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900536937 02/25/2020
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM563594
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SHARE PURCHASE AGREEMENT

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
ATELLIS, INC. 07/15/2019 Corporation: MARYLAND

RECEIVING PARTY DATA

Name: LAERDAL MEDICAL CORPQORATION
Street Address: 167 MYERS CORNERS ROAD

City: WAPPINGERS FALLS
State/Country: NEW YORK

Postal Code: 12590

Entity Type: Corporation: NEW YORK

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |[4057818 LIVECAPTURE

CORRESPONDENCE DATA
Fax Number: 2023314308

)
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided,; if that is unsuccessful, it will be sent via US Mail. 5
Phone: 2022937060 S
Email: tm@sughrue.com, vmullineaux@sughrue.com =
Correspondent Name: Kevin G. Smith/SUGHRUE MION, PLLC S:
Address Line 1: 2000 Pennsylvania Avenue NW, Suite 900 +»
Address Line 4: Washington, D.C. 20006 8

ATTORNEY DOCKET NUMBER: 801232/515095

NAME OF SUBMITTER: Kevin G. Smith

SIGNATURE: /Kevin G. Smith/

DATE SIGNED: 02/25/2020

Total Attachments: 88
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fnsurance Policies: hias the meaning set forth in Section 318

miuzt\ and patent
njww»mma_i‘,_s

chiviat ons-in-
pan .&:iﬁ'ssu ubtions,  relssues, e ""“:minai'imw
sxtensio ‘ft%( renewals, o restdratings of any of the
foregoing, and other Governmwntal Authority-lssusd
m{hcm g* ey mm ownersiip {ng uﬁmz} certificates

L3IV

{r} copyrights
works of authorship, whether or vot copyrightable,
and afl registrations, applications Ry registration, and
stiewals of any of the foregoing "Copyrights™); {aﬁ
nfernet domain nangs and soolal media goomnd m
sear manes inchading "wandles™), whethar or not
Trademarks, all sssocinted web addresees, URLs
webattes argd web pages, souial media sites and pages
and all content andd data thereon or redading thevste,
whether or not Copyrighta: {6} industrial deeigns, and
all Putents, mgiwtf‘sh WS, {;auhazsi,zozz\ fne vagistration,
andd renswaly thereot g“? prade secvets, wising undey
sommen Iaw, state kaw, federal law or laws of ?m‘ s3]
congrtries anad ail rights, i&? and interestinall knowe

3.

fww, ideas, concepts, knpw-how, fnveations {whether

or  nob patentabdel,  designs, discoveries,
improvements, techuology, business and tac% nical
information,  datebaesss,  data i and

collections; tools, methods, process *:* techniguas,
softwars, tuhm‘hsw vt roadmags, customsy
Heta, and  other  confidemtial and  propriviary
fformation and i rights thereln {"Trade Seorais™];
{g} computer programs.  opersting  systems,
applications, Brmwars, and other code, nchuling all
REUCE O m: nmt toeode, application progranuning
bterfaces; files, databases, dade templates,
otacols, 5; veoiffcations, and other doammergation
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SHARE PURCHASE AGREEMENT

CHAFIC RAZOUN, LULAS K BUANG, JOHANNA FOXNG, AS TRUSTEE OF THE LUCAS K,
HUANG 2019 GIFT TRUST, DAVID RAMSAY AND MINH-CHAU KERCHNER

and
LAERDAL MEDIZAL CORPORATION

dated agof
fule 15, 2048

This Share Purchsss Agrsement {this "Agrecnmnt’), darad a8 of fdy 15, 2004, v enterad

s by and anong L uw;« 1 MEDICAL CORPORATION, a New York corporation {"Bayer”},
o ol \iﬁ.%‘u }\e\‘fﬂi \ {"Kazepun”}, LUCAR K HUANG {“ﬂm:&gy“% JOHANNA FU\M; A%
igi}S‘ifﬁF FOTHE LUCAS K HUANG 2319 GIFT TRUST ["2019 Trust”), DAVID RAMESAY
sl MIN ~‘~{ HAE? WERE §i'éhR {each & “Saller” andd collse t\wiwofan«:‘i to a8 “Seflers”) and

a

CHAFIC KAZOUN ax a roprosentative of Selfers {the "Scliors” Reprasentative”},

ity
1

Sellers, Buyer, and Sellers’ Represendative ars heveinafter individually veferved 1o
“Farty” or collectivaly referved to as the "Partias”

'/
L

RECITALS

WH ’53‘{8;&5. Sellers mwn all of the 18,000 fsseed and outstnuling shares of common stock
gmr vahiue SGO0T {the © hwes”}, of ATELLIS, ING, o Marvland vorporation, having R.s

bard
.
ui

“exiztered Gﬁ“is::e z,av A0 19th St NW, Suite 109, Washington, TC 20038 {"Atellis™), andd
fiixz.ii {Ih A Unity of B-LINE MEHCAL UL, & Mar vhand Hosited Hab
Lompaiw mv ia ee at 1206 1895k 51 KW, Suite 108 Wadnmﬂon FRIMERE Y
{"B-Line"

v \g‘ after giving effect to the ‘L,,:li’iﬁéiia,fx.mﬂ {as Aefined hevein),
\hah remssen i
e

% L of the dasued and outstanding mentharship bvterests of Beline. Atellix
and B-Lin

3

are hareinafter somatimes colf }s.uvm‘v redferved wrag the "Company™

WHEREAS, Sellars wish to sofl to Buyer, and ?,ayﬁkr wishes 1o purehase fom Sellers, the
.Si paves, subiert to the terne and conditions ent forth hereby; and
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L age 3& S hi»“ sh aii ‘“\e nm‘tm =m‘ u_mm u;zzxai;} weats ;

crow hy B wyer, the ;
o this Agresment and the mnuiiaqx Bocuments {ax dafined

m“lms g al
mwm}

fo B < T
b r;; -

o]
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/‘ %5
w vy

o

e

NCW THRBEPORE, fn consideration of the motusl covenants and agresments huveinafter
sep forth and for ather good and valuable congideration, the veceipt and sufl
swhich ave herehy acknowledged, the Parties berato agree aa folloswes:

TRADEMARK
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LI Trash: han the meaning set forth in the preamble

Acguisition Preposal has the meaning set forth i Section 583{al
Agtivan INOFS m‘tqy clabre, actimy, wanse of actow, demand

fawsuiy, arbitvation, inquivy, audit, notlce of violation,
procesding, Hiigation, ciiation, sunmong, subpoens or
investipation  of  any  nature, ol ortminal
asbmbistrative, rogulatory or otherwise, whether at
te or Ineguity

Additional Payment: has the meaniog set forth fn Section 2.05{3)
Addittonal Payment ha the mpaning set forth lo Ssotion 2.05{])

Regipiend:

Afftllate Affilinte of & Ferson wmeans any Oi}wz Person that
directly  or  indivectly,  through  one of wmore
intermedigries, con mis, s contro }mi 15 uder

commuen-caniral with, su % Porsiait, “’E:e i&rm vontrot’
{inchiding the formy “contiolled by” and “under
copnon contrel with"} means the posssssion, dhrectly
o indivectly, of the power to dirgct o pagse the
a‘u\dwu of the management and policizs of & Feraon,
whether through the ownership of vist ting segurities,

by contract or otherwiss

.
e
2y

Agresment has the meaning set forth in the preambls,
Allocation Schedule has the meaning set foth in Section £.05{h}
Apcillary Docanunds means the Bsorow  Agrsepient, the Cancellation

Agresments, sl the Rplovment Agresments,

Balancs Sheets fae the meaning set forth in Sectlon 3.0¢
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Halanve Sheet Datee has the meaning sat forth it Section 3,08,

Bankruptoy and Eguity hus the msaning set forth in Section 301

Exception:

Benelit Flam funs the meaning set forth in Section 33000

Business Day: mieans any day exospt Ssturday Sunaday or any other
day on  which connmercial bawks located s
Washington are authorfesd or vequived by Law tnbe

ciazed forbusiness.

Buyer has the pieaning set foeth in the preambla

Buyer Indomnpitees: has the meandng set forth fn Sectlon 883,

Buyer's Acooumants: means Benstand Youmg LLE

Buyst's Fandamental has the meaningsevfrth b B.a1.

Represeniations:

Cancellation: meang the cancellation, an or prior to the Closing by
B-Line of all of ih mit'«mn\imﬂ Clasa B Units of B- i i
purswan b the terms of the Cancellation aig‘ eements

Cancellation Agreements: has the moeaning set forth by Section 513,
Capnasen means, i the case of s Additionad Payment Recipiaut,

3
i md.i éﬁuai: S h\ss faiie*i oy ieinsesri £0
1 }

the (ﬂmwnvﬁ«: Bz}&;d of E}ife{wt or any executivs
offtcer of Buyer or any officer of the Company *‘-‘it“h
superyvisory autherily ove such halividual, afte
given written notice of sm‘{ fatlure and a peried ti‘ s*t‘
foast Sve {5) davs to cure such fallure, I capable of
cure {provided thet subsepient or repeated Aaii.m‘{:m Gy
refisals to comply with substantally stmilar soch
divectives shall not e satitled wo any cure pertoad)s {1
has materially viclated sowritten policy of Suyer ov the
Company mads avallable in writing to such individaal,
aftey hem g ven writien notios of su i i';~ iwe and @

‘

period of at teast tan {10} days to cure soch fadlure,

r

-

AINBEIRR

A
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capable of cure {provided that subsequent or repaated
violations that ave %uh\,\ watially simtlar toa prior such
viclatio shall nedd be entitled to any care paviody (i}
has ongaged W wmisg andac that has resulted in
materlal infury o damegss to the business oy
reputation of Buyer or the Company: {v) has been
eomwicted of, or plead pullty wrnolo contendere to.
felony or any crims hnvolving moral x;‘zmdw o7 vl
has compitted any avt of ihsh, \m% sxlament, fraud,
z}zm;m“sﬂs;m&tm &, willied mdsconduct velating to the
i rnpany, the Ruyey, thelr AfftHates of the businass of
any of then

This definilion of {ause b not uended to apply, and
dos wbt amm tz\ any aspect of the relationship

PR

betwesn the Additional Paywment Recipleng, the Buyer,

s }m;m:\.i; or any of thelr Alflttes, sweept fiw
Section 2058 of this Agreement

s
. ﬁ?‘
3

:p.

{losing: has the msaning sut forth in Section 206

Closing Daiw . has the meaning set furth i Section 2.06.

Clostuyg Date Payment s the mensning set forth n Section 2.04{a )i}
Closing Indebtednesy means s certificate sxesuted by the Chisf Financial
Certificaim Officey of the Company vertifying on behalf of the

Company  an  temized Hst o oof o mutstading
fndebtedness oo of the close of Dusiness on the Closing

ijss‘t il the Person o whom such owstuuling
Indebtedness i owsd and s aggregate total ¢ W such

%
3 »ﬂ
6

33 AR
putetanding ndsbtedness

{losing Transaction Expenses  means & certificate exeouted by the Chiel Fluanial

Certificals: Officer of the Company, ceritfving the amount of
Transachion Expenses remaining onpaid as of the
clone of business on the Closing Date { mc“md%ng an
femized hist of sach such onpaid Transaction B
with @ deseription of tﬁ& nmature of such supe
the Person toowhom such supense is owed}

Closing Wovking Capitak: means: {1} the Corrant Aseats of the Company, losa (I}
the Current Liabilitias of the @3*:31};3;‘1;‘5&? determined in

sccordance with GAAP ay of the doge of business oy
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fudy 33, 2019, Por thy svoidance of doubt, W s

\mﬁgmwu‘ that Closing Workdng Capital shall i:m
caiouiated without regavd to any changes W the
Company’s aoeonnting methods {fnchuding 8¢ 3 resuly
of 'm\i &061 hetwesn the date of the most recent

iwad Finanecial Staterpents and July 31, 2833,

Closing Worklng Capital iy the meaning set forth in Section 20401}

Statemeni;

Cogdw wmeans  the Internal Revenue $ode of 1988 @
amended

Companys hag the meaning set forth in the recitals,

Company Intelloctual meany all Intsllectual Propeety that s swned by the

Properiy: ompatyy.

Company IP Agresmenis: menns all Heenses, sublivcenses; consent fo ase
AL settements,  cooxistence  agreements,
fovenants i»ist tosue, waivers, releasey, perndegimes
and other Contracts, whether written o mai velating
s Intellectial Properly to which the Company 18 &
party, beneficisry or otharwise bound

Copypany P Registratinps: maams sl O SR ‘i?"} intallectual Propoty that i

Blect to sy ssyance, réglstration o application by

: {:{wemsmnmi Authority or suthorized

Seats registonr nany hviadiciion, ibcluding patents,

radenwrks, domain names and  copyrl *hi.s, and
ponding agwphwmmﬁ o foregaing.

Company IT Systems: means all software, f:{\mgﬁfztm‘ hardwiars, sstvers,
nerwarks, ;ia*w'm», puripherals, and simdlar o
rebuied dtenss of automatad, mmg}ui‘er‘i?e{i or athey
information technology {IT) networks and systems
{incheding televonvnunivations nebworks and systeis
forepice, dats, andvidee) owned, leaved; Hesnmed, o
asedd {including through cload-baged or other thirds
party service providers] by the Company.

Cotracts: means all contracty, lenses, dernds, puntgages, Hoeness,

jnstroments,  notes,  commitments,  undertakings,

(%53
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REEL: 006903 FRAME: 0074



mdentures, joint ventures and all other agresments,
gonunitments  and  legally  binding di‘"'\ngt??!li}iziq
whsther written sroral

Currant Assets: meang, without  duplicsiion,  scoounty recelvable,
invartory sid prepald swpenses, but excluding {a) the
porton of any propaid ewpense of which Buyer will
epefve the benefit follmwing the Uloxiag, )
prepaid expenses paid on behall of any of the
{Igjsingmisy’s Affiliates, divectons, sraplayess, officers or
ders and any of theiy ge@;}eet‘iw‘ Affiliates; {6}
deferrad Tax asests, {4} rocsivables from any of the
Connpany's &l mwg divectors, smplay ‘i?, affivery or
st \"M‘;md\r e Affiliaten, {&}

el any of thely respactiv
oaivables  from  Internatiousd saaxa and ,f}
t‘eceivahiﬁ-ﬁ from Buysronany of s f&fﬁiﬁaﬁe‘x Current
ssuts shall be i stermitned in accordance with GAAP
va edis ny the same aocounting met i»mi\,{s; f‘tia‘;ﬁ
principles, policles and provedures, with cnnsistsy
clagsifications,  judgments  and  valustisn »m»i
extimation mathodologles that wers wsed o the
preparation of the Reviewsd Financial Statemsats for
the meat recent fiscal year end as i sa tl woounks
warg baing prepared snd audited as of 8 s ‘ai e
evick

.‘,f:»

b

\;seéws, withouot da niscmm ateounts payable, acorue

Tasey, accrued pavroll shd related Habilitles, suer Liﬁ‘i?\
expenses, ncladed Deferred Revmue, and Custorsry
; st exchading {8) pavablss 1o any of the
Affilistes, divactovs, smplovess, afficers or
stockholders and any of thelr respctive Affiliates, {9}
pavables fir docwmentnd, nul-of-pockel sypanses in
raspact of 533.'061! 't invelved to Buver oy oy of B8
Affiliates nob reflecmd in investory, {6} custosmer
{ii.-;\}(}‘,sii\ w};ﬁ»d to Buver or any of its Affiliates, {4}
deferrad Tax labilities, {e) Transaction Expey asewami
{1y the ourrand portion of any Indebiadness of the
Company, Carvent Lishilittes shall be determined in
scrordance with GAAP applied wsing ‘t?:‘,, sams
aceounting methods, practices, priv ;px\ poticiss and
provedures, with consistent classification, § xsdf nents
and valuation sud estimation methualnlogies that were
used By the prepavation of the Reviewed Fhiancial
Statemends for the most recent fecal vear end as f

Current Liabilitles:

ves

T
A
\
3
¢

I

JLABIVERN
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Customer Reposits:

Peductible:

Beferred Rovenue:

Birect Clatwm:

Bisclosure hehedutes:

Bisputed Amowds:

Botlars or

Employvment Agreewents:

Encanunbrande:

mreans the Bisdesure Schedules deliversd by Sellers

b accounts were belng prepared and smudited as of
# fizesl vear snd,

gahe taghx ef o mature that waould
‘deferved wvenue ~ custner depaosi
Company's amcouniing practicss az of the
most yecent Bev e\wd hn‘mvmi *}i\itsmm ta angd .an

other ftenwy that would be 2 “tuadomsr deposit™ in
a\: m d Bee wzih &&A% For m avoidanos of =i=n;;‘mt_,

ai‘ &«21 Eu \aa.i, faax wmiid he
rarvani/shori-teras or hmg-tavm.

R

hag the meaniy set forth in Section S840

means Bamsof & sature that would be booked as

“Quferved revenue” andwr the Company’s acwunt‘i:w,

praciicer as of the date of the host recent Reviewed

Financial Statements; and any othey ftems that uuui
> “deferred rovenus” In sccordance with GAAR

s the meaning setforth In Section BOE{c).

g

¥
i

fe
and Buysr concwrently with the execudign a
delivery of thiz Agrecmant

has the meaning set forthin Sectton 04{0{H

weass the lewlal chvranoy of the United Mates,

means the offer lstters and Confidentiality. Non-
Competition ;m:i '\hm Solicitation Agreemenis to be
em‘m‘{‘& ity bt n the Sheverand each of Baroun
and Huang W % forms ;}rwif}uﬁi}-* agresd upon
bhathween Buyer aud each of Kazoun and Huang
ragperthvely,

meany  any  charge, cllm,  convnunity prijierty
interest, pledge, condition, squilabls interest, Hen
{statutoey o other, g:_;:si:i;::-n, sscurity  {nterest,
mortgage, exsement, em‘i‘oa{‘i Wi ghi of way, vight
of fivet refusal, or restriction of any king, including 'm‘y

-
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resiviction o we, voling tansier,
i"
RIR B

receipt of fnoome
any othay stbeibuts of owne

srehip.

Environmental Catay means any - Action, Governmengal Ovdsr, len, fing
ponalty, o as to each, ane settlament o hudgment
arising therefvonm, by or from any Parson alleging
Habiliny of whatsver bind or raturs @mibdn,\g Hahility
or  responsih

fy far the oosts o of enfurcement
procesdings, investigations. ceaoup, t*‘“mz“*memzsi
respotas, removal or remeadiation, na swaral pesoury
samages,  property  damages,  personal m;umsra
medical  monilebing,  penaltiasg,  contsibuotion,
;mi sranification snd injunctive voliel) srising out'of
ed on o resuliing frony () the ;n’&s ey Releage
Qi, aeexpusure to, any Hawardous Materials; s (b} any
actual  we slepsd  nobreomplimmse  with any
Enviroamentdl Law of mvm of condithn of any
Environmuntal Permit

Environmental Law: meany any sppdosble Law, and any Goversgnenial

Order or binding agreement M%:h any Government zi

Suthiorityy {a} relating to polintion {ov the cleay

thereaf} or the protection of natural raswu ‘~;u<<:-es,

: mszay@ﬁ or thraatensd species, buman health we
¥ {other than scoupational health or safety) ot
tfiw -z vironment {noha Y ng ambisny fwir, soll, surfwe
water or groundwatsr, oF suhsm‘fes{:e siratal; or {b)
concarning the presence off expnsure o, or the
management, manufachas, use, containment, stovags,
vegydling, recldmation, rense, treatient, generation,
dischay T fransportation, g*»t‘css:e:‘smg, ;"a‘r;i:h\atm:}.
disposal or remediation of any Hazardouz Materials,
‘?’ize term Bretrommental ey pcledes, withow
Emitation, the foliowing {inchuding thelr implernenting
regudations amd any state analogs)  the

Lomprehensive Bnvirommental Rexponss,
Compensating, and Liability Act of 19, as amended
by the Stz:}'e-t*&:mi &\z 1endine nt and Re om:atm

..,

fi.i‘i‘ of 1988, 42 €58 9601 et seqy the Solid kS
Risposal ‘m, as  amended by the Resource
Conservation and Revovery Actof 1975, ag amended
by tiw %i,:m; dous . and Sohd

Waste Amendments of

1984, 42 BSC \§ G301 et ssqs the Pedersl Water
:‘miutsm: £ of T9¥2, 85 am tﬂxit‘ﬁ by the
isan Water %ti of SC.88 1251 stsug; the

&
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Taxic Bulstances ‘f.:{}fiﬁ'{ﬁ Actof 1978, as amended, 15
AL 85 2604 ¢ qeq,; the Emergency Phmdng and

Comman

11061 8t seq. the Clean &r Avt of 1 B6E, ar amensded
by the Clran & Act Aroendments of 1990, 42 S.C.88
F4G1 &t seqs and the Occupation zi Safety and Haalth

Actof 1978, as smended, 2 UL C S &8 ebsen

&

ity im;,hit Know Aot of 1985, 42 BS.C &4

Enviromupentsl Notiow means any written divective, notice of vielatlom ov
imfraction, wr potics respecting any Environme nmi
Clatra relating to actual or alleged non-compliang
with any Brvironmental Law or any {20 or condi tmn
of sy Bavironmental Permit,

Envirpumental Poymits means iy Parmin ety clearancs, consent, waiver,

®

closure, exemption, decision o other action required
wrter ov issued, granted, given, authorixed by or wade
pursusnt 1o Eavivorenental Law.

ERISA: means the Emploves Retiremant Income Seounity Adt
I

&
of 197¢, ag mmended, and the regudadon \;.; omuigated
theraunder,

v

ERISA Affilate: ORNS A§§ es:mni Mzw {whethsr or mt incorporated]
wit {, Qiupay of
“ within the

chion i of

Bacrow Agenn menns Ciizens Bank, A

Escvow Agresment: means the Hscrow Agreement to be eyderad inte by
Ruysr, Sellers and Esorow Apent at the Chshhg
sithstantially in the form attached as Exhilita

Ferbmated Closing Working has theonesuing set forth in Jection 2046304
Capliak

Estimated Closing Working has the roeaning set Barth fu Section 2.04{a}{i}
Capital Statement:

o

Exouss Logses: 1as the meaning sot forth in Section 8.04{b}.

3
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Expense Fund

Expenss Fand Amount:

Fhragncil Matewments:

CARP:

Good Reasow

Government Contravts:

has the naning set forth in Section 5.4},

ne

has the meaning st forth In Sectlon 3.06.

means United Siates peneradly sccepted accounting
priveiples in effect from time to tme, consistently
applied

aens in the cass of an Additlonal Payeat Reciplang,
m;it the Bover o ity Affiliate which emplovs such
individua! immediately following the Closing causes
such individuad to suffer o} 8 maderiad adverse changs
in authority, dutles oy smpcm\ztaa fro o tast
ostablished for sueh Additional Paypaat |
immadiately following the Clising ami‘
the ronsactions contemplaied by this gresm
witheut the Addithwel Poyment Reciplent's ;}m 3
written consent, or {b} a requirad relocstion of the
Additional §’nmw ni Heciplsnt’s  prinary office by
more than 30 mileg from the therecurrent primary
offize of the employes.

A condition shall noet-be considered “Good Reason”
urdess {11 the Addisional Payment Recipient claiming
n{;i‘(i Reason gives the Buyer written nou @ of such
sonditon within Sfsen {157 days after such vondition
comes fnte existence; {“?‘. the Buyer § a;is o pure such
condi mm within thirty (307 dayps alter recelving such
written  potite;  and t3} the Additional Paymant
Recipient menf\e*’ tendkax  resignation to be
affectiva within ¢ m**\ {361 davs after the explration of
the 1‘38}’651"5 cure periud.

Thiz defiaition of Goesd Reason Is sot intendsd b
iy, and does not apply. fo any aspect of t:\e
donship between  the  Additlangl P'anm‘
jent, the Buyer, the Company or any of thelr
Hiates, exvept for Section 2.05 of this Agresment.

£33

tas the meaning set frrthin Sectivny 3M¥aHvil)

10
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o

Governmantal Authorign means any i
wr politicad .
instrun ata}‘;_ty r;,sf

{ sm‘i‘x
subdivision, or awy seife
othey non-governaental

‘gfuhtw‘" authgnty or
guasi-governmental authorlty {to the extent that the

mules, regulations or m’-ﬁ &S of soch orgatzatinn e
\m*imite have the force of Law), or any srbiteator,
court or trilnwal of compete ;zt furisdichion,

Sovernmental Grden seans gy ovdsr, “ni jdgment, injunction, dedrse,
stipui;xmn, detarnid ‘mm or award enteved by or
with any Govarnnental Authoriy.

Groes-Up Payamag as the meoaning set forth b Ssction 6.05{c},
Hazardows Materialx means: {a) any material substanes, chemical, waste,

¥
proviuct, dertvative, wmpamm, mivture, sold, lagad,
miveral ov gas, in omgh swhathsr naturaily
\‘m o wiaapade, !‘}mz is iﬁa&\ dous, aputaly

g, towde, o wonils of similar fmport or
r&mﬁ; mz‘y affect undsy Bavironsmental Laws; andd {B]
any peirplaen or peivalaam-derived products, ;\msn,
adinactive materials nrwastes, ashasios in any acz*m
aad or leads ummm ing materials, ures formaddehye
foam nsulation and polychiorinated bghands,

*
v

Yy ron ,,,,

1as thes memting set forth iy the prvamble.

2

Huang:

Inchuded Defirred Revenger  moany any Debored Revenue avondng &
201y, for wihich the Company has collests
For the avobdanse of doabl bneluded
Hevenue will be Included as such vegar
‘&-v?nethe«'x* such  Bems would  be .iamsfs ek
surrant/shori-term or long-term

1‘7}

Indebiedness: pieans, withes dupisraimn and with respect to the
Company, alt { i} all obligations for borrowed maoney
{including carrent and longderm portions of bank
debd, Mhes of crediy mm’t%ew. menthar/shareholdsy
ouns and other ‘iu,ms anpald metallment obligstions,
sake-whaole gﬂymm woand negative cash babancesy;
- the deferred purchase price of

i1
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L«:i»(eﬁ fnte acooet in ii‘m cs.ktuimism !s? {“ i‘
Working Capitall, {c} long ov short-term nhdigatd
evidenved by nodes, 3}@;\5&0 debettures or

sitailay lestranats; {d} sbligations under sy interest

rate, currency swap or other hedging agr cem-\m ar
arrapgemeny {e} oap feane  obliga i
refinharesmeny ohligationy under any i\tt&r ﬂhi it

S

{‘3"
ﬁ'
f.w

i

«1;'

sanker's acceptancs or shvdlar eredit ransactions; {g}
all obligations by which i‘:he Company . ass
eraditor against loss Inchuling surety bonds, lett
ore

>

edit fand rmnﬁ*ﬁirxemem ohligations thereunder],
bankets’ scveptances or shailar instouments {to the
exient drawnl [h) any interest rale swap oF cap,
currensy swap, forward conract or other hedglng

arvangement of the Company: {3} sl obligations
(nchidivg  sodrued interest]  without  duplicating
i‘“id"“ a lease agreement that would be caplialized
gard 1o GAADR but excloding any breakage tostg,
pre syment panalttey orfessor miwv similar stoounts
p\na} do i oo ‘%sm wbi any capitalized losses
P : Gt ¢, prepayment panaltiss,

3 THar e %s ars due st the Cosing in
\a}e(“fmm t% > repaymaeant thereol; {1} guaraniess
ragds by the Company i behall of any thivd party in
vespect of obligatons of the Mnd referred to In the
foregning clausss {3 through I} aud {K) any unpaid
huterest, prepaymand penaltiss, prepdums, costs and

SRS

fees that wonld aviss or beconte due as 8 rasult afthe
prepayment mn“ of the obligations referred to inthe
¥ 1g clauses {al through {1

prnd

Indempification Esorow

RE i

Indomuification Esorow Pumd has the meaning set forth In Section 203 R
Indemnified Party: hag the meaning set fovth in Section BAS,
Indemuifying Party: has the meaning set forth i Section 8.05,
Indspeudent dcoountanh: has the meaning sat forth in Section 2.684{c}{Ht]L

33
AR
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fnsurance Policies: hias the meaning set forth in Section 318

miuzt\ and patent
njww»mma_i‘,_s

chiviat ons-in-
pan .&:iﬁ'ssu ubtions,  relssues, e ""“:minai'imw
sxtensio ‘ft%( renewals, o restdratings of any of the
foregoing, and other Governmwntal Authority-lssusd
m{hcm g* ey mm ownersiip {ng uﬁmz} certificates

L3IV

{r} copyrights
works of authorship, whether or vot copyrightable,
and afl registrations, applications Ry registration, and
stiewals of any of the foregoing "Copyrights™); {aﬁ
nfernet domain nangs and soolal media goomnd m
sear manes inchading "wandles™), whethar or not
Trademarks, all sssocinted web addresees, URLs
webattes argd web pages, souial media sites and pages
and all content andd data thereon or redading thevste,
whether or not Copyrighta: {6} industrial deeigns, and
all Putents, mgiwtf‘sh WS, {;auhazsi,zozz\ fne vagistration,
andd renswaly thereot g“? prade secvets, wising undey
sommen Iaw, state kaw, federal law or laws of ?m‘ s3]
congrtries anad ail rights, i&? and interestinall knowe

3.

fww, ideas, concepts, knpw-how, fnveations {whether

or  nob patentabdel,  designs, discoveries,
improvements, techuology, business and tac% nical
information,  datebaesss,  data i and

collections; tools, methods, process *:* techniguas,
softwars, tuhm‘hsw vt roadmags, customsy
Heta, and  other  confidemtial and  propriviary
fformation and i rights thereln {"Trade Seorais™];
{g} computer programs.  opersting  systems,
applications, Brmwars, and other code, nchuling all
REUCE O m: nmt toeode, application progranuning
bterfaces; files, databases, dade templates,
otacols, 5; veoiffcations, and other doammergation

TRADEMARK
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thereof, {hY rights of pobliclty; and {1} all other
intelectual oy ndosteisd property and propr

istary
rights
Intering Balanee Sheety has the msaning set forth in Section 3,06,
intorim Balinoe Sheet Bate: bas the meauing set forth b Section 3.66.
futeoin: Financial Stalemands: Bas the meaning set forth in Section 306
Razoun hat the meaning set Frth fn the preambde.
Knowledge of Sellers or o any ather shmilar knowledge qualification, meang
Sellers” Knowledge: the actual koowlsdge of Kawoun, Huasng David
Rarmaay, Hartley Thompson ov Thomas Hahn, and any
knowledge swch ibdividusls would be expectsd o

have {n the ovdinary course of the pecformancs of
thetr duties for tha Company, after dus laguiny.

K means key performancs indicators,
L mans any staiste, law, ordinancs, ragulation, vuly,

rode, ordsr coustitation, tresty, common faw,
hulgment, decreg, other reqaivement o rule of baw of

any Govsrnestal Aathority.

feave-Bebind Gashe means cash in the weoant of 750,000, plus the
amount of any vash paid by Buyer or any of it
Affiliater w r‘m (‘;m‘npa o oafter Aprfl 15, 2819 and
;3; m“ §£> \iw ( sing, minus the apwant of documentad,

w\}b"i}&ﬁ‘z actually ;ms.\ Iy the Company

. 2018 i vespest of product shipped w
of its Affiliates.

Tiabilitiex: hag the meaning set fdh in Sew

tonses, eﬁamaga g s .
s, dgments, futerest, awards g\e‘mh“ 5 imem,
or expensex of whatever kind, inclading
rensonable attorneys’ fegs and the cost of enforck g
sy right to indenuifcation heramader sl the cost of
pm‘sa ing any insurance providers; provided, fowever,
that “Losses” shall not include punitive damagess,

fLosses:

AFREIRSER
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secept to the edent aciually awarded o &
Governmentad Authority or other thivd party.

Majority SMockholder menns that csrtain Majm‘i{}-‘ Suwkholder Aprespient,
Agresmuents datnd a5 of Aggust 31, 2005, anvmg Thafle Kazoun,
fohanna Fong, as Trustes of the Lucas K Huang 2018
IR Trust {as sucosssor i inferest fo Lucas iiaaAQ‘
and Atellls,
Raterial Adverss Bt D :m*; avent, pdeurrends, fact, rondition ar s,‘s IS
or would re: 2«0&3& 3 a expected to become,
ually or i he aaﬁ vegabs, materistly adve* S 13
% 1 operations, fnancia
ssets of the Company, o (b} the abiliyy
ummmmm the transactions
hasls; provided
fact” shall nob
i oany evs\nt QUCUIY ﬂme f’acg gonditton oy
changs, divectly or indirectly, arbsing out of o
attvinstable tor ) general sconomic or politicad
conditions; [} vonditions generally affecting the
fulostrivs v which the Company opar rates; () 1 any
changes fn Hooncial or sscuritios markets o goneral;
{iv} acts of war fwhather pe not declared], armead
hostiiitiex oy terrorism, or the B salation oy worsaning
thersof; {v) any sction resguived o permitied by this
i’-&g“ﬁeiz 0l exvept st fo Section 308 and
Saction 5,08; {vi) sy changes In applivable Laws or
aconunting uiesg inclading GAS §§, or {vil} thae ;3;_1333;5.
ABERTETIENE, pendeney oy completion of the
u&ﬂﬁ&(‘?i(}h ontemplated by t¢ Agreemsm}
provided ferther, howsven that any svent, soourrsnes,
fact, commdition ov change veferved w in chasss {§)
through {#v) immoedistely above shall be taken oo
account o determining whethsy a Materlal Adverse
Bffect bas occirved e woild venspably be g \:gﬂcteé
i oconr fo the extent that such svent, oouurtenes, e
condition or change has a disproportionate offect on
the Company compared to other participaniy in
imiusm&s i whic ,h me Company  conduety
husinessss,

k.

Material Company 1P has the meaning set forth i Section 3.33{1)
Agraements

15
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Material Comracix has the meaning set furth in Sectinn 3091

Material Custonirs: has the meaning sof forth i Section 3458}
Material Supplisrs: has the nisaning st forth In Ssoiton 3356
Measuring Bate: has the meaning set forth in Sevtion 2.05{L)
Mombarship Unlix faw the meandng-set forth iy Section .03
Miner Claim Thrashold: s the msaning set forth in Section 8.04{a}.
Mubbanployer Plam has the meaning set {ovth in Sectton 328{),
Mo dLS Beonellt Bl Has the meaning set forth i Section 320{s)
Off-the-Shelf lnbound Lcenss fusive the Lmapany of

3 Weiiiieicls W,mai s,  “offthseshelf”
SO %tw‘u'i u\@é for grueral purposes not spaciic to the
prsschustion or df\iﬁ’m“* of the Conwany’s products or
services {o.r, Micrasoft Gifice}

Agreements:

Uperating Agreemisng:

non-exclusive licenses and sther end-user

pregments entered inte with costomers of the
Company o the ordivary course of business to the
sxtent confooming o the stadard  tewmplatés
aploaded o the "Projsct Synergy” virtual daty room
Boatead v Bropboy o oo before the date herent

Ordinary Course Customer
Agresmenis:

W

has the msaning sst forth in e preamble.

Party or Farties: g 8
Pepmits: maans all panmits, Hoeness, franchises, approvals,
authorizations, registrations, vertificates, varbaioes
and similae vights o bmmﬂ:! or regquirsd to be

obtatned, from Govatmnadal Authorities

Permitted Enommbirances: has the meaning set forthin Section 3 HHa)
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Persom

Platformo Agreements:
Fost-Closing Adjustment:

Post-Llosing Tax Perleds

Post-Clasing Taxes:

Pre-Closing Tax Perfod:

Bre-Closing Taxes:

Purchase Pricgy

Purchass Prive Adjustment
Exovaw Amounh

Parchass Price Adinstment
Esorow Fund:

Qualilied Beuefit Plam:

Real Prapenty:

sieans an individaal, corpovation, partnership jnint
ventors, Hmied Hability company, Governmendal
Autherdty,  unincorpevated  organizalion,  trusg
associatonor uther vy,

- Sty by Section 3.0360)

wr

has the meaning se

hias the meaning set forth in Ssction 2.04{b3{1),
mans any taxable perlod beginrdng after the Glosl
Datg “i‘“‘ti“l‘ with rogpect to any taxable vs{et‘mé bhegioning
before and ending after the Qosing Date, the partion
aif smf: raxable perind beginning alter the Closing Date
for if & Section 338(h)(10) Rlection iz pot mads,
heginning on the Closing Date)

ng

maans Taxes of the Company for any Post-Closing Tax
i eriod.

1

means any - taxabls ymmd ending on or bafore the
Closing Date and, with respeet to any tavable perind
boghdng i\siw and ending after the C\o ing Date,

the portion of such taxable period ewmiing on and
in (‘3 uding the Closing Date {or if a Suction ‘.58@3}{_“}

Rleotion is 1ot made, ending on and including the day
nefore the e {losing Bata)

means Taxes of the Company for any Pre-Llosin 15 Tax
Beriod.

has the nisaning st forth in Section 202,

means
has the meaning set fovth in Section 203 HEIHAL
hag the mesning set Torth in Section 3.20{ck

means the read p ~-mer§y pwned, lessed or subleased
by the Company, together with all buolldings,

TRADEMARK

REEL: 006903 FRAME: 0086



‘«.‘. RS RN b e 0 M
straciures and Hoilitiee focated tlirson,

Relense: means any sctual or threatened ralesss, spilling
tesking,  panping  powings omitiing,  swmpiying
éz scharging, fnjecting secaping Isaching, duwmping

sbandonment, disposing ov mhw'yw 50 HSOARR B
igs‘aw inte or ?‘}‘&“BRQ}Q the envivonmant {including,
without Thnitation, supnblsnt olr {indoor o outdowy),

surface  water,  groundwatern, land  swlee W

3 soe nmm ar within any hullding, stragtors

Represomiaiiver medns, with respsct to any Person, suy and all
divestars, officer emp‘iwws.‘ mmuitamx, flandial
advisors, counsel, accountmny and other agents of

5

such Feraon,

Heost

=
o
i
.31
2
%
s
D)
3
53
S
>
e
ot
pro ™
i

gasation Notives ' has the mearing sot forth |

Ey

Resotution Peviod:

exe of developing, marketing, and
dutiong focused on the capturg
debrisfing  and as:ssss:nwm‘ af  simlation ims:e

medion) raining and clindcal svents,

Rextrivted Business:

Restricted Periot: hag the mesaning set forth in Sectdon S87{x).

Review Period: has the meaning set fmth in Secton 2043
Reviewed Fluancial han the mwwng sat Torth hn Section 308,

Statements:

Sample Warking Capitad means the mm; e caloulation of werking cagitad asof
Calruiation: Ayl 30, 2019 artached to this Agrecwent as Baldhin &

g

Section I38{H{ID) Slertion: has themeaning set fwth in Section 605

Salbor Indemnitens: has the mesning set forth in Section 803
Seller or Selievs: haa the msaning sot fortlvin the presmble,
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SeHery Scoomndsms:

Seliers’ Fundamental
Reprosentations:

Selers” Reprexentative:
Shares:

Single Employer Rlam
Spacified IP Bepresontations:

Specified Bfficers:

Statenent of Objections
Straddie Period:
Target Workiag Capital

Taxes:

Tax Clata
Tax Exorow Smounh

Tax Escrow Fund:

neans DL

has the mecaning set forth in Section ROL,

has the meaning set furtdoin the preamble
has the meaning set forth fn the reciials,

<

s the meaning se forth In Ssetfon 320{c

has the meaning set furtk in Section B.OL

meas R Drsw Ogden and fohanba Fong, by wach of
their papacities as an officer of Bline

has the mewming sot forth iy Section 2.04{c i),

& X

has the meaning seb forth I Ssolion &84,

means sl federal state local forelgn snd other

(ioome, gross recelpls. sales, vss, production,

valorsor, transfer Danchise, repisiration, profity

fieense, lease, savice, serviem uss, withhe izimt‘

payrol, employment,  wnemployment,  sstimated,

exciss, sevevance, envip n.m&m:a stafy, ccoupation
z

pramium\ i a;ktly 1 83 i;s* personall windfall profits,
customy, dutiss, in p hxm ar other taxes, fees
aysessments o c": oi‘ any kind whatsoevey,

¥

togethsr with sdditions o pena tze\“ W 1%1
respeet ‘ﬂ‘:ﬁi’ﬁtz ::m.i any mm‘w fre respect -of
additions or penaitiss,

et

g‘i

PR

has the meaning set forthin Section 6486,

nieans

has the meaning set forth in Ssction 203 {RGIC)

18
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Tax Baburm means any return, declavation, repogt claim for
sefund, information retuirn or statement or othsy
)

document relating to Taves, incloding any schadule oy
attachpient therste, and including any amsuboent

theresf.
Toarriiary: gaanng winrkdhwide,
Third Party {aln has the meaning set forth iy Section BA%{a),
Trapsaction Expenses: mexns §1) all fees mnd expoenses fncurred by the

pe

fee

{,< Mvipany \PEEN‘:«: ab oy prior fo the Closing i

nnection with the prepatation, nogotiation and
ax&zmtisn of this Agreement and the Auciiiay
Documents, and the peri‘{s:ﬁma;xcﬁ and conmunmation
of the transactions contemplated heveby and theraby
arad {11} aff amoont {\u‘iudmg Taves) related o any
ghiigation of the mms;mw ov Ssllars to pay any
bonuses, inveptive payments, deferred compensation,
phisvitom, stock appreciation rights or other shmilar
bonus of compensation Arrangens ts‘ hchiding any
wobunis relating to the fam ellation Apresmenta, in
connectisawith this Sgrepment o ‘sw. fratsactions
corntainplated  hevehy whather pald prior it or
following the Closing Uates

Undisputed Amounis: has the meaniag set forth in Section L04{e ()
Unlow has the menndng sst forth in Section 3.24{HL

WARN Acts seans the federal Worker Adjostment avad Retraining
Motification Act of 1988, and similar state, local and
foreign Jaws ralated to plant closings, relocations,
mass layoffe aul eroploveent losses

TLARIRERGD
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ARTICLEH
PURCHASE AND BALER

Soctisn 281 Porchaze amd Sale,

Y
y

3

uyer,

IR O

the tooms and sonditions set forth herebn, &t the Closing, Solters shall »ell to
nd Buver shall purchase frem Sellers, ¢ iz, free and dear of any

Encummnbrang SRR, for the consideration specified in Section 20

Rection .02 Puchase Prive,

The agprogate purchass price for the Shavey shall be
strsgant o Sed

Shsie]

38(hH

purposes a& providad in Sectfon 808

sublact to adiustimen
Hon 2404 hereof {the "Purchase Pries™). In the event that a Begtion
{1607 Blectiom it prade, thy Parties agres v allocats the Purchass Frice fwr taxr
bl

&
L

Secting 2,83 Transsctions o be Effected at the Clasing.

{a} At

{iy pay, un behalf of the Company or Sellers, the followis

{

t the Clusing, Buysy shalls
3 dediver to Seflars:

7

(@

ek

N

ih Closing Date Payment {reduced by the Parchase Price Adjustinent
Eserow *‘%mmmt Inderinification Bs s‘mx Amoant, Tax Beerow Amount
and Bxpense Fund Am mm rhich shall he deliversd by aocordance with
Ssorfon 203D and (v} by wive L ansfer of inmaediaiely avatlable
funds to an &swum skﬂsis‘, atedd I writing by Sellers to Buyver oo lader
thiaay flee Basiness Dayy prioy to the Cestog Bade; and
the Ancillary Documents to which dbis s party and ali oth twm&w&smsﬁ
docoments, instruments or cortificates rmja irerd i be defivered by
wyer at or prioy to the Cosing purs i Section P03 sE this
Agresient.

,‘,,,,‘
b s]
S

oy

By

v;
=

T

(A} Dndebtedness of the Comp ;my o be pald at Closing, by wive wanster of
i’mm wtiataly available funds o the accounts and in the mmounts
specified on the € losing Indebtadness Cartificate; and

:.

(B} any Transaction Bxpenses unpaid at Closing, by wive tmansfer of
immeiiately available funds o the accownds and fn the smoonts
specified on the Clo

aing Transaction Bxpenses Certifivate,
{1 dudiver to the Escrow Agent

Joudk
o
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v &nseunt {vach smount, {nchuling
ecarngd  therson and less any
wnis t?': i“»‘«ix ant-dn accordayes with the BEsorow &g reement,

ths “Psm‘%msss,, Frice Adjustment Hsorow %mzﬁ“} by wire transter of
fmmadiately availably funds o : i d by 33 e Berrow

Agent, to be held fur the porposs o seouring the ahi;va tons of Sellars in
Section 2.048{d}

the Endemwi";(‘atinn E‘{Srm’-’ Ampount {such amoont including any
niterest nr niher anusints sarded thereon and less any disbursey asms
therefrinn o csu:‘:miszm:e with  the  Esorow gigz‘e&ma i,

)
s s
vy

ai'“viai‘is 3t Amix $6r BRECHTER 4 ;‘iw m?e'i by ﬁ‘ih i*\..{‘! W A gy b ]
fon the purpose of sscuriyg the !is’iﬂt‘si‘um.&*’iov ol mq\st;m o Sellers et
forth in ARTICLE VIH and the obligations of Sellers fn Section 2484{d
and Section 6.0%

{0} the Tax Bsorow Amount {such amunay, Inchading any indorest or othey
amounty earned thereon and less suy disbursemends therefrom in
accordanve with the Eseroe Agreement, the "Tax Escrow Fand™} by
wire transfer of immediately avatlable fmds e avcamts dexipnated by
the F\f: ow Agent, to be held for the purposs of securing the

gatfon uhh aimn\ m &&Eters sﬁi fortl in ARTICLE VY angd the

i) the Bsoronw Agreement,

{iv} sea’ §wp;e\uztaiiw the Bxpenes Pund Amount, by wire
diately availably fuwds o an account desigoated by the
e,
(b} Arths Closing Seflers shall deliver to Buyen
£ stock ceriificates evidencing the Shaves, fees and clear of all Tucambran
daly endorsed in blank or scoompanied by slock powers oy 34
instruments of ansfer duly sxesuted in blank, with all regquired stock
sravefer o starng affixed therety; and
i) the Ancillary Documants o which any Seller s 2 *:sari;v and all other
agresents, dog umw‘m, nstngnenls o o tti atey vequired w be delivared
by Sellers ab or price to the Closing pursusat o Section 02 of this

Agrasmant
Rection 2.84 Purchass Prive Adjustiment,

2

{2} Closing Adjustweent

e
.
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FAY  vither [1Y an increass by the amount, if any, by which the Belimated
Cii}c‘ing Wirking Capital {as determined in svcordanes with Section
AT is grester than the Tavget Working Capital, or {2} 2 decrease
by the amount, if any, by which the Estimated Closing Working Capltal
ix foss than the Target Working Capitay

Fx)
Sated
et

sither {1) on increass by the amount, i any, by which the nat cash by the
Company's principal operating bank sccount ax of the tissmm Thate s
gregter than i‘m ampunt of Leave-Behind Cash, or {3} & ducreass by the
ameamt, i any, by which the net vash in the Company’s 3‘.3nm..:;..=.ﬁ
aperating h,miv\ socoint as of the Closing Date v less than the amount of
Leava-Behind Cash;

{0} a decrsase by the ocutstending Indebtedness of the Company as of the
chose of business ou the Clog mgita?s.“md

{1} a decrease by the anwoun s“'f unpald Transaction Bspenses of the
Company as of the close of business withe {losing Date

The net amount after gheing effect to the adjustments Heted above shall be the
"Clesing Date Payment”
{11 At least five Business Days before the Closing, Sellers’ Representative shall
repare and daliver to Buyer & statiment setiing forth its good faith sstimate
of Closing Working Copital {the “Estimated {;iasmg Wm’kmg Capital“y,
which stateanent :\} alf rontain an estimated balance sheet of the Contpm
of the Closing Date In acvordance with GAAP {without giving sffect to the
irabsactions oonds mpiatoa. herein}, & caleolation of Estimated Jlosing
Working Capital {the "Bstinmted Closiag Working Capitrl Statement'},
and a certificats of the “‘hi\?f Financial Officer of the Company that the
Hetimated Ulosing Working Capiial Stalement was prspared {8) In
aocordancs with GAAR am}i; ad wsing the mune GAAPwompliant accounting
nuwsthods, pracives, principles, policiey and procedures, with am‘sssmnt
GAAP-comphiant classifications, judgments and valuation and estin
maethodolngles that were used in the prepara wion of the Reéview eﬂ Ananclad
’%‘tafrwenis im thﬁ most racant flaral year end as if such Rsthmate
Working € rag being preparad sngd audited ag

mx
,-M o]

&4

anst, s {3} in 8 memn‘e:' cm&i‘simt with the Sample Wor iang Cipzmi
Caloulstion
(b Post-Closing Adjustment.
{1} Fithin 60 days alter the Co s§ g Diate, Buyer shall prepave and delbver to

Sellers’ Bepresentadive a statmment setiing forth it calndation of (losing

1ER3AER,2
27

Fash)
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.
N,

Working Capital, which statement shall contatn 2 babange shoot of the
Contpany a8 of the Closing Date {without giving sffeat to the transactions
ks x

conterplated harain}, @ calowdatton of \,i{.s’\ii 1 Winrking Capital {the ™
Working fi;agmzﬁ Statemed”} and 2 Lttt fivate of the Chief Flaang

of Buyer that the Chsing Working Gapital Stalement was prapare
aceordanes with GAAP applied using t § sane GAAR-compliant acrounting

methods, practicss, wingiples, policies and guawme? with consistent

GAAP-Cing ;ham classilicatio e, hudgments snd waluation and sstimatisn
methadologies that were wed In the preparation of the Reviewed Finanek al
Statements for the most recent fscal year end ay i such Closing Working
Lapital Staterment was belng preparsd and audited ss of a fiscal yea 1o end, and
{

-

B} i a manner consistent with the Samsple Working Ca pital G simia*m&

{1 The postclosing adinstment shall be an anownt eguat to the Qlosing Workdng
Capital minas the Estimatsd Closing Winking {a apital {the "Post-Closing
Adjustment”)  If the Post-Closing Adjustment i3 & positive nmber, such
amsunt, as Anally determined purseant to subsertion u} helow, shall e
payable by Buyer to the \dim‘s in the manner sot forth in subssotion {‘&3},
hslow, I the Post-Olosing Adjustment Is a negative mumber, the absol

value of such amount, as fnally detenbined pursuant to suhsum {;:‘}s
hislow, shall be pavable by Scllers m B ayar o the mweeer set forth i

subsection {d), helaw,

Exarninationand Revisw

e,
N ‘i-du'

~‘;m ”‘tei mc&ipt of the tis,n ing W‘nz*kmgi i3 ‘ Stateme (“ie}i SHS
all ; h-\ RM*WW F sd’} v the
R,, :

{T_(itmm ‘*}“*f‘"}\a;,}_ wpsmi Smte:m\wt During ? fw ?e«r
Hepresentaties and Sellirs” Aveountanis \ir

and records of the Company, the

)\‘ &
Bayer awd Ruyer's Acomuants to the ;}::tma
Working Capital Statement and {0 such histo ,,xzi i {am aai mfo.z-mmwn {{.0

the ex?@ni in Imwr s possession] relating to the Closing Working Caplal
Sravmment as Sallers Represeutative may ressonably vequest for the purposs
of reviewing the (losing Working Capital Statement and o propare a
Sraterent of Otjectinns {defined below), provided, that such aueess shall he
in n manner that dous not interfere with *h pormal business eperations of

Buyer ot the Company.

g O
Representative way objent o the Closing Working Caplial Statement hy
delivering e Buyeraw ii stement setting ford Sellery’ Reprosentative’s
ghisctions in reasonable del fycicating cack disputed e oy amount and
the basizs for Seflery’ Razsz*n'fssmfa.‘:ai:i\fa’s disagresment  therewith  {the
"Sratenent of Ohjectinns™l. Ei’ Sellevy' ixu;nesentm fre fails to debvay the

Statemsent of Objections before the expivation of the Review Pariod, the

e On oor owrior to the last day of the Review Period, Sellery”

.

{3
e
g
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{iv}

-

o
i&iz

() Pavmey

Closing Working Capdea] Statemsut and the Post-Ulosing Adjustivent, as the
case way be, veflected fn the Closing Working Capital SMatement shall ke
dﬁ-ep‘mﬁ iave bpen avcepled by Ssliers. IF Selers” Representative delivers
he Statemoent of Ghjectinna befure t im a:«j;ﬁra.ta_\,‘sn of the Review Period, Buyer

az‘.s} Sellars’ Rapre
objentions within 3

bdays af

sative shall
3 t”w ‘Eahvwv 0‘ the Statement of Objections

“'(‘i‘&fi faith o resolve. such

{the "Resuhumtion Peried"), mm, if the same are 30 vesclved within the
Husokalon Partod, the PostClosing Adiustment angd the Closing Working

Capital Statement with such Lh"‘i 50

X,

writing by Buyer and Sellars’ Repre

8 ‘x\“ma.&\“ tep
agresmer
{}‘i:}}'wu\mﬂ a?%m % 9*(; ratd

i-‘m.ewam‘h:.s‘u:%e{mmpﬁrs &

Heprosentative shall appoint by L muitm d@;*{ prnand tha *)ff&i‘ uof iy fmpartia

a8 8% mw have bean previously

agreed in

ative, shall be final and bindin R

ot of the }“{e%mnumi %*‘@rmr» i}wn any amouns

vnaining B dispute {"BDispuled Amwounty”
disputad, the ‘ﬁs}dmgmmd Amounis”} shall be submitted
the i*astfm office of F m,

and sny amounis nob so
for reselution

ztar‘mme Loopers. LLP on, W

serve, Boyer and Sellsas
i

pationally recogoized firm of imii,p z;ﬁs:ni, certifind public stcountants oihe

than  Sellery’ Scomuntants oy

Accountant™} who, aotihg &0 wez\a "md o

Accountants {ﬁ*uf- ”§m§e§wm§m}t
¢t arbitvarors, shall msnlye the

Disputed Amounts oy and make By Qd_ﬁ{iﬁtf&ﬁh»b tw the Poast-Closing
Adjustinent, ag the cass may be, and the Closing Working Caplial Statenent,

The Partiss ha‘i*s« o agres that ol a.dii.is”t;msam\* shall bs mads without regavd to

sntant shall sdy decids the speciiic ttems
shscision for each Disputed Amoant maust

sach such itemt in the Closk

23

na tm‘i"“
under *hsg\.
he within ?

v, The Independent A

x

by
%

fo {w the Parties and its
range of valugs a s;gm‘d 0

&

Workdng Capt Rm"mnm it and the Matement of Oljections, raspectbaly.

ers. of the Independent A ouni;ifxg

Detennination by Independent Accougant. The Indepeadent &¢

}endt«nt Seeountant shall bey

shall make & determination as soon as practicable within 30 days
other Hmwe ad the Parties heveto shall a ,S:.i{’t iy writheg) after ity sag
ansd s resohution of the MHapuited s‘zn;s
Weorking Capital Staemant. and
wl binling upon the Pasmv..

by

3

conchasbve ard bin

payme

IIRBABIRK

a ~i§ e aljustinsinis to i*%‘
Closlng  Adiustment .s%xai

of PostClreing Adlustuisnt, B
of the Post-Clusing Adjustiment, tog
b &om, 3?1\1 {A) be due i)ﬁ within five Busiies

et

foes and expenses of the

8y %s:n s, of the one haad, and by
{‘ nt the other hand, &swd upm; the perentage that the amount
s eonteated bot notawarded fo Sellers or Buyer, réspectively, bears to
s actually contested by Sellers and Buyer,

s a B ¥

i. 13 n‘he wise provided hevein, any
fh 8 (\f Ao "t‘}"‘fat}"i“ of the applivable

foidated ax set forth
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Clusing Wiwking Dap pe st Statement or {y) if there ave Dsputad Avounts, then within
ftve Business Rays of the resohdion desoribad o clause {v} abover snd {B) be paid by
wire transfer of i:’m 'udz atedy available funds o such account or accounts as is
shracy ib* Huyer ov Sellery’ Reprosentative, as the sase vy b Aoy payment of the
Fost-Clog Ad;u et owed Ty Seliers to Buyer shall be paid by the Racrow Agent
pur‘su‘am & the terms of the Escrow Agresmsnt {1} from the Purchase Peice
Adjustment Escrow Pl and ) the extent the mwmoont of the Posp-Ulosing
Adjustment excasds the soount available o the Parchase Prive Adjustment Eserow
Pand, from the imkémmﬁmtmn Bserow Fund, For the avoldance n’f dowbt, B ig
understond that the Post-Ulosing Adjustment shall not be subject fo the Minoy Claim
Threshold or the Deductilde,

M.«

eotion S84 shall be

{8} Adiustoents for Tox Purposes. Any payusntes made pursaant to Seg
by the Parties for Tax purposes, unless

X
troated a8 an adinetroeny W the Purchass Price
ty ved Ty Law,

wrwise regu

f,

Section 2,45 Additional Payment,

In sddition to the Purchase Prive, eanch of Kezouw an
1 Payment Recipient™} shall be sligible to revelve up to
: «\g,,zt{:\.} {the "Addlitional Payment”} iy accordmpe X

b} Tholng Bach Additionsl ¥ 3

g i; of the Admtsona? : : as of sach rzi th&- Hrs t{ iot‘.
Ii}i}.ifi {2ud} and third {3;‘{%‘3 anniversaries of the Closin 1 Tibs {t‘&i Ho8 “Measuring
i}am""}\ Ay earned portions of the Additional Payment shall be paid by the Company
within thirty { 30} days after the a;\p{zca&izﬁ Measuring Date in accordance with #is
nry'ma? payroll '§)inthk oz, Notwithetanding suythin *‘erem to the contrary, nelther

} 3
Addditional Pagment Reciplerd will b s‘ ¢

for any «a{‘ahiqzmi Paviment that has not

been sarned on or hefore the third wadvsrsary of the Closhy Date.
(£} KPls {n ov bafore the (last e Date, Buyer will establish the details of the K¥Pls fo

ach Additional Payment Reciplent with the input of that “&ié tronsd Pa& aém
i\s*up ent, The KPls will be based on the ew alving needs of the Company, but are
geperally ang \m\ i mtsam on the Company'soverall pe;&.g mance fogether with it
ai{m& m»,m v s and future-proofl technology platiorm, and its gis}%ﬁa}
hasalth ;m;ﬁ %“ he M‘Eﬁ will be adiustad by the Company on oy before each
Muasuring Date for the subsequent period. Bach Additional Paynwt Reciplasnt and
the COQ uf LAERDAL MEMCAL A% will ment mu 2 qu avtady basis to review the
progeess towards schievernent of the KPis. In the discretion of the Company, with the

L‘Ju
%
P
3
o]
-y
“‘h
:’“
1o
e
f{r'\

by

nssad of the applicable Additional Payment Re‘ipmn‘?, the KPIs may be revissd
chiring the vear, Within 30 days after sach Measuring Bate, sach Additional Fayment

Recipient and the COU of LAERDAL MEDRIAL 43 will reviioy the achievement of the
FHs o order to {@&t'u‘rm ¢ whother the Addiional Payment for that Measuring Date
has been earned, Bubject W Sectinn 2.05{(b), In the svent that the KPls for any 12

X

gl
Fe )
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mm’u-, perind are not achisved, to the extent practizalie, the fatwre KPls will permita
"ratch up™in the following year ix the vase whers Buyer gonuniis v writing o any
foransial or other resourcey in conpection with ey ahns%mw the KPls, Buverwilbwork
:gm thﬂ z“uifi imm ?ayme&z“t Recipliags in good ith, mmd will uss conunercially
svide such conuniited financial and or other resowrces, It
{‘m;,m toss m\i iviiﬂw »hm\ iwh iy providing the agresd upon rasources during

; then th ; aarties agree that the KMs for that penlod will b
mc;x%ibs“&iedi it‘c\mx faith to avesunt for such diminished vesources.

a
=

';".vj The Additional Payment, or applicable portion thereof, shall
ditiond] Pavnernt Recipbat i ua,h fecipint i employed m
tate of Ruyey on the applicable Measuring Date; provided,

Yows

iu} Cnmpdn S an aﬁsi’s
however, ¥ .\} the Additional Payment Rmipwr‘t has terpunated his enployment with
{

{x iy the
Additions] ?:wsmz*i Recipisats ¢ m}a; ment with the Conpany {m’ an Affillate of
Buver, if applicable) hag besu terminated by the Company (or an AR Hate of Bouyper, if
applicabie], withowt Gause, ”sz Al ii tional Payvowent Recipient shall ne wreith iﬁs(z E
entitled to reveive the Additions] Payment, o applicable portion thevend, payable o
the next Measuring Ihe and apy subsequent Mensuring Dats,

the Company {ov an Aﬁ{i te of Buysy, f applicable} for ot Reason, or

SebUHE Nobwithstanding avyvtbing in this Agreement to the contrary, the Partes
agree that any Losses payable to & Buyer ind:«mmtw that are net covared by the
iri&iemmizeamm Eserier Amount or the Tax Escrow dmount may, at Buyer's opiion,
be deducted from any sarned botonpaid portion of the Additional Payment, fany

{&}

Sevtion 2.06 Closing

Subject to the tevme and conditions of this Agreement, the p x‘*\:igacs and sale of the Shares
vontemplate ‘a'.;:,. mi\v shall take place at a olosin g {vthe “Closin 1) to be beld at 1200 am,
Newe Yook time, no later than fve I’sz Hness “nv» after 'i;‘eia st of the ¢ *}ndmon\ b f;.iaissm
set forth i ARTI ii* ¥l have besn s Hu

thelr pature, s o be satisfied on the ! g iaie} hv pey t-ta\
signatures batwsen counsel to the Partes, or atsuch thes Hme

:«'"

such other paomsr as Sellers’ Represeniative and Buyer may wuta ;ﬂi\» wrm ug o iR
writing {the day on which the Ulesing takes place being the "G immg frste”l The Parties

wilbwaork togsther in good st to whisve a Closing s or ahout Sugast 2, is}‘@

Segtion 2,07 Withhoedding Tax.

Buysr and h e Crmpany shall be entitled to deduct and withhold feown the Parchase Price
and any A sl 24;\}::;1@(“-'*:.. all Taxes that Buyer or the Com pany miay ke raguived w
deduct and withhold under any proviston of Tax Law. Afl suchowithheld amounts shall be
treated as dellverad to the applicable Selior hareunder,

3
¥

LS
v.
1
£

TS

(/a
1}‘
c.-
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ABRTICLE I
REPRESENTATIONS AND WARRANTIES OF SELLERS

Rxcept as sat forth in the Dislosure Schedules {which disclosure should refecence the
appropm

v gaction ahd wbgwt;m nsmi} ers, provided, m}i&'ﬁz‘&?‘, that sny disclosures wade
‘: w,& v ot oany other section or subsagtion catk repetition where B v

i.r

tharein sh si

reasomably upon a reading of such ;ig solosare Perdt ‘uau_mi or vefaranos
undex Iving e r«ni‘ai\tm} shat the disclosurs relates sech matter of auch other
okl o szﬂ}w \diux, severally m‘l fndividuadly as te Section 3.04, and otherwise

1y
mni;i :1;33 SEVED siiy, .s‘z,_pz‘gs W \m ant i s Fuaver that the statements condained in this
ANTICLE [ ave trwe and cort s:\(‘? asof the date hereoll

Secrinn 3.01 Authorvity and fhenership of Shares,

Sellers have full Py and suthority tooenter into this ;’&gzeemem and the Ancillay
Paoumenta to which they are & party, o carry s thelr ol gs fons Nereumisr and
tha:mmuie aned to consunmamate the transactions contempdated hereby and therehy.
Thie exccuting and delivery by Sellers of this Agreement and the &n&haw Documents
{0 w‘ims: they are # ;mz‘?s' the performance by Sellers of thelr obligations hereundey
am thereunder, ansd the consummation by Sellers of the transactions contemplatad
hereby and thereby have been duly smuthorized by all requisite action requlved on the
part of Sellers. This Agreersent haa heen duly sxecused and delivered by Sellers, and
{acsuming due muthewriaation, exsoution and delivary by Buyer) this Agrs mm:
constitutes a tegal valid and binding obligation of Selfors enforcesble against the
Telfers in accordance with its tevms. When the Anclilary Docume m‘i which they are
a party have been duly eveouted and detivered by Ssllers {assuming due
suthorization, exscution and delbvery by each sther party thet %m}, such Ancilary
Trociuments will constinge s legal aidd hinding ¢ \hi fgation of each of the Sellers party

thersto ufms eakle against them in aconrtance with s termes, subject to {1} faws of
w\,nemi “p 1

Y

5

o valating o hankeaptey, mmi\»mw widd the relief of dablors, and
{3 ;;t"‘\‘i‘éh squitalrls priveiples {whethsy considered fiva procesding in ety W at
Fawe} {the “Bankruptey and Equity Bxcaption).

5

i bena is"i al ovener of the Shaves set fth
< name and ha pood and valid t;ii

‘ amy Bue umbmw;es of auy other Pevson. With raspec

g a{E as are the only shares of the Company held by such
Seller {i Selley ihzast 84 s;} ut\a o vote all of its Shares at any mesiing of the
shary h(}i\  she Company, or By wiitten coasent in Bew of any such meeting: and
(i} such 3 r has not appoluted of gronted any proxy o enfered ints ay
agresmant, contract, comptitorentor 11?1{1»2‘3\\@113&\131 weith respact t any of its Shaves,

e
e
%7
vt
Py
o
z
5
=
pa%
fos
2
w
3o
%
oy
P,
&
R
“
s
x4
743
g
s
o
ey
'y/
A
’Jt
1
e
%
{IL
g
-
&
%
iy

f)l

1

Y

Zectinn 3.02 Organization, Anthority and Qualification of Atellls and B-Line.

corporation < duly m

an y existing and & go a-i ey
 Riate of Mabyviaed, i i

“‘t A Hability company duly %tg&mau 0 ‘i £§§} '

d
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existing arud in good standing wnder the Laws of the State of Maryland, Bach of Atells and
B-Line has full covporate or tmd t ﬁ Hability company power and authorlty to own, gperate
of lease the }1’&;:@“*&?363 andd assels noyw owned, aparated or Isased by ftan at tocarry on s
husinsss as B has bean aud 18 \m*re:nﬂ*e ronducted,  Sectfon 302 of the Disclosure
:,-ar\iuiw* satg fut}l gach jurisdiction bowhich each of Atelliie and B-Line bs Heensed or
guaiified to do bug ; and sach of Atelliy and B-Line is duly leensed o qualifl
businesy and {3 in good xi‘-zmimg; in eack heiadiction in whirh the properties ownsd or
koased by ftor «m operation of its business as corrently conducted waakes such Heensing or
gpadification nevessary. &l corporate or Hmited Hadility company actions m& S -33 Atellis
and Beling in connection with this Agresment and the Ancillary Documentz will be duly

suthorfzad oreor prior o the Cfii)&‘.ii;g,.-

Section 3.83 Capitalization.

{3} iim @ N m\; N{} x

CAdbef t‘he g ha* es have hf-en duiv \mih arized, are whd iy lasue
angd non sabley and are gwned of record and heneficafly by ’w?ﬁ\z .
clear of arty Bncwmbrances. Upon donsanunation of the trassactions conteny ﬁami by

this Agresment, Buyer s}za&i own all of the Zhaves, frew and clesy of any
Emﬁ-umimmg.es:

{1 The outstanding membership interests of B-Line ronsists of 8,800,000 Class 4 Units

and 1200000 Class B Unite {vollectively the "‘ﬁa‘@m&a&*m&ng Uity Al of the
sbership Unite have bedy duly authutasd, are \?om\iy izsuad, fully paid and non-
ASN :s;zme Al the Class A Unite are owned of record and bevaficially by Atellis frex
nmd clear of any Encoemdoances, At prior to Closing, B-ldng :«:h;ﬁh ve complated
the Cancellation, and no Clage B Unite shall remain fssusd or outsta tm se @ result

2

theveo!, Upon oonsunimation of the transactions comvemplated by tis Agresment

b,

2

2

Buger shall be the sode benefivial owner of all the cutstanding Memberghip Unite, fren
£y ad clear ui Ay } Ei:f;nnbmnwa other than those arising under gpplicable federal and
: hership Unlts ave nok representad by vertifin

{£} Al of the Shewws m _i ferabership Uniks wers s i iy oo p‘imsz witl applicable

Laws, None of the Sharss o Mamphership Units were lsued W »kaiaiti;m of any
agreesment, mrangamant o compitment to which St‘ Hers or the Tom ;mzw‘ i% A ;}:a;r‘sy
Y EX ?am‘ Ferse

s

is subjsrct o or in vielation of any presmptive ov shullm “zigi

kY

Thers are oo sutsta v or muthovieed optiony, warranty, cavertible sevarities or

other n;‘:it%:s, RETES 1= £1% L:s arrangements o conuniimends of any characlsr t‘gia&iﬁg fead

the capital stoek of Asllis or any Hmited Bability company interests of B-Line or

iizgs bing Sellers ov 'iw Company to issee or exdl any shares of capital stoek, Hmitad

fbility covnpany bserssty, or any other intersstin the Compaty. The Company doas
i it ¥ O

.ai* have sotstanding or asuthovized any stock § chmtmn; vhantont stock, profit
feipation or shmilar vights, except for the Ulass B Unite which shall be vancelied

pursuant o the Cencellation Agreements on or §?t*fi‘ii‘ Closing. Except for the

P
£
drt

b ymp.
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Qperating Apreswmeant, ansd the Majority Steckholder &greenmient, tnie and acousate
coples of w‘kicﬁ ware provided by Sellers to Buyer, there gre no existug, and never
have been any, voting trasts; stocklinlder agreements, proxiss, operating agreemants,
vight of i”:r:s sefusal ov other agresments oruhdersia udmg\ with respaot to any of tha
Shaves or Membet ship Units,

Section 3084 Subsidiaries.

st forth fn Section 20¥bLY, the
sharves or kave ap owanership

Lt

E}

"\?i QQ“ {h"‘
iman}; Soes aot @W'n,. or 1ave any ather
w1 in any other Person

f

Sechion 3.065% NoConllicts; Consents,

The execation, delivery and parformance by Sellers of this Agresment and the Anciliary

Documents, m& t'}z* consannnation of the transactions contenyplated fm r:“n} sned therehy,
des not and will not: {a) contliet with or result in & viokating or Breach of, or defanit under
any provision of the ceriificate of fncorporation, Inelaws ov other srganization:
duruments Gi the Company; {b] conilict with or result fn 3 violstion or breach of any
provision of any Law or Governmental Order applicalis to Sellars or the Tompsny; {8}
othar than the sxseation of the Cancellation Agresments by the holders of Class B Units,
raquire the consend, notlce ov other acton by any Person under, conflict with, resudlin g
violationy or hreach of, constitute a delfault or an event that with or witheut notice or lapse
Fringe or both, would constitute 3 defaolt onder, resudt fn the acceleration ai- or oreate in
{‘

tiw Whv o acceleraty, fo mm ave, modily or cancel dny Coptract to which Reller

X

e mm‘ G hy M e

uding sy Material Contract) or any
t%z& Coanpany or {d} vesult n‘ i

i3
3

the § L\;}-*i i ‘ts ar biiS‘.*i SN
creation or hnposition of & 1 Permitted Brvundrances on any
properties oy assets of the O fism) any. f\e {‘5311\931‘;, @_ag;:xrswsi Permit, Governmenta] Order,
daclavation or fling with, or noties to, any Governmental Authaity is required by or with
vespect to Sellers o the Cwmupany in conngction with the exsaution mul delivery of this
Agreepnt and the Anciflary Documents and the conswmnation of the transactions
contemplated hereby ansd thersly,

hesy &
t e zm or tiza ﬁ‘mpd:z 1% bonnd or tn which an}, of
R

Section 3.06 Financial Statements.

Complets coples of the Lmapany's red 'w wait fimancial statenients consisting of the halancs
sheat of the *ampm v as at Becember 31 i sach of the years 2016, 2017 and 2018 and the
refated statements of ncemae and ratained earnings, Moo Koldars' gty and cash flow for
the years then am*@fi {the "Reviswed Flnancial Statements™), snd non-roviewed financ i;=
staternents consisting of the balance sheet of the Compavy ;8 a Mar&h 31, 2R and il

refatad statements of Invome and retadned earnings, stockholMers’ equliy and cash Bow for
the thresanonth peried then ended {the "interim Filnancisl Satements” and togethey
with the Reviswsd %mamtiasi Statements, '~;§‘e "Fhyancial Satements” are incloded fn the
Disclnsure Schedudes. The Flaanclal Statements have besy prepared {n sccordance with

30
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the i’;}i‘&*rim «imrmai \mt mzm, to ac»“::m ShE m ,m ring !;wm md aﬁ mtmen ts ttwé *~ie.‘<:t
of whish will not be mwlerially adverse) and ths abemcs u? nstes {ﬂm if presented, wodd
wot differ smaterlally from those presentsd fn the Reviewsd immn";\ai Statements}. The
Fluancial Statenments are hased on the books and records of the Company, and S
preseat in all maatsrial vrespects the i;_n.am:ﬂz‘i sondition of the Company sy of the respactive
dates rhev were pr epared and the results of the operations of the Company for the periods
indicated. The balance sheet of the Company as of the 31 of Deceinbar 018 Is veforred i
hersin ay the "Balance Sheat” and the date thered? as the "Balanon Shest Tate” and t‘he
hatance shest of the Company ag of 319 of March 2019 ix referred to horein as ti“z & “interlm
Balanee Sheat” and ‘§e date therend as the “Interim Balunes Sheet Date®, The Company
maintains a standard systion of aconunting e ad and adminigtered fu g m&meﬁ Ay

§
fo enable t i s Company ts vepars ity finanoial statsrnents in accordanoe with GAAP,

Saction 307 Undisclozed Liabilitias.

The Company has po Habilitles, oi\iggnmm gy commitnenis of any nature whatsoever,
assertad or unasserced, known or wnkuonwn, aheolute or contingent, arorued o araconied,
matured or wymatied or stherwise {ULiabilities™], exvept (1) those which are adequately
riflected or reserved against ifi the Halance Shest az of the Balance Shest Date, (B} those
which have been fncarred int I*i wry coumrse of husiness consistent with past praciice
sinos the Balance ":iwe* Date and which ars red, individually or In the agaregate, m saterial in
ot ;mig"j non-monetary condractisd performance obligations arising o the ovdinagy
sourss of business which ave zus? Ty thelr naturg, required to be reflected on & balewe
sheet b acoordan t‘Wiii‘ GAAR.

fia
{fi

Section 308 Absence of Certain Changes, Bvents and Conditions,

avs, and other than i the ordinary €oursy of business

Sfvice the En\te i P:%“ﬁs‘%ih? i‘ahi‘«i‘t i
it s g bitsn, with vespect W the Company, sy

TR AR

{a}  eveni ccourrence or development that bas bad, ov would reasonably be expected to
have, individuaily or (o the aggrsgats, 3 Materfal Adeerse Bffect;

(b} mmendment of the charter, by-laws or other orgenizational documents of the

Lompany
o) spliy combination or reclassification of any shaves of its capitat stacky

GV dssuance, sale ovother dig ms’itim A any of ity capltal stock, or grant of any optlons,
WS 2 X
warrants or sther rights to purchase o oblain (ncleding upon conversion, sxchange
av exercize) any of s capital stocks

{r}  decleration oy payment of any dividends or distributions ontor invee ; sctof ey of ity
capital stock {other than dividends av distributions tss the ﬂeiiﬁ‘r.:. in the orvdinary
courss to covsr Tax obligations due to the Company’s subohapts S worporation
status} oy redemption, purchase or acguisition of 1 capital stodky

A%
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sy
i

o
7
Trmmr

sasterial changs in any methed of aocounding of accounting practive of the Cunpany.
%ES};.(.&?Q as reguived by GAAP or as disclosed in the notes to the Financisl Staterments;

material change in the Cowipany's sh management pravticss snd ymii
practices and  pvvedures with w‘w«g to collection of amounty recefy
establishment of veserves fr uneollect bi accouns; accryal of serounts rec»ﬂi\;ah

wyventory control, prapay aerd of expenses, paymant of trade aceounds pay i‘ise

acerual of other axpenses, deferral of revenve srd aoceptance of Customer Deposits;

Excapt as provided in Section 3 0&\5?} of the THavlosurs Scheduley or with the pd
written consent of Buver, entry intn any Contracy thay would constibute 3 Material

o

¥
H
i

Contract,

o8 for borroivad money sxcept
red in the ordinary course. o

fncurrence, assiiuption or guarantes
mi’zemz‘mﬁ current obligations and |
husiness coneistent with past praciics

vy

wnent; sale or other disposition of any of the assets shown or reflectad
& Shest o cang \:Eiaﬁﬂm of auy delty oy en i%m ety axcept fw

i g} \\za‘nom in ihe oreinary coourse of busihwess that arve st materiad, individbally or
T

transher o assipnment of or grant of any Hoense o sulilicense under of with respect

0 any \J(\mpfl ¥ intefle g{ng Property ov Company iF Agreementy except -
exclusive licenses or sublicensss granted ip the ordinary oourse of businsss
sunsistent with past practice;

sbandonment or lapse uf or fatlurs'to roaintain fn full force and effsct sy Comepany P
R fon, or faflure to take or rouintain reasonable measures to protect the

=3

sonfidentiality or value of any Trade Secrets included n the Company L).teii»sa:tmgi

Froperty;

material domage, destruction or loss {whether or not covered by inswrmice] to Hs

property

any capital inw r“e%i ant in, or ay loan to, any other Persnn {other thas advancement
9% s to smployess in the ordinary onurse of b sinuss stent with

scceleration, tevrolnation, muterial wodification o or canestlation of any Tnatenial
Contract {nchuding, st oot Hmited to, any Material Contract) tn which the Company
isa party or by which it is boand;

any matarial capital expeaditares;

\_

impf?\’ftim\ of any Bneanbrance upon any of the Cowpany properiies, capiial stock oy
assets, tagible or fntangible;

y
s
4
o

i
“
3
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{u}

{¥i

fag}

{3

agreement witha

any han toofor fovglvensss of any

{1} grant of any bonuses, whether monetry or otherwiss, o Increase In any wages

mi ry, severancg, petsiin or other compersation o benafiis In respect of it rm*reni.
s former smplovess, officers, divestors, ndepandent coutractors or consultants,
Li wr han as ;m\mi‘& for In any written agreementzs or plang or raquived by
appticable Law, () sxvept as umi‘@mpht- by the fregeing clauss (1) chenge inthe
wrms of emplopment oy any enydayse or mination of any em‘gm}x,es for

which the aggregste costs an W e ¥panses eseeed or (1) action to acesterate
the veating o payment of ary con ;3 ssnation for amy cureent oy former
srploves, officer, divecior, indppendentcontractor o consultant;

g ot promoting any persin a8 oF @ {as the case may be} an officer fmanager or
ng or pY ummzz any siaployes Telmw officer/ manager except to il @ vacaney in
ordinary course of businesy;

e, sevarimos, retenthar
rodivecion, udependent
collective hargaining ov other
s or oral

adoption, modification or termination of any:
ather agreoment with any corrent ov firms
confracior oy :a;@wi am;. {m ‘Sﬁ sefit ?3‘31

{1} empldvm

loan tol, o eatry iits any other transaction with,
auy of i stochholdars or uwrrent or Sormner ivectons, offfcers and ewapliyvees fother
?h:m afvancsmnent of business &xmzu,s to employess in the ordinary course of
business consistent with Company poliev);

C‘;

entry inta a new line of business or abandonment or discontinuamce of existing lines
of hushness:

adogtion of agy plan of merger, consnlidation, veorgs
diverdution or filing of a petition in bankvuptey under any ;m.mx s -ai fedeval or
state banke upiw Law or crmsent to the filing of any hankrupley i ‘
under any shnilar Lvw;

SCANY property o

s o mﬁwzﬁt\;ﬁix { i the oase of @ lease, per
annum} o sevagate o the cave ofa tesss for the entivs tym of

i?»’}g“ ﬁi‘i 3418 §‘3t§i‘. g-any (‘;‘iif}‘ﬂ tt“‘m} S0 }i for feixig chases of .i!'}‘&’ﬁiﬂ'{ii“}‘ ar 5&\@5’33‘&”; 0
the ardinas ¥ ti‘t{!‘bt’ of b w5 consisteb with ;)»}\i {RE&(HN“

avguisition by mergse QF TN glidation with, or by purchass of a sehstantial portion
of the assets or steck of, or by any other manner, avy business or sy Person or apy
division thereod

action by the Company m make, change or rescind awy Tay election, amend any Tag
Retorn or take any po fien. on any ’i@,\ Return, ke ane action, omit to t;&r« any
sotiohar enter Bty auy M‘s ¢ transaction thet would have the effect of invreast R x the

‘\

Tax Habiliyy or veducing
or Post-Ulosing Tax Pacled; o

any Tax asset of Ruyer fir respect of any Post-Closing Taxes

£

Lok
3]
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faa) apy?@ \i)‘iit‘i‘x to do anyof the furegolng or any avtion ov omdsaion that windd resuitin
any of the foregoing.

RecHion 309 Materlal Coutracis,

fa)  Section 3.0%{a) of the Disclosure Schedidex itz e § of the following {Ii}t’xtz‘"- ciz of the
Company {such Sontracts, together with all Contracts concerning the eocapancy,

TOANAEENENY OF g eration of any Real Fro

{:i“":}

kerap s
hedudes aui ss‘ii an;}az:' P Agreements ast
Uisclosure Schadules, belng "Matevial Qontracts’}

Q:“‘v {including W\Jmu gmnmtir
i Section 300{b] of the Digdd

SUTR
forth in Ssction 342{L) of the

ek

5‘

s} listed or stherwiss di

f
E

b Condract of the Company renleing aggragabs consideration in excess of
%5*?}&%}{% mud which, sach aze, cannot be cancslled by the Conpany
withowt penalty or without e than S8 days” notiesy;

alf Donabracts that requive the Company o purchase Bg is\mi f’;uirg"*mnts of
sy product or senvice from g thir A4 party ov that contain “take ot pay”
pvistons;

all Contrae featton by the Company of any
Parson or the & mim nf mx 'i‘ ax, snvironmentat or other Liability of any
Pavson

all Contracts that velate o the scquisition or dixposition of any bi; Hnesy, &
puterial amount of stock vr assets of any other Parson or any veal propesty
{whether by mavger, sale of stock, sale of assety or ntherwise};

all broker, {ii‘?i“t‘ib{itt‘iﬂ dealer, mamifactuver’s represenative, franchise,
agend § aiss rorpotion, market veseas ch, miavketing consulting and
advartis (m} wis to o which the Company s a party

all mnployment agres srtracty with indspendent contractors or
consudtants {nr shnilar aveangements] o which the Company is & party and
which ave not canceliable without material penalty or without wmope than 30

days’ notide;

excapt for Contracts velating to trade vecelvables, sll Comtracts refat ‘:g fa
znd.em\.mad..m; fincluding, without limitation, guarantses) of the Company

sl Contracts with any Governmental Authority to which the Company is 8
party {"Government Contradts™§;

all Dombracts that lmit or purport to Hmit the ability of
compete in any Hine of bushuzes or with any Person ov inany wag\ aphi
o daring any peried of thae;

.
£
Ot
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N

{x} any Contracts to which the Company Is 8 par * at provide for any joint

venture, partnership or similar avrangement ¢ by the Company;
{xt} all Contracts betwesn of amumg th" Company on the one hand and Sellers or

avy thale res gwe.tw Affitiates {pther than the Company] on the other hang

{ei) el collective hargalning sgresments o Contrat wwwith sy Union to which the
Cenmpany is 3 party; sl

{rilf} awy other Contrach that ix mter’iai to the Company and not previously
disclosed pursuant o this Ssction 349

{1} Sach Materin! Contract is valid and binding s the Company i secordanos with s
rorms and is i foll forve and effect, subject to the Hankruptey and Bquily Bxeept Hon.
Nome of the Company or, to Sellers’ Knowledge, any other pacty thereti is in breavh of
or defmalt wnder {or is alleged to be b breach of or defavlt under), sy hag provided or
received any netice of ay ntention to levminas, ey faterial Contrach No syanbar
circamatanee has oecurred that, with notice or lapse of time or buth, would constitute
an event of default under any Materfal Contract or resalt ina torminstion thereof ov

wenild cznise o perdt the accateration or other changes of sy right ox obdigation or

f 3, im «fit thereunder, Complate and corrast oop

the i'= X sx of sach Material
{onivas Hog wl] modifications, amendments and supploments therets and

walvabs thsmm&ef} have hesnmade available to Buyen

Seciion 3.10 Titde to Assets; Read Propayty.

fa}  The Company hag good sl valld fitls t, or & vally L lnasehold balerest by, all personal
woparty 3

»; g-.’.s

and other assets reflected in the Finane LE S‘,.\ail_e‘ ients or acquired after the
Yoet Pade, nther than propertios and sesets enld o otherwise disposed of in
the ardinary course of business congistent with past j‘.I‘m‘_fi‘.i oa sines the Balance Sheet
Date. The Cam any has a valid feasehold interest in the Real Property listed w
section 3L0{0Y) of f the Disclosers Schedule. Al such }‘ﬁ‘ﬁ}“&“‘i;&s and asssts {ncudin

schold interests) we free and dhear of Encumbrances exeept for the follo wmg

£3

[

ot

{collectively refmrg “i 0 ag "Permitted Encurnlyancas™h

{1 Hers for Taxes notyet due and payable;

{1} sechanics, crvriery’, workmen's, vepairma’s ar other ike fens arising or
inourred o the ovdinary omarse of business (‘;sats"'tww with past practios or

amounts that ard nut {E??i‘;‘:qua:’t and which ave not, individuatly ov in the

ageregate, mateial o the buginess of the Company;
{14} ea-s:siﬁtséz’.’at‘s. r’ights of way zoning ordinances and other shollar epaumbraness
{ As,‘n are not, individually or in the aggregaty,
ai' xhe Company: ov
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{3 ather than with reepent to owned Real Proparty, Hens srising under original
purchase prics rmi stongd sales contracts and egquip eﬂ‘; teases with third
prariies srtered fito in the on dinavy vourss of business conxiytent with past
practice w}nm are wet, indbvidually o in the aggregste, matwrial w the
fsiness of the Company.

,,-4

e
]
et

T

Sertion 2.360b] of the Disclosure Schady Jes ‘5‘ { 1 the street addrsss of sach pareet
of Beal Property: (1) I such property is e or'm ms asert by the Covapany, the
Gstlord under the leass, h\w vavdal am mmi Uy enh} hising paid, and the expiration
of the term of such lsase or sublease for cach teased or 3%}13 asedd ‘:sraspevi\, and ( £
the curvent uxe of such p mg evty. The Company doss pot own wry Real Property. The
Company I8 aot a st ablessor or gmmssr nmiw any s:.‘u‘b‘iease a o i‘"ier i.m:i:a'a.tmmt
grating o any other Person any : ar
enjnyment of any i'\'z\e ¢ Real B §u}t\=~tr\* T 1 use ami aper \ztmn uf i‘hﬁ ?z&;* i‘m “;i.‘i
the conduct of the Company’s business do not violate iy any material respect any Law,
savanani, mniimm imi“ia‘-?is‘n sasemaent, Hosnde, perndt or agresment. No material
improvements constituting o part of the Real Propenty encrosch on veal property
swned or leased by x Person other than the Cumpany, There are no Actions pending
now, o Sellary’ Knnewledgs, threatened against or affecting the Real Froperty or any
portion thereof or interest therein in the nature or in lew of conderanation of
amirent domain procesdings.

]
b
‘/\
o

e

ey

Sertion 3.11 Condition and Suffivisnoy of szets,

s s} tangible persoal property of the Company sre Ip good operating
tion andz ~;“- iy, sied are adeguats fine the uses to which they are balng put, and none
fal panpibile assets are in need of mainienance ov f‘epau‘ exvept. for ardinary,
anance and vepalrs ‘t"har ara not materizl In nature or cost. The bt mdm%.

ma B

P mits\ structures, furniture, fxtures, machirsyy, squdpment, velicles and other ttems of
tangitde pers _ iy wrfenm m-vz-'ar«d ar leased by the Company are sufficlent for the
mmme'i conduct of the Company’s Tasiness after the Closing in sebstantially the same
nanner as mﬁw‘tea prior to the Dlosing and constitute sl *ﬁ the tangihde proparty and
asssty necessary to condact the husiness of th Company as aureatly condustad,

Sectinn 3.12 Intelloctual Properiy.

Section 3.13{x) of the Disclosurs

; hedules contalns 8 onrrert, purrant, avsl complake
et off {1} ol Comnpany T8 Registrations ;e§ cifving as o each, a5 applieable: the Gils,
mark, or designy VE e record cwney and inventir(s), If any; the furisdiction by v in
woideh 1 has been fasued, re gwemu or filead; the ;m?mt vegistration, or apn‘i‘ﬂ“irm
sertsd s;ﬁwez, the ssue, registration, or fillng datsg and the cwrrent statug an {s} alt
wiregisteved Teadsmnarks sehuded i the Con npany tellectual Property; and {1 all
propristary ¢ of the Company; and {v) all other Company In ﬁsis\éu 3l
Property used or bs}d for use fo the Company's husipess as currently candurted andd
a% proposed to be condugted,

a6
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Section 3A2{h] of the Dis 3 sure Schedulss comalny a corvect, Qurrent, and vomgdets
Hat of al of l§ e following { }rn; yany 1P Agreeroents, spectiying for sach the date, title
o ficensad material Mmd parties thereto, and separately dendilying the Do wpany #
Apvesment {such sgresments, the “Material Company P Agreements”} {1} under
which the Conmpany is ) Hoepsor or othurwiss grmts to any Person any right or
fnterest relating to any Company Intedlectyal | ~)§*{3pt~;%v oi*iw thae Oedingry Coirse
swwaer Agreements; () wndin which the Cowpayy &5 a8 loonsee op othavrwise
nbed sy right oy intsrsst velating to ti s Inteloctus i‘ Wt‘ of any Pavson, other
imn Ofh ~\§Mi fnbound Livense Sgresmments; and {4 whu.}z ot W ¢ « relate v
the Company™s ownership m ufse of In &e‘: sotual Property cther than Ordinary Course
Customer Agreements or Offthe-Shell Inboupd Licenee A& w«"{wn ‘_a aach case
identifying the imeheats‘aa} Pr{}{mi‘t}*‘ covered By such  Materis {,ampﬂ'n” e
e:&gi eement. Selflevs have provided Buyer with tree srul vomplete coples {gr inthe case
»“sf any oral agreements, & complets and covrent written desoription] of all Matevial

ompa s‘g 1P Agreements, nchuling all modifications, anendments and supplements
t:mmm and widvers thereurder. Bach Material Company 1P dgreement i valid sl
hinding on the Company (it accordance with its tevms and is In full fovce and effecy
subiect to the Bankruptoy st Bouity Bxesption. Nefther the Company nor any othey
party thereto s, or is alleg .d. ti be, iy hreach of or default under, or has provided or
revefved ayy notice of h h of, delsudt under, or intention o terminate {nchuding
by nsveramewaly, sany M m g

Py

/g 11«1

X
£
i
2l
al {

ornpany P Agreenent

¢

35

"i‘h“ Company i the sols and saclosive legal and beneBdal, and with respect to the
Company 1P Registeations, revord, swner of alf right, tids, and interest in and W the
{‘-wz sany Intellectual Property, and has the valid anst enforseable right to wae &l
intellretal Froperty used or held for wse in ov necessary for the conduct of the
{‘ omysany's business as currently conducted and as propesed to be condhicted, fn each
CAse, free and clear of Encumbrances other than Permitted Bncumbrances The
onpany has sutered indo blnding vall i z"a\\_..s;i)i&z, written Coutracts with each
urrsnt 8 mfii srmer empdovse and it ie‘mpné epntractor whe Iz o was nvolved in
or has contrilnted o the lnvention, creation, o development of any ntelluctuat
Property dering the course of smployment or ngagement with fhe O PRy
wherehy such employee or independmnt contractor {1} ackumeledges the Company's
sxclusive gwnership of alf Intellectual Property hnvents d gpeated, ot devel f};}@;i by
such emploves or indepervlont contractor within the scope of bis oy her mn m‘aymm:
or engagsment with the wm;w vy i) grants o the O n;v\me a prassa, brevecalde
asstgnment of wy ownership interest puch entployes wy indepandent t.e}ni;'ﬂcts}!‘ may
have iy or to such Intellschual Froperty, (o the extant sweh hrdellectual Propaty does
e wm‘tat"tw 3 “work made for hive” under applicable Law* aned {13) frrevocably
walvas any tight or interest, fncluding any morad vighty, regarding any »m:h
Intellectual Property. to the extent permitted by *‘sp"*m‘*z‘ﬁ» Law. Sellers have

3 -

, ‘np} e copins of alf sueh Contracts. Al msxm‘ammt\
and other st mmwis necessary o ‘\i:ﬁ‘iish; verord, and parfect the (ompany
swnership intevest in the i)(»mga‘}}, ¥ Registratons have heen validly essouted
delivared, :mfi iai with the velevant Governmental Authoitiss and au&hameﬂ

registrare. No carrent ov former divector, offizer, smployes, conmuilant, contractar ov

28,

r,}a
*3
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any other Persow hay any right, icense, claim, moral right or hnterest whatsoever inor
with respect te any Usyapany bislectual Froperty.

fd}  Nat her h t*\eui m é-ﬂiiv'ﬂz“;f ey ?ﬂz‘i‘rm“anw N th ia f% ;eﬂme i, ROr 'i:he.

ﬁr*mwn\ N ar require the cons mt:t uf Y utnu‘ "M‘sz o ts ;‘w“nmt of any
amowunts, in pespert of, the Company’s right to own nr use any {1} Company

f wikﬁ fmi Properiy v [ Intellectual ?‘rbpxza*i}f Heonesd purhuant to a Matariad
Compay I License Agreement.

s,
e

it of the Comrpany lotellectual Froperty is valid and enforceable, and ol Copany 1
; egis ::tzo;z\ are subsinting and in full foree apd effect The tc;z‘a;m; v s taken all
epx to masntain and anfores the Company Intellactual Proparty and o
pm&.mve t*w n:;émi\\aisi\,\ of 31 Trade Secrets fncluded in the Company Intellectusal
Froperty, in E ding by requiring all §‘e:«xssm having accass therets b execute hinding
written non-disg ios ure agresments, Al required filings and fees velated fo the
Company 1P Hegistrations have been tim z:i subnitied with sl paldd to the velevany
Govarmppental o8 and *mt hovized vegistrars W i%}m Hmiting the foregning,
the Conypany iu N s* ¢ s tosest Trade Secrels ov othar vonfidential or proputetary
information to 5\3} Peremy, mdess such disclosure was under s approprise wrilten
nondisclosure ¢ 8gr earpent or 1o a Person sublect to & Hduclary duty o m;.“zm.i‘izin the
confidentiality thereof, There has been no violation or wnauthorizad disclosure of any
Trade Seorst or oo afidential o progdetary information, or i?m wions of
confidentiality with raspect to such,

.
e
*z
1 h
’ :1
sq,\

-..J
:,,a

L5
5
s

(7 The conduatof the € fmz;:mw i aﬁ wasy as currsntly and formerly conducted and
currently proposed to be conducted, inclu éz 1 the use of the Cuapany Intellectusl
Froperty, and to the Sellers’ Know im wo, the use of any Material Company ¥ Livense

Agreement, in sach cage in csction therew h, and the produsts, processes and

sevvicns of the Company have not nfringed, mm;ipz}“{n;r fated o othenwise vielated,

do ot indvings, misapproprinte oy otherwise violate, the Intsllectual Property or
other vights of any Person. To the Sellers’ Koowledge, so Parson has infringed,

TSR W.“.“i&ix,{i or othevwiss violatad any Company intellectual Property or Material

Conpany IF License Agreement. The Company bas i recete ed any oral or weitten
spinions of counsel relating to infringement, invalidity or uuen worcaabiiity of any

Company fotellectuad Proparty,

{g} There mre pe Actions -;'i.m:%u 'iims; any f};;;;w“‘i‘.zis::-zis, cancellation, revocation, review,
challenge, or other provesdingd wha\iz er settled, pending, or, fo the Sellery
Knowdedge, threatsmed {in hue form of offers fo obiain @ Heensel
alteging any infringenang, ;‘ms&p m yiation, m t;‘z & v >‘aigmb\: the Compan {f ths
futellectual Proparty of apy Parsowg n} ; ity avpeatt Bty
regiatrability, patentability, use, or owners h;§ af any {‘z\z?‘t\a‘m* inte *is*ctmi Froperyy
or the Company's right, titde or lntersst in ov to awy € 3};@3{.@ intellectonl Propenty;
or {#} by the i)mmsanv alleging any N?rm gemnens, z\a;\;,m‘m wion, ov other

vioktion by any Person of the Company Inte Heehaal i‘m;} arty, Neither Sellers nor tha

38
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ey

Uorapa m' ix aware of any facts or sircumstances that would reasonably be expaoted to
give vise to any such Action. The Company is not subject te any outstanding or
g;}gogngggwg {;\;\ ertnental Drder (nchiding azw m{man oy ;%:’?is?mn therefor} that
doos or would reasonably be expected tn vestrict or impair the use of any Compay
intglisctual Propecty,

he Disclosurs Schedules contaius a correct, curverd, and complate
nedia, a0CORnts us ui i the Company's business, The Covapaay has
“a‘i‘m‘iai raspasts with all wrme of use, terms of service, and other
selated policies az;z.i guidelings relating to s ver of any
wmedia pis{iurms‘ szma, or 58 rvices {mﬁutawi v Platform '&hrwmmta“} There are
no Actions, whether settled, pending, ot to the Ssllers’ Wnowladge, threatened,
alleging aw; a3 E‘:‘&a-ci‘x ar other violation of sny Platform Agredinent by the
fsmp.;:r-v v {R) defamation, violation of pablicity vights of any Person, ov any other
solation by the Conspainy it connecton with 165 we of soclal nusdla,

{hi

Al Convpany T Systems avs in good working rondithen snd are sulliclent for the
spagation. of the Company’s business as -*m‘t‘:n*—;ztiv eonducted and as vurreptly
pmpmeri ?n }}e concustad, In the past 12 mowths, there hayx besn no mateniad
e, rontinued subs &sm.\;tz‘s? ; srformance, devdabofesrvice, or other
Ziiii‘t}g any wb sn:ititaf*‘h:, or other hmpairment of any inhouse
ywiedge, any Company T Systams provided
ey §~'f TROR, H Fr‘zmp@m’ fias taken all vonwnercially veasonable
t w ronfidentiality, availabifity, secarity, and huegrity of i i

vatems, ncluding lmplementing and maindaining appropriate

ey *-; oand g anftware and hardwars QPGP artangetnenty,

o
Sovs

e

e

vosted policies, notives, and statements concersing the vollertion, usy, pru esRing,
storags, X xzt‘nsfes“. al security of personal informaation In the vondact c'f s
Loanpany's % hi the past 12 months, the Company has not {1} expartenced any
avtul, al uspacied data breach ov ather seon ity incldent hovolving personal
mi

The Compmiy has complied with all applicsble Lows sl alt internal o ‘uh‘i ioly
Y

é&\sm or sontrod or {11 bean mb; u: t{} or E‘E"Ei"c’ﬁ“‘i azw ‘"m“en

. in
n_zx_{.}mx;t}a b ot he* ? 0T ¢ s:‘x{:armng the Cvmm s u,iia{,ng as@, jw.gm.ess.mg..
stovage, trapsfar, of protection of personal infor zmiwn oy actual alleged, ov

suspucted vidation of zm &gﬁ;ﬁiifliﬁﬁt Law concerning privacy, deta sscurity, or data
Breach notifluadon, and there are no fagts oy clrcomalanvey tmt would reasonably he
expectad fo give riss toany sach Action,

Section 343 huvesdary

3

Al tnventaey of the Crvnpany, whether or not veflected in the Balance Sheet, consists of a

quality snd quentity usable and salabde {n the arsz“zi_u s eourse of business consistent with

}mst pm\,uce except for ohaolete, damaged, defe cive v slow- v g ltems that have been
written off or written down o fair market value o for which iéfgzzat‘a resprves haye been
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u Mi such invaitory Is owned by the ey free and cleap {sf all
sl ne fvventory s held on & consigoment Lms < The guantities of each
wry \ﬁw%’;}ze“ raw materials, work-n-process or finished goods} are ot

.—4— w
o

sive, }.s .s? ave reasgnable i the present craanstances of the Conpmmy,

Section 314 Accounts Recelvabls,

The accounts recebvabli reflactad on the Interbm Balanoe Rheet and the ascounts recelvable

srising after the date thereof {8} bave arlsen fram ham ide transsctions antered fnto by

N

the

ranpany involving the sale of goods or the renderin
of husiness ronsistent with past practive; {1} constitute only valid endisputed &
Compal
normal cash discounts acoruad in the ordivary course of business

wof sereiess iy the ‘;‘m‘yi::{mme
aims of the
st to Jlaims of sab-off or other defonsex o dountevclaiios other than
wisistent with past

By AL BPS ¥ E}}t:

practice, and {¢} subjesct to any ressrve for bad debts shown nu the Interim Balance Shest,

e with respeet to sccounds reosivable ad
an mmm recovds of the { ompany, -are collestible tn the ordinayy course of business
ister
\t}it’f“"l Bz mee Shest oy, w;th ras
Palange §

A

of Tate, on the

8y

g after the Interim Balanes Bh

%

ent with the Compmey's past practives. The reserve for bad debly shown on ?i
web fo acvounts recefvable arking sfter the Interiy
Shedt Dute, on the scoounting records of the Dompany have been determined in

r

o

adeardanes with GAAPR, ton s.;zs‘t thy applied, subject to nornial year-gwd \ximxh nants and
the sbsence of disclosures povma EE\: made in footnstes. Section 14 of the Dizdonwve

Ford ‘- 3

Sohedule sets forth an sccounts receivable aging as of May 31, 24018

)

Section 3,15 Customers and Suppliers,

{2} Section 2.15{x) of the Meelwsure Schesdules 5 e forth {1) the top 20 custowers for
i?‘ﬁ{"i? of the three most recent fiscal years {vollectivaly, the “Matevial Castomars”)

v
LX83

)
any of its Matenial Customars sed
e gouds or saryvices oF to ofherwise terminats of materially reduce By relationship

i

ad {H) the amount of consideration ‘mid m each Material Customer during a&zﬁi
sriods. The Company las not receivad sy notics, md his no reason to believe, that
s ceased, ov intesly to veass after the { msszzg to use

with the Company.

fpoost
e

Section 315(b1 of the Declosurs Schedudes 5
than attorneys and A mu‘i“ani\} for each of
{oollectivalyv: the "Material mppher‘
Materiad Supplier during such periods. ]

%

sty forth (1) the top 20 suppliers {other
the thres most recent fiseal years
the svnount of purchases it(\n each
v has not received any notios, and

ir an

™
x4

r‘\ s

w"ﬁm

)
1 {3
V‘%‘
*;
avial

e an
b rio reason to halievy that any of By :?h, vial Suppliers hay ceassdoor mtg- s ko
cpasg, 10 supp Ty goods or services to the Company of to otherwise Wrmingde oF

pakey §¢§3. ¥R

Seg

.

Segtion 315 of the T”iﬁsg Schedules sete forth 2 true and comy
policles oy blutars o m‘e, Bability, produst Hability, 'u-mb*‘s:} g Hudsld

duce s relationship with the Company.

A

tion 3,16 nsuranes,

Y

te list of off curvent
ity, veal snd perezonal

]
praperty, wnz kers” compensation, vahioular, divectors’ and officers” Habiliy, fidaciary

Hability and ofher casy ait}- and progperly insuran

o malntained by Sellers ov thelr

X

L EHE RN

o
et
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vexpective Affiliates {ncluding the Cowmpanyl and relating tv the asssis, business,
operations, employses, officers and divectors of the Company {oollectively, the "losurance

Polivles™} and true and complete copies of such Insurdnee Policles hme heen made
available to Ruysr Except as sst forth on Section 3,186 of the Disclosurs Schedule, such

Insurancs Polices are in full force and effect and shall remain In full fari‘ﬁ and effect
followdng the consummation of the transactions contemplste E; ?uv. f‘ags arent, Neiths
Sellers porany of thedr respentive Affiliates {in¢ !udmﬁ the Lomps ;‘!xi\ isru‘!‘«ad sy
written patice c“-f cancellation of, pramban heredse wid *\s; ct 2{3, or alteration of
e pnder, any of such .ir awrance Polickes. A premiums dus on such nsuranes
have i n er basn patd or, i doe and payable priov o © Ecxmg, will e paid prior to
Cinacrordance with t‘a‘w § ayment tormy of each lpxuranes Podley. The Inswrance
Fsiicies o st ;\;'mvstis: for any i Petros spective prémiom a "‘tmjm‘ Al \wi} fnsurance
Policies {a) are valid and binding in aocordance with thelr terms, and (b} have pet been
subject w0 any i‘p\e in cover K\ga\ “;&es‘e are no clalme related to the business of the
Company pending under any such lusurance Polivizs ax to which coverage has been
guestioned, denled ordie ;mt sl ooy By pespect of which thevs is an putstanding reservatin 4 4 3-?"
rights. None of Sellers or auy of thely respective Affillates {nchuding the Company
gdefidt under;, o has mhez wise fadled io comply with, in any material respe
provision condalasd in any such Dsarsnee Pollcy, The Insurance Policies are o

and i the antunnds matm‘mrai» carviedt by Persons conducting & busheess o
Company and s sufficient for compliance with off applicable Laws and Contracts
the Company is 8 paty or by M 3 E it is bound.

DOVAD

E\zim

’L
% ,,/

§

Recton 317 Legal Proceedings; Governmental Ordwrs

)

A 2

{2} There are no Actisns pending or to Sellers” Knowledgs, threatenad {a) agad
the Company affecting any of {8 properties or assets { by or agalast Be
Affiliate v h«*m EH ni radating o the Cowmpanyl o {

net or by

‘-381 S OF any

against or by the Company,

Seltersor any of thelr respeptive Afftliatex that cha flang ges of seaks to prevent, enjoln
the

e

ar otherwize delay transactinns contemphuied by this &greenent, No evont has

geourred of circumstances sxist that may give rise fo, or s8rve 38 & basis for, any such
Action

{h}  Thers are oo mttsx Stehs iszg & :mremn sudal
ceing ?z Connp ‘aj,.- 37 @n}s of zta ;uqmtm or

pevaliies oy awards
asaets,

fa} The am; wy s compl

Laws appliceddetn ftor ity husmeag, i}mg‘@rms or 4“ eis

() Al Permits raguirved for the Company to conduoct s business have bean
valid and in fl fores and effert Al fees and clrarg %\ with re
of the date hersof have begy paid tn fudl Section 3A8{G  of
zi 3 iss x sl owrreny Perpits tesoed o the Company, & 1»‘311&1:}9 ‘%
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Perrits and thelr teepactive dates of Issusnes and expiration. No event lias ocourred
that, with or w xtmut notes o lapse of tmw ar both, wonddd reasonably be axpected ta
regult in the revoeation, suspension, lapse ov Hmitation of sy Permit set forth in
Section 2 18{0} of the Disclosure Schedules

Reetion 5,19 Environmental Matters,

} ‘a“:(?ﬂigﬁiimﬁt‘i in all matetis] respects with all
v hrave not recelved from m‘}y i*e:*sim anys
z"‘mmwm‘si \Imw# Gr §m*;rm\memai Claing o [ written request for
nformmtlm pursuant to Envirommnergal Law, which, in w Hocase, either remnaing
endum ay nnvesolved, or is the source of ongoing obligations o reguirements as of
the Cloging Oa e, N Envivotanental Permits ave reguived by the Company i order s
operate its bushuess as conducted,

(@)

(B} Thevs has heen no Release of Raxardous Materialy in comivavention of Environmental
Lavw with respest to the business or assets of the Company. and neither t}m Company

s Setlers have reddived an Envivonimnentad Notlos that any read property currently op
formerly owned, operatad or leassd in conmmction with the ?m&m ;“ﬁ 1w Gompany
{inclding \a%g sundwater, surface watsy, bmi\img s st ather structure located oy
dﬁ} such real property) has besn contaminated with any Hazardous Materiad which
soukl reasonably he sypected to resull In an Brvironmental Clalm agalnst, or &
wui‘;‘\tz\m of Brpvironpwtal Law or term of any Envivonmentad Pevmit by, Sellars or
the Company.  The Cowepany’s operstious do wot uwse or generate Hazardous

Materinls

=

Sectinn 3.20 Bmploves Boneflt Matters,
{2} 1 3.20{a) of the Disclosurs Schedules contains & trus mud comnplate Het of earh

SH, i, retivemend, ¢ m;w::wa\ws f, cmployment, consulting, profie-sharing,
iF‘ rred mmpemaimw cantive, bome, perforimance award, phantom equity, stock
or stock-hased, chang ay, pald tins off (PTG,

f‘\

3 o, rss.:i;entia R, xevErancs; vacating pald iy
medical, visfon, dental, dh\\zb; ii};ﬁ. welfare, Code Section 125 calsderia, frings %\&*nﬁi
and other shmilar agreement play, ;mi v, program of arepgement {and any
moendments thereta), In each case whethsy ov not rétduced 1o writing and whether
fu mimi or anfunded, hwiuding sach "smployen benaflt phant” within t}i meaning of
S»E‘(:tmi 33 of ERIBA, whather or il faxe i‘aiRtihz { and whe sthusr v noet subjset
JSA, which i o has been naintained, sponsorad, contributed to, ov requived to ba
cantributed to by the Company for the banelit of any currant or former smployes,
{s§fi’i£ er, director, retirse, indepsndent contmetor ov consnltant of the Conpany orany
Re Iy dv“ endent of such individuad, or ander which the Company of any of #s
atieg has or may heve any Liabiity, oo with regpect towhich Boysy or any
wonhkd reasonably be expested to have any Labillty, contlogent or
5 {as listed on Sectlon 3.38{a] o f the Disclosure 8¢ i;e duld ea, euch, 3 "Beneliv
B ﬁn“} The Company has separately identified n Sectlon 3203} of tii,. ia*‘u"%*ew
ules {1 esch Benefit Plan that containg ¢ change in L{m‘ii’(_»i peevision and (i}

o
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cach Benefit Man that is mainiained, spowsored, contributed to, or reguired t b
canteibuted to by the Company primuatly for the benefit of employees outside of §.:
United States {& "Nou-1LS, Bonalit Plan'}.

AR

3.

With respect to each B § 3\313, Selers hove mads avallable to Buyer acturate,
cuvrent and complete coples of sack of the & following: {1} where the Bwefzt Flars has
seen reduced to writing, the plan i}%}iiiﬂitﬁ‘ taga\.‘hei with alt amendments; {1} whars
e Benafit Plan has not bean reduced to writing, & writlen swamary of all material
;s'ias* ternes; %m} whers %p;}iicﬁ% ‘:g coplex of any thet agresments or other funding
arpangements, oustodisl agreemnty, nsurance policies and rontracts, administration
apreepisrds and similar agresments, sud lnvestoent management oF invesiy mzt
advisory agresterds, now fy effect or required i thw future a8 .2 vesull 0‘
transactions comtemplated by this Agrsement or othwrwise {iv} coples my
summary plan deserfptions, swiwnaries of materdal wodifications, sunuparies of
benefits and coverags, COBRA covmpmmitations, enmployee hiﬁ!‘idi“-wﬂiu and.anv other
written compiications {2 Jdesoription of any oral conmnpudeations) celating W
efit Plary {v] in the sase of any Benelit Plan that fs intended to be gualifisd
wrcer Ssction 401{a) of the Code, a copy of the most recent determination, opinion sy
acdvisory Istter from the Tnternal Revenue Service and any fepal amrzmm issusd
ghmre ai}»*z‘ wzt}i ru\‘*m‘“ ts sm:‘n Eiameiz.x. Péan &z \{}!‘l"“. Y eai quatification; (v} in thoe case
‘ » filed ® copy of the two moest
dules and financial siaterpenty
3 gt any Benafit Plans with
respect o the fwo moxi cerdly completed plan years; (vili} the ssest regent
pondiacrinination tesis ;mviumw% under the Codey and {is] coples of maderial
ot \z* letters or other corvespondence from the lnlernal Reversis ‘e i
Department of Labor, Department of Health and Haman Serefoes, Fension §3ii'
ﬁ_x-u;sr'\:zﬁy Curporation or other Governmnentad Authority relating tuthe Rep yelit Play

it
o

P

e

N

RS 3
any Bane

i
m %

att:.zr_.hem: ‘@;z} actuaria xa&tz ations and reports rela
i

ny

h Benefit Plan and any related trust {other than any woltieraplover ‘r}izm within
the meaning of Section 3{37] of ERISA {each a “Mubtiomplover Man”)} hay begn
extablished, ;s&%ntin‘ ' and printained i acoovdanse with s terms and in
mmpimnre with all 2 able Laws (ncluding ERISA, the Code and any applicalde
jnoal Laws) Bach By Plap that is intended 1o be gualified within the meaning of
Aaction 441l {'& $of the m? {a "Quadified Bepefit Plan™] o so qualil ted sl received &
Fovnrable and corvent determination letter frovn the Int emai Revenue havvice with
respect 1o the most recmd Gve yery fling cyele, or with respect o 8 ;‘t;‘(@tsﬁstv’;‘e or

vodume submitter plan, tan vely o ap fsgs;mon tetber frm the Intsrnal Revenue
Servics to the profotype plan ov volume sebptter plan sponser, to the effect that
stsch {guaizii“& Benefit PL;u} is g0 qual m{:si sl that the plar andd the trast reladed
h:aerem are exsmpt from federal income taves under Sections 401{a) and SO0L{a}k
respectively, of the Lme and notd *m: tas oconrred thay would reasonably be
M

expected to adversely affeet the qualified states of any Q Qualified Benelit Flan, Nothing
has soourred with respect ta sty Renefit Plan that has subjected or woudd reasonably

e expected to subject the Gampany o any of s BRISA AftGlates on with respent o
any period on or alter the Closing Date, Buyer ot any ¢ i ite Affliates, to & penalty

.

e

7

VOHEIRIBZ
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ey
it
Somiains

{f

under Section 502 of BFRISA o to tax or penalty under Ssctions 4975 or 4280H of the
Gade,

Mo pension plan {other than & Multismployer Flan which i aubwt o minhmum
fursling reguirements, dncleding any sudtiple employer plan, {eath, & v “Single
El.mpﬁnwr Flan”) in which smployess of the Company 0:‘ :auy ?R 54 Affiliate
participate or have participated has an "accumalated Banding defi :

not swaived, or is :;\:wect to a den for unpaid condributions under Se xi.w ‘
ERISA or Ssction 430{k} of the Code, No Single Bmplover Plan coveriag amployess of
the Company w ‘m:h v a deli mc% henefit plan has an aai;usteﬂ funnding targst

attainment prvcentage” as defined i Bection 436 of the Tode, lesy than 8{‘;55& Al
henefits, contribotions and premivms relating to each Benefit Plan have boen timely

paid in accordance with the tevms of such Renefis Plan and all applicabls Laws and
acemnting prineiples, and 21 benefits aceraed undar any unfunded Bensfit Plan have
Paen paid, acorved o stherwies adequatsly reserved to the wxtent required by, and In
aceardance with, GAAPR.

Nejther the Compary nor any of its BERISA Alfiliates has (I} inowrred or rersonably
sxpects to ivouy, either divectly or fndivectly, any wmaterial Liability ander Titde L or
Tide IV of BRISA or related provisions of the L de v apphicable focal Lavn r+=1.mn§ X
employes benelfit plans; {;t} fadled 1oty pay prambans o the Pey ;
Guaranty Corpamtmn (1) withdrawn from any Bensfit Plawy {iv] « m‘
fransaction whish would give vise to Hability woder %sﬂ ton 4469 or Sention 4212{¢
of BRISA; {v} invurred taoves uidey bm%ms 14971 of the Code with respect o any Mogle
Emplover Plany or {vf] participated in 2 mudtiple smployer wellare arrangsments

b

Y

{‘i\'zaa Si»}.
With respect to sach Bapefit Plan (i} no sueh play i 2 Multiemplover Plan or
v 13

“audtiple enyployer plan” mmﬁ the meaning of Section 4383{} of ﬁm \\:i oY 8
"multiple evoplover welfave arvangement” {as defined in Sertion 3{40} of ERISAY {1}
no Astion hag been inltlated E,;j the Penafon Bensfit Guaranty L\sr;:mf\st‘{m m
rermivate any such plan oy to appoint & trastee for any such plan; (i} no such plan o

the plan of any ERISA ASHiate maintaived or contributesd tn within the 3 st alx {63
VEALS :s a Single {‘mi sver Plan subfect to Titde IV of ERISA; and {iv} no "reportable
svent,” as defined o Ssction 4043 of ERISA, with respect to which the vaporting
regquirsment has not been wabved §

hag accurred with respectto dny such plan.

Each Benefit Plan oan B amended, terminsted or athisnwive disomitinued after the
Closing i accordancs with ity terms, without material labiiitles to Buyer, the
Compary of any of theiv Affilldies other than ordinary az:is’nmistmiim e\g\m\c»
Typica §§y inct ‘:‘M i 3 tevmination svent The Cowmpany has no-compdtment of
ahligation and has not made any rsg;.-z*ss mhimm W any \,mpi o, ﬁ?ii(f‘?‘, zh*z\wr
independent contragtor or consult ant, 3 : \m ing, w adopt,
amenid, modify or terminats any Ba g agresmeny
in connectivn with the conwm zmiszttm;. of the ‘. ks <tmm :mtam; ol Ami hy dhis

Agrecment or otharwiss
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(i) Other than as requived wnlsy % tions H01 o 0%8 of BRISA or other applicabls Law,
10 Benefit ‘im provides post-ia z fmation oy retivee hesit henefits ter any ind tividual
for any resson, ond nsither the Company nor any of ity ERISA Atfilaws bas any
Liabillty to ;\z\mw post-termination of retives heslth b«m fits to any fndividual or
sver representad, promised or contracted to apy individual that such individual
would be provided with post-tacmination or retiree health banefits,

ped
o<1

{h) There iv no perding oy, te Selters’ Knowledge, thres hmea% Action relating toa Henefit
Plan {other tha mmmmi\s 36 e: rhenefiin; and 1 Benefit Flan has within the three
yemrs priov to the date hersol been the subjrer of wn exandnatios or sudit by 8
Governmendal Suthorlty o t‘iw ub gck of an ; feation o fling voder mrty
participant in, an apmnesty, vohaary a‘mn;\izam 2, \aii‘ rrection or similar program
spongored by any Governmental Authority,

=

{1} Thers has besn no anendment g announcement by Sellers, the Cinpany o any of
their AFilntes relating ty, or chamge o employes partivipatiin or coverage under, any
Rensfit Man or collectve bargasining apresment that would Increase the annual
expenss of matntabdng szsrh plan shove the leved of the expanss inourred for the st
ecently conpletad fecal vear {other thay on a de miinfinls basis) with sespect to any
director, {B‘fﬁcai,ﬁ:‘npisg}’ﬁ& mmpe wlent contractor or eonsaltant, as spplicable. Nene

of Sellers, the Compaby, nor any of thelr !’af? liaves bas suy conmniiment or obligation

or has made sy representations to any iz sctor, officer, employee, independant
contractor o sonsultan, whether oy i‘:smims;. 1o adopt, mnend, modify ov
terminate any Benefit Mlan oranyc gatning agreemank

() Rach Benafit Plan that ls subject to Sectinn 4024 of the Code has been adwinist
comptioncs with its terma and the oparational and decumentary requiremnents of
Seetion 4{}%\ of the Code and all applicable regulatory guldanve {mcim&t Cniticas,

nidings and propossd. a;zd fived regulatinns) theveunder. The Uompany dovs not have
any obHgarion to gross u miemm%v or otherwise zaﬁvbsn‘% \ny  individual for any
sxcise taxes, hierest ov penaii;e& incurred parsuant e Sectd G4 of the Code,

£ L“c L iyl m\}mi ";mz s:‘iassiimé % i; thss Company as an indepsndent coplvactor has
[SAF

s of partoipation wrd bensdit acovaal wader each

heneﬁst i‘ika.‘:‘

o
<
-y
oo
Srnr
joss
p
i
1
5%
%
9
]
b
3
%
s
pn s
R
e

Neither the ﬁ):&i{?i;iiﬁ*ll'
this Agresment wi
subseguent weants)

ndepende *t Lontea C - sonsuitant of the Company to severants pay or:
paymsn; (1) acenle '&te the Hme of pavment, funding ov vesting, of Inereas
amount of compansation {vimcim:iizg stock-hased SuTnpe ensation) dus o any Sudf
individualy () iU oy restrict the right of the Company o merge, amend, op
termifnate any Benafit =>iaz ar {iv} increase the amount payable under or resaltin any
other material obligation pursuant to vy Benefls Plan

o,
e
e

or ary of the wansactions coutanplated by
3§une or upen the opcurrspes of avy additiond or
& any current or formar directorn officer, employes,

v

it
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Section 3,31 Employwent Matters.

Ssotion 3.21{) of the Disclosurs Schedules containg a Hat of all persens who ave
smplovess, llspendent co m:‘artm'\ or vonsultants of the Company as of the date
hereof, including any Q.i“}.zii“;’{"" who Is on & vae of absence of my hature, pald oy
unpsid, xi'u_th{}}'ma{i‘i or unauthorized, and sets forth for each such mi Ed wad tha
ollowdng () name; (1) e or poxition {ncheding whether Rull-tinse or parttinsh
{11} hire or retention datey (vl corvent annual base Cenipengating vate of contract
fee; and {3} vonunission, bonus or other incxntive-basad rompensatiom. As of the date
h@vuf, Ei,‘i compensatio, including wages, oynmissions, bobusss, fess and other
sompensalinn, payable to all smplovess, sy “nfi enb contrastors or consullants of
tha { z\mp;m for servicss perforynad on or prior to the date heveof have been pald In
full {or scorued fo full on the audibed balaiee s h et contained in the Closing ‘}"v’{b‘*'k‘iz}q
£apital Statsment} and there are no cutstanding spreenments, understandings o
copunivments of the Company with respeet toany compeasation, conunlssions,
bonuses or feen. All empk w are emploved on an at-will basis,

<L
L8

L
syees of the Compan;
i The Company v aot, and hay not been for the past 3 years, a pavly i, bound by, or

negotiating any sollantive hargahuing sgtewaant or other Condract with a union,
works counell or labor organization {onllsetivaly, "Union™}, and there fo 00t and has
not een for the past 3 vears, sy Union represanting or parponting to represent any
saployes of the Company, and no Halmn sw group of employess is seeking or hag
sought to organize employses for the purpose of collective bavgaining There has
nEver Besy, nor has there iﬂeen any threat of, any m";kn, siuwd‘m&*m work stoppage,
lschout, converted refusal to work overtime or cthor shmiler Tdbor dsrudtion or
stapats affecting the Company oy any of itz --\zxmim‘f‘e\ The Lompany bas ni doty to
bargain with any Undon,

{c} Ths f‘r‘m\pany fn and has been in complimnee o sl msterisl reb;: ety with all
*g:;‘imhi@ Laws pertaining to empdovment amd employment ;} ¢og fo the extmyg

N
they relate to Lm;:\h 3 consuitanty and ndepandentoontt tc rx of the mm; any,
fncluding &l Laws 1 Exiini to kabor relationy, equal mnplo }z wnt o ;)pszstumt
smiployment  practices,  smployment dib m:mna*zmz hacassent, ; tif.a;fs',
reasonable arcommadation, disability vights m lenefity, lonigration, wagss, hours,
svartime sompensatingg, child ah-\; '§:‘mg‘; mmotion and termination of smployess,
wwking sor v, health and safegy ww}:eas

dibions, meal and bresk periods, priw
comprusation, laves of absence, pabd sivk leave and voemployment insuvanes. &1
individuals characterized and traated by the Company ag :mi&‘sz*m\em CONLTaciors or
consultants are properly trested as independent contractors wader apphicable
Laws. Al smplovess of the Company clasified as axsnpt ux“ﬁw the Fair Laber
Standards Any and state and foo al wage and hour laws arve properly dagsified, The
Csnppany s I compitance wzt}a ant has complied with all inunigration laws, nduding
Pfem‘- 19 reguirements and any spphcalle imandstory BVerily obligations, There are
s Actions against the zmz;m‘v« ponding, of to Sellers” Knowladge, thraatened o be
bron zghi oy filed, i‘_. o with any Governmental Aathovity or arhitvatay in connestion
with the smployment of any curvent or former applicant smployes, cmsultang

x

£“"‘,
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voluntesy, futern or independent contidetsr of the Company, including withsa

Himitation, any charge, invectigation or clabm relating to nafalr fabne practions, equal
emplovaient opportunities, falr ernployws practicss, soplayment discrimination,
harassmen, retaliation, rsasonable accommosdation, disabiity vights or benefits,
innmigration, wages, hours, pyertime compensation, emplovee dassifivation, child
fabhor hiwnw promation ami termination of sniployess, warking mmiitmn  sme af and
break poriods, privacy, haalth and safety workery’ compansation; legves of alisende,
paid sick ledve, unepgoyment ftisgranos or auy other smploymant wisimi roather
atising under applicabls Laws.

cand it has o plans to undertaks any
NAck

{d} The {’o:z*apt':iv;* has coupplied with the WARN
avtivot by the futurs that would trigger the WAR

fe} With respect to sach Governpsnt Contract the Company s and bas been in
t‘(\-mpimm s iy all material respects with Byecutive Order Noo 11246 of 1965 [UEQ,
113457 Section 503 of the Rehshilistion &« ~ of 1973 (Section 5037} and the
X'iatsmm Era Veterans' Readiustment Assistance Act of 197 ‘i CVREVRAA™, ii\a‘”udir}g
sl implom ‘ii;mg,, eguletions, The ia‘mp«zsw mmte&ing and vomphies with afficmative
wnz yhav i mm;ﬁi\i: e with B0 11248, Saction 503 and VEVRASY, Includding off
implemanting regulations, The Company is not, and hay not been fov the past five
yearsy; the subject m‘ any sudit, ‘\n\re\iw mn or snforcmment actiom by oany
Goverprnental Authos wy i onng soverament Contrant ov related
cenpliance with EO. 11344, Section 5{33 e ’v’?i‘s'RM The Uompany has not besn
dabatrad, susparded or .-tm- wisk made ineligible from doing busivess with the
E}'ﬁim(i States government of auy govermnent coptractor.  The Company B In
mph aniee veith and has complisd, in all materiad respects, with all boodgration ke,

incloding apy applicabls mandatory B-Verity ohligations,

FhE

Section 3323 Taxes.

A Tay Rsturns required o be flled on or before the Closing Date by the Company
vave bean, orwill be, taely Blad, Such Tax Boturng ave, or will Be, tnue, congplets and
correct in aiistnem nziresaea.‘;:« Al Taxes due and swing by the Company {whether ov

not shown on any Tas Return] bave boen, or will be, tinely paid on or before Closing.

{a3

.

Fcid

&
o
Y
I

{hY  The Company has withhald and pald cach Ta requiited to have been withheld and
pald o connestinn with amounts pald or vwing o any mployesy mi«s;miment
crmitractor; ereditor, customer, shareholder or other party, and vonydied
informadion reporting and Hackuy withlndding poovisions of apgdicalds Law,

{€}  Sinee fanuary 4, 2007, Atallls resifind for US, Federal incoms ax purpuse
3% QS G*poi\ztmw w" s ¥§ neaning o% Secting 1361 of the Code and xa\ had &
vartid S qm;‘mmm: lection dn ei fect under Seotion 1362 of the Tode S all waxable

} ears since such date, t‘a A szmh andd including the Closing {or i a Section 33810}

Nty *tz(m te vot made, through and induding the day hefore the Closin 18}, snd such 5

K Bi‘i}(»!‘&ﬂ‘}‘l sdection wias not ternnatad ar vevoked {53'5\{‘{‘ tes such date. Sinos hmu iy
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\

1, 2007, Atellis hos besn classified as an S-corporation in all states wheve Atellis
u}mﬁmg business oy is oih dise requdred to Sle sny Tax Heturn thal reguive or
- o state-fevad X corporation slection, has met sl applicable requirements in
nection therswith.

3
S
P

3

B-Line fo properly classified as disregarded a3 an entily sepavate from WS owner
{w‘nhm th{:‘. s \mmg 0&’ Tfes:su;rf Regulation Seation ROLITOL-3{RMIN and
Ap 3 3. foderal and applicatle stats incomne Tax purpusss.
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never made any {:l.s*ssfraimu slections deseribed i Treasury Reguls

sactions betwesn e Company amd 3y Affiates have boen undentaken on an
ace-fength basis, supported by ol docwment wm reguived By 3l apphivable Law,
including Lews ralating to transfer pricing.

ias ml si SR ai \my m‘s\’@t ‘mnmi Authonty nany ;‘urt‘isdia:iliw wher %

,«, I"'

i‘a} axtensions oy witvers of statutes of mitations haveheen gven ov raguest e with

tn amy Taxes of the Company or Sellars, No power of altorney whith is
in fores fuxe besn granted Iy or with vespisct to the Company with respestto
ap relathag o Tayes.

(L

The amount of the. {‘empan};‘ & Linbility for unpaid Tases for all periods ending onov
i

hefore December 31, 3018, ds:se. not, v the u:fcreh,li 2 exceed the anwunt of acoruals
for Taxes {exl m.img peservesr for defarred Tawes) reflected an the Finandlad

5 for all pertods
Ll Shabamnents vhall not
{3“*{{11{ §

Statements, The amount of the Company's i ,aahz"iit-«' for unpaid Tas
followhig the end of the recent paviod voverad by the Finan
i the aggrepate, excesd the amount of ancraal s xm" ’E"axe
doferved Taxes)
custom and prastice oft
amounts incurred n simile

v-m
53
e

sriog .\‘2 i‘i g‘fixi VEBER ),

Section 322{1) of the Msclusure Schedules sets forth

{4 the tausble yeary of the Cowmpany as m which the applicable statutes of
Haitations on the assessmen s‘-mi ex havenot sypired;

{1} thase years for which examinationg by the taxing suthorities have been
comploted; and

{18 those taxadde ypears for which suaninations by laxing authunitizs are
presently bel 1g rs:ti;scti:e&i

Al deficiencies assortad, 6F assesamanty mads, agal Miw mmpmw and Sellers asa

resulho :‘am-* ssavinations by any taxing auth m‘*i},i we bes fully pald

48
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) Thers are ne Tax or Tax-rehiad Actions, diapuates, assssementy, audits, ob igation
currently pending in respect of the Company, and no such disputes, sssessmants,
sudits ar }.i?!i.\&‘idii i respect of the Company ave, to Selbiwy’ Knowledge, threatensd,
There are no wmatters under dizcussion with any u}*{lﬂg, authority or other
Governmental Authority, or know not-gov _‘si‘m‘nmt\i N}ii?\t*'i with raspect to Taxes
that are reasenably lkely to result b an additdonal Rability for Tayes.

rate copies of afl
‘im.ai and for eigg incotae, fie \Lhw antd similar Tax Returus,
; m staternents axf ;:ia»‘ clencies as’ae:xae(i s,‘;;;msi:. pr agreed o by,

fmd T

Py

sre e no Encumbrances for Tares fother than for varrent Taxes not yeb dueand
ble} upon the assets of the Company or Sellers

{n} The {;gmpazw and Sellers ave not a party W, or bound by, any Tay indepmity, Tax
shaving or Taxsllocatist agreenient

&

{6} Noprivate letter rulings, techoiesl advics memovanda or shmilar agreement ov rolings
have been reqoested, sntered into or fesued by any taving authority with rospact to
the Coempany or Sellses,

The Company has not been & mumber of an affibaied, combined, consolidated or
unitary Tax group for Tax purposes. The Company has we Liahility for Taxes of any
Person {other than the Company) ender Treasury Regalations Sectivny LI502-6 {ov
any covrexponding provision of stely, local ov forelgn Law), 28 iransferes or
SUCCOSEH, {\v coedract or otherwise,

e

{g}  The Company will ot be veguirad to zm%mi any item of neoms in, or exchule any
frem ov deduction from, taxable income for any taxable period or portion thereof
ending allse the Closing Date axa resuitofl

under Section 481 of the Code {oy any
ov foreign Tax Laws}) or use of an

e paviod eading ov or prior o the

{i} suy change e method of accountin
mm;mmbis: provigion of stabe, 0y
;mmope: medm d ot aceounting, forata

2
2
:H

{in an fnstallment sude or open tansaction ocourring on or prioy o the Closing
Ratey
g any closing agresment uniley Sectiom 7121 of the Code, or similar provisien

of state, lnval or forsten Laws oy

{3} any alection under Section 108{1) of the Cads

=

v} Bach Seller iy not a "loreign persmt” as that tenn & ased In Treaswry Regulatens
Section 13445-2. The Sompany is not, nor has {thesy, = i}mzw States veal propefty

LP2RINEAZ
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foliding  corpars

atie e Cmdel during the
applicabls peri fs«}

{1 "i" ha Company has nat bean g “disty .i?:n.etm,s, curporation” or & "oentralled corporation”
1 gonnertion with a distribution described in 388 of the Sods

{1} The Conpany {5 not, sad I #8 et b, a party i, o & rRoter of, a "reportable

i‘s‘azmat ton® withi the mems ng of Section &707AHIY of the Lode and Treamuy

Repnlations Jection 160011 ¢{ },

vt under Seotion 897(H of the Code or bas besay s
within the z;z&mma of Seating 897 of the Code:

“i’.‘na{'j»;}.nispamyix S mt made an el
LS, raal property budding compan

¥}  TRection 33 of vm Divclosurs Schedulex sets forth all ponUS hurisdintions in
whic h the {mapany is subjeet o Tax, Is engaged fn business or has 3 permansnt
wnent. The Cowpany bas net snder od into a gain recognition agresment

pm‘su;zzz}t' 1o Treaswry Regudations Section L387{a}-8. The lompany has net
tramsterrad an intmgible the sty of which would be sobisct 1o the rules of

Section 367{d} of the Toda,

P
£
;‘,’
)
j
P
o
o
2o

{w] Mo propeny awnmﬁ 'iw the Contpany is {1) reguived to be treated ay being owned by
another person pursiand to %m so-cabled Vsafe harbor leage” ;”*E‘Q”i‘*ii“!‘i“ of former
Seckiog | w%ﬁ"f}i‘\"l th im wl Revenus Qode of 1854, an wnendad: {1} subject o
Section 168{gHTHAL of Csaie o {11} subiect to o disgualifind leasebs

v&e 7

terntagreement as ‘d‘csﬁmd W Section 467 of the Code

ok or bong-

Section 3.23 Bookzamd Revords.

The mimie booky and stovk record books of the Conmpany, =il of which hove heen mads
avaiiable to hu‘ynr, 'm: grnplate and vorrect arad have boen mintained by accordancs with
aound business practices. The minuts boske of the Company contain accurate and eomplate
records of ai e Mm:* s, amd actions faken by written consent of, the members, the

(27}

stockhoblars, the hoard of diveciors and any conunitises of the hosrd of divectors of the
Company, and no meetng or actlon taken by written conasn, of any such membars,
umi‘(\mém board of directors o covamittas has besy held for which mimutes have not

ere prepared angd are not oondained io such mdnute bouks. At the Clostug sl of thoss
i 33\5 and rscords will be b the possession of the Company.

"’1’3""" 7z

Sention .74 Broksys.

Exvept for Ascentuge Adwvisors, LLU aud Piockwick Capltal Pactuers, G the fees,
: isstons and expsuses of which will conatitote Seller Transaction Expenses and be
Clasing by Sellevs, no agent, broker, i‘n er o investinent banker is entitled to any
hs‘ak\sirsige, fnder’s or other fes or conunission in connection with the tramssctions
tenplated by this ’% eement or the Ancillary Docomedty based upon srvangementy
¢ byor on behalf of Sellers-or the Company,

L0

TRADEMARK
REEL: 006903 FRAME: 0119



ARTICLE W
REPRESENTATIONS AND WARRANTIES OF BUYER

Excaptay set forth in the c:wres;}f.smtiingiv numbered Section of the Badosure e
Buyer represents and warrants to Sellers that the statsments & prtained fn this ARTICLE W

™

ave trus and correct as of the date hereof and as of the (losiag Date,

sSection 4.01 Organizetion and Suthorlly of Buyer.
Buyerisaz (‘,;sa‘"‘mszz duly organized, validly sxisting and n good standing under the Laws
of the stas of New York ‘r\‘me'ﬁ‘ tas full corpore :;md g and authuity to enter o this
Agreswment and the Aniflary Docurnents to which Iz 2 pary, W calyy out its obligations
heraunder and thereunder and o consunnnate ”’{u@. transactions < wi‘empi&tmi hereby and
theveby. The execution and delivery hy Buver of this Agre m*ent and the dncillavy
Tocuments to whish it is @ pavty, the performumes by Buyer of ity obligations hersurnder
ared thereunder and the consunnnation by Buyer of the trsaetions £o atemplated hevey
and thershy have besn duly authoriasd by all veuisite corporate actinn on the part of
Fuyer. This Agresment hag besu doly executed and delivered by Buyer, and {assuming dus
suthorization, exeontion and delivery by Bellers] this &gvmment cometitutes « fegal m}m
and hinding ohligation of Buysr enforcesble against Buys n acegrdance wstiz ite terms,
subjert to the Bankruptey and Eqoily Bxexplion, When the ncillary Documents to which i
§s n party haw been culy esecated and delivered by Buyer {ax :zzm:isp stue suthorization,
exeoution snd delieery by each a-thm party theretu}, the Anwillary Docnents to which it is
& party will constitute 2 legal mud binding obligation of Buyer enforceabls sguinst it in
anwtcimce with ite tarros, substect fo the Bankeuptoy and Eguity Exception,

%

ool
7

%

Sertion $.02 No Conflicts; Consents,
The exscation, delivery and parformance by Buyer of this Agresmant and the ‘m‘iiiar}'
Docy ms\mx, and the consumpation of the i\\i;‘v\rti\m» crempiated hereby and thereby

do not and will nots {a) conflict with or result in a viokstk or | hredch of, or defavlt an daz,
any provision of the certificats of inverporation, by-laws or other wrpantmstinal
documents of Buys; {h) conflict with or result ina v tolation or hreach of sy m‘: ovision of
any Law or Gove enmental Deder applicable to Buyer; or {1} require the tonsent, not Qoe o
ather action by any Persia under sny Sontract to which hw is @ party. No cimsent,
a;};\m\»a\, Per mf Governmantal Order, declaralieny or ;ﬁmg with, or notics o, any

Governmentyl Authority Is required by or with raspaet to Buyer tn ponnectisg with the
sxecution angd ,,i\ﬁ very of i Agreement and the Ancifary Doounents and the
comsumimation of the transactions ronternplated heveby and thereby, sxespt for such filings
and such consents, approvaly, Pevmits, Goverrenental Qrders, declarations, Hings oy

X

egate, waild not have & C Material Adverse Bffect

by

notiors whichy, o the agy

Section 403 Investinent Parpose:

Buyer i acquiring the Shares svi i‘ )
i, or for m\\: i3 §E Gy
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g‘ S carities Act of 1933, &8

acknowladges that the Shares ars nov registered ~ns§»‘: th s
amanded, or any siate securities laws, and thatd %w wwes may not be transferred wr sold
aReepl § purseant to the registration grovisions t%m h&i irith >-s é\ti. of 19&3,.. as amensisd op
pursiant foean ap;zik able exemption theze?s‘m arul subjsct o state seourities laws and
regulations, as applivabls,

Tectinn .04 Brokears.

Mo hroker, finder or investment hanker is entitled to any brokerage, finder’s or other fae or
crrnndasion iy conpection with ‘?h@ transaotions contenplated Iy this Agrepmant or N
Ancillary Documents based upon arrangiments mads byor on bebalf of fuyern

Section $.65 Suffiviency of Funds.
Buyerhas sur"f “ent cash an hand or other souves of bomediately availabie Buds o enabile

it to make payment of the Burchase Price and conswnnate the ransastions t:am:emgtﬁes‘, ed
by this ,X;gi‘-ctﬁifm: 1.

o 75

Sectinn 4,00 Legal Proceedings.

There ave 1o Actions pending or, tn Buyer's knowladge, threatenad against or by Buyear or
any Affiliate of Buyer that challange or seek m-p@& et tfii}(h.,l ar otherwise delay the
remsastions contemplated tw 1 S Mi» mant, No evant hag seouwrred o dive

exist That tnay give viss or satve as a basls for auy such Sctimt

Section 4487 Achnowledgnentof Buyer

Buyre  acknowledges  thay, m i‘h‘i‘&‘s“:ﬁ‘f inm this sigze nent ::1::3 i:‘:u ?: NG A{’Ci‘}i}
contenmplated hereby, {‘zwm '
Docuwments amd they vackous g
Sellers puvsuant to Sextion 7.0
ot tering ’K}?""‘
provided, By ts"ee hat
ariminal activity oey >z§§m§ m;\«um\iuct

f 4
ey
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P
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ti 9;1, mriudnw tm} J\Jaw
ot relisve the Sallers from

ARTICLE Y
COVENANTS

Section 5.01 Conduct of Busitess Frivy to the Closing

From the date hereof until the Closing, excaplas Nh&;wzw provided fu this Agreensnt oy

conaented v in writing by Buyer § moni shall nat be Uil“&&ﬁ&i’i&‘zhi}’ withheld or
detsyed), Sellers shall, and shall cae the ':i}!‘ﬁ‘pa"sﬁi}’ by, {30 wm aet e business of th

Company fu the prdinary om it b 'it}iiSSS consistant with past practice; and {y) use
t‘f\mms:ruai‘s reasmtably efforts sinand preserve tact the owrrent organization,

FRPII I
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business and franchise of the Com gmf » avad bo preserve the rights, franchises, goodwill sul
relationships of By smployess, customers, imdet\.\,{:ppmrs ragulators ani othurs having
business ralations hips with the QGI“&N any, Tha ( nmgza ny andfor the Sellevs {oy thely
Representaiives) will not add documents to or ded leis um gments alveady uploadud to the
“Praject Synergy” virtaal data v hostad on Dropbey after the exsoution and ﬁﬁiz\er yof
this Agreement, Without limiting the foregoing, from the date bersof unti the Closing Date,
Sellers shall causs the Company b use commarcially raasonaide efforts o

-

{2} preserveand mababn sl of its materis] Pevmits;

debts, Taxes and other obligativars when dug, exeept for those delt

its ¢
igations being vontested iy good faith by appropriate procesdings, ;«;; ~a*ie 1 that,

b pay
o

b
with respect to such contested debis, Taves or obligations, the Coppany {§)

ablishes adeguate veserves, and reflects such ressrves on the Intecim ii WS
S; Rt B ab amount sufficient to satisly any conde "ted debty, Taxes or obligations
should the Company's cotest theredd not prevall; and {u} fmadiately, a i i any
avent prior o Closing, notifies Buyer iy weiting of the debuty, Taves o nhxmatm 1w that
ave being e m}tagta&

{€}  madntain the propecties and assetes owned i};w;*a'{efi or used by the Company inthe
sane conlition as they were on the date of this Agrsement, subject to vasonable
wear and ear;

~

() comtinue in full foree and effect without mpdification all Inswrance Folicies, sxcspt as
rer gmz*w by applicable Law

{7 defend and profect ity properties and assets from bringspient ov uswrpation

<

{61 performall of s obligations under all Contracts relating to oy affesting i
aszets or business;

< pragerties,

{x} provide Buyer with & copy of its Tax Returns for the 2018 Tax year prior to fling
same, which Tax He tu: v shall be pr >g ared and fed in sccordance with applicable
B

L wm% susiatent with past practice onor before Closing

s
o
e

(hY puintain 1ts books and records iy accordance with past practios;

¥
3

{11 comply in all material respects with alf applicable Laws; and

{il  not to take or permit any action that woald cause any of the changes, events or
conditions descrived in Section 208 to acenr,

Sevtiow S02 Access o Bdarmating,

From the date hereof until the Closing, Sellers’ Representative (md ol Ssllers) shall, and
shall causs the Company to, {3} afferd Buyer and ity Bepresertatives full smd fras avcess to

3

and the right to inepect ol of the Real Property, propertiog, assels, previises, books and

i
5

U
ii)-/
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secords, Contracts and othar (‘ oauments and daty rabied to the Company; () furnish
Buyer and Hs Representalives with such finsmdial, operating and other data and
infrmation related 1o the fmqm s an Buyer o any of \\p{esmmmﬂ iy reasonably

&
veuEst; am ) P sthe Repressmatives of Sel fers and the Company to cooperate with
Buyer in ity favestigation of the Company. Any investigation pursuant {o this Serdon 502
xi} i be condusted i such manner 23 not b interfsrs unreasonably with the cwuluct of the
buainesy of Sellers or the Company. No low \S?sgmmr bv {Tuyﬁ; or othar information
recaived by Buyer shall aperste as s owalver ov otherwise affect any representation,

~;

warranty o agrsenual glven s prade by Sellers i this f&g}:\‘ S eﬂt

Section 5.03 No Scliciiation of Sther Bids,

{al  Sellers shall not, and shall not authorize or pernaft sy of thely veapective Affillates
{including the {'nmm“ ,} m‘ any of Hy op thely ‘i);ie\eizmizws ta, divectly or
fucdivectly, (1) ncotrags XL inftiate, Hactiitate oy contl e § Gl an
qu\mos o fagms: Y ander fnte discusstme oy negitiations w"* aor provide any

>
Pl
o
P+
%
o
s
L3
e
fash
f,-'-'
pa<
Pl
oy
-
z
3
‘“ &

R @ny agre ‘ o instruments {whether o not himims;} agariling an
AL@&&@&;GH Pi‘i}if‘i}a(ii; Sellers sha \Ei irnndiabely cense and cause to be termdnated, and
sh;{ﬁ} cause their respective Affillarss (including the Company’} and aff of g and thetr
soetatives to inumediately csase and causs to be terminated, all existing
ssions or negntiations with g 3?‘Gt":*»m:{amimied hevetofore with “e\per't oy op
“hﬁ* couhl lead tn, an Acguisition Propusall For purposes hersol "Acynisiting
Froposal” shall mean any inguivy, pmpus\ai or offer From any Parson {othar than
Buver or auy of i Affiliates) converning {1} & mergen consolidation, Bguidatior
;-em;mais? domy, joind venture, shave exchange or othar business (.Lsmb}i&:ii.ii.s}fi
ransaction invelving the Compang; i% the {ssuance oracguisition-of shares of capitad

stock or other souiity secunitios of the Company: or (i) the sale, lease, sxchange or
sther disposition of auy sigoificant portion of the Cranpany's propertiss oF assstx

{h}  Each Selley agrees that the vighty and rame ims m HONCOMY ham @ Mih ?iux Sc« *.t'ien
R0% shall melude having sudh provision spe , ;
gty jurisdiction, # belng acknowledged and ;&gteﬂ %Nai m; aurh hs
thy &ii wed breach shall cause irxajgar:ﬁﬁs indury to Buyer and that money damages
would not provide an adegutte remady o Buysy

Seciion 5.84 Notice of Certain Bvends,

{d] From the date hereof antil the Closing, Sellars shall prompiiy votify Boyer I writing

ufs
n any St oheumstance, svent or sotjon the sxistencs, ovcurrence o aking of

wizinh *‘\3 has had, or would ressonably be sxpected to bavs, Individually or

sregabe, & Matsvial Sdverse Effect, {8} has resulted fn, or would
}, be expscied 1o resuld iy, any reprosentation or warvanty wade by
wersunder nad being trus and correct or (U7 has resulted in, or veaudd

S*51
e
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ressonably be e\p“s ted o resndt by, the fuilure of any of the conditions set
orth in Section 7.02 to be satisfied;

wtive or nther communica tmf i any Person allegin
0%‘ such Parsodt {8 or may be'vequred In conpetion wi i*a t
onteraptated by this Agresmeny;

(i} any sotice or other ronununivation fren sny Sovermsental dathority in
connecting with the trensactions contemplated hjf this Agresment; and

v} any Actions vonumenced o, to Selfers’ Kuowlodgs, threstened againsg
relating to of hnvolving or otherwise alfecting Sellers or the Cowmpany €
pending on the date of this Agresment, woudd have been rapired to h:zv?

u
bean disclosed parsuant o Seciion 337 ov that relates to the contwnmatis
of the transactions contemplated by iz Agreomeant

B Baysr's receipt of information parsuant to this Ssction 504 shall not operate as 3
walver or otherwise affect any representating, s:va;‘:\mt‘*« ot agresment given or made
by Sellers in this Agreoment {includin Hon 8.07 and Section 9.81 ‘}} and shall not

be desmed to amend o supplament the Disclosure Schedules:

oo’
’.';'

‘\‘C’

Seation 05 Keziguations.

Sellery sholl deliver 1o Buyer written resignations, effective ae of the Closing late, of the
board of diractors and offip ers of Arellis and the bowrd of managers and Specified Officers
of B-Line.

Section 83006 Confidentiality.

N
3

30N

g

ronny and after the Closh 19:, sach of the Sells
Affiliates o hold, snd sly §§ g6 by reasonable
Reprexentatives o hold, & ‘Hﬁ'ﬂf?ik’,‘ any s
conne eadng the Company, t*\‘(‘ﬁ{){ 1o the extent that Sellers can show that such nfermating
{ gr: nevally available to and knows by the public theough noe fault of Sellars, any qihuir
ctive Affiliates or their respective Representatives; or {b] is lawRdly acquived by
ers, any of their regpective Alfilintes or thely respective Re tabivies feons arad atter
h@ Closing fromn sourcss which are not prohibited from dixe E(mn such information by a
fepal, comtractual ov Aduciary obligation, IF Sedlers or any of i‘%w;r respctive Affilistes op
their ;espe- ive Representatives are compelid to dischise any information by judislal oy
ataninistrative provesy o by other reguivenuarts of Law v Sellurs shall, ¥ ;;xermit‘issﬁ h\f
applicable Lawy, ;3;013‘;3&? notify Buver b writing snd shall disclose only that portten o
; niaz umimn w*i §* ei hers arg advised by it Cmms\\*i i writing is imam reguired i{}
RSN t‘zn%i ussreasorable best el Al anappropriste
assueance that cowfidential trestment will be

shall, and shall cause thelr rexpective
eat sfforis to cause s or thelr raspective
all information, whether written or oeal,

QY
he
&
3
£
A
+3
1Y
L33
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Section .07 Non-Compstition Non-Solicitation,

For a gmmd of thres yesry oo n'sisi‘:m?'iﬁg on the Cloxing
Period” } gach Selter {other that Chau Ngoyen} indbvidua i
smii 1o -im :s-iza-: pot permit any of its Mfiliates w, 3&\@(
i angaging in the Restricted Business

m.t.ere:;t i ’H‘:}}’ ?e son thatsngnges divecty o indivesth
the Tera*it@vy Ry C pemt fachiding a 'S 8 par ?m‘:h hay&hai
priveipal, sgent, Drustes or consultany; or {14} intentionally {nterfers it any material
respect with the business :‘d&mmsi‘- fvs {whether formed prior 1o o after the date of
Aprasment) between the Company and custmmers, supplis, emplayses or
“":H‘sﬁ?"‘iﬁx}?’\ of the Company. Nobwithstanding the fwagoing 8 Seler TEY W,

: {itha "Restricted

Finet)
P2
Pess?)

k Ui} h\s&
sivicted bmarws\z
;iu.f nember, amploves,

divectly or indirectly, solely as an investment, sevurities of any Pavson traded on any
wationat securities -...m.iaamgs Fauch Seller v nid 5 controliing Parson of, or & member

of & growgs which controls; such Perenn and does not, divectly orind \uext\\, v 256 o
moreof any class of securitine of such Parson.

During the Restricted Perlogd, sach Seller {other than Mindethss Kerchper)

incividuslly agrees that such Seller shall not and shall not permit any of its Affillates

ti, divectly ob indivecty, hire ov solelh any ewmployes o i’ the Company or snsourags

any such 9mpim 26 to leave such employment ar hive any such employse whe § fus Isft
I so Lc:i iy which s st

such employment, ,\‘m«;ﬁ PArsuEn 0w geners

o
X
et

X
3

e rvv

af Alty to any such emplovees; provided, that nothing Bt tds Rection 5.07(0]
prevent Ssllers or any of thely respective Afflliates fron hiving {1} any mnpii‘vw
whose emplopment has heen terminated by Buywr or by the Conpany after the

.

Closing or (1] aftey I1B0 days from the daws of ternyination of & mployment, auy
smploves whose enployment hay been trrinated by the smployes.

1. esach Seller {other than Minh-Chan Kerchner}

>
1

for shall v, angd shall nor permit sy of m sapeetive

{£] Dwing the Besiricked Perk
ey adlmiiv\a reds that such Sl

st
Affiliates to, dire retly or indivectly, soliclt oy entios, or Stierapt to soliclt ar entice, any
it } aits or customers of the Company

B

w G 0“11:':31}'\; or potential clf
g thelr busiy

chsnis or o tsst.en.zws of
for parposss of ¢

38 o services fromn the i;GR\‘;}é}i}\n

Ssdler acknowledges that a breach or threatened breach

w s,a.s'id giw rise o veparable hamm to Buyer, for which mon
mmggt 5 wmz?d nssy be 3'3@3‘;‘*@@ t‘;?lin‘eti}? snd Horeby agress ¢ (§ at "z the ev %
ch or a threatm _.-i E"; wach by a Selley of any xu\,h sii " ‘-zy 3y (‘3 %i in
addition to any snd sl sthery whw amis ernedios, ih to in respect
of such hreac : id to eguitable velie fne atuing erder,
an injunctiong, a}}»’*( xi c performiance and any uim re 38{ {ia&\. Ry h Hable fram g
ourt of competent furisdiction {without any raquivement tn past be

{dd a{h a*m e

&

)

Bach applicable Seller acknowdedges that the vestrictions contained v this Sectdon
) .ﬁ?‘ ave veasonable and necessary o profect the legitimate Interests of Buyer and
constitate | i ducament to Buyer to saber into this Agreemsut and

Lo
ks>3
Lempmnit

oy
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consunmumnats the wansactiony contemplatad b\ thiy fgreement In the svent that any
sovenant contained inthis 5&5 ton 507 should ever he adjudicated to excead the i‘ime
grograpble, product o service, or other limitations permitted by applicably Law i
sovy jurisdiction, then any court is exprassly smpowered io seform sueh sovanant, and
such covendnt shall Le deemad reformed, Invsuch huridiction to the marimun thay
geographie product ov sérvics, ar other Hmitations permitted by apphcable Law The
ey msm‘m contal m\d in this Section 5.07 and sach provision hereol are severable dnd
- sovenants and provistons. The iovalidity sv unenforeesiility of any such
al § v provision as written shall net invalidste or render wnenforeeabla the
s coverants o ;s\ {;\zswn\ i’w‘ mf and am' 2t i oy a‘.;d:tv oy 'asnenizm:ea:znht}
‘ilt‘}:.m(‘i:

f"”

Section 5.08 Govermuental Approvals and Conseniy,

{) ?gch i arty I t;i‘i:t‘t() shall, 8s pre aptiv a5 possible, 1) make, or sanse or be made, all
issions regufy eé ander any Law apphicabls to such party ov sy of By
, svefally veasemalle efforts to obtaiy, or cause to he
»:mtazmed, aii mmsmm (.ut}m;u zations, orders and approvals from all Governmentsl
Authovities that may be or becoms necsssary for its execution and delivery of thig
Agresment s the performance of its obligations §3msuam o this Agreementand the
Anillary a‘m wments, Bach party shall cooperats fully wxi‘h the other payty and it

Affiliates In promoptly seehing {\bt’sm a1 suzh consants, suth s*mmtmm grders and
approvals, The Parties hereto shall not willfully tale any action that will have the
gffecy of delaving lwmpaining s inpediog i}k@ vecsipt of any required consands,
authorizations, orders and approvals.

(b} Sellers and Buyer shall use vonmmercially ressonable efforts to give all notises to, and
ahtain all consents frody, all third parties that are described in Sectlins 305 of
Disclosure Schedudes,

{¥]  Without lpiting the genay ings pursuant o subsections

_'_sv} xm\i {L} abave, o {h of the §‘~‘ar§w" izem o shaeld o aﬁ commarciafly reasonable

{3 respond to any Inguivies by any Governmwental Authorily regarding antitrast
or other matters with regg xe{i to the transactbmns wnievnrgﬁ;ztaci by this
Agresment or the Ancillary Documenty;

i} sws_is:i the bapositdon of any mder or the L&mg of any acton that would

eeivain, li*w or enioin the transactinns contsenplatad by this Agreement ar

tia énf‘;ii ey Docomends and

{13} e the everdt any Govornmental Order adversely affecting the ability of the
Parties to consummate the transactions ¢ m:ti\mpi»stui by thls Agrsemant or

the Ancillary Docyments hag been 1, o have such Governmental Oodey
Vas 82(}1} Of Ex{‘\t,’{i

(45
i
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] Hawe {:w ‘:*:,- approval or authorization necessary W preserve any vight o benefit

imdw 3, ¢ to which the Company is 2 pavty I8 not obisined priey to the
Glnsing, § Qii vy shadl, subseguent W iw Closing. cooperats with Buyer and the
Corapany inatfempting fo o ‘“mg .svagh{\mwnt app m“‘a} or sutharization as prompily
therenfrer as practicable. ¥ such consent, approval of authoriy zatimy cannet be
chained, Sellers shall use their reasonable best effinds to provide the Company w sith
the rights and benefits of the affected Coutract for the term shavsof, snd, 1f Sellars
provide such rights and banefits, the Company sh sall assume all obligatinns and
Bardens thereundet,

331
f Qe

(&} AN analyses, sppearances, meetings, discussinns, presentations, memerands, briefs,

filings, argunmnts, and proposals made by or on behalf of sither Party before any
Governmental Authority or the staff or regulators of any Governmental Authority, |
connection with the travsactons conterplated heveunder (but, for the avoldance of
douht, neb inchuding any interactins bebwean. Ssllers or the Company  with
Governmental Athorittes in the srdinavy course of business, any disciosure which i
not perssitted by Law or any disclosure contatning sonfidential information) shall e
disel o i g other Party bereander in advance of any Qlng subnussion o
attend ¥ being the intent that th\: Parties will consult and copperate with e
anut he@, ol eonsister in good faith the views of one anothey, in connection with any
sueh analyses, APROATANCES, Mg tms;s, discussions, pzese . memerands, brists,
filings, argum ents s, anid s, Bach Party vt S the other Party with
ves] w\:i WA v fraee in . discussicg, appearanes {}“ ama@ W iih any Governmersal
, - regulators of any Govermnentel Anthovity, with such notics
hamg suﬁmmn tn ; rovide the other party with the npportasity to attend and
participate in such mesting, dscussinn, appearance oF contact,

o2

i
i,
i}
35
3
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{1} Notwithstanding the foregoiug. notbing in this Section 508 shall require
constraed 1o vequive, Buyer or any of its Affiliateg to agres to {1} sell, ho d, {imm,
discontinue of Himit, belove or aftsr the Closing Date, auy axsets sisinagses or
fnpsrssis of B Myer, the Congany of any of thelr respective Affiiates; (i) any

conditions re i sting to, or changes o restrictions iy, the nmmim of any such assets,

1«*9&\\ interests which, in either case, would ressonably b expected Lo result

o Mater i Adverse Bffect or materially and adversely impact the economde oF

business benefits o Buysr of the transactiony oondes wtiami fry thig sgr@w sl ar

{11} any matevial medifioation or walver wf the termiy and conditions of this

Apraement

«,-f"

Sectinn 509 Books amd Records,
{a)} In ovder to facilitate the reentution of any clabies mrade against nr lpnered by Sellers

p:ic‘r o the {‘ios"n ar for any other reasonable purpsg, fiw a perle riod of & years after
tha Clogiag, Buye or shall:

YIRS

171
o]
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{ retaiyy the booly ‘f‘eﬁ' records {indluding pevsonnel fles) of the Lompany
relating to periods prioy t( the Closing in # manner reasonably consistent
with the prior pmci@ as of the Compauy; and

{0 upnn reassnable notles, afford the Representatives of Sellers reasonabls
acowss {including the right to mabe, &t such §

stim s expange, photuropliss)

during normad business bours, to such hooks snd racands;

provided, however, that sy books and records rd fated o Tax matteys shall be
etained perawant i the periods set fwth in ARTHAE VL

(""’:
P
e

In order o facilitate the resolution of any olaiers made by or agalust or incwrred by
Buyer or the Oianpany adter the {?i@sing oyt any otfey zwat‘m sable purpose, for a

veriod of 6 vears following the Clising, Sellars shall

{3 rotaiyy the books and records {hwhiding pevsonnsl fes) of Sellars which
relate 1o the Company and its operations for perlods privy to the Clushng wnd
{1 upon reasonakle notive, afforsd the R»p““’?i‘ii?&*i\ uf Buver oy th@ Compayy

reasonable a"{ ss {incinding the right to meke, b Bayet's expense,
photacopies), during nornal business ‘nx\, to such books and records;

provided, hewever, that any books and ves slated to Tax mattars shall be
retsined poarsusnt to the peviods set fueth in ARTICLE VL

{r]  Neither Buyey nor Sellavs shadfl be obligated s provide the other party with access o
any books or vecopds fmc?udmgﬂ porsovnad fHes) pursuant o this Section 5.0% where
suchacosss wouldviolate any Law,

Sertion 518 Josing Conditions,

Pram the date hereof wutll the Closing, sach party berets shail, and Sellars shall cause the
Company to, use conmmerclally reasonabde efforts to take 'zmh Actions 38 are NeceRsary L

N
expeditiousty satisfy the closing conditiony et forth in ARTICLE Vit he reot,

Section 5471 Poublic Announcemeands,

‘a-“mima otherwite vequived by applisable Law {based wpon the riasonably adelos of
ﬂ no pa‘:x ga ?»:} rim i’;gwmw nt \haii maire mv pablic \mneun\c\nw‘ﬁt: 3 i zes;ma.t m

ANy ¢ mw smadia w;ﬁms the pnsg wm en consant of %Myet £t *hc one ia nd anﬁ viu\
Sellers’ Bepresentaive on the other hand, swhich un\em shall oot be wirsssinably

withheld, delayed or conditionad, and the Varties sla opsrate as o the Hming and

contents of any such annouscement. I addition, the ;33; i‘i s shall keep the terms of *“h 3
Agresment confidential, and shall disclose such term only to shadr offfvers, dirsctms
empsloyens, agents and advisors whis are ander an ldigation of confidentis ity with res p&m
thereto,

LIZBIRMA

[y
w0
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Zection 512 Further Assutasoss,

Following the Clostng vach of the Partles heretn shall, and shall pause their respective
Affilintes to, exscute angd fai ver C‘nrf%} additional documents, Instruments, m“wzw';sm xg and
assuranees and taixe such f it dons s may b reagonaldy v 3::@32_1\,& o carry out the

provisions heveot and glve \ffm‘t 3t‘i8 fransactions contamplatad by this Agresment
Keotivar 5,13 B-Line Class B Mawbership huerests,

O or prier to the Closing Beline will enter b Unit Cancellation Ar»zn:*s:nwn?f vith each of
the E‘i@'ﬁdem of Clags 8 U‘-‘uis, sahsimiﬁiaﬁy in %‘.E‘a»“ fm‘m attach s Bxhibit B {the

; b upan §1M i’?\w 3 st effer
tmmadh a%{‘i\g pr w“‘h;em t}ze hoi i.a :sih»s;’s of m§§ gwn 0 th ¢ cancellation of thair Class B

Units inexchange for the payments seb forth therein,

Restion 5,14 Sellery’ Bepressmiative.
2] By the sxecolitm and delivery of this Agresment, e oh Seller hereby irrevocably
constitutes and appolots CHAFK RAZOUN us the itk true and awiul agent and
attorney-in-Sact of Seflers with foll authority and power of substitation to act in the
uatag, place and stead of such Seller with respsct to the covsammation of the
transactiong copternplated heveunder, sub }9(‘ v the Hodtations contained in this
f‘xg esment. L"ar._r: ATt ‘hm‘&i s accepts his appnintmsnt as the Sollers” Representative
v suthoris ‘ nsﬁ torney-in- hc Lmai agent on hahalf of each such Seller
relaues with tim of this Agreement, and agreey to perform bt such
m; ;(m h s (\N gztims iwrmndm as the Sellers’ Reprasantative, and otheradse
Agresment,  All sush 3(“1\{)?3 taken v accordancs with this
Aﬂa eemen »amﬁ i= ‘méd to be facts ascertainable outside of this Agreement and
shall he binding on ’:ﬂi s as a matter of gontract Law.  Without lmitag the

genarality of tie fu sgolng, the Sellers’ Representative has full prwer and suthority,
on behalf of each Sellar:

'a‘i g, her or 9 successory amd assipns, tw

Ladgnd

=

oo
v}

{11 im‘m‘pret t:h@ terms ahd mvwisions of this Agreemant, the
Ancillary Documents st sach othar document 1o %\@ exeeubad and Jobvarasd

by any of Sellers in conneg t £ b ;ewst?s\ therawith;

(] execute and deliver and receve deliveries of ol agresment
and amendmaends, (‘i*atsfnmeh, statements, notfcss, approvals, ext .‘QS!‘)BW
walvers, undertakings and other docwments required or permitted to be
given in conpestion with the consymmationf f the transactions contwmplated

by this Agreenent and each Ancillary Document;

{680} recslee any amounts due or to be paid ty » Rallers hersunder or

pursiant to the Bsarow *’&\ sement, other than ay suoh smows dug or to
e paid to any Seller hereunder or pursuant to the Ea\mw Agreament, which

shall be paid divestly to such Seller by check or by wive transfer of
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imm& fiataly available fonds pirsuant to instrustions delivered fiy weriting by
ch Be ﬁ@

’.f:

fiv}  pay and distribute t Sellers any amount o b paid w Sellars
and delivery of wire instructions to Buyer fn tonnection ?uersn zﬁv mvs\:mu;i
hm -'i,\:x:! ai at agrmimrs ;“EN ar m m, mmi XY aﬁv Q;u}}?; i- :

biim“m wuder m ;ns rEiw *‘ag*‘t‘en} pntor m“‘ i‘:‘-‘viss\} ;ui el ;}azd \i fren i.i}f )
gy atler bv check nr by wive tranefer of honmediately aveilable funds

instructinns delivered v writing by such Saller;

vy allocate among %953@;‘*: an%mu‘m 10 “D pail o the Sellevy’
Representative on behalf of
and Hmitations contalned b

(v}  act on behal
ARTICLE W oy ARTICLE
inf"iisfiim* agreging Iy

Sellers in all matters relating to Section 2.04,

of this Agess wmm o Bsoroew Agree:zzaz‘i‘
! wegitiating, s fute settlements and

corapromisss of, and asmuming the defense < % fndsamification claims and
mmctmw clafms and C‘m;E‘ Ang with any ordern weit, judgment, awand
irjunction, finding ov decres of any Gov i»tmm‘mi Anthority o arbitvator
with respect o such findemnifivation dlabms, and to take sl sctions necessary
or appropiate i the judgment of the Seflers” Representative for the

accomplishoment of the foreguing

(i} deliver or couse o be delivered to Buyer at the Closing
cortificates v ssxigranents by leu thereof representing the Shaves duly
exeuted for transfer on thrs }mn‘.{s and records of the respeative Transferred
omnpany and any othey docwmenis required pursuant to ARTICLEVE,

7%

f,

e
i

feiti] determing on behalf of Sellery whather the conditions o

Clasing in Section 7.01 and 7.0% have heen sevisfied and supervising the
Closing, inchuding walving any su "i; ronidition if the Selfers’ Reprazentative,
in his sole diseration, devermines that sush waiver is appropriaig

(K} agree w awy zmae%&s:hs*ﬁ}zt of this Agrsement o any other
Ancillary Document o b{e walf of Sellers and ke any and 3 iaxtmns that waay
be necessary ov d@szmh”‘e ay determd 1»\(% h\f the Selers’ Hepresentative o his
sole discretion, nconnection therewith;

) glveand revelve potioss smind communieations;

repelve  service  of  process in commectinn owith aay

frvdarn mha vion olalng wader this Qpresmsat {nov In condravention of
lismitations conbudned hersin); and
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{xii)  wke all w
Documents that are to be taken | by the Sellery’ Reprosentaiivey an

Hons under this Apresment and any Ancilkary

2

ot

(¥} take any and sl other actions and do any and all other thing
pecessary or approgriste, as detevmined by the Sellers’ Represautative in i’m
sole digeretion in conmection with this Asmemmt the Ancillary Decuments

and the transsctions contemplated ha 8333« and thereby.

Ruyer shall be entitlad to deal exchystvely with the Sellers” Represents stive an behalfof
sy Seller with respect to all matises relating to this Agresment, the Ascillary
Docanents and the fransactions comtemplated hereunder and thevsunder {su*qwi £
the Hmitations containad in this dgresment)l By ye;' and any other Person, may
coancl s"vﬁ%v and absolutely rely, without inguiry and withoot further evidence of any
km& l" gecer, Gpon iy consent, approval o ;‘tmn of the Rellars™ Repp ‘&L“L&t&“‘
: «ppa‘om} oy action, as the cass niay be, of each Sefler dividually and
sm};‘s in *13% m;:xite;s rel ﬂt‘ms:i‘ i haredy and drethe Am:ii‘i' 9§ ms:u.imnt\.(

o

b

e bisct 'i'{} t:":a
138 uz wr ity designes
It be deemed to be paid to Sellers
galiat Buyse or fis designee

2%
arising ou tfs rf\imnﬁ t&‘ w\c}} ;myraaxst;

Rach Sellsy harshy consent 15 and agrees {1} to all sctions oy inactions taksn o \\m;hsd
{3 be taken by the Sellers’ Representative under this Agreement {that ate ot I
i‘imwzmm‘ of any mg{i e Hmitations contained fs this Agrsement), {11) tha.t. the
Representative shall not be hable w any Seller for any drmages, Loss,
3 {‘wz‘ vog, penatiies, wsis ard expenses {nduding cowt costs and
:*«":\cmsl\ie fogal foex and “\pr‘ 2o} incurred or suffered av & vesull of any activs or
inmetion of ¢ »ke ::-eiim’.*s’ Repress i}*ve {except for actiows oF Inactions resulting from
stitpiing the willful melfeasance, gross segligence, ! ooy ndsnthms
misvepresentation of the Sellers’ Repregsntative or breach g of the covenants in thds
Agreement by the Sellers’ i‘epze&e;xmta\n:},. and () o ndannify and hold harmless
he & s 38;'& Representative from mud agabust all damagss, Loss, Nabilities, chavges,
a8, costs and expenses {including court vosty and reason saide §£>::*:si foes amd
incurred i oany  legal  procesding arhitvation, dispute, hearing
mvmtz amen, fapairy ault, charge, amm,imm, grge‘es\nw, oF gy o :
adreinistrat ive provesding hetwesn the : ‘  Sel
them, provided that if any such Saller brings Am wi &i“ ‘meumn? againstin M
z\{ﬁa;’;ms&nte&we andd does not prevail w Nith pas cpect therets, only such Sellers that
abed in such miatter againet the Sellery Exepiﬁs@?futww shall beeso
wded mirsuant o this clase (8)) or betwesn the Sellers
Rmrw santative ”azb third party or otherwise inaurved oF \.iz?wz@é as a result of or
avising s of suah actions or inactions of the Sellery %pz‘» rative {exeept for
actions or inactions resulting from ov constituting the willhl malfeasence, grass
negligence, fraud or mimtmzmi misrepresentation of the Sellers” Reprosentative o

b3
\f,f z.

Hd
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¢ the Sellery’ Representative). The Sellarg
iy degal counest and othey advingrs and o

MR R R A >33
;;\ y v
)

¥§ th\ \m?im *}t?&%tfit&ii"“ degms reasonable and nevessary fn the
responsibilities hereundar anal 1o spek pagment of ru“‘{b servant
e such rEIson g ies« sm‘l (ngtwm inclading solely with regpect to

by Representative aad Sallers set Hn& off
HITA Fegn and axpems Efi&‘sif anirmimts 0(;\&3‘\“ dze pavables to Sellsrs
under this Sgre mem fisr ﬂ*»~ aveidanse of doubt, nothing in this Sectipn 5014 shall
it Buyer b o lesy favorsble position than i this Agresmnent did nof contain this
Section 534

{d} The YeHlers’ Represeotative may ?eszm’i gpon thivty (301 days priop writien patice
therdof {the "Resignation Notlve} 1o Buyer and s“af‘%z Relar, prm:»aied as & condition
of such resignation, within said t}mi} {30] day periogd following delivery of the
Resigration Notlee, Ssllers whe, #s of the Closing, held & mwjority of the wxed and

gatistanding sh’we of voting capital stock of Atellis shall have appol inted a sur g
Sellers' Reprosentative whn need not be a Salfer ov 3 party to this agtem}~as‘t} who
shall have been spproved by Buyer in writlng sand shall have avempted = z»h
appobiment in writing 25 the suecessor Sellers” Repragentative effective conaurrent
with the resignation of the ms woing Person ther acting as the Sellars’ Reprage ;\t&u\:
After m retiving Sellars’ Representative’s resignation hersamder as the Seller
Re ;:res::n ative, ﬁa-‘r— provisions of this Agreement s%a‘;i fraare to hisSher oy Ry imm it
as to any actions taken or myniited to be token as Sellses’ Representaiive and while
acting as the Rellers” Repressntative

Siu

(&) At the Closing Buyer will wive the Bxpenss Fund Amount {The "Expense Fand'} w
the bt‘;‘: ¢ Hepresentative;, which will be ased for the purposes of paying directly, or
redmdur xms* the Sellers’ Hepresentative for, auy third party sxpevses pursuant to this

:’&0 emsm and the agreements ancilliry herston The Sellers will not recsive any

< ont the Bxpenss Fuad and irvevocably transfr and assign t the

Hlarst Bepresentative ay ownership right that they may otherwize have had in g}':‘,t}?

such bverest oy earnings, The amlet <" Reprassutathve will not be Hable forwy loss

:s‘m: ipal of the Bypense Fund oth ¢ thaw 75 & result of i gross negligsnes of wi §§sﬁ3§
compluct The &eﬂ s’ r\z::p“x‘..., tive will hold these fuauds separgde from Ws

{:nr;mi‘afi ¢ funds, will not use ‘i‘hme fands for ity operating expenses v any other

COTPITELE  pUTpOReR asi will not voluntardy mczi\u i.ih’\? faruls avallable o i

creditors in the sventoft ni*tw €3 %3 soan as practicable fuflowing the completion

of the Sellars’ Represen t\mv ¥ wpc}s}si?“iIi'i"i"%‘, tha Sellary’ Representaties will
dintribude any remaining kas;u:u:“e af the Expense Fund to the Selerse Faov tax

;"‘L{*‘pﬁ\@ the Expense Fand will be treated as having heen received and velontarly

sabaside Ty the Sellers at the tme of the Inidal Closing,

s

e

Yootion 515 Atellls Donain Name andemail Atcounts

X

shall permit Kazoun and Husug o continee wsing their existing Atellis awall
YEL 3

Az
> =)
D mm after the Ulosing. In the everd Buyse decides not i sonthnue (o provh i‘ those

B

r,\
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el mynait

smafl accoutts, Buyer shall transfor the dowaln name “stefliscony” and assor
agcounts /3 ;mnﬁv directed by Kazoun and Huang provided, hovever, Kxzoun and Huang
e use the domain pams and emall acopunts only for their ;::f,m onal use, and may not sell,
Heense, or sthenwiss transfer the domsin navs m any third ;m tleg, Forthe avoidance of
doult, the tradename and related trademark and Intelectusl Property rights sssociated

with the “Arellis” renme belong solely to the Company and reithsr this Section 5,15 wer any
tmmia ui’ the dovtaby nams hersunder shall convay any such nistiectual Property rights
o Kazoun or Huang

ARTICLE VY
TAX MATTERS

Section 601 Tax Covenants.

{2} Without the prior written convent of Buyer, Seflers §
Company, thete vespective Affiliates and their respectiva R
tha *mi it may affect, or relate t, the Company, make, \“n(m ve o resct

fon, amend any Tax Bettrn or ke any position on any Tax Rebwrn, \:a{;\'ss: any
e, it Yo vake vy action or suder into any other transastion that wadd have the

3:4
Pl
4
P
(../
=
o
=
o
m“
%
%
=
4]
&
e
for
Fa
g
2
%
o
2

fect of fnoreasing the Ty Habillty ov reducing any Tax asset of Buysr ov fhe
oppany in respect of any Post-Ulesing Tas Pe viod other th,.s' as reguived by Law

with prioe weittan notion 1o Boyer

P
[Phesty

Al pransfer, documentary, sales, use, stamp, vegistration, valne ddded dud other such
Taxes gndfees {ingd udmfz any penalies and :\tere\ﬁ Incurred iy copnectinn with this
Agreemant and the Ancilary Documents {including any real property transfer Tax
ami any other similar Tax] shall be borne and gmet sw the Selers whas due. Sellers
shall, at thelr own swpense, thnaly file any 1 9\&” eturn o other docerent with respect
wysuch Taxes or fees {and Buyver shall nooperats with respect theveto as necesss w?

B

€} Seliers shall prepare, or caese to be preparad, all tncome Tax Returns to b filed by
the Company Sor Tax vears suding an or before the ‘.i ing Date. Such income Tax
Roturns shall alse smiude all Transaction Rypenses. Sellers shall pay all Taves related

to such Tag return Lm v shall prepars, or cause to be prepared, all other Tax
Beturns veguived m &e filed by the Company after the Clesing Dats with vespect o

e

sy Pra-(losiug Tax E‘e;n-;i Any such Tax Return identified in thiy Section 601
shail be ;‘eu\pmed fit 3 manner cobsistent with past praciive {unless otherwise
:‘sqmreri by Law) and without a change of any olection or any avc mm;.; method and
shall be sudunitted by Buvay o Sellers’ Rt‘p‘”ﬁﬁ‘*n‘l‘;ﬁi\“& or hy Sellars’ Reprage ;Méi\f‘@ EEE
4‘;&”' as A"};}’iu\? He {togsther with schadules, s?aiemﬂzm and, 1o the extent re G
sach Parly, supporting documentation) at kast 30 days prier o the dw date
Huding extensions) of such Tax Return i »zw«’mim-' Party ohiecty to any Hem on
P St Mﬁ: T&}'\ Retarn, i shall, withiv five dave after delivery of such Tax Reburn, notify
ey Party i werlting i ab ¥oso objesty, spacifying with partiaudarity any sug h
stating the specific factuad oy legsd basis for any such shiection. a notics of

.

ol
o
(:.

poon
P
oy T
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)
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%
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abjec ‘:(‘iﬁhs}ﬁ e duly im rered, Buver snd Sellers’ Ropraseptative shall negotiate in

ERu:R N
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good Biith and wse their commercially reasonable offorts to resolve such ftermm if
iwu\ o and Sellers” Beprosentative avs unable 0 reach such agrsement within ten days
after veceipt of such 1 watice, s disputad Bems shall be resolved by the Independent

A

Arcourdant and auy ¢ dﬁnmm fon by the In &\;} Jent Acpountant shall be Baal The
indepandent Accountant shall resolve sny d Homs within ?{} davs of having
the ftem veferrad fo it pursuat 1o emh i ures ay ¢ vequive, I the
Indepsndent Accountant is unable t resolve di}} iswazi 3 ki' are the dus date

for uch Tay Return; the Tox Heturn shiall be filad ax pr spau\i % YW sz ver and then

endad to reflect the fndepandant Acrountant’s resofution. The costs, fees and
sxpenses of the Indepaadent dccpuntant shall be hi\z“w squally by Buyer and Ssilers.
The prepavation and fling of any “m Return of:z‘n Company that does not relatado g
Pre-Closing Tax Perind shall be exclushvely within th- contral of Buyer.

Section .02 Termination of Bxisting Tay Shaving Agreements.

Any and a
Company <<§
Setlers por an
sy further vights or Hahilities thevanden

ng Tax sharing agreements [whether written or fint} hinding upon the
be ternuinated 85 of the Clostog Uate, After such date none of the € DU,

D

»of thelr reepective Affiliates and their respective Representatives shall have

Laction 6,63 Tax Indemnification.

g;’{f&{:t’ po the sytent treated as o Habillty in the caloudation of { 1 sing Working Capital,
Sellsys shall mni&y and severally, indenmn si},sa mmd hold the Company, Buver, and sach
Buyer indemnites and hold them harmless frow st {g} apy Loss attril m\zbm to
any hreach of or Inacouracy 1D any rEgTEsE mm‘-ﬂ o war ranty made in Section 3.22; {1
any Loasatiributable to any mmrh OF Vig E tion faihere to Fully perform, sy cova aam_,.
agreemnent, wndertaking or obligation in ARY if ‘s»-‘.i'; {;‘ i Taxes fincloding any reductlan
of any Tax asset apising 25 2 ;wz‘i of an affirmutive action or omission of Sellars net
consistent with applicabls Tax Law} of the Gm n; any or relsiing to the business of the
Compaay fr all Fre-lnsin g Tay Paviods; {d) a8l Toages of ‘3} ii&mb }l an a%t m 9&
consolidated, combined or unitary group of wh

Connpany o was a

=
e
b
P
o
ped
=1

o

e

h the Compan
w or prior o the Cloxing Date
i§..i§‘§( 07 ARy COmpar e pron

}

Trogsury Re 'fmﬁ%im \t_ > ‘iS‘iGﬁS’ {\f X *@3?)‘, ﬂ.cs*ce £I7

focal Lawy {e} any and all Taves of any persen imposed o the Company avising under the

piinciples of tansforss o successor Hability ov by “{mtm % z“@imms tooan svent or

transaction soomring before the Cloding Datey {T) any Taxes addsing out of or résullin g B from

the pegotiation or %m';"wu‘z{‘:*;s of any Indebtedvsss on o befors the Closing Date; {g]) one
it

half of the a(mmi imcome Taxes of the Commpany that would avise out of or result from
e @umwnm: Tay purposes of any Deferred Revenue of the Compny accrasd bek ore tha
Closing Date, including sy amounts deforrsd Sy income Tas purposes under Section
$51{c) of the Code, IRS Revaane Procedure 300:4-34 or similar authorities as i such Taxes
under this clause {g} wars computed with respsct to the R‘{‘{‘!’i‘ii‘ of the Company as i the
Company had continued to cmuduct its business on a stand-alone basivand bad preparad
s first Post-Ulosing Tax Perlnd fnvome Tax Returns on a s:;sm%«ai\:ma ba adg; pzwmed that
this clavse {8} shall not apply I the Sention 338NN 1N Blecton v made) and (I v gackvof
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(

,«

sther, with any outofpocket fess and expensey (ncluding
inourred in connection thers ‘wx\h Faymantin §’t§§ af sy

N

;zsmuun.i. due frwn S‘-ei:‘a&rs under this Seetion 6,03 shall be mads o Buyer or {ompany in

fmmediately avadlable funds v lesst two Busingss Days befor ii e date payny ot of the
%ax&* to whish such payment e elates is dus, o, i no Tm{ is pa}‘a&ﬁs, within ten days after
i*mand s made for soch payment. For the a iﬁlanﬁe af dead, s Section

10} Rlectinn Is made and Buyer pays to the w?;er e Gross-Up Pavment ;,ummm
Hon 605 all Taxas due or payvable as soresult of the \m‘tim II/MAN E ctiseshall
» allnoated to & Pre-Closing Tax Feriod dud “izg fue payable solely by the Sellers to the
ap p i ahk Governmental Suthorlty.

Saction 6.04 Straddle 'Peris;teﬁ.

’1*

o

Ju the cage of Taxes thet ave payable with resp BCEtaat ma‘is‘ie 3
arits after the Closing Date {each such period, s
Taxes that ave tresded as Pro-Closing Taxes for :pm{:s o J!ibf&ﬁt‘i‘@ﬂ‘@hf shall be:

{a}  n the case of Taxes {1} baved upon, or related o, Income, veseipts, pro olits, wages
capital ar net worth, () tmposed in connection with the saly, franster v \iS\u it b
of propesty, o {1} veguived fo be withheld, deswed equal 1o the wmoent whick
would e payable If the taable year snded with the Closing Date; s

{b} fn the casg of other Taves, deemed U be the amount of such Taxes fop the entire

perind maltiplied by a fraction the pumer amr of which is the number of days in the
pariod s*m:ii;zg on the Closing Date and the denvnminator of which fs the wimmber of
da v in the entise pariod.

Section 5,05 Section 338(RH10) Blection,

{a} ‘i'iu,haxa. At Lwers o?i'irm the Company and Sellers shall foln with Buyer by making

wnely elaction under Section 338 h% {18} of it. Code fand any corve ‘z}? ovding
slection under \m &, Jocad, and foreign Law] with respea to the purchase and sale of
the Shares of the Company hereunder {m iec't'wesy, a “Section 38 8{%&} 18}
Election"), Rach Soller does heveby covserdt to the Section 338{hY ai?} Hectisn,
Buyer shall nonife Selers Rv;iz* smﬁ?m-e no fater than Qotober 31, J‘Q as

whather the Section 338N Blection will e wads,

¥
3
PRI

{51 Allocation of Purchasse Price. I 3 Section 338{R(IT Heation i made, Sellers and

Buyer agres thay the Pay i 5 fee and the Lia‘:\ lities of the
1

¥ sopany inchidable for
purposes of the Section JIRHGI0) Blection {plog other relevamt femy) shall be
alloga aming the \zs‘sw?c‘ of the Company oy ol purposes {chiding Ty amd

»

&iimatamﬁ

financial accounting) as shown en the allocation schedule {the
Schedule™. & draft of the Allocation Schadule shall be ;“"&z;m‘“si by Buyer and
\imwm‘?i 1o Sellars’ Representative for 3 ppuﬂ val, which shall not be wrsasonably
with ayed or ffsmimﬁ:‘\{:d Fagar, the Conpany and Sellerx shall file s Tay
Neturns (ncluding amanded returns and dlaime f v refund) and infornmtivn reports
in & panner consistsnt with the Allecation Scheduls, they shall pot take any vontvary

68
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:»;hsﬁi wmmemcm reasonable offovts to support and defend
with any Action relating theretn. Any adfustmentsio
aeated i g manner consistent

poxition, and the
any § w h pfﬂii“k th

1ase Frice g}tsii‘aiuﬁ'ﬂ“ tr« Sectton 2.04 shall be all
\rm.h tEm Alacation Schedide,

=
T
e

rf‘i{

i
Ea]
N

Gross-Hp ?aymem fu the event that the Soction 338(N{ 18} Blecton Is muade, Buyey
will pay to Sellers’ Representative {on hebalf of Sellevs) an amount of addition:
consideration {the ‘{gmm»ﬁp s wmmt”} auial to the sum of {1} the excess {if any}
{4} the trstal amount of Taxes pavable Iy each Ssller gpon the safe of Shares i the
Section IRRNNHL0Y Blecton X niad over {B) the t iai axount of Taves that wadd
have besn p ay;zhi‘ by sach Sellar u;nm t?w sale of Shaves if the Section 2&{3‘}" Y
Flectinn was not seade phos {1 §§ e ammes of Taxes payable by each Seller o
of the recsipt by such Seller of sunts described fn clause {§} and I
{ii} T&‘e {}rﬁ\&niip Pa vnwm ai‘i he e wed on the following dwnz’&piwrmﬁ
i K he taken hdo account in actordance with Sect
;zmd i:ixe wgmate ma the and any Linbility sssociatad with Deferred Revenue
¢ hused on the aat-uai Habilities velating tn the cost of performancs as
3 <?9tmavx§ by the Buyer, (] each Seller will be desmned to be :“"ﬁ;ﬁﬁ‘i‘it t‘. }
the highest wrginsl federal income Tax vade snd the actuad stad X
applicabls to each Seller, {X) the chavacter of invome {eg. ordinary, caplt ;a§ oy
axent) \maii be taken into acomwn, {y) each Seller sh ﬁ}i he desmed to folly utiize alt
joxese o deductions at the agmma?:\iﬂ tax vates; and {2} the deemed asset sals and
liquidation desoribed in Treasury Regulatiows ! m‘:mn LAY 3
dremsd to have occarved and all aspects therend to sach Seller szi all be taken lnto
a(.ea_mnt For the avoidanes of dewlst, :a.h.e i:’i‘&‘:&iip Payment i be .
egard to any tax deemed assuosd by the .uz;s.pany under ”irea Wy
R&‘Sf.is'i-'{‘i"‘ﬂs Sextiznn 1.3 '%%‘Hi}{ {10 -'i‘fiu{?" Vor the avoldancs of
computations and components of the Gross ‘ v Pagment shall be cons sm w-““ the
sompitationy and aff{?ii‘:ii}{}?}&n{ included in the final incme Tax Beturn of Company
far the Tax Peviod ending on the Closing Date which reflects the deemed sale of
sasety, Within 48 daye after the date thay the Allocation Relw disle becomes final
Buyer shall deliver g calcalation of the Gross-Up Pavnent to Sellery’ Representative
for 12 approval, which shall not be wrsasonably x«‘.v':;z;h}zs;\hi- delayed or (‘madzis ausd. I
Gelfery’ i»fg\wmm wive notifies Buyer in writing within 15 days after fw recelpt of the
calculition that Sellers’ Represertative obijects fo one or mors ftems s"ei‘;s;smm?: i the
! i dation, Buyer snd Sellers’ Representative shull negotiate in good faith to resolvs
such dlspute; provided, bowever, that if Buyer and Sellers’ m%_;:_sr&senwii\»a are unabls
kG ns olve any vach dispute within 15 days follmwing the date of Buyer's reteipt of
Sellers’ Representative’s nbjection, such dispuite shall be resolved by the Indepastent
Avcountant fn the same mamier a8 provided iy N‘i tion GO The Gross-Up
Payment shall be payable iy cash within § Business Days after the amount is fimadly
deterndned bub in no event Iatse thaw the due *i';ia im‘ pwm ant of swsh Taves. Inthe
swaht that any Governmental Authornity sucees: allonges the Gross-Up Payment
;,zi culations sdohy that the Grossllp Pay msnt §<uim d in acrordanve with thig
S ction 5.05{¢) would be mers ot lass than fvelly determined by the Partles, the
Parties agres that such payment shall be adjusted and the Buysr or the Sellers, ag

=~
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;
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opropriste, shall pay the other Pacy the si}“m sace within § Business Days after the
‘i;h ?mem hscomes Hoal Buyver or Sslers, av applicable, shall give promplwy itien

witos o the ather Party of the receipt of any wrillen tmii"@ front any Governmerial
:‘miﬁi‘ic}:- ey which may Jnvolve the assartion of aay‘“iaim o the copunencemerd of any
Action, & commertion with the Section 33RRIL0Y Blertion. At ite option, Buyer may
gantral Li*e. pontast W pwuimtzm of any sy a‘n & itia,m fm)wﬁ\l?‘ owaver, tat Buyer
shall ohiain the prisy wr consent of Rellers’ Representative {which consant shall
net be unrsasnnaidy w ﬁh}w 1 or delaysd} before entering mm any settlement of &
clabm or cemsing 1o defend such clai andy provides o that Sellars’
Representative shall be entitled o participate fn the defonss of such clalm and to
B “mv counael of ity choive for such purpose, the fees and expenyes of which

counsel shall be hm ne sfwi‘ by SeHlers. Buyer, the Company @ and Sellers
s e :s‘:‘x Tax Retuwrns fuchedi nended returns and clatms for refund} and
information reports it 3 manner cemsistent with this Section 5.05{c), they shall nnt

4

iHY
331

4 px?

i
take any contravy positiown, and they shall use mmﬂwrcmi} v feanen,&"?e effarty to
support sl defend sy such positiun dn conmsction wi m any Action relating thersto

The Grosa-Up Pagment shall be traated ay m adjustment o h& Puvchiass Price by ht,.
Parties for Tax purposes, unloss otherwise required by Law

Sertion 8.0 Contests,

Buyer agrees w ghee writter jee to Selars' Represem:attiw of thi recelpt of any wiiltlen
ntice by the Cony pany; uver or any of Boysr's Affiliates which favelves the asestion of

anyy cladm, or the commmencemant of any S\{‘tmrx fn respect of which an indemuity may be
sought by Buyer purmaui o this SRTICLE VI {a “Tax Claim), provided, however, that

o Y

fatlure 1o give prompt w ritten notice o ‘:mi lers Repressutative shall not valleve the
fad *mmfemﬁ Party of its indsmpifivation obligations, exvept and snly (o the extent the i vhe
Indemnifying Favty forfeits rights or defenses by reagon of such faiture, Bayer shall condy ol
the conteat or vesolution of any Tax Claim; provided, however, that Bayer shall obtain th
arior written consent of Seliers’ Representadive {wl ek consent shall vt be E‘awi\tm:t‘i
x-vsthhéid w delaved) before entering into any seitlerment of a clabim o consing to defer

such clabmy and, provided further, that Sellwy’ Representative shall be entitled t
participate i the definss of sueh clalm sl to smploy counsel of #s choles for such
purposs, the faes and expenses of which separate eomsel shall b borne solely by Sellers,

&

v

¥

@

CM "4’

Section 6407 Cooperation and Exchange of Information,

Soflers and Bayer shall pravide exch other with such cooperation and inforsation ag either
of them raasonably may request of the other in filing any Tax Return pursaant to this
ARTICLE V1 or in connection with any sudit o other progesding in vespact of Taxes of the
Company. Such cooperation and information shall inchade pe oud.iz&g coples of refeys
Remms or povtions thereof, together with sccompanying schedules, related work papers

grumenis za-%*—ztm sG] miz; s oy other determinations by tar authorities. Rach of
stii'e;‘s arl Buye r shall vetain ii T ¢ Redurns, schiedules and work papers, vevords and
' mam‘.ts fn dew pam sating 1o Tax mattere of the Latn.npam for any taxabie
beginaing before the € pustil the soplration of the statute of Tanitations of

;.:’ ;1
. i,
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= §h
E« >
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)

o
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the taxable periods to which such Tax Returns a nd other docunientis relate, wi:‘-;imut regatyd
fo xtensinns sxcept 1o the extent retified by the other pasty Inwriting of such sxiznsions

for the gg,g}eg\; » Tax pariods, Frior o transfen ring, destvoying ov dzsmrdmg any Tay
Retwrns, schedules s work papers, records and aiise dooments n its possession
velating io §.3‘{ apbers-of the Company for sy 1y h e period beplnning before :haiimmw
Daty, & ~\‘ie§s or Buver {as the case may be} shall pr m:nie the othar party with reasonable
verition nntice and offer the other party the opportunity to take custody of sach materials,

Ssvtion 6.08 Tas Treatment of Indsmmification Faymants,

Any indenmsification payments ;ms suant to this ARTICLE VI shall be bregted mg an
a.%g;,smtmm o the Puvchags he Partiex for Tax purposes, upless othevwise
ael by Law,

Section 6.09 Payments to Bayer.

With{nt E széii.ng Buyer's vights and vewmedise hersunder, I i understood that Huyer

s EInRants ;}f\\'\ib{s\‘ o Ruyer pursuant i this ARTICLE VI shall be
Snorony Pl u} feomn the hndenmificatinn Escrow %az ad; and
oped the asowt avallable to Buysy in the Tax Reerow

QUTOW ?J“s} o the Sellers,

-

\/

Ssotion §.18 Survival

-a eyey

Notwithetanding anything in this Sgresment o the contemry, the provisions of Section 332
and this ARTICLE VI shall survive for the full period ol each applicable statute of Hmitations
{giving affect to any walver, mitigation o extension thersof} phis &8 days.

Lt

Secon 601 Qverlap.

Tor the sytent that any obligation or ve @mﬂx;iiiiw ;‘u; wat o ARTICLE VL may ovardap
with s nhiigation or responsibility pursaant o this & ?““ix LB V1, the provisteas of this

ARTICLE VI shall govern.

ARTHWIEVH
{ONDITIONS TO CLOSING

ssvtion 7.01 Conditions to (bHgations of AH Parties,

vernpiaded by ihis

The obligationg of each party o consmimmate L‘he
SiAReh: Clos is;g of nach of the

ment shall he subject to the fulfillment, ab o
ving conditions:

srered sy {:.s‘;i\fﬁi‘iliﬁ‘ei": al
wransactions  contemplat

FYREARENR
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wnohibiting covdunuoation of such ra tlons o ‘wsiug any of the rsactions
ontemplated hersunder to be rescinded i,siiuw tharsof

2
§
pace

Aallers shall have rece wei&iimz sm 5, authorizations, orders sud approvals from th\
Sovetiupental ntiih{"i‘iiw wferved to in Section 3,05 and Buyse shall have rac
all consargs, auth smimnm orders and approvals from the Governmentad Aaghet
yeferved {o in *%»c_tmn 4.02, in each case. o R and substance s*mt‘mmb}};
satisfactory to Buyer and Selisrs, and ne such vonsent, suthorizatiog, ovds

approval shall have hesn yevoked,

Section 7,42 Conditions to Ohligations of Buyey,

The obligations of Bayer to consummate the transa: **i;m {‘O‘i}‘i‘ém;‘ifﬁte{i by il Agreement

shall be subjesct to the fulfillpent or Buyer's walver, st or priort o the Closing, of each of the
following conditions:

{a)  Ocher than the reprassatations and warranties of Sellars condained it Section 38
Section 3.02, Section %i}\% Ssction 306 and Sex B 324, the reprassntations and
warrantios of Sellers contalned in this Aprsensnd, the Ancillary Documents and anwy

*

ia

certificate or other writing delivared pursuant hersto shall he true and rorvect in s
respects {in the case of any representation of warranty qualified by materiaiity or
Matarial z‘:d‘fﬁ‘}‘\i‘ Effect) o in ol material respects {In the vase of any representation
or warranty not qualified by materiality or Materlad Adverse Bffeet] on and as of the
date hereol and o and as of e Closing Thae with the xame effect as though made at
and a8 \i such date {mreept thase re;&xr&=ser¥t&§;ms andd warsinties that address
matsrs s as of & specified date, the sccuracy of which shall be determined &
§m~ data n { respants). The represe t tdons sl warranties of Sei,
mm(i in Sestion 3431, Section 202, Section 3403, Sschion 3,06 and Seotlon 2,34
i *ﬁi he frue amlmnm tin sl respetts on el ay adl the date hereof aud on and 2y of
the Closing Date with the same effect ag ii;uug}\ nade at and s of such date | e
thoae representations and warranties that addvess matters only as of a spentit ted date
the acowvacy of which shall be determinad a*‘«:?* hat specifiad date In ol respaets]d,

‘:
31

3

y,} AA/

3H
3

o]

o,

'i'

Seflers shall Bave duly performed and complied b all material respects with all
sgreemants, rovenants and conditions ioqmm} by this Agreement and the Ancillwry
Dogients to be performed or compdiad with 33}: 1 prioy to oy on the (&0“3:};, Daty

s
)
e

i

provided, that, with re G ct to agresnuads, oovensus and omuditions that are
gualified by matesiality, Sellers shall have performied such agreaents, eovenants and

N

conditions, a8 so qualified, in oll vespadis,

the Coampany., ¥ *his:iz
3

i have baan tsaued
ot prohibits any

No Action shall have been commenced against Buyer, Sellers ov
seonild pravent the i‘insmg.\ No hujunction or restraining order she
by sy Sovermposntal Suthority, and he i effect which reslysias
{ransaction comtemplated heveby.

®

s
Y
s
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,,,;

All approvals, consents and waivers that are Hsted on Section 305 of the Digclosure
schedules shall have been received, and exscoted counterparta thevenf shall have
heen delivarad bo Buyer at vy prior to the Closing,

1 the date of this Agreement, thers shall not have ocourred any Material Adverse
‘“ifN‘ e shall any event or events have oecurred thap indlv kiuaii*} g iR t’iw
19}13‘&“ with or without the lapse of time, would reasonably be expected to vasult
# EBffech

sigg

LY
e
..-
m

o

\

é a Material Adves

Ths dAnciilary Documents to which it s a party shall have boon axenited 3»{?1 shedlveragd
by the Parties therets and trus sl complete copies thereof she ali have heen deltverad

Bayer.

T

s
A
£3]

1«.

I}asyor shall have reepived resignations of the board of divectors and officers of
and the board of psnagars and Specified (tficers of B-Lins pursuant o msacimn !

Fuyer shall have received the execoted Employment Agresmands from Kaemm and
Huang, respactively.

« shall hawve sntered into the Cancellation Agrestnts with each of the h alcdar
ass B Units, snd chall have provided caples u? i.he same to Buyean

Hazoun, jokaune Fong as Tru uaten ¢ of the Lucas K Huang 2009 Gift Troy, Ay, and

\
any other party thes‘«‘m sha i

% ave enteraéd into an strument termina tiilg ths
Majority Stockholdor &g b sffuctive as of the Closing,

o

o defivered 1y Buyer the
ate.

At least five Business Davs befors Closing, Sellers shall hav
=

{lasing Indebliedne s{&r {ficate and the Closing Transaction Bxpenses Cartifies

Eatinated Closing Working Capital

pa

SeHlavs shall have sdelbvered to Buyer
Statement cortiomplated i Bac 204,

Sellers shall have deliversd to Buyer 2 good standing certifieats {or ity equivalent] for
the Company froan the seorstary of state or similie Govermuental Authority of the
huriadiction undder the Linws In which the Company is drganized.

SeHers shall have deliversd to Buyer a awt Hivate pufsuant t Treasury Regulations

Section LIS4R-Eh] that each Seller is not 3 forelgn persen within she mé‘ aning ﬂi'
RS
Lection 1445 of the Code.

Selfers shall have dalivered, or caused to be deliveved, to Buyar stock certifivates
evidencing the *'iiaar:\ free and J ear of Bncumbrances, duly sndorsed fn bank or

by stonk ‘\(\W'\W av othey instruments of yransisy daly exevated iy blank

&%
84
3
&

avcompanied
and with all required stock tranafer tax stanps aifized,

-t
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{5} Buver shall have revefved a cortificate. dated as of the Clostug Dt and signed By
Salbers, and such m}ms" documentation reascrahly requasted by Buyer, that Atellis bas

Sally compliad with Section 213

() Buyer shall have received » certificate, dated the Lia"\ma Date and signed by the
Sellers, that mt‘h of the ronditions zet Sth i Section 7.026x) aud Sechion 7.02{b]
have besn satisfied.

(¥} Properly completed and execuled origing {11 IRS Furm: 8023 pertaining to the
JAGHII0) Blections and requived sche i 2 toand /) to the sxtant e ‘.qmied,\
oy wm;ia" fs with respect o state or i voad income Tay Law: provided that any
sovtion of such forms that {8 required to reflect the fhwl Purchase Prive o Allocation
¥
Schaduli will be deliverad with such portions remaining bank.

,,,/ m‘

(5] SeBers shall have delivered to Buyer such othey documenty or instramente ay Buyer
reaxonably requ tas t ami ars ressonably neesssary o 7G§3S;§.h‘:imafe the ransactions
ponternplated by t gremmnent.

{11 Selfers shall have delivared to Buyer non~reviewed Financial Staternents for the three

mont ‘1 period ending fune 30, 2019, which Financial Satonents sh 31 ment all of the
reny esentations, wa rranties and iber eonditions sof farth in Section 306 i‘)}(’:&pt that
hay shail fully implement ASC 806

sSeetion 7.03 Conlitions to Ohligations of Sellors

The (\i\i;gﬁtmm Gi Sedlers o congummate the transactions sanlss nplated by this Agresmenty
shall ha subjest 1o the falfilinent or Sellers’ Repressntative’s walvar, ab of prior to the
Closing, of sach of ths following conditions:

fa}  Other than the repressutations and warranties of Buyes contained bt Ssetiony 4.01 and
Secton 4404, the reprosentations and warsodis s in this
r’%gfemze'f‘ﬁ} the Ancillary Documents and any certificats or ather writing delivered
purseant hereto sholl be true and vorvect in all respeers {in the case of any
representation oy warranty gualiffed by m:&te:‘:a}stv v Material Adverse Effect} or in
all praterial vespects {in the cave of any mbion o warraniy not gualified by
yaaderiatity ur ;‘«mm al Adverse Effsct] on and seof the dats heraof am " ot andd sx of
Date with the sane effect as though made at and ay of such date {&X“t“;\{
thoss rezpre:mntm ons sl warrantise that address matters ; 18 \}i o ém}

the acruracy of which shall be determinad as of that spedd peta)
T%w representations and ‘v’:f;\mm«q esf B"va covtained in 3 tHon 2 ("i \m{i Se Hion
all be brus s correct in all and av of the date herent and on and
as of the Clrsing Dats with the same effec s t§ gt ade at and as of such date,
h) Buver shall have duly performed and complied in all materiad respects with ol
sgreements, snants and conditions required by td ﬁf.; reovant and the fm lary

Docenenty W he performed of complied with by & ;ﬁrim‘ to or on the Clesing E}am;

[323
;?:"Oi’fifﬁﬁ, ﬁiiﬁif, with res e Of i Eigi‘f.?ii*i}'i@ﬂtﬁ; covenaniy &Ex{i ponditions ‘;ii&i are

LIHERIRG
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{h

e,
(2%,
R

qaalifies by materiality, Buyer shall have performed such agrenments, covenanis and
conditions, as so gualifiad, all respedis,

Ne injunction or restraining order shell have besn fasue :1* any Governmentad
Agthority, ard be in effect, which restrains or prohibits any ms werial travsaction
contemplated harey,

uit Sertion ‘2»3/ of the Disclosure

- consents and walvers that are Hstet
% arts ther mf shall hage

1
all have been i“e‘:em i and executed counler
‘;t‘s\,al o Sellors” Reprosentativs at or priov tythe Clo

5.»4'

’?iae Ancillary Documents shall have haen syetute
ereto mugd troe and complote coples therent shal
'R;;g.;me-mai.r»fu.v

3 and delivered by the Partles
fave hean deliveved 1o Ssllerg”

fsver shadl have delivered to Sellers cash i an sypount equad to the Purchase Prico by
wire transfer of inwnediately available fands, 16 an sccount or accounts designated At
least Ave Rasiness Days prior w the Closing Date by Ssilens” Reprasergative in &

wiitten g"iiti{ g i)av oy,

Buyer shall bave deliversd to the Bstrow dgent by wire wwansfer of nunsdiately
availaide funds the Indemnification Eserow Armount, the Tay Hsorow Amount and the

Purchase Prive Adjustment Bsorow Amoeunt

Ruyer shall have delivered 1o thivd par ties by wive transfer of mmaediately 8 vaiiai
farad that amauni of momuy dus and owing frov Sellers i,t\ such third pa
Teansaction Hxpenses as set fovth on the Clusing Transaction Expensss & Certificats,

AR

23

arties
Y
N

Buyer shall have dedivered to holder
transfer of nnediately & funds
the Compary to such holder of ontstuuding In

Indebtedness Cantifioate.

of & ut'smnd;n Indeltadness, i any, by wire
that mnoant of money du\ and owing fivn
g I i shtedness ay seb forth on the Cloging

Kellers’ Reproseidative shall have vevelved a vertificate, dated the Clogiug Date and
signed b i v a dhly authovized officer of Buysy, that cach of the mmiztm sed farth i
Ssetion 7A{a) wnd Seetfon 7.03{0) have been satisfied,

Sellers’ Repressatativs shall have resebved w coriificate of the Secrelary ov an Assistan
Secretary {or sqiivalent officer) of Buyer certifying that sttached thereto ave tma:s and
conplite coptes of all vesolutlons adopied by the board of directurs of Buyer
sisthoriain g the execation, delivery and performance of thiz Agresment and the
Anciflaey B new menia to which it is & party end the consunuuation of the transactions
emxtexng“’h vid hereby and therely, and that all such resolutions are fn full fores and

affoct and ave all the resclutions adopted In vonnection with the {rapsachions
susrtemplated hevely and theveby.

i oo

oy
(7Y
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Reflory’ Representative shall bave recefved o certificate of the Secretary oran Assistanyd
Secratary {or sgudvalent officw} of Boyer certifying the namse and siguatures of the
officers of Buyer suthorized to sign this Agresment, the Ancillary Dogenents to which
it iz a party and the other docaments 1o be deliverad hav sunder ami thereunder

{m] Buyer shall %;aaw delivered o

instrwmants as SeHers” Represe
necessary W Consunnnate the trans

ars’ Representative such odher degunienty op
~ Teasin m*ﬁx requests and arg ?exaonaﬁ:ﬁy
sctions contemplated by this Agresment,

ARTICLE VI
INDEMNIFICATION

Ssodion 301 Survival,

Subjert to the Himitations and othay provisions of this Agresment, the mpm\enmtsm 3 and
warraniies coviained hereln shall survive the Closing and shall ranwin in full forve mwd

effect wntil the date that &5 18 awmtle from ﬁ%m Closing Date; provided, that the
representatinns and warrantiss in { a} autmu .01, Section 3.02, Section & i 3, Secdon 335,

2}

and Section 3.24 [rollectively, "Sellery’ Fundamental Represemtations’ “Yoaned Section 401
el Section &{4- {voHectively, “Buyer's fandamental Representations” shall survive
until the sarlier to ocour of {1} the explration of all applicable statates s}i Hmitations
{giving effect to any walver, spitigation ur sxtension s thereaf) ploy &0 days, or (1) the dat
that 15 & vears after the Closing (\mi {b} Section 3.12, nther than \u:}&‘mwh {4} and {}3
therenf {the “Spectfisd 1P Rapwwamn@m":, shall survive for a pariod of 3 years altay the
Closing All vovensnis and agreements of the Partls rontained hevein shall survive the
Closing indefinitely or for the perimd explicitly spe ted therein,  Nobwithstanding the
faregoing, any claima asserted i good faith with reasonable specifichy {to the sxton
fmown ab swrh time) and ino welting by notice from the none hrmrh;w paty to the
breaching party prior to the ey _;);;ramn date of the ﬂi;:sp%lsraw‘e survival mmc-& shall ot
thereafter be barred by the expiration of the relevant reprexentation or warranty and sich
clabms thall survive anttl frelly vesolved.

Section B.OF Indemnificaiion By Sellors,

Sublect to the other terme and conditions of this ARTICLE VI, Selfers shall (1) sevsrally
and individually only, 16 tothe wpw»anmtmtaf ;zmisu:;* antiag s

¢hthin B ti(\n '% %‘}'§ avud
the covenants set forth i Sections Qi}{" snd 507 m\g pt as eihsrwise sat f vin Ssction
800 with s‘aglpeat i E!ump and the 2019 ’E‘ru 1, and {¥) sthenwize, jointly an § seve A\siiv
oh of Bayer sl its Affiliales {,sh, luding the Company} and their
tves {rolleciivaly, the "Bayer Eﬁﬁﬁimmiw\ T against, vt shall hodd

rout and agad net \,md\«.m}i pay and re mbu:s pach of them fov, any
3;1& 1&% 358 e& zmm‘*@o or sustained by, or imposed upoy, the Buyer Indennitess based
upon, ammg gut of, with respact to o by reason off

<

::me&‘\mi{* mg mﬁ:

{a} any accuracy in or byeach of any of the representations r warranties of Sellers
coptained in this Agreement ar i any sl Hioake o Instrument dalbverad by o on
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behall of Sellery pursuant to this Agrsement, as of the date such representation ov
‘"srm“‘} wa a or 55 # such representation wroway mnw was voade on and axof

vat erpressiyrelate to g
sterined with refsvsncs

\.@}}i im reprexe:zmte wx and warrantiest
sy ﬁ{ ﬁ éaw of which will be
t:} such ape \me‘z & m,}

bligaton to be

{b} sny breach or noncfolfilment of any covepany, sgreement o o
performed by Sellers pursuantto this »‘s gregment

(¢} any Transactiem Expenses ov Indebteduess of the Company outstanding as o the
Closing to the extent not deducted fram tii Purchase Prive fn the determiination i
the Dlosing Date Payment pursasnt to Section 204{a}{ik

(] any matters relating o the Olasy B Units of B-Liue, including the Cancellation Agreement;

or
{2}  any twmn referenced b Section 882{x) of the Bladlosuse Schedules

v tarms and s‘iamitim; of this ARTICLE VU Buyer shall indenmify and
(i*im‘ § eneh m \e Jers and thelr ragpantive Afftliates and tixm“ respective Represontatives
W

{rolfevtively, the "Seller Indemnitass gammsg and shall he 3{, gach of theot barn §8s<: fram

and against, snd shall pay aad reinaburse sach of them for, and all Losses incwrred
sustained by, or imposed upon, the \e‘&is v indemnitees ba xesi upon, arising mut of, with

mspeai toar ’uy regsas ab

fa} any i 1{&(3&&}‘ iy or braach of auy of the roprasentations ov warrantizs of Buyer
contained in this Agreement or i any cortificate or instrumsnt delivered by ov an
hehalf of Buayer masuamt m this Agrcement, as of the date such representation o
warran }' am afi ov as i such repre s srtation of warramy wad made oy avd as of
the # {oscept for reprasantations and warranties that expressly ralate ¢
xpef Head e ix@ inpecuraey v o brsach of which will be deterinbiad with taference
to such a;w ;i s:*:ata-}: or
(b} any breach o non-fdfiliment of any covenant a_zgrean*t*:}t my obll ;! ation to b

-;3sa§r‘;%7az”n9n by Puyer musgant to this Agreement {other thaw ARTICLE Vi i) huing
H

wnlsrstand ma{ the sole remedy for any such breach é:herm,f shall he §'3 Fsua i
ﬁRTECLE H1N

Section B.04 Certaln Limitations,

The ndwmnification provided for in Sectinn 8407 and Section 803 shall be subjedt to the
following Hmitationw

(2} Subject to Section 8O4{g], Sellers shall not be Hable for any daim whers the Losses
ralating o mm clatiy for velating to 8 serfes of similar clalme arising in connection

=
]
e
L

w3
3,

7
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Los

Subject to Seotion 884{&), Ssllers shall not be Hable t the stwr iwiem‘ﬂiteea fon
fudemnification under Section BO3%aY wall the ag amount
vexpect o indenmification wnder  Seetien 11 oxcseds
"Peductible™, ‘iz\; which event Sellers shall anly pay or be liable for Los
v Deductible {"Excess Loxsex™). For the aveldance of doubt, sl Losses 0 H
eontad tm«’;nmx the Deductible regardless of whether such Losses excead the Minoy
Claim Threshald,

& :
AL

o

{€}  Subject to Section B04(a], the aggregate amaut of off Loese for which Sellers shall
‘ba fabla pms\zfmf to Ssction BAZ{a) {; ather thap in vonnad imn with Bection 332,

shadl not e‘»\ee;i *Ew fdemnification Bsorow dmonnd, and (8} In connection with the

Spsucifted 1P Bepresentations, shall notexvend !

{d) Subject 1o Section $.04{e}, Muyer shall not be Hable o the Seller Indemnitees ‘E"{ o3
indemmification umie Section S0 unil the aggregate amount of all Losses

paiy

respect of indemnifivation under Secting 8.03{a} excesds the Deductibie, in
wmt Buypst shall only pay or be Hable for Mu\\a Logses, Subject ti Sention 8
Hhe apgregats amoant of all Losses for which Buyer shall be Hable pursuant to Se ction

awcsed the lndampification Esovow Alnount

_.i}:.i{_&_, shallng
Nenwithetanding the foregning, none of the Hmitations set forth in Bection 804}
Section B04{b], Saction B.O4{c) or Secton c‘n*%i{aié shall appdy to Losses based upoyn,
amsn g out of, with respect to or by reaxon of any inaccuracy in or brsach of any of
oifery’ Yunda:memui Hepresentations or Buyer’s Pundwpental Repreventations. Any
sw:%: Logses are sycluded from any Daductible amd Minor Claim Threshold
cals ui&imm and Sel lars or Bgeer, as mpinab &, ave Hable for all such Losses froun the
first doflar. The agg sg te ampunt of all Lasses bas j upm, arising ot of with
;9\;seﬁ wor by tmsm of any inagouracy i oy braach of i%ai‘r s Fundamentad
atlons or i\m*us Fundamental B lepresen %ii{}‘i t which Selfers or Buyar

vely be Hable shall not sxeeed the Purchase Frive. '

i

purpozes of s;‘tisite‘;‘ix‘aimng the ai‘ﬁsﬁﬂ.‘inii of any Lamses for whiv
ation may be sought under this ARTH VI, any accuracy i or bras
s:ai’ ANy represy Nnmm OF W v‘mm} shall be :('E‘:i.t. ined without regard to
flar gualification contained in or

D
J

,«,,
07

2"".
R

niateriality, Matenial Adverss Bifect or other she
ntherwise sppl z,a‘i}iﬂ o such representalioror warraly,

3%

{5} Notwithstanding he frregolng, none of the i o sot forth in Seotion 8.04{a%
Section & M{i Section B04{c) Segtion _%m}.i{sj_} or Sectiom 8.04{e} shall spply 1n
bda\?f} pwy, avising nut of, with respect to or by reason of aay fraud, oriminad

actieily or willly zi mizconduct of sny hndemniiving Pasty

(K] In no event will any Sellsr (whsther pursuant to this ARTI ‘,
i § ¥ .

Hable for any other Selier’s (1} breach of such Salier’s lndivi sy At;mm and
é
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¥ o

warranties set forth in ARVICLE MY {8} bresch of any covenant set forth i this
Agveensant that fv expressly apphicable o such other Seller, or breach of any
ntations, warrantiss, covenmity o agreements expressly applisaide o swy

ained s s\ oth T agrees et hsitins i“t or document to which sue

(}t?‘er "%eiiﬂ'r iv » party and entered {nto hetween such wther Ssller and Buyer In
sonnection with this Agresment, or {1 faud, cnmmai activity or willd misconduct
1

pid

Pl
perpatrated by such o h«*r Saller in his, bat or i ”i}}rh g ay such {and nob a8 ay
officer or director of the Company], sxcept to the extent such amount is otherwis
recovarable pursiant to the provisions of this ARTH f? VHIL

o,
s
v

x\mmmxm nding a.nyii dng to the condrary herein, nono gvent will any Indernified
Pagt y Ba entitled to racover or make a clalpy under this ARTICLE VIH for any amoeants
Y ;wu of {1} spen mi :‘m»eq\zerm,\ panikive, u'smienmi oy indivect m;:umg s, op {11}
?xsi‘ profits, dzzmzmt;m} o ealoe, ard, by particular, no "multiple of profits” or
“maltiple of cagh fow” ov other valuation methodology; ptm‘i ded, however, that the
foregotuy Hmitation sh:zii ot apply tn any Losses (¥} to the sytent such Losses were
reasonably foresseable, or (1) :ifanmmim m od Party is held Hable to any thivd pty
far cuch Losses, To addition, no indemnifving party will ke Hable heveundlar in respect
of any clalwn si\ ach claime would ot havs srisen but for aratroactive changs in Lawor
acosunting policies cogurring after the Closing Date, Sturpey, consy Itang, ami other
'@*’t}i«&sumﬂﬁ %eec and disbursaments inturred By an n:zemm ing party in zonnection
with this ARTICLE VI will be srr’s leugth

/m

%

o
badt

The Ballers shall not be obligated to Indenntly the Buysr Indesnitess with respect o
any Losses with respert o any watter to the s that muh matter was supressly
reflerted fn the Closing Wovking Cepital, the Transaction Hxpenses o the

Indehtndnesy as fnally determined pursuant to Sectfon 2404

St

Thit srpount of any and all im«w wnder this ARTICLE VHI shall e detervined net of
Ay Awmmt: racoversd by the Indeninifisd ‘?‘a by under insurance f}&ii?(’iﬁ%&:,
ities or other wam}sm“su qent arrangenats with respect to such Losses {with
wies themssives {o h mt of sy costs of uiéi:\s;rtmg sa\}a PECOVRTY, DY ARy
ine re*ﬁsez“s vrembuimes or Tases resulting therefrom} and the Indenwilie i Party shalt
use commercially reasonable el s to recover ender \:mh nmwanee policles,

fndemnities and other reimbursemant arvangamants

Eatct
Yges
b

,«
2.
c"f

Rectian 8IS Indenmification Procedures

The ms‘ v making & clam snder this ARTIOLE VI is referved to as the “lndemnified
Party”, and the party agaiust whom such clabms are assertad wnder this ARTICLE VI i8
vaferred to \91 18 “Exidm;mfwaw Parey". For the avoldance af ¢ m‘m, it ag w@d that if
aviy Sedler o the i t‘ﬁ}"lif&‘ ng Party, the Sellery’ Reprosentative shall have so ié‘ :

vegeive mis ag and otherwise - sty action on behall of the Indem
corstamplated b thds ﬁgrt ement:

EREA

i
3
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Third Party Claims, I any indemnified Pavty recsives potice of the assertion o
comnmencmnent of any Action made or broug § by any Parson who s not & parly i
thiis ’»’\gwers}s«au‘r an Affiliate of 8 party o this Wz‘aua t oy a Represeutative of m
faregeing {a “Third Party Clabm™] agalnst sweh Indernnitied Paty with mepaatt
which the Indemnifviog Party B obligated to o xm% denmification nndyy tass
Agresment, the Indepmified %“%v shall give the ir} ‘:-n;,;z}g Party reasonably
prompt written notics therend, butin any event it mts-“ than 48 cabandar days aftsr
veceipt of such notice of such imd Farty Ulabwm, The fathire o give much prompt
wiitten  noties shall not, however, velisve the ndenmi%‘“in“ Pavty of s
ftnnification oblizatinns, sxcept and only to the extent that the Ingdsmnifying Party
forfeits r;»-hts or defimises by reason of such fathure, Such notics by the Indew nified
Party shall describe the Thivd Party Clahn in veasonable detall, shall fncluds coples of
A mraterial written evidence ?igf--*‘-{\i’ and shall indicate the estimeted amount, &
‘g y practicable, of the Loss that bax Deen ov souy be sustained by the
Indempified Party. The Indemuifying Farty shall have the right to pacticipate in, or by
giving written notice to the ndemnifted. Party, tn assume the defense of any Third
Party Claim at the Indemmnitying Farty's expanss and by the frdeannliyh g¥ Ay R Wi
vaanwi‘. szi ‘he Indemnified Party shall wm;}cmtﬁ in good faith in such defense

; 3 ii;e a&mmtvmg Farty ave Sellers, such Indenmifying } arty shailnot
¢ to deferat oe divect the dafense of any such Third Party \,}a\s; that seeks
i mm;‘tz{m or othar equitable relief agaiost the Indemnified Party. In the evant that
the Indenmnifying Party assumes the defense of any Thivd Party Claim, sublsat v
Ssction LOSEY it shall have the vight 1o take such action as it deemy necessary te
avold, dispute, o .s.femf a;:};:\v b or maks connterchime partalning to any such Thivd
Party Claim in the name and on behalf of the buden fied Part ty, The hndemnified
Party shall haee the righ i to participate fn the defenss of any Thivd Party {lain wi tiz
comnsel selected by it szﬁ‘; sof to the Indewmnifying § “c‘““\ right o e ntrol the defer
theveot The fess and dishursenuasts of such counsel s 3 he ab the sypense of i;hﬁ‘:
indemnifing Farty, provided, thet §f in the reason “a%ﬂe opinion of counsel to the
Indemupified Party { %; theve ave legal defenses avaiiable wan im}e mified Party that
ave different frmm or additional to those available to the Indemuifying Farty: ar {B]
fhors exists a condlict of intersst bebween the Indenuifying Party an i the {ndemnified
Pas V} tiht\anm\i b watved, the Indennily mg > Party shall be Hable for the reasonabls
feos amd ERPLBILS 3 of counsel to the Indemaifted Farly In sach jurds ii ion forwhich
the indc ranifis zi ?’\3: vy deternines counsel is requived. If the Indennifying Party gl
not to compromise or defend such Third Pa ty Claiy, fails ;).i‘z‘.:t}‘i‘g._ v nofify the
Indemnified Party in wiriting of B8 e-‘ ctton to defond as provided in this Agressoent
or fatls to Jiliganily prossoute the defense of such Thivd Pa ariy Claim, the Indetid mﬁ
Party may, :m.bgas‘t to Section & .\S{L} pay, compramise, defend such Thivd Party
Claim and seak indemuification for awy an\i 2 Losges b smé upon, avising frovm or
velating to such Third Farty {fi‘gm Setlers and Buyer shall mammw with each other
in all reas dm‘ﬁi\ respects in usmwfﬁtix ;] hth the def Thivd Party Clade,
inclading making amﬁd‘ie {subjent to the provisions of xm o 5.06) records refating
Siatm and  Gonishing  without sxpense  {sther than

b3 smh Thivd £
redmbursenisnt actual mui-of-pocket expenses) to the tiefand;;_zg party,
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Et
>
P,

1

managemens employess of the non-defending party as may be reasonalily necsssayy
for the prepavation of the defense of such Third Party Clalm

¥
iy

Solticment of Thivd Pty {‘hsmv ‘«%ntw;ih»mmﬁmg iy other prov zsmn of this
Aprzemaat, the Indemunifying Farty shall not enter into settloment of any Third Party

ta n

Clalin \w‘r»mut the prier written consent of the Indem \dhm Party, exoep tb prnvided
i this Section 805 If & firm offer 1s made to settle a Third Party Clabm withows
Em‘img 53 1Lii;ty ae the creation of & fnancial or nther obligation on the part of the

'im;’ientz: i i«im.y :..sm_;}“gs\*:aies, iy oustomary foray, for the unoconditional release fsi’
¢ and obligations {n contection with sl

T‘i‘m,‘ii B tig ¢ iazw {m{ &hs\ imﬁe;}awmm‘ ?\m v msi B SO {tepi sk agree to such
aifer, e

Pag i} ihv i -ﬁemz‘iﬁt i P‘A t\» 'di t\; t:mw*n‘ tws-@»‘i‘ %‘“m offer witi‘;&i&t te

{te receipt of such nutice; the Indemnified Party may continue to contest or de

2]

ﬁ,mh ’E‘hi"a:i *»‘asw Claim anad in such event, the maxim e s iility of the Ind
such ii’&ii‘i Party Claim shall not sxceed the anmunt of such ¢ *t*iwnuzt

r;ﬂaw if tix ii%*mz flad Party fails to consent uch fivm offsr and also falls o
ne defenss of such Thivd Party Clalin ihu "{‘kz:'ﬂmi\ g Party may seitle the
Third Party Claim upon the faemy set forth in such frm offer to s “miv sueh Thipd

=

Party Claim If the Indemnified Party has assumed the defense pursuant to Section
8.05{a), it shall not agree to any ssttlement withont the wiitten consent of
tndenmifying Rarty {which consent shall not be anveasopably withheld or defayed),

Divect Clalms, Any Action by an Indempified Party on account of a Loss which doe
net z*v*‘xi frorp & Third Pacty Claim {a "E}n*e(‘t Clafin™) shall be asserted by iiw
Indemnified Party giving the Indenwmifying Party ressonably prompl writlen note
1*%\9;‘90" but in L\s 1y event mt i*“v“ t‘ﬂ,;w fm ﬁm«: a& tf iw irdusmiﬁes‘: £ n i.y nwm nas
vars of ami i
hn\w\r 2 TR

only o the g\s, ot that ndemn ymﬂ ?a“tx ?m'fem x‘x;hi&« iy f.\s?w ses iw reason ai.
such fathure. Such i s the Indemnified Party shall describe the Divent Clatm in
reasonable detadl, shall ing %mie copies of ol material written evidense theves! and
shall indioate the sstimated amwsunt, ( reasonably practicable, of the Loss that has

been op may be sustained by the §m§s~mm e Party, The Dudeawn m.n.g arky shall

have 45 davs after ity veceipt of such notice ta re ;‘s}n Lin writing to sech Direct Clain
The Indemnified Party shall allow i%w Indemuaifving Paty and ity professional
advisors to huvestigate the matter or cironsiance alleged o glve rise to %'he B "f‘eci‘
Claim, and wheth rer and b what extent any amount fe pagable v respect of the Dreet
Claim and the Indem siimh 33y m-:ﬁ% assist Lh@hme*‘». velying ihzr:ysmvﬂ\t;gatmn by
giving such fnformation wasd asgistang t\ : ¢ to the Company's pramises
angd perennnel and the o th tw SREDY . a.u;.sg any accounts, documents or
reoords) as the Indemndfying Parvty or any afits psm'f jonal advizors may re: *;amb‘i_};
request, 1T the Indemuitying Y‘a*‘iv does et so responst within such %-S day period, the
fite iamm\:mv Party shall be deemed to have rajroted sueh cladns, i which case the
Indemnified P Ly @h HE \“re«‘ o \;mrswa euch vemedies as may be avallal
'Em:iﬁmmfzﬁd Yarty on the tiviay & iong of iy Aprsement.

3
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() Tax Cladma, Notwithstanding any other provision of this f%g.; setent, ihe umhuia am"
clainy, assertion, svent or procesding in Aesps: ot of Ta
Bt ot Hndted to, any such daim o ;nspi}u: ofal se‘.ssa:h of {iw : epr \mt:ztsm‘ n

warranties in ‘?«euum. 3,22 mmsof or any breach ov viokstion of oy failure to Rilly
parform sy o a\mt agresment, W eﬁmkm;, ot obligation In ARTICLE VI shall be

governad excluaively by ARTHIE VI }m;eei.
Sectinn 806 Pavments; Indemnification Escraw Fund

{a}

a‘.\gre&s‘*‘z to by the Indeowifying Pap _f or finally adfudivated

o this ARTIOLE VHE she Dndenwiifping Party shall satish
P B g5 Days of such flwal ¢ mn_~~zpp ealsdle adiudicatio
WITE :t ansfer ely gvailable fonds, Th <i irtios hersto agres that shonld an
Iindemnifying }-‘m‘t}f nm‘. ke fall papmant of any such obligations within such 18
Business Day period, any amount ayabde shall acerue frterest from and including the
date of agrecinent of the Indemy ‘,m\g Party or Hnal, hovappealable adfudication
and inclading the date such payment s been piade at @ rate per annum et fo 5%
3

Ruch futerest shall be -\aie‘uiata A daify on the basix of 2 365 day year amd the sctasl
niimnher of days elapsed, witho componniding,

{1y Any Losses pr ‘AE“: et & Ruyer Indewmnitee purstant to this ARTICLE VI shall be
satisfied {1} fesy, from the Indemnification Sserow ¥ was (1) second, to the extsent the
amount of Losses exceeds the amounts avatlable to the Buyer Indemnitees in the
Indemuification Hacroe Fund, from B¢ sliars; and {3 at the option of Buyer, to the
ew:;zt the anwrant of Losses expesds Lhe. smounty svaiable to the Buyer hulemniives

y the ke ad@m: feation Escrow Fund, by setsoff fros any amouale dus from Buyer to

mj« Seller, including any esvnad but anpaid partion of the Additional Payment; if any:

%
&

Ny

Soctinn 847 Tax Treatment of Indemnilication Fayments,

s ander this gremment shall be reated by the Partles ag
an M‘\m tmev** t}w %mh“w Pricgf w Tax pawposes, wrdess stherwise required Dy Law,

Section 808 Effect of Investigation.

£ othe Ind mnnii‘vin** Party, and the
Hon wi zﬂn “s;:ut thereto, shall not be affected or
sation wmade by or on behalf of the Indemnified
atives) or by reason of the Faet that the I emnifisd
knew or should have known that awy sueh

¥
¢t

33
13

The representations, warraniies aid coven
i;z{iez su‘ 3 Party’s right to indemnilicat
Aeemnad walved by reason of any invest
RM‘} {including by any of {tse Represent
Party ov any of ux Represey statives

z*sg*srm&zntatim oy warranty s, was or wight be n»&ammié or by reason of the bulsmnified
Party's wakver of any condition set frath in Seg Hon 7.02 or Section 703, ax the case may b

Section $.09 Bxrlusive Remedies,

» Parties ackuswledge and
;n& all clabms {ather than

a8
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alrts arising from fraud, criminal activity or willfel misconduct on the pnt of @ §

3
i “\,
et in compsction with the transactions contenydated by this dgreamend] for sy by ach

£y reprosantation, wartanty, covanant, agreement of abligation set forth be: ein oF
a}m;‘wws palating o the mmu& matter of this \p semaebi, shall be pursuant to the
indemnification provigions im forth in ARTICLE ¥1 and this ARY CLE VAL Far the

avoidance of doubt, and nobwit g strey other provivion hersof to the contrary, Huang
and the 2018 Trust shell be ‘iain tly and swtmhv Haddde for any and sl obligations of eitheyr
Huang or the 28198 Tt wm&m:‘t i ihz\ Agresment. Tn furtherance of the foreguing each
party hereby walves, to the ! SR ;»6?*’23’&1118 1 under Law, any and-all rights, clatms
and causes of action for any breach of any reprasentation, i;\.rarm\ni},-; coversmd, agreemsnt
ar obligation xet forth fwrsin or otherwize o L.\iz"z‘ s the sublect matter of thiv dgregment
oy lmw against the other Parties fursto and thely Affiliatey and sach of thelr raspeotive
Reprosantatives avising uader o bﬁserl upon amf L r; exeept pursuwant to the
indemdfoation provisions set forth in ARTICLE V1 and this ARTICLE VIIL Nething in this
Section .09 shall Ruodt any Person’s right to seek and tha' any-equitable relief to whizh
any Persory shall be entitled or 1o seek any remsdy on atcount of any party’s 5 Fraudulent,
eriming] or intentiongd ndssonduc

ate

ARTHIE KX
TERMINATION

Saction $.01 Termination,

This Agrsetant way be terndnated at any tme prior to the Closing:

{&} by the mustual written consent of Seliers’ Representative and Buyer

{b] by Buyer by written notice to Sellers’ Representative i

{i} Suyer fs not then I material breach of any provision of this Age
thers has besn & breadd, et in or fallare

reprosentation, warranty, ¢ovens reament g :
o this Agresmunt that would gw sise to ﬂ,_ & fafture of sy m”
speseifing ty ARTICLE Vi and such breach, inacouracy or failuy

curad by Ssllers within ten ﬁays of Sellers” receipt ofwiitten not
treach o Royer or

{5} any of the eonslitions set forth i Section 701 or Sectlin 7.00 shall not bave
E\em‘s or- i & hacomsas \mmr@nr a‘}mf any of sue i'z :‘umi;iscms will ot ba,
fuififled by Septersher 30, 2019, unless such

Sathure shall be due to the fallure
of Buver ‘Iﬂ perfvr oL mm;;ix i ii* any af the coven snbs, agresments o
conditions hereof fo be performed or complied with by it prior to the (losly

\.

1>
s

v} by Sellers’ Representative by written notice fo Buayer ift

SRR NG

81
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s}
o
emmird

Nos Seller fo then in material breach of any provision of this Agresment and

there hae besn 3 -svea*‘h fnacowray fn oo failwre o ;:-. form  any

repragmitation, warranty, covenant or agrsement madde by Buysy pursuant o

this Agresraent th"* wendd give vise to the & i we of any of m? comgditiong

specified in M\’i E Vi and such breach, {naccaracy v Sailure has not been

cuvid b } f‘ By Wzthm ten days of Buyer's It‘ci‘!;‘i af written notice of sueh
hreach fr £5; oF

£

{if} any of the conditions set forth In Se¢ & ?‘,.i}ii, ar Sectlon 7.03 shall not have

heen, or H it b s apparent thet any of such mnditiﬁm& will not b,
fudfiied Ty ’w;\mni 3@, 2019, imit ‘us St M az%a e shall fe dus o the fai'i“ e
of & Ssller to perform o comply with any of the mw*z:mm sSgreementiy o
custditions hereof to be perfianed or oo m;ai ed with by it prior 1o the Gl \ssizg;_
0y

{d) by Buyer or Sedlers’ Representative in the werﬁ' that {3} there shall be any Law that
makes conswnmation of the mransactions contempls i>d hry thiy Agreement Hlegal ov
otherwise prohibited o {i) any {zwe*‘ unentad Awthovity shall h ave fesued 8
Governmental Order restraining or enjolidng the transactions contempls

Apresment, amd swch Governmental Order shall bave become final amdl note
appuadable

w

Section 942 Effectof Termination.

n the svent of the ternination of thiis Agreement in accordance with this Arnticly, this
Agreement shall iuytimfzth become vold sl there shall be po Hability s the pat of any
party harato e

(%) avsetforth in this ARTICLE I and ARTICLE X heveoli and

% that nothing he efieve any party haveto from Hability for any witliul breach

of any provisko: hey {}f;

ARTHILEX
MISCELLANEQUS

Section 1081 Exponses.

.

E}i"ept as otherwise sepresaly providad hevely, all vosts and sxpenses, inshuding, wi fehoit
‘: anitation, foes aad dishiivsements of soungsl, Bramncial advisnrs &né ag c“(‘imi\mt B n T3 i“rs:a:

e mmmtwn with this Agreement and the ransactions conteniplated harsdy
};}.« the Party incurring such costy and sepenses, whether or not the €
ovcabyad:

paeh

e
I
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Section 1002 Metices.

All putices, reguests, <o waivers and other communizations
or shall be dn writing +¢f o have besa given {a) when delivered
; hand {with written mﬁt:;mmtm;‘ Léi s ,‘Qm s g_a 1 voheny vevetved by the addvsses i sent

: fonally recognized overnight coutier {receipt “ﬂa;s,t@awd}. ¢} on the date sent by
nile or e-mail of 3 FDF dogy m*zm (with condirmation of tansodssion) ¥ sent duving

business hours of the reciplend; and on the next Business Day i sent a&e‘" nermal
asx hunwry of the recipient of t\i} s the (ifth day after the date mailed, by certified or
erad matl, Peturn receipt refjuested, postage prepaid. Such communications must be

& th ﬂ‘ap@ctiv' Parties at the following addresses {oyad 'Nr‘r* other address for a
;:s.en l.;‘ as shalt he spacifind in a notice given in avcordance with this Rection 1, HPSY

*

ii nit 3‘ L 7 W
Washington, BC 20008

Facsioaler (203134
#: chall f{smr@ﬂ

F-ma
with 3 copy {which shall yt Heelf i‘;t‘;c@ Atwood LAF
constitate notice} do: {Ine New Hampehice Avenue, Salte 358

Portemouth, NH D38MY

E.n(fbiﬁz.} e {603 ?«%5; HITR

Feomailh speeschali@perceatwaod.com

Attentiom Scott Ezi Pupshe

i to Buyen: Lasrsdal Madical Corporation
167 Myers Corners Roasd
Wappingers Fally, NY 12580, UBA

e

Somaih AR

fivistian Dyhdahl@lasrdal com
Attentionn  AChristian Dybd

At

with a copy {which shall md ftesll Advekatfivema Rult Avstad DA
constitate noties) o Kirkagata 8
4307 Sandnes, Norway
Facatmile: +47 5160 3841
Eopuath eii *@3 wharsts
Attention:  Fspen Treedal
Section 1043 fnterpratation.

For parposes of this Agrsement, {8} ii words “incke fs‘des:" and ifiuml"fw " shall be
ghise m»'*Li b fo Eiow«‘d By the waords “withou Mmm et {n is not suclusive
{€] the words “herein” Phareof ‘zw'-f? ¥ haredn and “hereunday” miw g this Agresmeant
as a whole mud the words “provided 9 wvar‘ n'em’m ?mmb‘?@ fo Buver” or stoatkar lan guage
wean that the doconsent o information in guestion was posted o ti:e §>§‘ niset Sypergy”

DRATIRUE
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virtual data room hosted on Dvopbox. Uhdess the comtext otherwise reguirss, references
fevein: {30 o Articley, Sm.i ohas, «}m“k\ are Schiadides and Bxhilits mean the Artlcles and
; iite attached to, this Agrenmaenty v} toan

Sectimy of, and Disclem hadules and Bxhi

sgreensnt, nstrugmnt oy \tNr fi sopent means such agresinent, insttuwnent or other
dewument ay amended, supplen Mte&i and modified Fom Hme e tme o the sytent
permittert hy the provisions thereol md (2] o a statide menns such statute as amanded
feomn time o time and Incledes any successoy legislation thersio and any vegulations
promudgated theraunder This fgremment sh ii? be constriad without hs;_&s*{? tw ﬁzﬂ};
presumption or rele reguiring congtruction or inter ):‘ai?h sragaingt ti‘aa ;,st é an
instranent or causing any stramsst o be dealted. The B isclosure § ihits
seferved to hereln shall be construed with, and a5 an integral part of ti i Agree x,mm. to the
same extent ag if they ware seb forth verbatim herein

Surtion 1084 Headings,

Thc headings in this Agresment are fov veference ondy and shall not affsct the
atmrpretatisn of this Agreament,

pord

Section 1058 Reverabiity.

i any e or provision of this Agresment &y nvalid, iHlegal or wsaforo
hiviadiction, such invalidity, Megalty or unenforceability shall not alfect any othe
provisten of this Agresment or nvalidate oy vendee unenforoe: T prevision
inany ﬁa&r mi\clz e Excagqd as provided in Section 547 \e} upm qu’ﬂ Qu: terpiination
that any i‘ 3 v proviston s i a}\fahd ilegal or unsnforceable, the Partes hevete shall
R rood fizm. to mwnlify this Agrsemsnt so ag to offect the crighnal intent of the

n ‘
1% #3 s::,u;ﬁs}js as ﬂﬁwii}iﬁ: s mbaally acceptable manper i prder that the
fransactions ¢ mnpi\zt% hreby be consummated as originadly codenpland to the

Section 10,86 Entirs Agresmend

This Agreement and the Ancillary Dotinenty constitute the sole and entive agresment of
tha &31‘&1@5 to this Sgresnent with se»pect 6 is‘ae sobinct matter rontained herehy and
theretn, dnd supersede all prior and contemporanenus snderstarelings and agresments,
both written and oral, with véspect to such sulject i ‘ata,ei In the eventof any ineonsistancy
hetwem thie statepuads &1 the body of this Agresment and t*\em in the Ancillaty

g, the Exhibits sed Disclosore Schedules {mhs* than an ex g;t: on sypressiy set
il" i the Dsclosure Scheduleal, the stutements iy the | host ¢ of thiz Agresment

Section 10.07 Hucvessors ayud Assigns,
This Agrsement shall be T:\ wiing upon shd shal ¢
arud thelr respeciive successors and ;mnmt?@d a:«:signs. s\‘a;ihe; pat“‘v Ay assign it's 'i'ignts
or ehiigations }w“emnﬂ“:‘ w!t? wt the prior written conssit of the othey party, which
consant shall not be wyreastably withdeld or delaved; provided, however, that prior to the

es]

e
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Closing Diate, Buyer may, without the prior written consent of Sallevs, sssign &l
pm‘tmn. of fty vights wuler this Ag, reerant o one ar mwore of its divect or ndirect whally
awned subsidisries. No assignment shall velleve the aasigning paety of any of R obligations
hsrsundar

Section 10.0G8 dos Thivd-party Benefictaries.

Baeeptas p sroviged i Section & i??‘- and ARYICLE VL & i&: Agresmentis foy te .;oiﬁ ?fia?:i‘
of the Parties heteto and their respactive succassors and pmm ftved aasiy

hereiy, sxpress or inplind, is mwnd\u 1o o shall mms\r apo -zmg Gk
any legal ov equitably right, benellt or vewedy of any nature
reasort of this Agresment,

Section LG8 Amendment and Modification; Walvsr,

his Agreement may not be amended, moedified ov supplananted fo any mannat, whether
i\v courss of conduct or otherwise, except by an instrument In wiling spesificaily
desfgnated 35 an sendment herety, ugt\ed by the Sellars’ Representative {on behalf of
Sellers and the Sellers’ Repressutative) and Buyer. No waiver by any Farty of any of the
provisinns haresf shall be effective unless explicitly set forth In writing aned signed by the
Party so walving No walver by any Farty shall sspw‘%ﬁ‘ oy he corptraed s 2 vawu in
veepeet of any fuihare, bregch or mj\mit not expressly fdentifiad by such wrllten walver,
whethar of a st or different oand whather ovcarring before or xzﬁ 33 i}mt
walvay, No failurs to exerdlss, or dehy i exsroising, any sight, remedy, prvsr or privilage
"‘w from this Agresment shall o

parate or be construed a8 ® walver thereof) noy shall
ingle ar partiad sxervise of any vight, remedy, power or ;:nvﬁ e hersunder prog itsie

aw mhu‘ or further sxercise thersof wy the sxercise of any other right, remedy, powar.o
privilsge,

Sectivn 1040 Governing Law; Sabinission to farisdicton; Waiver of jury Telal
{2} 1 be goveenad by wwd construed i accordanes with the internal

m }eiawaze without ﬁvmv effect tn any chotce or sonflicr of law
3

5 whethar of the State of Delaware or any other furisdic tmal

B ANY LEGAL SUTIT, ACTION OR PROGEEBING A\RESNG HIT OF OR BASED URON THIS
AGREEMENT, PHE  ANCILLARY  DOCUMENTS OR  THE  TRANZACTIONS
CONTEMPLATED HERERY OR THUERERY “f&‘f BE INSTITUY “‘i} IN THE FEDEBRAL
COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE QU
NEW YORK IN BACH CASE LOCATED N T??t CITY OF NEW ‘-’}Rf* AN COUNTY
OFNEW YORK, AND FACH PARTY IRREVOCARLY SUBMITS TO THE EXCLUSIVE
JURISDICTION Bﬁ ‘i! CH COURTS IN ANY 8 ”‘{H SHIT, ACTION OR PROCEEDING,
SERVICH ui PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH
PARTY'S ARDRES Z‘% ‘\FT FORTH HERBIN SHALL BE BFFECTIVE SERVICE OF FROCESS

FOR ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT I8 *x\'“ SUCH COURT
THE PAR “ii S RREVGG A%ﬁ ¢ AND UNCONTHTIONALLY WAIVE .:\Nf {BIECTHIN TO

THE LAVING OF VENUE QF ANY SUIT, ACTION OR ANY PROCEEINNG N SUCH

e

LLIBIANGE

85

TRADEMARK
REEL: 006903 FRAME: 0154




Y IRBEVOLARLY WAIVE AND AGRER NOT ’?{'} MLEADOR {‘{AE\ INANY
POTHAT ANY SUCH SUHT, ACTION OF PROCEEDING BROUGHT IN ANY
HGH fi'}UH“ HAS BERN BROUGHT IN AN INCONVENIENT FORUM.

{¢} BACH 9,@:6‘3& ACKNOWLEDGES AN D AGREES THRT ANY CONTROVERSY WHICH MAY
: z'.' DER mr AGRERMENT OR THE ANCILLARY DOCUMENTS I8 LIKELY 1O
';a’ma AND DIFFICHLT 1SSURS AND, THEREFORE, BACH SUCH
PA ’“s* IRRE muf AND DNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE
TG A TRIAL BY JURY YN RESPEDT OF ANY LEGAL ACTION ARISING OUT QF OR
QELATING T THIS AGREEMENT, THE ANCHLARY DOCUMENTS OR THE
TRANSACTIONS ZEMER{EF&A‘E’FD HERBRY OR THERURY, HACH PaRTY TQ THIS
AGREEMENT CER ;s.{:mm\ LE i} ;:s i‘ﬁm {4} NO REPRESENTATIVE OF
ANY OTHER PARTY B/ SSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT w:‘:?;\. i } s\mm £ THE FOREGOING WAIVER BN THE
EVENT OF A LEGAL ACTION, (B) SUCH PARTY MAS CONSIDERED THE IMPLICATIONS
OF THIS WAIVER, g i‘si a:" PARTY MAKES THIS WAIVER VOLUNTARILY, mn (1)
St mi PARTY HAS BERY INDUCED TO ENTER INTO THIS AGREEMENT RY, AMONG
OTHER THINGS, ’mgs_. M ?im WAIVERS ANI CERTIFICATIONS IN THIS -m‘: TON
3 $18{cl

Mﬂ"
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Section 10,13 Specific Performancs.

iiw Pasties agree that irreparable demage would ocvur §f any provision of this Agreemant

e ot parfera z‘d u:: aam*(‘an\» with the terms haveof and that the Parties shall be

titled to specific performancs of the terms hersof In addition to any pther remedy o
htheys

are Bl 1\ d \si law or in eguily,

Section 18,332 Counigrparis.

Thiz Agresment may he sxesuted in a‘t}izzxt'c\i‘na, g, each of which shall be desmad an
ariginal, but all of which wgether shall be deetnsd to be one ami the same sgreenwni A
signed enpy of this Agresnunt deltverad by ;Ai.:,umis s-mail or othey e of dedtropia
fravants 2l e deemed to have the smoe legal affect as delivary of au oplginal signed

copry uf thiy Sgreement

=
A

e

Section 14,13 Canflict of Interest; Attornay-Chiant Privilnge.

{a)  If Seflers’ Repracentative so desires, and wi itk ‘Nii the nesd for any consent & walvey
hy the Buyer or the Compamy, Flerce A wood LLP b pamiited to vepressnt the
Sa iiasr' Reprass ‘nmt'ive after the Closing In connection weithvany matier N’i&i&i‘i o the
transactions ronternplated by thig éﬁzgrema@ oo any disagrasment o dispute > pelating
‘“hz\u:\,u, Without Hmitlng the geusrality of the hsrw\mg after the Closing, Pleree
Avwosd LUP {3 prrmitied to repoesan the § Ei g’ »ﬁ}i‘iax.z‘nia fve i connestion with
Ay negotiation, tg“{ns@gtmz} g dapote with Buysy i‘h{, {ompaty or any of their
reapestive agents ov Affillatss under or t‘{nadz g w this Agresment, any transaction
“\zztais*n}izs'téa“i by thig ;z\gte*@ ment, and any ?9 master, such an oladnix for
inderinification and digyutes involving empia}ymen of pthar agresmeids entey

8
§s
it

danto

£
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fyy connmcrion with thiz Agresmerd, The Buyer and the Uompany consent b the
disclosure by Plerce Abwomd LLP f the course of ite representation of the Sellurs’
Repressutative or the Company of sy and alf idormation velated o Selleny’
Bepreses t;‘;w{a rd the Conpany, regardless of whather such information is s ublect to
a*tur ey mv Hews or Plerce Atwood LLP's duty of confidentiafity and whether
i smade haf s*'eu aftey the Cloalng Upon and after the Lk zam{s;,
s have any att @3 ~client privilegs with Pierce dtwood LLP

unless r gxtent Pleres ii*wnoi LLP iz specifivally engaged in writing by the
Company to repessent the Company ﬂfi:er i;h* *”‘;05; g and either soch sngagenua

p,,,

mwfmw T CON ’iist of s:}h;‘esr wii‘h respect o !l arx Reprasentative, or Ssllers’
Reprasentative consants i writlng ab the twe f:f sueh »,zxs;\zg,e‘mm A By such
represertation of the Capany b} Piaree Abweod LLP afler the Clusing will notaffect
the foregoing provisions her Fuy 3:}; nore, Flerce Atwood LLP s permitted to
withdraw front any reg}resent:ztﬁé‘z of the Oompasty border to be able to represent or

comtimes 10 representing Sellars” Representative, sven f xuch withdrawal causes the
Company or the Buyer additions iﬂstfai spense, dalay or prefudive,

(b1 The Buyer, on behalf of itself and the Company, and the Sr:ii@ §<epm\umuwaa;‘ee
that all mm:ma}{:a{mm apomg Feree Atwend LLP, the Sallers’ Reprasantative, Phs
Cunpany and thelr respective representalives th @i refats o any way e the
transaction contemplated by this Agreement ave sublest to the altorney-clim
priviiegs and that the expeciatin of client vonfidenve belougs to the Seliers’
Repressutative and will be vontrolled by the Sellers’ Representative following the
Closing Bate and will i‘tﬁ‘?}‘ﬂﬁs to or be claimad by the Buyer or the Conpany fellowing
i‘i}" Closing Dates I Bupsr obiaing &i‘}’ deonss to thoge privileged communications
such privileged communications shall still e deemed }3‘“1&‘13.,“5‘d lm*i such agvess shall
mi ffect the ability of the Sellery’ ‘{maﬁwné e to assert the privileged nature of
the comanoricatinns in any Action bebwren the Sellers &w;:z sepndative and Buayen
Notwithstanding the foregoing In the event that a dispute avises between the
the Company and 3 third party othye thap 8 pavly to this Agresment o ap Alliliate
thereof dter the Closing such party may assert the attornsy-slient privilege
prevent disctosure of confidential communications by Plerce Atwood LLEP

,
rer,

third partyy wf}wmé howevey, that such party may petwalve such privilege withaag
the priov writtsn consent of the & Wepvesemtative, i such waiver winild

reasonably be expected (o result v of the Rellars,

(THE REMAINDER OF THIS FAGE IS INTENTIONALLY LEFT BLA ANHL]

&
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have caused this Apreoment W be

IN WITNESS Wi EHEUE* the Farties harsiy 2
i 1 gl respective officers thevrante duly

sncuted As of the date Best written shove by th
wahorised,

LAREDAL MERITAL CORPRRATION

Y.
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Rer . { EX AT N

Name AL \\m\m\‘ AN OyRERM
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