
Pay Plan, provide severance to each such Transferred Bmployee that is at least egual 1o the
greater of {0y the hump sum valpe of the severance such Transferred Emplovee would hd\ff‘
recetved under the formos of the Seller Salary Continuation Pay Plan, as sef forth on 8 e
8.4(¢), or {v)the severance and other scparvation benefits such Transferred Employee would
veceive under the tenmns of the spplicable severance plan of Buyer or s Affiliates. A Seller Back
Office Employee who rooeives but does not sceept a Quslhifving Employment Offer from Bayer
shall not be entitled to any severance or other separation payments or benelits from, or under any
plan of, Selier, Buyer or any of their respective Affiliates. For the avoudance of doubt, il a Seller
Back Office Bmplavee does not u’a,fﬁwe a Quam ving Employment Offer from Buyer {except in
the circumstances set forth in Segliw i1, Buyer shall be Hable to reimburse Seller for the
hurnp sum value of the severance payments provided to that Seller Back Office Emplovee under
the Seller Salary Continnation Pay Plan, it being onderstood that of a Seller Back Offee
Employee recoives an offer of employment from Buyer, such offer shall be a (lualifving
Employment Offer.

{d) Except as expressly set forth herein ov as pmwdag} o the contrary by
Applicable Law, Boyer and its Affiliates Gncluding the Acguired Companies, if applicable} shall
be responsible for all Hebilities and obligations v respect of benefits acorued alter the Closing
Daate by Transferred Employees under thc emploves benefit plavs of Buyer and its Affiliates, and
neither Seller nor Affiliates of Seller shall have any lability with respect thereto and Buyer and
its Affiliates, including the Acquired Companies, shall be responable for all lisbilities and
obligations in respect of benefids acorned under the Company Benefit Plans,

{e} Bover and #s Affiliates shall take all steps necessary to cause all of the
employee benefit plans of Buyer and is Affilintes to fulfill the obligations agreed to by Buyer
umiax i}m ‘i?;‘*..jm : mciu{img e\(ecutmg & mm dixcioe,mﬁ agrecment to facilitate the wansfer

’ihﬁ (j}os;mg, fm_er Shdii pmmdc a wnmn notice o cac,h F‘arimpam undcr (.“&bh Def >m*d
Compensation Plan, which notice shall state that, except with respect to amounts deferred in the
Wells Fargo & Company Deferred Compensation Plan prior to January 1, 2005 and the carmings
on such amounis: (1) the consummation of the franssctions contemplated hereby shall not
constitute a “scparation from service” with respect o such Pasticipant under any Deferred
Compensation Plan; (i1} Seller or one of s Affiliates shall be responsible {or payvment of accound
balances vnder the Deferred Compensation Plans when payable pursuant thereto; and () the
Participant should notify Sclier or one of its Affilistes in wriling upon the ovowrrence of a
“separation of service,” death, disabality or other evm that could result o payroents under the
Dreferred Conmpensation Plan being owed (2 “Tiiges ™) to such Participant. To facilitate
timely payvroents under the Delorred Compensation Plans related to a Trgger Event, Buyer shall,
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arxel shall cause its Atfilistes to, provide written notice of the occurrence of a Trigger Hvent with
respect 1o any Pavticipant within ton (10) Business Days following the date of such Trigger
Fvent. Buyer shall, and shall cause the Acguived Companies and thelr respective Affiliates and
sucoesears to indemuoify and hold harmiless Seller and ite Affiliates for any faihure of Seller or
anty of s Affiltates to make 2 Himely payment under a Deferred Compensation Plan to the sxtent
such failure arises out of or otherwise resulis from Buyer's or any Acquired Conpany’s failure
to comply with the foregoing notice obligations. Notwithstanding the sbove, distributions under
the Deferved Compensation Flang shall be made pursuwant to the terms of the Deferred
Compensation Plans and Applicable Law,

§6  No Thind Pagt : grigy. No provision of this, shall create any
thivd party beneficiary or ather nﬁhﬁ‘k in any employes or former employee (ucluding any
beneficiary or dependent thercof) of Seller, the Acquired Companies or of any Affiliates of
Seller or the Acguired Companies in respect of continued or new employment {or rmumed
employment} with either Buver or any of its Affiliates, and vo provision of this ARTH
shall creste any such rights in any such Persons in reapect of any benelits thal may be oy :mded
divectly or indivecily, under any emplovee benefit plan of Seller, ah Acqguired Compantes, Buyer
or any of their or its Affiliates. No provision of this ARTICLE & shall be consirued fo amend,
establish or terminafe, or prohibat the smendment or termination of, employee benefit plan of
Seller, the Acquired Companies, Buyer or any of thelr or is Attiliates,

y

8.7 WARN Act. Seller and its Affiliates {other than the &C({uirf:d Companies) agree
tor assume full responsibility for compliance with any “plant clmmg or “mass layeft” as deflined
in the Worker Adjustment and Retraining Act (the “WARD v oor any similar Applicable
Law, including WARN Act notices that niay be requived as a result of any employment losses of
Acquired Companies Employess caused by reason of any events ccourving prior to the Closing
Date. Buver and its Affiliates sgree (o assume foll responsibility for compliance with any “plant
closing” or “mass layolf” as defined in the WARN Act or any shmilay Applicable Law, including
WARN Act notices, or compensation in lieu of notice if notices cannot be or are not provided by
Ruyer, or that may be required as a resull of any smployment losses of Acguired Companies
Bmployees caused by resson of any events nocourring on ar atter the Closing Diate. In addition, if
Buyer and its Affiliates do not offer employment pursuant fo Seetion 8.2 1o g suifficient number
of Seller Back Office Employess such that 8 WARN evend will be triggered by the fact that the
employment of those Seller Back Office Employees not offered employment by Buyer or is
Affiliates will be terminated by Seller on the Closing Date, Buoyer and #is Affiliates shall (g)
provide notice of this intention to Seller at least seventy (70} days prior to the Closing Date,
along with safficient information to allow Seller to provide proper notice under the WARN Act
and (b} aasume any and all costs, penalties and Hability incureed by Seller related (o its obligation
i give proper notice under the WARN Act

28 Paolovee Communications The parties hereto shall coordinate with each other
prier to the C}mmg ﬁaa‘ as to the form and content of any material, broad based communication
from Buyer or any of its Affilistes to the Eroplovees, and such communications shall be subject
o approval by Seller, which approval shall not be unreasonably withheld or delayed. Buyer
acknowledges, understand and agrees, on behalf of dself and s Affilistes, that none of its
communications with BEmployess shall include any promises or commitments on behalf of Seller
or ite Affiliates.  Selfer schnowledges, undersiands and agress, on behsll of isell and is
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Affiliates, that Buyer shalll from the date hereof to Closing, be allowed to approach all
Empim’ms listed on Achedule 34300 of the Selier Disclosure Schedule (us updated pursnant to
1 8. for the purpose of coming to terms of continued employment, incheding rcquc»tmo
that each Huployee sign an employment agreement with Buyer that is consistent with Buyer’s
standard form of employmentre iaied agreement. Seller shall permnt Buyer reasonable aceess o
all Employess hsted on Schedule 3,130 of the Seller Disclosure Schedule (ws updated pursnant
&40 1o enable Bmyw i pmsmt and discuss such terms of employment; g fodd, that
such access shail not interfere with the operations of the Busingss. While Buver personnel are on
Seller’s premuses, Buver personnel must abide by Seller’s security profocols, including being
accompanied by personnel designated by Seller at all tmes.  Notwithstanding the foregoing,
nothing contained in this Agresment shall prevent Buver or its Affiliates from making any and
all public disclosores legally required to comply with any Applicable Laws or requests of any
Governynental Authonity: provided, that Bayer shall provide Seller with advance notice ag o the

€9 Favploves Records Trapsfer.  For esch Seller Back Office Employes who
hecomes & Transfemred Froplovee, Buyer shall, o the extent obtained from the Seller's
Emplovees, deliver to Seller the Seller Back Office Bmplovee™s request and consertt fo Seller’s
transfer of the Seller Back Office Fmployee's official pemsonnsl file to Buyer as soon as
administratively practicable following the Closing Date.

ARTICLE &
TAX MATTERS
81 Tax Covenants,
{a} Unless otherwise meguived by Applicsble Law, Buyer covenants that #

shall not cause or pormit any Acquired Company or any Affiliate of Buyer o, without the prior
written consent of Seller, make or change avy Tax election with retroactive effect 1o any Pre-
Closing Tex Period, amend any Tax Beturn for any Pre-Closing Tax Perded, or file any Tax
Return for s Tax period ending on or before the Closing Date in g jurisdiction where any
Acguired Company has not historically filed Tax Returns, initiate discussions or sxaminations
with any Tax Autharity regavding Taxes with respect (0 any Pre-Closing Tax Period, make any
voluntary disclosures with respect to Taxes for 8 Pre-Closing Tax Periods, changs any
accounting method ar adopt any convention that shifts tagable income from a Post-Closing Tax
Period to a Pre-Closing Tax Period or shifts deductions shifts deductons or losses from a Pre-
Closing Tax Period to g Post-Closing Tax Perlods, or take any Tax position on any Tax Return,
take amy action, omit {o take any aclion or enter into any transsction, merger or restructuring that
results i any increased Tax lability or reduction of any Tax Asset of Seller or the Acquived
Companies ity respect of any Pre-Closing Tax Perded.

{h) MNeither Buyer nor any of s Affilistes shall make any election under

Section 338 or 336{e} of the Code or any state, local, or foreign cauivalent in vespect of the
transaction contemplated by this Agreement.
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(£}
{1) Al Consclidated Returrs reguived io he filed after the Closing
Dhate with respect & the Acguired Companies with respeot to any Pre-Closing Tax Period
shall be filed by Seller whern due {(faking o account any exfension of a required filing
dated.

{1} All Tax Returns with respect to the Acguired Companies Returns
reguired o be filed after the Closing Date with respect to any Tax period that ends oo or
before the Closing Date other than those Tax Returns prepared pursusnt o Section
§.1(cy(iy shall be prepared by Seller. AH such Tax Returns shall be prepawed in
sccordance with the past practices of the Acguired Companies nnless otherwise requived
by Applicable Law. Seller shall provide a draft of each such Tax Return to Buyer al least
twenty (207 days before the due date (taking into account auy extension of a required
filing date) of such Tax Return,  Seller shall consider in good faith any comments
provided by Buver within ten {10} days after receiving any such Tax Retwn, Except to
the extent such Taxes were faken into account in the detenmination of Applicable Neot
Assets, Setler shall pay alt Taxes shown due on any such Tax Returus to Buyer no later
than five €51 days before the date on which such Taxes are required to be paid to any
Taxing Authority.

{1y AH Tax Returns with respect @ the Acguived Companies with
respect to any Straddle Tax Period ¢ Suaddle Rotung) shall be filed by Buyer when dug
{taking into sccount any extension of 2 reguired filing date} and Buyer shall pay all Taxes
with respect o the Straddle Retwrns, Al such Swuaddle Retorns shall be prepared in
aceordance with the past practicss of the Acguired Companies uniess otherwise reguired
by Applicable Law, Buver shall provide a draft of each Siraddle Refurn to Seller at leagst
thirty {30} days before the due date (taking info acoount any extension of a required filing
date) of such Straddle Return. I ScHer does not provide any writlen comments to Buyer
within ten (10} days of receiving any such Straddle Return, heller shall be deemed to
have accepted such Siraddle Retuwrn. I Seller does provide written comments o a
Siraddie Return within such ten (10} day period, Seller aud Buyer shall attempt in good
faith to vesolve any dispute with respect to such Straddle Return, I Seller and Buyer are
pnable to resolve any such dispute at least ten (10} days before the due date (teking into
acconnt any extension of a reguived filing date) of any such Straddle Return, the dispute
shall be veferred fo the Accountant for rerelution and the fees shall be shared one-half by
Seller and one-half by Buyer. ¥ the Accountant is unable to resolve any such dispuie
prior (o the due date (tuking into avcount any extension of a required filing date} for any
such Straddie Return, such Siraddle Retorn shall be {iled as prepared by Buyer sabject io
amendment, If necessary, to reflect the resolution of the dispute by the Accouniant,
Except to the exient such Taxes were taken inte account in the determination of
Applicable Net Asscts, Seller shall pay all Taxes shown due on any such Straddle
Returns allocated to any Pre-Closing Tax Period o Buyer no later then five {5} days
before the date an which such Taxes are requived to be paid to any Taxing Authority.

(vy  Inthe case of Taxes arising during a Straddle Tax Period, except as
provided In nexd Immediate sentence, the allocation of such Taxes between the Pre-
Closing Tax Period portion and the Posi-Closing Tax Period portion of the Straddle Tax
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Period shall be made on the basis of an interim closing of the books as of the end of the
Closing Date. In the case of any Taxes that are imposed on 2 periodic basis, such ag
Taxes other than Taxes based upon or related o ncome, profits or receipts, sales or use
taxes, value-added taxes, employment taxnes, withholding taxes or franchise taxes, and are
payable for a Straddle Tax Period, the poriion of sech Taxes which relates to the Pre-
Closing Tax Period shall be deemed to be the amount of such Tax for the entire Stradidle
Tax Period multiplied by a fraction, the numerator of which is the nomber of days in the
Pre-Closing Tax Period postion of the Straddle Tax Period and the denominator of which
is the number of dayvs in the entire Straddle Tax Period. In the case of a Tax that s {A)
paid for the privilege of doing business during a perind {z “Privilege Peried”) and (B)
compuled based on business activity occurring daring an accounting period ending prior
to such Privilege Period, any reference to a "Tax period,” a “tax period,” or a “taxable
period” shall mean such acconnting period and not such Privilege Feriod.

{d} Upon Seclier’s reasonable reguest, Buyer shall cause the Acquired
Companies to claim any refunds or oredits of Taxes available with respect to any Pre-Closing
Tax Period, except to the extent attvibutable to any Tax atitibote penerated after the Closing
Prate. Buyer shall prowptly pay or cause (o be paid to Seller all refunds, overpayroents or credite
of Taxes, except o the extent stiributable to any Tax atiribote generated after the Closing Date,
and interest receivad from any Taxing Authority thereon atinibutable to Taxes patd by Seller or
the Acquired Companies {or any predecessar or Affiliate of Seller or the Acquired Companies)
relating to any Pre-Closing Tax Period, in any case, net of any out-ol-pocket costs and Taxes
attributable o obtaining such refund, overpayment or credit of Taxes If, in Hen of receiving any
direct henefit from such refund, overpayment or credit, there is a reduction of & Tax lability with
vespect 1o a Post-Closing Tax Perdod or an increass in a Tax Asset that can be carried forward to
a Post-Closing Tax Periad, except {o the extent attributable to any Tax attribute generated after
the Closing Date, Buover shall promptly pay or cause to be paid to Seller the amownt of such
reduction in Tax Hability or the amount of any benefit resulting (a3 a reduction in Tax Hability)
from such jocrease in Tax Assets, as the case may be, actually realized by Buyer ov any of 18
Affiliates, iucluding, after the Closing, any of the Acquived Companies, in any case, net of any
cot-of-pockst costs and Taxes atiributable to obisintng such refund, overpayment or credit of
Taxes.

(e} Al transfer, docomentary, sales, use, stamp, registrafion and other such
Taxes and fees (ncluding any penalties and infersat) incurred iy counection with transactions
conternplaied by this Agresment other than any incoms o gains Taxes shall be borne one-half by
Buver and one-half by Seller.  Seller, with Buyer’s cooperation, shall file all necessary Tax
Returns and other documentation with respect to all such Taxes, and the costs and expenses
associated with the preparation and filing of such Tax Returns shall be borne one-half by Buyer
and one-hall by Seller.

92 Coopenticuon Tas Matters. Seller and Buyer shall (8} cooperale i the
preparation of any Tax Returns which the other is responsible for preparing and filing; (b}
cooperate fully in preparing for any andits of, or disputes with Taxing Authorities vegarding, any
Pax Hability of the Acguired Companies, Seller or Buyer relating thereto with mespect o Pre-
{losing Tax Periods; (¢) make availsble to the other, as reasonably requested, all information,
records and documents relating fo any Tax lability of the Acguired Companies, Seller or Buyer
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relating therete with wespect to Pre-Ulosing Tax Perlods; () provide timely wotten gotice o
Buver and Seller of any written notice received frony any Texing Authority n connection with
any audit or information request with respect to any Tax Hability of the Acquived Company or
Seller or Buver relating thereto with reapect o Pre-Closing Tax Periods; and (e} furnish the cther
with copies of all correspondence received from any Taxing Authority in connection with any
audit o information regquest with respect © apny Tax Hability of the Acquired Companies or
Seller or Buyer relating thereto with respect to Pre-Closing Tax Pertods. In addition, Seller and
Buyer agree to retain ol books and records in its possession with respect to Tax matters pertinent
tos the parties hereto and the Acquired Compantes relating to any taxable perind beginning before
the date of the Closing until 90 days after the cxpivation of the statule of Hmdtations {and, to the
extent notified by Seller or Buyer, any extensions thereot) of the respective taxable periods.

9.3 . Buyer and Seller shall promptly votify the other in writing upon the
receipt of noiﬁs’ tram any Taxing Authouty of any pending o ihi‘mi?i‘nﬁd ,mdi? ot adpunisirative
or fudicial procseding velated to Taxes of the Acquired Companies {a “Tax Provceding™s for
which such other party may be lable, Seller shall have the sole b ight to conirol any Tan
Proceeding with respect (o any Consolidated Return Including any Acguired Company; provided,
that Sa,ikr shall keep Buyer reasonably informed with respect o sach detense, to the extent
relating to the Acquived Companies. Seller shall have the vight to contred any Tax Proceeding
that relates solely o any Pre-Closing Tax Period {other than any Straddle Tax Period): provided,
that with respect o any such Tax Proceeding {other than a Tax Proceeding relating © a
Consolidated Retwn), {2) Seller shall keep Buyer reasonably informed with respect to such
defense and {b‘) Selier shall consult with Buver before taking any sigmficant action in connection
with such Tax Procesding, inchuding a decision to seftle or compromise any swch Tax
Proceoding. Buyver shall have the right to contral any Tax Proceeding that does not relale solely
to any Pre-Closing Tax Perad (Qﬁm than a Tax Proceeding relating to & Consolidated Returny;
provided, that with respect o any sach Tax Proceeding, {9) Buyer shall keep Seller reasonably
informed with respect o such defense, (b) Buyer shall consult with Seller before taking any
significant acticn in conpoction with such Tax Proceeding, and (o) Buyer shall not settle or
compromise any such Tax Proceeding withoul the prior written cousent of Seller, which consent
uha}} ot amammab}y be conditioned, withheld or delayed. For the avoidance of doubt, this

8.3 and not Jeetion UL shall spply 1o sny Tax Proceeding.

{2) Unless otherwise requived by (1) any “huoal determunation” within the
meamng of Section 1313 of the Code with respect to Buyer or Seller or (i) any change in
Appliceble Law, Buyer and Seller agree (and shall canse the Acquired Companies to agree),
solely for UK, federsl and applicable state and local income Tax purposes. to treat and
consistently report any Compensation Aroount a8 (A} a contnbution of cash, mmediately privy
to Closing, in the amount of such Compensation Amount by Seler to ACO (and, if applicable, &
farther contribution by ACO of such Compensation Amennt to the Subsidiary that 15 or was the
emplover of the applicable Transferred Employes) and (B} a payvment of such Compensation
Amount in the applicable Transferred Hmplovee by ACO (or, if appheable, by the Subsidiary
that iz or was the employer of such Transforred Emplovee) and, therefore, enly ACO or the
applicable Subsidiary chall for applicable Tax purposes report any compensation deductions
related to such Compensation Amounts. Buyer and Seller shall not (and shall cause the Acyuired
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Companies not Lo} take any action or position inconsistent with the foregoing treatment, unless
otherwise required by (1) any “Hnal determination” within the meantng of Section 1213 of the
Code with respect o Buyer or Seler or {11} any change in Applicable Law,

(b Prior to January 20 of cach vear after the Closing, Seller shall provide (o
Buyer (i) a listing of any Compensation Amonnts ;ﬁmd during the prioy calendar year, including
the names of such Transferred Boplovees receiving such Compensation Amwounts, the
Comapensation Amennt paid o each such Transferred Bnployee, the Compensation Amount
swminarized by sach state and city, and the amount of any employiment, payroll or other tax
withholding with respect to the Compensation Amount for each Transferred Employes and {11}
such other information as Boyer muay reasonably request so that i can imely prepare and fle any
Tax Returns or propare any financial statements or other financial reporting requirements.

(¢} After the Closing Date, Buyver shall () pay to 3eler in immediately
available funds by wire transier in accordance with istructions designated inowrifing by Seller o
Buyver any Deferred Compensation Benefit, ngt of any outofpocket costs incumed i
determining such Deferred Compensation Beneliy, within thivty (30} days aller fling any US.
foderal Tax Retwro {for the avoidance of doubt, any payment of estimated Taxes shall aot be
considerad the filing of any Tax Return for purpeses of thie Seotion W) on which any
Deforred Compensation Benefit is reflected and (31 at Seller’s mqmsi pr«:md«., the Accountant
with such underiving information Gocloding the relevant pages of the applicable U5, federal
Tax Returps) as is neceasary for the Accourtant o verify such calculation to Seller (bug, for the
avoldance of doubt, Buyer shall not be requived to provide any such underlying information,
including any Tax RBeturn of Buver or its Affiliates, to Seller). Any fees of the Accountant in
connection with such verification shall be borne by Seller. I after any payment is made fo
Seller pursuant to this Section ik any Taxing Avthorily disallows any item giving rise to any
Deferred Compensation Benefit, and Buyer provides written notice to Seller confirming that
Buyer has determined that # is commercially reasouable to accept such disallowance (withowt
regard to (A) Seller's obligation o repay any Defeorred Compensation Benefit arising {rom such
disallowed dem or (B) any other issne that may have been raised by such Taxing Authoritys as
determined by Buyver in its reasonghie discretion, Seller shail vepay o Buyer the amounnt of such
dizailowed Deferred Compensation Benefit within thirty (30} days of receipt of such notice,

{d} From and after the Ulosing, Buyer and its Affiliates {each, 2 "Buver
Trelsnwiticd Paty”) shall be indemnified and held harmless by Seller from and against any and
all Losses arising out of or resulting from any (1) failure to correctly and timely issue to each
Transferred Employee, and timely file with the appropriate Taxing Aothority, any Forms W-2 or
oiher applicable Tax Reterns in relation o a Compensation Amount and (11} failure to correctly
withhold all Taxes from any Compensation Amouut and timely pay such withbolding to the
appropriate Taxing Authority.

(&} Seiler and Buyer agres that, pursuant to Section 117 any and all
payments made by any of them to or for the booefit of the other under this Q@eaﬂmm\j}\é shall be
ireated as adjustments to the Purchase Price for Tax purposes and that such treatment shall
govern for purposes hereof except to the extent that the Applicable Laws of a particular relevant

junisdiction provide otherwise
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95 Sprvival  Notwithstanding anvthing in this Agresment to the contrary, the
covenants and agreemends contained in this ARTICLE @ shall survive for the full period of al
statutes of Hmitations {giving effect to any warver, mitigation or extension thereof),

ARTICLE 18,
CONDITHONS TO CLOSING
100 Cowbition o Chheations ol the Parties. The obligations of Seller, on the one
hand, and Buver, on the other hand, to consummate the Closing are subject to the satisfaction or
watver (o the exient permitted by Applicable Law) by Seller and Buyer on or prioy o the
Closing of the following conditions:

{a} HAR.  The appheable waiting period under the HSR Act shall have
expired or been ferminated.

() Ko Peohibiion. No Applicable Law shall be in effect that prevents,
restrains, ecajoins, makes illegal or otherwise prohibita the consummation of the fransactions
conteruplated by this Agrecment or the other Transaction Docoments,

{e) No Jujunction No Governmendsl  Authority  shall have  issued,
promulgated, enforced or entered, or commenced any proceeding to obtain, any Governments!
Ovder {and, if an injunction, whether temporary, preliminary or permanent) that prevents,
restrains, enjoing, makes illegal or otherwise prohibits the conspmmation of any of the
fransactions contemplated by this Agreement or the other Transaction Documents.

)y Govemuenial Apmoesals. All other Governmental Approvals specified on
dutder 1014 shall have been made or obtained and shall be in full force and eltect.

102 Conditions o Qbligations ol Selley
Closing are subject to the fulfiflment or written walver by Seller, at or prior to the Closing, of
each of the following conditions:

{2y B SHong, N 4 . (i) EBach of the
representations and warraniies of Boyer set forth in this Agreement thal (A) is qualified by &
materiality qualifier shall be true and corvect as of the date hereof and as of Closing Date as i
made on and a8 of the Closing Dale {except for such representations and warmnties that are made
as of a specific date, which shall be true and corvect only a8 of such date) and (B) Is not qualified
by a materiality qualifier shall be troe and correct in all material respects as of the date heveo!
and as of the Closing Date as i made on and as of the Closing Date {except for such
representations and warrantes that are made as of a specific date, which shall be true and correct
i all material vespects only as of such date), in each of glawes idd and (B}, voless the fatlure of
such representations to be so ee and comrect would not, individually or in the aggregate,
materially impair or delay the ability of Buyer fo consummate the transactions conleraplated
herehy or o perform s obligations hereunder; and {it) the covenants and agreements contained
in this Agreement to be complied with or performed by Buyer on ar before the Closing shall
bave been complied with or performed in all material respects.
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Buyer shall have delivered the closing deliverables

set forth in §

33 Condigonytn Oblisations of Baver, The obligations of Buyer to consummate the
Closing are subiect (o the fulfiliment or written waiver by Buver, at or prior © the Closing, of
each of the following conditions:

(&) Bepusniiin Warranties _and  Covenanis, {1} Hach of the
representations and wartanties of Seller set forth in this Agrecment that {A) Is qualified by a
materiality qualifier shull be true and corret as of the date heveof and as of the Closing Date as if
made ou and as of the Closing Date {except for such representations and warranties that are made
as of a specific date, which shall be troe and correct ouly as of such date) and (B) s not qualified
by 2 materiality gualifier shall be frue and correct in all material respects as of the dale hereot
and as of the Closing Dale as ¥ made on and as of the Closing Dale {except for such

representations and warrantiss that are made as of 2 speeific date, which shall be true and covreat
in all material respects only as of such dated; in cach of ghames {4 and (B), unless the {atlure of
such representations 1o be so fruse and correct would not, individually or in the aggregale, have a
Material Adverse Effect; and (1) the covenangs and agreemeunts contained in this Agresment to
he compled with or performed by Seller on or before the Closing shall have been complied with
or performed in all material respects.

() No Material Adverse Effect. Since the date of this Agrecmaent, there shall
not have ccewrred any Matenial Adverse Effect,

Lirablen, Seller shall have delivered the closing deliverables

st forth'n

ARTICLE 1L
SURVIVAL; INDEMNIFICATION

111 Survival of Representations and Warranties.

{a) The representations and warranties of Seller coptained in this Agraemem
shall survive the Closing for a perind of twelve (12} months alter the Closing Dale; proy
that the Pundarmental Waroanties of Seller shallsvevive for mx {6) years; pupvided. further, that
the representations and warranties of Selier contained in Suction 3,16 shall sorvive the full perind
of all statutes of mitations {giving effect i any waiver, mitigation or extension thereot), Seller
shall have no liability with respect 1o claims first assevted in connection with any mpxesemmwn
or warranty afier the expivation of the applicable survival period specified therefor in this Segti

110{a)y U writien notice of a claim has been given in accordance with Segtion 11,8 or Section
L1 prior to the expiation of the applicable representations and wartanties by Buym o Seller,
then the reprosentations and warrantics that are the subject of such clatm shall survive as to such
claime undil sueh claim has been finally resolved., The covenants and agreements of Seller
contained in this Agreement shall rerpain in full force and effect for six {6) years: priviidad, that
Seller shall have vo hability for any breach of or failure to pu‘f@rm any covenant @ agreement
contained hervein that by ity terros was t© be performed on o priar to the Closing Date unless a
wriften notice in accordance with Section 115 or Reition FLG regarding such claim is given ©
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sach Seller not later than the close of busmfza@ o the first anniversary of the Closing Date
SeHer's indemnification obligations under S ] 31 shall survive the Clesing for six (6}
years.

{by  The representations and warranties of Buyer contained in this Agy sement
shall survive the Closing for a perind of twelve {12) months after the Closing Date; pig
that the Pupdamenial Warranties of Buver shall survive for six (6) years. Buyer shall have no
Hability with respect o clabms first asserted in connection with any representation or waranty
after the expiration of the apphs:ahic survival period specified therefor in this S s:m ‘H-'E g W
written notice of & olaim has been gives in accordance with Section 11.5 or Section 116 prior 1o
the expiration of the applicable representations snd warranties by Seller to ,mym, then the
relevant represendations and warranties shall survive gs to such clalvn untll such claim has been
finally resolved. The covensnts and agreements of Buyer coutained in this Agreement shall
remnain in full force and effect in accordance with thelr tevms (oo, il wo survival penod
specified, ndefinitely); pry that Bayer shall have no Hability for any breach of or fatlure to
perform any covenant or agreement contained herein that by its terms was to be performed on or
prior o the Closing Dade unless 8 written nolice In aceordance with Section 11.5 or Section 116
regarding such claim iy piven to Bover not later than the close of business on the fiest

anniversary of the Closing Date.

ik

s

11.2  ad Stion iss.z veller. Subject to the provizions of thig ¢ L from
and after the Closing, the Buysr Indenmunified Parties shall be indomniflied md held harmiess by
Seller from and against sny and all Losses 1o the extent arising cut of or resulling frony

{a} any breach of or any inaccuracy in any representation oy warranty made by
Seller contained in ARTICLE 3 of this Agreement;

{b any breach of or fatlure to perfonn any covenant or agreement by Seller
contained in this Agreement;

{&) any tndempified Taxes; or

oy {1} the conduct of any business of the Acguired Companies divested or
discontinued by the Acquired Companies prior to the Closing; and (i any Transaction Expenses.

e

114 denmifiention by Buser. Subject to the pmvi%i@m of this ARTIULE
and after the Closing, Seller and Seller’s Affiliates {each, a “"Suller lnbomuiiicd B
indemmnified and held harmless by Buyer from and against any and all Losses io the cztfmt msmg
ont of or resulting from:

{a} any breach of or any inaccuracy in any represeniation or warranty made by

Buver contained in ARTICLE A of this Agreement;

{b} any hresch of or fatlure to perfors any covenant or agreement by Buyer
contained in this Agreement; or
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{c) the conduct of the Business or the operations of the Acgquired Companies
after the Cloaing, excspt o the exient any Buyer Indemnified Party is specitically entitled (o
demnification in respect thereof pursuant to Section 11,2,

114 Limite on lodenmuification. Bxcept (x) as set forth In ARTHCLE Q. and (v) in case
of intentional frand, notwithstanding anvthing to the conbrary in this Agreement or any vight or
remedy available under any Applicable Lawe

a} The Buyer Indemnified Parties shall have the right to mndemnification by
Sefler uvader Soction L3, other than with respect to 2 breach of o fnaccuracy in a
Bundamental ’Warmm;« of Seller, if and only if, and only to the extent thay, (i) any Losses undey
Noction JLRa) arising wnder any single or series of related acts, omissions, facty or
circumstances exceeds 31 D000 1 the agglcoa& in which case gll of such Losses shall count
toward the Deductible in glinse 3 b and {u? the Buver Indenmnified Parties shall have
incurred, az to all claims under Sogtion 1L, other than with respect o g breach of or
inaccuracy ina Fmdamynidi Wm‘mmtv of Sc,iim igdernnifiable Losses in excess an amount egual
to $11,000,000 (he “Doductible™), in which case the Buyer Indemnified Parties shall have a
right (o indemnification only to the extent of such excess. MNone of the limitations set out i this
Section 11,4023 shall apply o Seller’s inderanification obligations () with respect to breaches of
or insccuracies in Fundamental Warranties of Seller under Section 11.2{a} or {v) under 8

11.2¢b} throungh 11.2(4%

() In no eovent shall the agpregate amount recoversble by the Buver
Indemnified Parties:

{1} for any and all clabms pursmant fo Seotion 11260 in respect i a
breach of or naccowracy in any epresentation or warranty of Seller, other than a
Fundamental Warranty of Seller, excesd an amount equal to 882,300,000, «r

{iiy  for any and all claims (A} pursuant to Sechion 113441 in yespect of
a breach of ov ingccuracy v a Fundamenial Warranty of Selier or (B) pursuant to degtio
L1200 or Sectinn LG exeeed an amount equal to the Purchase Price;

{) In no event shall Seller, Boyer or their vespective Affiliates have any
tiability under thix Agreement or the other Transaction Documents oy otherwise in connechion
with the transactions contemplated hereby or thereby for any () examplary or punitive damages,
or {11} special, indirect or cther darages, in ecach case that are remote or speculative, not
reasonably foreseesble or do not flow proximately from the underlying breach.

(y  Neither Seller nov any of Seller’s Affiliates shall have any liability under
or ptherwise in connection with this Agreement, the other Trausaction Documents or the
trapsactions contemplated hereby or thereby for any Loss (1} to the exient arvising from or relating
to any matter disclosed in any Seller Disclosure Schedule, (i) to the extent arising from a change
in Applicable Law that becomes effective on or after the Clesing Date, (31} to the oxfent such
Loss is accrued, provided or reserved for, or otherwise faken into account, in the Financial
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Statements or in the caleulation of the %pp%icab} Net Asscts, or was raised as part of the
Parchase Price adjustment as contemnplated by S . or {ivy for Taxes incurred with
respect to any taxable perled, or portion thereof, beginning after the Closing Date.

FLE Direct Claims. As promptly as is reasonably pmcti“abie after becoming aware of
a claim for indemnification under this Agreoment not nvolving a Third Farty Clain but in no
event roove than thitty (303 days after fivst becoming aware of such clabm, the Indermnilied Party
shall notify the Indewnityivg Party in wiiting of such clain, inclading the facts alleged 1o
constitute the basiz for such claim, the amount or the estimated amount of damages sought
thercunder to the extent then ascerisinable twhich estimate shall not be conclusive of the final
amount of such claimy), any other remedy sought thereunder and, (o the extend practicable, any
other mwaterial details pertaining thereto; proyisled, that the failuve to timely give such netice shall
net affect the rights of an Indemnified Party v hereunder vnless such failore hae prefudiced the
defenses or other rights available to the Indemnifving Party with respect to such claim.

RMETUILY

{2) I any written claim or demand for which an Indemnifying Party may have
liability to any Indennified Party hercunder is asseried agatnst or sought to be collecied from
any Indemnified Party by a thivd party {a “Thisd Panty Slaad®), such hndenuwdfied Party shall
prompily, bt in no event mere than ten (10} days following such Indemuified Party’s receipt of
a Third Party Clatw, notify the Indemnifving Party in writing of such Third Party Claum, the
amnount or the estimated smonnt of damages sought thereunder to the extent then ascertainable
{which estimate shall not be conclusive of the final amount of such Third Farty Claim), any other
remedy scught thereunder, any relovant e counstrainte relating thereto and, o the extent
practicable, any other materisl details pertaining theveto {z “Cladm Notiee % provideal, that the
fatlure to tmely give a Claim Notice shall not affect the vights of an Indemnificd Party hercunder
untess such fuilure has prejudiced the defenses or other rights available to the lndemnifyving Party
with 1’{35}3{ S Y smh T}m d Pari ¥ (‘];am; ”i he Endemm?vmg Party shall have thirty {30) days altey
£y to notify the Indenmnified Party that the
Imi@rrmﬁwrw ?aﬁy desires to dﬁmﬁd &hc indmmzﬁcd Party against such Thud Pagty O an

{b) If the Inderonifyving Party notities the Indemnified Party within the Nobice

Period that it desires to defend the Indemnified Party against a Third Party Clatin in accordance
with Seoticn 1160, the Indemnifying Party shall bave the right to defend the Indemnified Party
by appropriate proceedings and shall have the sole power to direct and control such defense at is
expense, subiect fo the Hoitations set forth in thig an LLoth Goee the Indemnifying Parly
has duly assumed the defense of a Third Party Claim, the Indemnified Party shall have the right,
but not the obligation, to participate in any such defense and to smploy separate counsel of 1tg
choosing ai #is expense. I the Indemnified Party elects to participate in any such defense and to
employ separate counsel, the Indemunifying Party shall be responsible for all veasonable costs and
expenses actually incwred by the Indemnified Party in defending any such Third Party Claim
(including ressonable legal fees of the Indemmnifisd Party’s sepavate counsel) but only if (3) the
Indemnifying Party and the Indemnified Party are both named parties {o the proceedings and the
Indemnified Party shall have been advised by counsel that reprosentation of both parties by the
same counsel would result in a conflict of interest which, under applicable principles of legal
ethics, could reasonably be expected io prohibit a single legal counssl from roprosenting both the
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Indemmnifving Party and the Indemnified Party in such proceeding or (i1} the Indemunified Party
assumes the defense of a Third Party Claim after the Indenwifying Party has failed {o {izhﬂmﬁy
pursue 8 Third Party Claim § has gssurned, as pmwdm} in the first sentence of Sueting .
The Indernmifyving Party shall pot, withont the prior writien consent of the Ir;dc‘mmfzed Pcarfy
settie, compromise or offer o seitle or compromise any Third Party Claim (A) 3, g8 a resuli of
such setilement or compromise, injunctive or other equitable relief would be uposed against the
Indemmnified Party or any of its Affiliates, (B i such settlement or compronyise would resalt ina
finding or admission of 3 violation of Applicable Law or violaticn of the rights of any Person by
the Indemnified Party ov apy of iy Affiliates or (O) if such seitlement or compramise does not
include as an unconditional term thereof the giving of a release from afl Hability by such
claiment ar plaintiff o cach Indemnified Party and its Affiliates in respect of such Third Party
Clanm,

() If the Indenmnifying Party () electe not o defend the Indenmnified Party
against a Third Party Claim, whether by not giving the Indemnified Party timely notice of us
desive to so defend or otherwise, or (i) after assuming the defense of 2 Third Party Claim, fatls to
take reasonable steps necessary o defend diligently such Thind Party Claie within thurty (38}
days after receiving written notice from the Indenanified Party o the effect that the Indemnifying
Party has so failed, the Indemnified Party shall have the right but not the obligaticn (0 assurne its
own defense withowt prejudice to s vights to seek contemparaneons payment or hnbursement
of defense fees and costs from the Indemnilying Party. The Indemuilied Party shall not settle a
Third Party Claim without the consent of the Indenmmifying Party, which consent shall not be
pnreasonably withheld,

{y  The Indemnified Farty and the Indemnifying Party shall cooperate in cxder
to ensure the proper snd adequate defense of a Third Party Claim, including by providing
reasonable access to each other’s relevant business recorde and other documents and enployees,
subject fo Nection T4

(e} The Indemunified Party and the Indeomifving Party shall use reasonable
best efforts to aveld production of confidential information {consistent with Applicable Law) and
to case all communications among employees, counsel and others vepresenting any party o a
Third Party Claim 1o be made so a3 1o preserve any applicable attorney-client or work product
privileges.

(i In the event of a conflict between this Soction 11.6 and Section 83 with

respect to the procedures goverming a claim for indemnification involving Taxes, the procedures
set forth iIn Section 8.3 chall control

117 T Treaupent Seller and Buyer agree that any and all payvinents made by any of
them 1o or for the benefit of the other onder ARTICLE 8 and this ARTICLE 11 shail be wreated
as adjustments fo the Purchase Price for Tax purposes and that such teatment shall govern for
purposes hereof except (o the extent that the Applicable Laws of a partivular relevant jurisdiction

provide otherwise.
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118

{a} In the event of any clamm, hability or Loss that may give rse o an
indemnification obligation hercunder, the Indemnified Party shall take, and canse s Affilintes o
take, all commercially reasonable roeasures reguived by Applicable Law to mutigste the
consequences of such claim, Hability or Loss, including cooperating with the Indemnifving
Party.

(h) Motwithstanding anything to the contrary in this Agreement, the amount of
any Losses incurred or suffered by any Indemnified Party shall be caloulated after giving effect
0 {1} any insorance proceeds recelved by the Indemnified Panty (or any of ity Affiliateq) with
respect 0 such Losses {other than from insurance coverage provided by an Affiliate of such
Indemmbied Party), {31} any recoveries obiamned hy the Indenmified Party {or any of ¢
Affiliatesy from any other no-Affilisted thivd pasty.  Bach Indemnified Party shall use
commercially reasonable efforte o obiain such proceeds, benefits and recoveries, fncluding
seeking Dadl recovery under all msurance policies issued by non-Atfiliated third partics covering
any Loss to the same extent as it would i such Loss were pot snhiect to indemnification
herpunder; and @) any Tax benefit actually vealized by the Indemnified Party {or any of i
Affiliates) on a with-andewithout basis ariaing from the facts or clrcumstances giving vise 1o such
Losses, assuming that deductions, credits, losses or other Tax attributes resulting trom any Loss
are the last item of deduction, crodit, Iosses or other Tax stivibutes on any Tax Return, If any
such proceeds, benefits or recoveries are seceived by an Indemumilied Parly {ovr any of s
Affiliates) with respect to any Losses after the Indenmifyving Party hes made a payment o the
Indenmified Party with respect therelo, the Indenmnified Padty {or such Atfiliate) chall prowptly
pay to the Indemunifying Party the amount of such proceeds, benefifs or recoveries (up o the
amonnt of the Indennifying Party’s payment).

(o) Llpon making any payment to an Indenmified Party in respect of any
Losses, the Indemnifying Party shall, {o the extent of such payment, be subrogated to all vights of
the Indenmified Party {and its Affiliates) against any thivd party in mespect of the Losses to which
such payroent relates. Such Indemmnified Party (and v Affiliates) and Inderonitving Party shall
gxecute upon regquest all instruments reasonably necessary to evidence or further perfect such
subwogation vights.

119 Heclusbe Banedy, Subject to Section 7300 and Seqtion T2 and except in the
case of intentional fraud, from and after the Closing, the sole and exclusive lability and
responsibility of the parties and their respective Afliliates, officers, divectors, employees, agents,
successors and assigns under or in connection with this Agreement or the other Transaction
Docunents or the transactions contemplated heveby or thereby, and the sole and exclasive
remedy of the Indenmnificd Parties with respect to any of the foregoing, shall be as set forth in
this ABTIULE 11 To the extent that any Indempified Party has any Losses for wiich # may
assert any other vight o idemrufication, contvibution or recovery n connection with thus
Agreement (whether under this Agreement or uwnder any common law or any siatute of
otherwise), {a) Seller hereby waives, releases and agrees not to assert such right, and Selier
agrees to cause cach other Seller Indemnified Party 1o watve, release and agree nod to agsert such
right, and (b Boyer hereby waives, releases and agroes not (o assert such right, and Buyer agrees
{0 cause each other Buver Indemnified Party o waive, release and agree not to gssert such vight,
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in each case regardless of the theory upon which any claim may be based, whether contract,
equity, tort, fraud {other than intentional frand), werranty, sirict Hability or any other theory of
liabiiity.

tv.  For porposes of determining the amount of Losses incurred o
suffered by an} Buyer Tndemnified Party with respect {o any breach or inscenracy of such
ra/prcscnmiwn or warranty, any reference fo any materiality or “material”, “materially”™, or
“material adverse effect” gualification or standard contaived in any such representation or
warranty shall be disregarded.

ARTICLE 12,
TERMINATION

{a) by the notual written consent of Seller and Buaver;

{b) by either Selier or Buyer if the Closing shall not have acowred oo or prior
to December 31, 2017 (he “Torvdpation, Dae™h provided, that the right to terminate this
Agreement under this Seotice 1240 shall not be available to any party whose {alare to fulill
any obligation under thas &%vrevmem shiall have been o mateniad causeof, orshall have resulied
in, the faiture of the Cloging to aocur on o prioy to such dale;

{c} by etther Seller or Buyer in the event that any court or other tribunal of
competent juriadiction chall have entered an injunction permanently restraining, enjoining or
otherwise prohibiting the consumraation of transactions mnwmp}aied by this Agreement and
such injunction shall have become final and non-appealable; p . that the party sesling ©
ferminate this Agrecment purspand fo this Seotion 1304 shall have complied with its
obligations under Seciion 7.1

{d) by Seller, by written notice o Buyer, if theve shall have been g material
breach of any covenant, obligation, representation or warranty of Buver contained in this
Agreement that would pmmﬁt the &aﬂsiam{m of the condition to the obl gaﬁ'mm of ‘Sf:}ie; at ihf:
Closing set outig § i
that Seiler shall not hdvc ihe: vight to if:mmm&, &hrm Agfe@mvm mzdes sfm St
Setler e then in material breach of tus Agreement;

() by Buyer, by writien notice to Seller, it there shall have been a breach of
any covenant, obligation, represeniation or warranty of Seller contained in this Agrecment that
would prevent the satisfaction of any condition to the cbligations of Buver at the Closing and
that cannat be cured by the Termination Date; provided, that Bayver shall not have the right to
terminate this Agreement under this Sodtion 12 4e0 If Buyer s then in materisl breach of this
Agreement; or

3 by Seller i ) the purchase and sale of the Conunon Shares has not beﬁn
consemmated on any date on which the Closing is reguired fo cccwt in accordance with Secin
2.3, (i1 Seller hus confirraed by writien notice to Buyer that all conditions set forth in Jeghion
1642 have been satisfied {other than those that require deliveries or are fested at the time of

g
/
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Closing, which conditions weould have been satisfied it the Closiug had occurred at the Gme of
such it.,nmmimn) or that # would be willing to trrevocably waive any unsatisfied conditions in
Segticur 102, and (i) Buoyer fails to consummate the tramsactions contemplated hereby within
i}m,f: (J; menms Daya iui%awmc the dei;‘amv Gf the nemc from Sdkr desoribed in Sectd

Q ?‘ 1( 2 “Buver Palue

Any proper fermination of this Agreement pursnant to ihis Section 121 shall be elfective
immediately npon the delivery of written notice of the terminating parly to the other parties.

122

{a I a Buyer Failure to Close Termination occers, then the Buyer
Termination Fee shall be pavable in accordance with Section 12,23

{by  If the Buyer Termination Fee 15 payable, such fee shall be paid by Buyer
i cash, by wire transfer of wnmediately available funds to an account or accounts designated by
Seller, within ope (1) Business Day after the date on which Seller provides wrilien notice o
Bayver regarding the account or accounts o which the Buyer Termination Fee shall be paid. If
Buyer shall fail o pay the Buyver Ternuination Fee when due, Buyer shall reiraburse Seller for all
reasonable snd docomenied foes, cosis or expenses ncwrred or acorued by Seller (including
reasonable fees, costs and EXpEBaLS of exteorngl counsely in connection with collection under and
enforcement in {ull of this §g¢ . together with interest on such amounds at a rafe per
annum equal to the prime rate of interest mpmmd fram time (o twe in the Wall Street Journal,
caleadated on the basis of the actual number of days elapsed over three hundred sixty (3603, bom
the date of the termination of this Agreersent to the date such payments are actuslly received.
The parties acknowledge and apres that the payment of the Buyer Termunation Fee shall
constitute hiquidated damages, and not & penalty, that Ss::ﬂfzr would not have entered into this
Agresment without the agreements contained in this ¢ o and that the payment of the
Buver Termination Fee in the ciroumsiances specified herein is supported by due and sufficient
consideration.

{c} For purposes of this Agreernent, “Buyer Termination Pee” means an
amount fn cash equal to 366,000,000,

123 Effect of Termination -

{a} In the event of fermination of this Agreement by either Selier «r Buyer as

Seotion L1 the provisions of this Agresment shall immediately become void and of

10 furiher i{m ¢ and effect, without any Hability or obligation on the part of any party hereto or
18 rcspes.,mve af i;izatx,s ci:aeetors (rfﬁcm cmpiovws sio« i\}miderq paamers m@mbark ar a&he;

pmwd&i iha{ cxcbpi as m}mw;w set fonh in \__ 2300
termination shall relieve any party from any Hability for my W :&}m} anid mtmum}aﬂ breach 0{ ihr«
Agreement, inclading the representations, warvanties, covenants and agreements hersin, by such

4
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party pricr to the time of such termination.  For purposes hereof, 2 “willful and intentional
breach” shall mean a material breach of any material represendation, warranly, covenant or other
agreement set forth in thic Agreenent that is a consequence of an gct nndertaken or {atlure o act
by the breaching party with the actual knowledge that the taking of such act or failure to act
would cause a breach of this Agreement.

(b Notwithstanding anything o the contrary set forth in this Agreement, but
subjact 13,8, each of the parties herete expressly acknowledges and agress that,
Selier’s nght 1o terrmmie this Agreement and receive pavment of the Buyer Termination Fee
pursuand o feg 2.3 shall, in the circumstance where Seller has terminated this Agreement
pursuant to Sectton 131D and is 1o be paid the Buyer Termination Fee pursuant (o Seg A
constitute the sole and exclusive remedy of Seller and ity subsidiaries and their respective
Affiates and any of their respective former, current or {uture general or lmiled pariners,
stockholders, equity holders, members, managers, divectors, officers, employees, agends or
atfiliates {collectively, the “heller Relaiod Patiad”) against Buyer, the Preforred Equity Partiss,
the Lender Parties, any other potential debt or equity financing source or, in each case, any of
iheir respective successars or assigns and any of their respective former, current of future general
or limited pariners, stockholders, equity holders, members, managers, directors, officers,
employees, agents or Affiliates or any former, current or future geneval or lrited parfuers,
stockholders, equity holders, members, managers, directors, officers, cmuployees, agents or
Affitiatzs of any of the foregoing {collectively, the “Barver Beluted Baliey”) for all Losses and
damages In respect of this Agreement {(ov the fermination thereol) or the transsctions
contemplated by this Agrecrnent {or the failure of such transactions to ccenr for any reasen or no
reason} or any breach (other than a willful and intentional breach) of any covenant or agreement
or otherwise in respect of this Agreement or any oral represestation made or alleged ) be made
in mimecmn herewith, and upon payment of the Buyver Termination Fee to Seller pursuand {0

Necticn 13,2, none of te Buyer Related Parties shall have any further Hability or obligation o
any Gf the Seller Related Parties relafing to or avising omt of this Agresment, the CDPQ
Cﬁmmlim i Portion, the Thivd Party Commitment Letters or the fransactions countemplated
hereby or thereby and none of Seller, i subsidiaries nor any other Seller Related Party shall
seek o recover any other damages or seek any other remedy, whether based on a claim at law or
in equity, in contract, tort or otherwise, with respect to any Losses or damages suffered in
connection with this Agreoment, the CDPQ Conndtment Portion, the Thisd Party Connmitment
Letters or the iransscfions contemplated hereby or thereby or any oral representation made of
alleged 1o be made in connection herewith, in each case, except 1o the extent remmg to a waiilful
and intentional breach, Motwithstanding anything to the contrary in Section 13.3a n the evend
the {Clesing does not oceuy, int no event shall Buyer be subject to {nor w}mﬂ any Seiler Related
Party seck fo recover) monetary damages in excess of an amonnt oqual © the amount of the
Buver Termination Poe, in the aggregate, for all Losses and other lHabilities arising out of oy in
connection with breaches by Buver of thetr respective represertations, warranties, covenants and
agreements contained in this Agrecment or attsing from any clabm or cawse of action thet any
Seller Related Party may have, directly or indivectly based upon, relating to or arising out of this
Agreement or any of the transsctions contemplated hereby or the negotialion, execution or
performance hereot or thereof, In each case cxcept o the extent velating to a williul aund
irstentional breach.
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{c3 Wiﬁic Seller may pursue both a grant of specific performance or othey
eguitable relief under &8 13,2 and the payment of the Buyer Termination Fee under Seetion
122, under no citcumstances shall Seller or its subsidiaties be psvm}{tﬁd or grtitled to receive
both a grant of specific performance and the Buver Termunation Pee in connection with this
Agreement or any termaination of this Agreement. In no event shall Seller be entitied, under any
cireunmnsiances, to recover the Buyver Termination Fee more than once.

ARTICLE 14
MISCELLANEQUS

1301 Press Releases and Announcements. None of the parties hereto, nor any of their

respective Affiliates. shall make, or cause to be made, any press release or public annowoncement
in respect of this Agrecment, any of the other Transaction Dwocuments, or the itransactions
conternplaied heveby or thereby or otherwise conununicate with any news media 1o respect
thereof without the prior writlen consent of the other parties, and the parties hereto shall
cooperate a8 1o the form, thiming and contents of any such press release, public announcement or
cornmunication.  Seller and Buyer agree to hold confidential the terms and provisions of thig
Agreement, the other Transaction Documents and the ifﬁﬁ&dbii@llf& coptemplated herehy oy
thereby., Notwithetanding the forsgoing, nothing in this Be 1 shall prevent any party
from {a) making any public announcement or disclosure required by Applicable Law or the rules
of any applicable stock exchange, (b discussing this Agrecment, any Transaction Document or
the transactions contarnplated hereby and therehy with thuse Persous whose Clonsent 18 reguired
for the consummation of such particular fransaction ov transactions and {g} prosecuting of
defending any claim under any Trapsaction Diocument. I one party determines on the wrilten
advice of counsel that it is reguired to make such an ansouncement oy disclosure, then i will so
notify the other party and: (2) consult with the other party on the form and content of the
announcement or disclosure; (b) i applicable, seck {or allow the other party to sesk) confidential
reatment for part or all of the announcement or disclosure; and (¢} wxmonnes or disclose only
those matters that ave legally vequived to be announced or disclosed,

132 uttable Reliol

{a} The parties agree that, in the event that any of the provisions of this
Agreement were not performed In accordance with thelr specific terms or were otherwise
breached, the non-breaching parly would suffer reparable harm and cauid ot be made whole
by monetary damapes.  Except as otherwise set forth in this IR including dhe
Hmitations set forth herewn, the partiss h@rem ackmwisd% and agree zim& pricy to the
fermination of this Agreement pursuant to Seg - it the event of any breach or threatensd
breach by Seller, on the one hand, or Buyer, on the other hand, of any of their respective
covenants or obligations set forth in this Agreement, Seller, on the one hand, and Buyer, on the
other hand, shall, subject to Section 13340, be entitled to sesk an injunction or injunclions o
prevent or testrain breaches or threatencd breaches of this Agreement by the ofher and to
specifically enforce the teros and provisions of this Agreement to provent breaches or threatened
breaches of, or to enforce compliance with, the covenants and obligations of the other under this
Agreement, which vight shall tnclude the right of Seller © cause Buyer to fully enfures the terms
0? &he LD?Q Commitment Portion against CDPO subject o the circumstances set forth in

B
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{b Notwithstanding anyihing herein to the confravy, it 1 ackoowledged and
agreed that Seller shall be entitied to specific pedformance of Buyer's obligations to cause the
CIPO Financing to be funded and to consunmpate the transactions contemplated by ts
Agrecraent, solely in the event that each of the following conditinns has been satistied: (1) all of
the conditions sef forth in Section 10,1 and Sedl 3 have besn satisfied af the date apecified
to be the Closing Date in accordance with and vemain satistied {other than those
conditions that reguire deliveries or are tested at the Hme of Closing, which conditivns are
capable of being satistied at such timey; () Buyer fails o cc:mpietg the Ci(s&;ing at ihe: d’dﬁ’
specified 1o he the Closing Date o accordance with Seglion 23 ¢
has been fonded or will be funded pursuant to the commitments thczue at the Ciosmg if i.}n,
CDPQ Finsncing is funded at the Closing: and {(1v) Seiler has {revocably confirmed in writing
ihat if specific performance s granted and the CDPQ Finsncing and Thivd Parly Financing are
fanded, then Seller will take all such actions in it powser (o canse the Closing to occur. For the
avoidance of doubt, Seller shall not be entitled 1o enforce specifically Buoyer's vight o cause the
CDPQ Financing to be funded or to complete the fransactions contemplated by this Agrecnent
. pnless the Third Party Financing has been funded, or will be funded at the Closing subject only
io the condiiion that the CDPQ Financing is aleo funded at the Closing and such other conditions
that require deliveries or are tested at the tme of Closing, which other conditions are capable of
being satished at such tme.

) BEach party hereto hereby agress not fo raise any objections o the
availability of the equitable remedy of specific performance fo prevent or restrain breaches of
thic Agreement by such party, and o speoifically enforce the lemns and provisions of this
Agreement o prevent breaches or threatened breaches of, or o enforce compliance with, the
mvenams and obligations of such party under this Agreement sl in accordance with the terms of
this § 1 13,2 on the basis that the party seeking such remedies has an adequate renedy at law
or an award of specific performance 15 not an appropriaie remedy for any reason at law or in
squity,  Any party herefo seeking an igjunction or injunctions to preveni breaches of this
Agreement and to enforce spesifically the terms and provisions of this Agreement shall not be
required 1o provide any bond or other scourity in connection with such Order or Ijunction all
accordance with the terms of this Sec 3 Fach party hereto further agrees that {1) by

secking the remedies provided for in this 2, a party shall not 1 any respect waive i3

vight to seek any other form of relief that may be availabde to such party under this Agreement or
the COPQ Commitment Portion in the event that this Agreersent 15 subseguently tsrminated ordn
the event that the remedies provided for o this Section 132 are not available or otherwise are not
granted, and {{i) nothing set forth i this Section 13.3 shall require any party hereto to institute
any prm’f:eding i"‘m {m’ Hnmit any party’s 1 ght o instifuts any pms:eeding for) specific

zesmci m” }mui (mv pm;\, s right to
WREKCLE 1 or pursue any other
rcmadws Hﬂﬁd‘ ﬁm A grm,mm}?, ot the CD?Q Comra imem Pgmam tlrat miay be available then or
thereafier, provided that, under no circunistances shall Seller or s subsidiaries be perpuited ot
entitled to receive both 2 grant of specilic performance of ihe consummation of the transactions
contemplated by this Agresmrent parsuant © this Jod amd the payment of the Buyer
Terminafion Fee.
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133 Grsen, Hxeept to the extent otherwise provided bereln, Seller and Buyer shall
pay all of ihmr own fees, costs and expenses (ncluding fees, costs and sxpeuses of legal counsel,
investment bankers, brokers or other represontatives and consultants and apprawsal fees, costs and
expenses) incwwed i oconnection with the negotiation of this Agreemeant and the other
Transaction Documents and the porformeance of its obligations bereunder and the comsummation
of the transactions confemplated hereby and thereby. Notwithstanding the foregoing, Buver shall
bear all fees, costs and expenses tnonrred in obtaining the comsent of any Governmental
Authority or of any counlerparty 1o a Contract,

134 Aneodoent Except as provided in Sgetion 1311 and §

this
Agreement may only be amended or modified by an instonuent in writing s;gm,d h} or on
hehalt of, the parties hereto.

135 Walver Hither party may {8} extend the time for the performance of any of the
ohligations or other acts of the other party, (b) waive any inaccuracies iy the representations and
warranties of the other party contained herein or in any document delivered by the other party
pursusid hareto or (¢) waive complance with avy of the covenants or agreements of the other
party or conditions to such party’s obligations contained herein. Any such extension or waiver
shall be valid only if set forth in an iostroment in wiiting signed by the party 1o be bound
thereby.  Any watver of any term or condition shall not be construed as & waiver of any
subsequent breach or a subsequent walver of the same term or condition or a waiver of any other
term or condition of this Agreement. Except as ctherwise provided in HOLE 1, the faihure
of any party hereto fo assert any of iis rights hereunder shall not constitute a waiver of any of
such rights.

i13.6 “m ﬁvu Pmi'«

Ayﬁcmcni. i5 501@1}1 1’01“ thc bmeﬁi m‘, ihe. ;{mﬁms hemm and than r@apecm'e suceessors and
permitied assigns, and nothing herein, express or implied, s indended 9 or shall confer upon any
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by
reason of this Agreement.

137 N o AlL notices, demands and other compnunications given or delivered
under this Agreement shall be in writing and shall be deemed to have been given (3) when
received it personally delivered or delivered by express courier sevviee, (1) five (3) Business
Drays after dispatch, if mailed by first clags mail, veturn veceipt reguested, or (111 on the date of
transmission i sent by email (receipt confirmed, and with hard copy to follow) on a Business
Day during or before the normal busisess hours of the intended reciptent, and if not so sent on
such a day st such a time, on the following Business Dday.  Diotices, demands and
communications (1) fo Seller shall, unless another address is specified i weiting, be sent to Seller
at the address indicated below, and (i) to Buyer shall, onless another address iy specifiad in
writing, be sent to Buyer at the address indicated below:

78
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Motivgs o Buyet

Prior to August 1, 2017

ST Insurance Services LLC

200 Summit Lake Do

Sulte 350

Vathalla, NY 19595

Attention: Brpest J, Newborn, I
Oeneral Counsel

Bemgih emestnowborn@usicom

Omoor affer August 1, 2017

VST Insurance Serviges LEC

W Nommi Lake I

4% Floor

Yalhalla, NY 10583

Attentiory Broest 1 Newbom, I
Gieneral Counsed

E-mail eroestaewbom@ustcom

MNotices fo Sellen

Wells Fargo & Company

MAC D1033-300

201 S College St

30th Floor

{harlotte, NU

FR202-6000

Attention: Anthony R Auglisrg

Secretary

E-mail: anthony.angbera@ wellsfargo.com

138 Assiznment

Tones Day

100 High Street

Boston, MA 2116

Attention: Bruce W. Raphael
Eamail: braphasl@jonesday.com

with g sopy b

Wells Fargn & Company

Wells Fargo Uentey

Sixth and Marguette

Minneapohs, MN 55479

MAC NS3DS-173

Attention: Robert L. Lee

Senior Vice President & Assistani Secrelary
Email: robertllce @wellsfargo.com

and

Maver Brown LLF

7L 8. Wacker Daive

Chicagn, IL 80606

Attention: Ehizabeth AL Raymond
Eomaill evayvmond @ mayerbrown, com

This Agrecment shall be binding npon and inure 1o the benefit of the

parties hereto and thelr respective successors and permitied assigne. This Agreemant may not be

assigned by operation of law or otherwise without the express written coensent of Seller and
Buyer (which consent may be grasted or withheld in the sole discretion of Seller or Buyer, as
appi;aab e}, and any sucly assignment or attompted assignment without such consent 5haﬁ be
voud; provided, thet any party may assign this Agreement or any of s vights and obligations

h«aruumiar {in whole or in part) © one or more Affilistes of such party or to & successar to all or
79
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subsatantially all of the business or assets of such party, in each case withoui the consent of the
other parties; and provided; further, that no such assignment shall relieve the assignor of any of
it obligations herounder. Any purporied assignment 1 violation of this Agreement shall be pull

and void ahiniiio,

38 3 (v, Whenever posaible, each provision of this Agresment shall be
interpreted in &uch mazmm as o be coffective and valid under Applicable Law, but if any
provision of this Agreement iz held to be pwohibited by or invalid under Applicable Law, such
provision shall be mneffective only to the extent of such prohibition or invalidity, withowt
invalidating the remainder of such provisions oy the emaining provisions of this Agreement, and
there shail be deemed substiinted for the provision at ssue 2 valid, legal and enforceable

provision as similar as possibde 1o the provision s issue,
1310 Joud Duaiting Each of Seller and Buyer has cooperated and participated equally

in the drafting of the Transaction Documents. o the event any construction of the Transaction
Diocuments i3 required, each of the Transaction Documents shall be deemed 10 have been
mutually prepared by Seller and Boyver and shall not be construed against any of them sclely by
reason of authorship,

1431 Insclosure Schedule

{a) Any information disclosed pursuant o any Seller Disclosure Schedale
hereto shall be deemed o be disclosed to Buyer for all purposes of this Agreement. Neither the
specification of any paviment amount or any Hem or matter in any provision of {this Agresment
sur the inclusion of any specific item or matter in any Seiler Disclosure Schedule is intended o
imply that such amount, or higher or lower amounts, or the dem o matler so specified or
melnded, or other floms or matiers, are or are not material, and no party heveto shall use the fact
of the specification of sny such amount or the specification or inclusion of any such Hem or
maiter in any dapute or controversy between the parties herefo as to whether any Hem or matter
not specified herein or included in any Seller DHsclosure Schedule s or is not material for
purposes of this Agreement. Neither the specification of any Hewn or matier in any provision of
this Agreernent nor the inchusion of any specific tem or matter in any Selier Disclosure Schedule
i intended to Imply that such item or matler, or other items oy madters, are or are ot in the
Ordinary Course of Business or that such itemn represents a material exception or {fact, event ar
circumstance or that such itom has had or is expected to have a Material Adverse Effect, and no
party hereto shall use the fact of the specification or the inclusion of any such item or matier In
any dispuie or controversy between the partiss hersto as to whether any item or matter not
specified herein or included in any Seller Disclosure Schedule is or Is not in the Ordinary Course
of Business for purposes of this Agresment.

(b Seller may, from Hme to Hme op o theee (3) days prior to Closing, by
written notice in accordance with the terms of this Agreement, supplement or amend any Seller
Disclosure Schedule, includivg one or more supplements or amendments (o corrsct any matter
that, if not corrected, would coustitute a breach of or inaccuracy it any veprosentation oF
warranty contained hereln or with respect to any matter which, if konown, existing or occurring st
or prioy to the date of this Agrecment, would have been required {0 be set forth or desoribed in
such Disclosure Schedule or which s necessary to corrsct any information in the Seller
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Dusclosure Schedole that has been rendered inaccurate by an event, condition, fact or
circamstance gocurring after the date of this Agreement. Mo such supplemental or amended
Disclosure Schedule shall be deemed to cuve any breach for purposes of Seotion 1036, I
however, the Closing cccurs: () any such supplement and amendiaent shall be effective to oure
and correct for all purposes any breach of or inaccuracy in any representation or warranty that
would have existed if Seller had not made such supplement or waendment (and all mfmencc‘s 0
any Disclosure Schedule hereto that is so supplemented or amended as provided in this 3 .
13, 116D shall for all purposes afier the Closing be desmied {0 be a reference to such Dmiosma
Schedule #s so supplemented or amended), but only It and to the extent that such sepplement or
sraendiment relates to an ovent, condition, fact or eircurastance occurring after the date herenf
{including any event, condition, fact or circunistance ccourring after the date of this Agresment
that renders any information in the Seller Dusclosure Schedule ingccurate) which wnot a result of
any act undertaken {or failure to act) by Sclier or its Affiliates with the actual knowledge that the
taking of such act for fatlure to sct) would result in a breach or innecuracy in such represeniation
or warranty; and {i1) except as provided in the foregoing glause (1), any other supplement and
amendment to the Seller Disclosure Schedule shall not be effective o cure and comrect any
breach of or inaccuracy in any vepresentation or warranty, mcluding to the oxtent any such
supplement or amendment relales to an event, condition, ot or circumstance ocournng prior o
the date heveot that was not disclosed in the Disclosure Schedules as of the date hereof or was a
vesult of any act onderisken {or fatlwe to act) by Seller wr its Affikates with the actpal
knowledge that the takang of such act {or fatlure to act) wounld resuli 1o a breach or insceurady in
such vepresentation or warranty,

{c} This Section 13,11 does net limit updates to Schedule 3130 (with

respect o the Back Office Brmployees) or Schedale 313 of the Scller Disclomure Schedules,
which may be updated a5 set forth in Section 8.1,

1312 Eaoticg Asrcement This Agreement and the other Transaction Documents contain
the entive agrecmeni between the parties hersto and therefo with respect to the transactions
comternplated hereby and thereby and supersede any prioy understandings, agreements or
representations by or between the parties hersto and thereto, written or oral, which may have
related 1o the subjeot matter hereof and thereof in any way.

Connterpats
which shaﬁ he deemmi an ngma} but all of wmuh mi\en i%emef thzﬂ LOE}Qﬁiuiﬁ one 'md the
sarne nstroment.

13,14 Govemdne Law. ALL QUESTIONS CONCERNING THE COMNSTRUCTION,
VALIDITY AND INTERPRETATION OF THIS AUGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
NEW YOREK, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF
LAW PROVIBION (WHETHER OF THE STATE OF NEW YORK OR ANY OTHER
JURISDICTION THAT WOULD CAUSE OR PERMIT THE APPLICATION OF THE LAWS
OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK,

1343 Covsend fo Jurisdicticn. THE PARTIES AGREE THAT JURISDICTION AND
VENUE IN ANY LITIGATION BROUGHT BY ANY PARTY IN CONNECTION WHTH (OR

8l
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RELATING T THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HERERY
SHALL LIE BEXCLUSIVELY IN ANY FHDERAL COURT SITTING IN THE BORGUGH OF
MANHATTAN IN THE CITY OF NEW YORK (OR, IF SUCH FEDERAL COURT DOES
NOT HAVE JURBDEITION  OVER  ANY SUCH LIMIGATION, SHALL LIE
EXCLUSIVELY IN ANY STATE COURT SITTING IN THE BOROUGH ©F MANHATTAN
INGOTHE CIFY OF NEW YORE) BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, EACH PARTY IRREVOCABLY SUBMITS TO THE HIRISDICTION OF
SUCH COURTS POR ITSELE AND IN RESPECT QF ITS PROPERTY WITH RESPECT TO
SUCH ACTION. THE PARTIES IRREVOUABLY AGREE THAT VENUE WOULD BE
PROPER IN SUCH COURT, AND HEREBRBY WAIVE ANY QRIECTION THAT SUCH
COURT IS AN IMPROPER OR INCONVENIENT FORUM FOR THE RESOLUTION OF
SUCH ACTION. THE PARTIES PURTHER AGREER THAT THE MAILING BY CERTIFIED
OR - RBGISTERED MAlL, RETURN RECEIFT REQUESTED, OF ANY PROCESS
REQUIRED BY ANY SUCH COURT SHALL CONSTITUTE VALID AND LAWFUL
SERVICE OF PROCESS AGAINST THEM, WITHOUT NECESSITY FOR SERVICE BY
ANY OTHER MEANS PROVIDED BY STATUTE OR BULE OF COURT.

13.16 Walver of Jury Trigl THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVE THE RIGHT TO TRIAL BY JURY IN ANY DISPUTE IN CONNECTION WITH,
ARISING UNDER OR RELATING TO THIS AGREEMENT, AND AGREE TO TAKE ANY
AND ALL ACTION NECHESSARY OR APPROPRIATE TG EFFECT SUCH WAIVER,

1317 Phunvint Relagd Potigy Notwithstanding anything to the contrary contained in
this Agreement, cach of the parties hereto: (a) agrees that it will nat bring or support any Person,
or peranit any of its affiliates to bring or support any Person, in any action, sull, proceeding,
cause of action, claim, cross-claim or third-party claiiv of any kind or deacription, whether in law
or iy equity, whether in contract or in tort or ciberwise, against the Lender Parties, the Preferred
Hguily Parties, thely Affiliates and their respective former, current and future divectors, officers,
mdmgms mf:mbas stockhc&dcrs g,quiiv}widm% parzmxs mnpioveeq agents, representatives,
€87} i any way relating to this
&gm, e m‘, OF any of thc, u,mxaumm mmemphicd by ihzs Affaccmwa including, but not limited
to, any dispute avising out of or relating o any way o the Pinancing Commitments or the
performance thersol or the finsncings conteruplated therchy, In any forum other than the foderal
and New York State courts focated in the Borough of Manhattan sithin the City of New Yaork;
(b agrees thal, except as specifically set forth in the Fivancing Commitments, all cladms or
causes of action {whether at law, in equity, in contract, in tort or otherwise) against any of the
Financing Related Parties wn any way relating to the Financing Compnitmends or the performance
thereof or the financings contemplated thereby, shall be exclusively governed by, and conatrued
i accordance with, the internal laws of the State of MNew Yok, wuhowt giving effect to
principles ¢r rules of contlict of laws to the extent such principles or ruley would reguivg or
permit the application of laws of another hurisdiction: and (¢} HEREBY IRREVOCABLY AND
UNCONDITHINALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION (WHETHER AT LAW OR IN BEQUITY, IN
CONTRAUT, IN TORT OR OTHERWISE) DIRECTLY OR INDIREOTLY ARISING OUT
OF OR RELATING IN ANY WAY TO THE FINANCDNG COMMITMENTS OR THE
PERFORMANCE THEREOF OR THE FINANCINGS CONTEMPLATED THERERY.
Notwithstanding anything to the contrary contained in this Agreement, the Financing Related
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Parties are intended thurd-party beneliciaries of, and shall be ontitled to the protections of this
provision, Seption 123, Section 1346, and Section 139 and any provision or definition of this
Agreement to the extent a modification, waiver or termination of such provision would modify
the substance of any of the foregoing provisions as they periain to any Financing Related Parties
{the "Landtr Bunelichury Brovisiony™ ) to the same extent as if the Fivancing Related Parties were
parties to this Agreement. This Section 1317 and the Lender Beneﬂcmiy Provisions may not be
amended, modified or supplemented, or any of its provisions waived in g manner that 18 adverse
in any respect to any Finanving Related Parties without the written consent of the Financing
Related Parties, which consent muay be granted or withheld in the sole discretion of the Financing
Related Parties.

13,18 Legal Cowsel: Consent snd Wadver Inany dispute or proceeding arising out of
or relating to this ’&ﬂ;eun m foiimvin&g the Closing, Seller shall have the right, st s election,
retain Mayer Brown LLEP (together with its Affiliates, "Muver Blown™ to represent it in such
dispute or Litigation, even i soch representation is adverse to Buyer, any of the Acquired
Cowmpanies or thelr respective Atfiliates. Buyer, for iself and its Affiliates {including the
Acquired Companies), and for ifs and is Affiliates” respective successors and assigns, hereby {a)
cousents {o any such representation in any such dispute or Litigstion and (b) waives any actual or
potential conthict atising from any such representation, regardless of the existence of () any
adversity befween the interests of Seller, on the one band, snd Buyer any of the Acquired
Companies, or their mespective Affiliates, on the other hand, in any such matter or (4} any
copununication between Mayer Brown, on the one hand, and Seller, any of the Acgqguired
Compardes, or their respective Atfiliates or eniployees, on the pther hand, whether privileged or
not, or any other information known o Maver Brown by reason of Maver Brown's
representstion of Seller or the Acquired Companies prior o the Closing.

vations.  Mayer Brown and SeHler’s in-house lepal
department moi?&cﬁwi}, Counel™) have acted as counsel for Seller and the Acguired
Companies for vanious matters prior {o the Closing, inclading in connection with this Agreement
and the Transaction Documents, the negotiation and documeniation of this Agreement and the
Transaction Docoments, and the consammation of the bransactions confemplated by this
Agrecment and the Transaction Documents {collectively, the “Profllosing. Engassmantd™)
Buyer agrees, on behalf of iteell and, after the Closing, on behalf of the Acquired Compa,mi,&_
that {a) ail compnunications in any foom or format whatsoever between or among Counsel, on the
one hand, and Seller, any of the Acquired Companies, or any of thelr respective represcntatives,
on the ofher hand, that relate in any way to the Pre-Closing Engagements {collectively, the

“Frivtveed Connnuioaiony” shall be deemed to be attorpey-cHent privileged, () immediately
prior o the Closing, without the need for any further action on the part of any Person, all right,
title and interest of the Acyguired Companiss v and to any and 2l Privileged Communications
shall transfer o and be vested solely in Seller. {¢) from and after the Closing, the Privileged
Communieations and the expectation of client confidence velating thercto shall belong solely to
Seller and may be controlled by Seller and shall not pass o or be claimed by Buyer or any of the
Acquired Companies, and {d) Counsel ghall have no duty whatseever to reveal or disclose any
such Privileged Communications, or any of ts {iles relating to the Pre-Closing Engagements, to
Bayer, any of the Acquired Companies, or any of thelr respective representatives by reason of
any attorpey-clicot relationship between Counsel angd any of the Acguired Companies or
otherwise. Buyer and its Alfiliates (ncluding, after the Closing, the Acquired Conpanies) shall
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not have access o any such Privileged Conununications, or fo the files of Counsel relating to the
Pre-Closing Bngagements. Notwithstanding anything set forth in the foregoing provisions of this
Seution 1319 to the coutrary, i after the Closing a dispute avises between Buver or any of s
Affihates, mcluding any of the Acguired Companies, on the one hand, and 2 thivd party, other
than Seller or any of s Affifiates, on the other hand, the applicable Acquired Company may
assert the ﬁ.ﬂk}mb}’ -client privilege to prevent disclosure of Privileged Communications @ such
third party; provided, that neither Buyer nor such Avqudred {"‘ompam may watve such privilege
without the writien Consent of Seller,

g oovy

1220 Ne Xy Privilk 1 v scloswe or 1xe Nothing o this
Apreement shall be deemed to be a waiver of“ any attorney-chient pﬁwkﬁ ge, work product
protection or other profection from disclosure or nse.  Buyer acknowledges that Seller has
undertaken reasonable efforts o prevent the discloswre of any information that may be
confidential, subject to a clabm of privilege, or otherwise protected from disclosure or use but
that, notwithstanding such efforts, the consammation of the fransactious contemplated by this
Agreement counld result in the nadvertent disclosure of such information. The parties herelo
agree that sny such inadverient disclosure of information that may be confidential, subject to g
claim of privilege, or otherwise protected frovn disclosure or use shall not constitute a walver of
or otherwise prejudice any claim of confidentiality, privilege, or protection frowm disclosure, and
further agree {0 use commercially reasonable efforts to return any inadvertently disclosed
iformetion to the disclosing party prompily upon becoming aware of it existence. Prompily
following the retum of any inadvertently disclosed information, the parly returning such
information shall destroy any amd all copies, sunumaries, descriptions or notes of such
inadvertently disclosed information, including slectronic versivns thersof, and all portions of
farger documents or commuanications that contain such copies, summaries, descriptions, or notes.

1321 Bleononis Dolivery. This Agreement and any other Transaction Document, and
any amendments herete or thereto, to the extent sipped and delivered by means of g facsimile
miachine or other electronic weans (uelading portable docoment format {pdf)), shall be treated
in all manner and respects as an original and shall be considered to have the same binding legal
effects as i it were the original sipned version thereof delivered in person, No party hereto or to
any such Confract shall raise the use of a facsimile machine or other slectronic means of delivery
fo deliver a signature or the fact that any signatwre or document was bransmitted o
communicated through the use of facsimile machine or electronic delivery as a defense to the
formation of a contract and each such party forever waives any such defense,

1322 CGuarandy,

{a} Subject o Seetion 13,2200, Guarantor bereby irevocably, absolutely and
unconditionally guarantees to Seller {the “Guaranty”) the prompt and punctual payment of all
amounts that may become due and payable by, and the prompt and punctusl pctzim‘m&ncb of dﬂ
thgaimm m‘ Bu yer hf:reumier at, from and after the Clesing {including pursuant 1o 8
4 ; St 23 when and as the same shall become due and pays ;b}g,, or m,;mued

il

S

in awmdame with the ferms hercof {collectively, the “Quu
$ } B Buyw fails to perform such obligations, Ouarantor ackvowledges and agrees

ﬁmt with respect to all Guaranteed Obligations, the Goaranty constitutes a puaranty of payment
and collection and of performance and shall not be conditionsd or contingent upon the pursuil by
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Seter of any romedies that i now has or may hereafter have against Buyer, whether at law, In
equity oy otherwise. Guarantor hereby waives, to the extent permitied by Applicable Law,
acceptance, presentment, demand, protest and any notics in vespect of the Guaranty not provided
for herein.

by  The obligations of Goarantor under the Guaranty shall, to the extent
pernitied by Applicable Law, be absolute and onconditional irrespective of;

{1} the illegality, validity or genuineness of this Agreement with
vespect o Buyer;

{11} the enforceability of any portion of this §

Crparantor;

{1}  any release or discharge of any obligation of Buyer under this
Agreement resulting {rom any change in the corporate existence, structure or ownership
of Seller ar any insolvency, bankvopicy, reovganization or other similar procesding
affecting Buyer or any of ifs assets; or

{vi any amendment or medification of this Agreement or change in the
ntanner, place or terms of payment, or any change vrextension of the time of payment of,
renewal or alteration of any Guaranteed Obhigation.

e Phe Guaranty shall remain in foll force and effect until the payment in full
of the Guaranteed Obligations,

-

{ Renminder of the page intentionally left Mank]

Fa
L

REEL: 006521 FRAME: 0670



IN WITNESS WHERBOF, the parties heveto have caused this Agromms

ut to be duly
executed by thaly respentive suthorized ofScers a3 of the day and yvesr Hest above wilt

iien,

SELLER:

WELLSF

BUYER:
UBT INBURANCE SERVICES LLO

By: ittt S :

Name:
Title:

GUARANTOR:

UL INC.

[ Signature Page to Stock Purchass Agreement]
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