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ARSET PURCHASE AGREEMENT

between

WHITE AND PARTNERS, INC

a5 the Seller

and

PENTAGON FEDERAL CREDIT UNION

as the Buyer

Dated Angust 22, 2018
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ASSEY PUBCHASY AGREEMENT

~'.’EZ§‘ T { " Agreemsnt™
1wl among White ansd

and Pentagoyn Fodaral waht L :m}:; &

1y
REAC LSRR

e

B.
from the Seller ce ria 9 a;axfm 0{ b ‘{um ESES, a:nd. in \,om woiion m TS \ih i ‘i‘ yer 15
wiiling o assuree cortain Habilities and obligations of the Seiler relsting thersto, ‘hi Pt
the terms and subieet 1o the conditions set forth bersin,

AGREEMENT

& and the muoioal covenants and agreementa herein
wally bound hereby, the parties agres as ollows:

ARTICLEY
DEFINITIONS

38
&

Seeting 1.1 Cortain Delingd Torms For purposes of this Agrecmant:

“Active Rervive Agregments” shall mean aetive agreenients between Seller and
clients where Seller is providing services o the cliznt, including, but not hoited 1,
advertising and marketing servives.

R

“Ancillary Agreementa™ means the Bill of Nale, the Assumption Agreement, angd
any other agreements necessary to elfoctuate this Assel Purchase c%g,zcomeni

*'5.\"&’5!‘*1'1{)5;@)‘1 ~3\' PR Yht’*l? mieans an pwiroment of &S‘w“’ wrent avd EIR R J(’f?’t ’3.
&
the form ached hereto ss Bxlubit &,

&

“BiH of Sals” mizans & bill of sale in the form attached hereto as Bxhibin B
“EBITIA” means Hamnings before Intevest, Taxes, Depraviation and Aunortization
(ERITIIAY for the Business determined according fo the sime asccounting method and
zz:et;:\t‘&sin&j used by Seller pmm" in the Closing without any allocation of overhead by the
Buyer and without any deduction for paviments pursuant to Section 2.6{4) here csi Buyer
: t ""’aim* ory-five (45} d } iuwrg

SN
5} aﬂ deliverits determination of the ERTTDA 10 c‘Em Wi
3i E* .wmi Nih& 'pm'* 3? ‘ii W WLW hfii{‘ffy

; t(}i}‘wwnv éeiwmx 0]
% T \

vag o the BRITD
i *}}A catoulated by Bmw ei\a’i‘; he
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binding and conclusive on the parties and be wsed in determining whether the Fixed Faraow

or the E“ cpas BBITDA, as the casemay be, is payable. I Seller siviv gives Boyer such notics
Coblection, and if ‘aaLe :tns L Buver fail 1o res si\z the issues outstanding with respect (o the
EBITDA within th yivty {30} davs of Buyer’s receipt of Neller’s h::. ston notive, Seller and
Bayer shall submit t*}@ fssues rer naindng i ;m? o ?‘{“‘( ? BeA, LLC, an 1*3&0;30*:1&0&
public accoumting fiom (the “indw sicdent ountans”™) R ore x:sh‘: on app} ving the
wrinciples, policies ampmctzcbs:den\,ﬁ *«io&: iz‘ esues are subnnitted to the d gc ndent
Agsouniante R resohution, {4 \eim and Buyer shall Bunish or cause & be fenished to the

Independent Accowdants such work papers qmi vhey doouments and mim‘m’”im relating
tos the disputed fasuss asthe In ci pendenst Accountants veay request and ave available to that
party or iy agents and shall be afforded the {m\pcvfmiw fo present fo the Independent
Acoountants any materigl relat ? g o the dzspatea 15%9 s to dispuss the issues with e
Independent Acoonntats; (i) the determination by the Independent Accountants, a8 set forth
o netice to be delivered to o I? ot ”§§§*r m& &m er sm }mt kz\t\: iéf;\ days of the subnussion
e the ndependent Acconntants of ¢ spute, \E 311 bx, :smh bir dmg
and conclasive on the parties and shall be pa :
Sellor and Buyer will each bear ity percem {:\,“e 3 of hf: foes md ao:ﬁs ei ’fh\, Em‘cpmdmﬁ
Ascolutants for such detsrmination

“Tians fm dzhzﬁgcis’. shall mean all of the Seller’s right, title and uterest i and 1o
ail of those cortain assely, properties and vights lixted in Schedade 1,

ARTICLE U
FURCHASE AND SALE

por the torms and subject 1o the
conditions of this Agreament, at the Closing, the Seller shall sell, soxign, transfer, convey
and deliver to the Buysr sl of the 8 s right, f;i’ﬁ‘ ad inevest as of the Closing i e 3
set forth in Section 2.7 nand o the TES andd the Bover shall purchase
sequive, sccept and pay for the Transferred Assets ami assumie the Assued § mb‘ii
ths Ciociw Digte, The Seller and Buyer agree that the hook value/balances of the
Tranaforred Assets shall be Histed in Schedule I {exclnding cash and saorow balaness).

Sectinn 2.1 Puchise snd Sgleof Assets, U

Section 2.3 Excluded Assets. Notwithatanding anythis 1g T itained in
Section 1.1 1o the coutrary, the Seiler s vt selling, and the Ruyer is ot purchasing, sy

v

¥

assely other than the I;‘amimcu Assets, and without Hmiting the © go! seraiity of the
foregoing, the term “Transforred Assets™ shall expressly @mlmi without Hmitation, thoss
ceriain assets of the Beller, all of which shall he am sred or .=p<ssesi of by the Selier, listed

.~ )

in Behedule 3 {onllectively, the “Excinded Assets™hn

ot 3

SeeHon 2.3 Avumed Lighilities. I connection with the purchase smi sale of
the Tramaferred Aszets pursuant to this 4 greement, at the Closing, 4 the Buyer shall asaume
and pay, discharge, pevfom: or ot therwise sat sty such Habilities and obl sgaz}mx of the
Sedler relating o the Business sud the Transforred Assets as set iuz*m ot Sehedule 3 {the
“Assumed Liahilities™), Further, the Seller shall be responsibie for all Habilities tncuwed
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o and prior to the Closing Diate, provided, however, thet as of the Closing, Buyer shall
asepme aoad thereaBier be resporsible fir all Assomed Lighilities,

Nection 3.4 Hacloded Lishilltizs, Notwithstanding any other provision ai‘ g
Agrecmsny 1o the conbrary, the Buyer s ﬁu‘i assunung any hs hilities ather than t
Aw wied Lishilities, and wﬁm Hnsiting the garerality of the foregoing, the oo
sugned Ligbilities” shall expressly exchude, *m hont Hidtation, those cortain Habilibies

o

: ¢

in Behednle 4o the extent applivable and in extistence (the “Excluded Liabilities™),

Sectton 2.5 Comenis to Corlgin Assienments,

{ay  Wotwithstanding suyihing in this Agreswent or any Aneillery Agroenent to
¢ oondrary, this Agreenent and the Ancillary Agreements shali not £a nstitute an
;,g cement 1o m*ansism or aszign any assed, permit, claby or right or any benelit anising

erennsder or resuliing 'hu'“f‘"*m H s attempled assig nmwf thereo!, without the consent
£ 4 third party, wov §Ed onstitute a breach or other contravention undsr any agresment o

.

=
~} »

>

law, regulation oy ordingnce in which the Reller is a party or ﬁy W %} }1 it 13 bonn & oF i A

&

WL Sil\i“‘“

wity materally adversely affect the rights of the Sel
such asset, pevnnt, cladm og v jght.

{h I any such consent is ot obmm «d prioy fo Closing and as a result thereof
the Buyer shall be prew e‘iis,d by such thivd party from recelving the rights and benefita with
res }?{’s:i to such Transferred Asset inten : ferred hereunder, or i any atferapted
assignment would materially advers i} v&* ":‘ii‘l&z sunder so that the
Buver wonld not n fact receive all such v ' erwise lose
e bonelit of righis thet the eks mzik’d it}za 2 |
cooperate iy any kvl and commer (g\ **eannm}\}w ATANG
Buver shall agree, under which the Buyer wonld, o the s,\:t ah .
eponomic claims, rights and benefits vnder such asset Mii § i snomie b d”“n

et

aned ohligations with respect therete in accordanes with 1 ‘i: i }da ding by
subcontracting, subdiconst *19, v sublessing o ilt Bw e m m tde ;: that all res wonahm Rt
sfepocket expenses of anch cooperation and re eg iid by the Buyer. The

o8 vad by the %m
sm\}u mder and
fies of the ’§ siler

eller shall promptly pay o thc E% ey iwz
under such Transferred Asset or any clain orrig
the Buyer shall zmia?}*mt\ and ;nn ‘ii‘» paRY ’m.e Se E rmi n Iti%
associated with such Transferred Asset.

Sectinn 2.6 ConsiderationPurchase Prge. I full i‘:nwidwanm for the \{\is
assigmment, transfer, conveyance and delivery of { &1\, Transtorred Asssts to the ¥
Buver shall pay to the Selier the following amounts (“Parchase Pricg” }‘

{b} Seiie&‘ will be eligible to eam wed Barnowt e m P&{:fsm‘? Que Million Six
! ot § *‘m will extond from
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Effective Date twough December 31, 20184 the ERITDA sxveeds Une Hundeed and
Fifty Thousand Dollars (130,000,000, Seller will receive 8 payment cmsai to the amount

by which EBITDA exceeds One | m:&me { Fifty Thousand Dollars (Si Q&G(}kap*
maxinnn of Que Hundred and Ten Thoussnd Dollars {8110,000.08 (}A, an anmaal *msis
for the renwinder of the Ramont Perled, ithe ERITDA exceeds Four Hundred and Fifty
Thonsand Dollars {8450,080.00) on an snnual basis (Barnowt E‘t‘" she ixf;“’}, Seiler will
receive & pavinent equs! fo the amount by which EBITINA sxoeeds the Earmout Thesshold
w10 @ maimum of Three Fundred and Thirvty Thousand ?‘Mh}\ {S330,000.00) por
amual period and up 1o 8 maxinom of Oue Million Six Hundred Fift ty Thousand Dollars

g
($1,630,000,00) for ‘he Bamout Period.

I Seller does not receive the total elisthie Fixed Bamon of One Million Rix
Hundred Fifty Thousand Dollars ($1,650,000.00), bhwt EBIDTA excesds”

'i

=

Two Million Four
Jundred and Thitty Seven Thousand Five Hundred Dollars {82, 437 500.00) for the
Farnout Periad, Sl iw will receive & hunp sum paymeat egnal to the difference between
the Fixed Earnout paid o Seller during the Earnout Period and (e Mn_ ion Nix Husdeed

Fifty Thousand Dollars {(§1,830,000.00},

i

I the BRITDA exceeds Two Hundred and Sixty THousand Dollars {%”é{? SRS
from the Closiy ng Date twough Decembey 31, 2018 {colleetively m;u‘w ’*E:;E DA i ';m»;i
Four Months™), Seiler shall he eni j?i >t 6(9% of Fxoess EBITDA s

H the EBITINA exceeds Seven Hundred and Eighty Th i
($780,000. 0}{ 35 clively E(,\m.‘m ERITDAY) during any azﬁ&rdw \\,a fum }&ﬂLZiﬁ' 1.
3019 through | b 3-1 \ }”2 asf the Earnout Perlod, Seller shall
following percen sz_a»e {the Excess EBITDA,

e
ey

"

o
"1'4
I
79
,’_'.‘
¥
£
b
”

PR el our o fee Clnein o 8
S X % e LU HEC pe s 4 -~ l‘ b 4 u\\ b

Pl calendar vear alley Closing Diate - 600 ess BERIDTA

2% 8%l calendar vears alter © ; osing Date — 40% of Exvcess EBIDTA

stculating BERITDA o incloade Excess ESITDA Initial Four
A, aod av adinstment shall be based as m} foowsy For serviess
et

Months snd Excess ERET
performed by Dighled, LIL

\.e

for the Bayer and Buyer’s affilistes, the e g\ before taxes
and cicpzcc-mm shall bie based on a fixed amount of annual revenue e il o One Million
Kine Hundred and Sixty Eight Thousand Dollars (81,968 000,003 “Cg&idi\,S aof Eh amount
of services actually performed by DigMed, LLO for the Buyer or E By et‘ﬁ iﬁii‘x andt the
corresporting costs theveof. i“ﬂ Owe Million Nine Hundred and Sooy Bight Tho c‘*wi
Dadlarsy (31,968,000.00) 13 eale :-J ed hased on a montidy retainer of Une Hundred and
Fowrteen Thousand Dollars {(§114,000.00) or One Million Three Hundred and § iy Bight
Thousand Dollars (31,368,000, %?} wnsially a d a Five Peroent (3% conumission oo
Twelve Million Dollars {‘fm.\w\,\ .06 } wiedia onoan snnosl ‘caa;s In the event the
EBITDA is required to be caleniated onde ‘h an svnnal basis, the fyed amount of revare
shall be based on One Hundred and Sixty §< Hm sand Dollars (S3164,000,007 per month
ttmes the sctual pumiber of months for the ‘: and periad fose omcﬁpfmdmg casts. The

ni.‘r

&
ate

A

011
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J;
s

ihon Nine Hundred aud Sixty Bight Thoosand Dellars ($1,968,000.00) reguirement
ulation murposes and 1 no way pbligates Bm &F OF m«x er’s affiliates to

15 siviotly for calm
order & set amount of services or pay HgMed, LLO the stated amon

in crder for Belier to be eligihle for the pryments desentbed in Ssction 2.6(b),
Matthew White mnst be empw; zd hx Buyer or one of Buver's eredit nnion sarvig
grganizations during the entive year § o which the paviuent is calovlated and Matthew White
mmust not be in bresch of thi s-Agresment, his wnp%u ment Agreement or his Agreement
Not o Compete. Notwiths mm}m'a the foregoing, if Matthew White is teomd mmd ywithout
pariae ‘m« Buver or one of Buver's oredit undon service organizations pursnant t the ferms
of the Emplovment Agreement between the Farties, or if Matthew White bevomes
deceased while empl nv“ﬁ by Buyer or ong of Buyer™s mvdu union service organizations,

o~

then Seller will remain eligible for the payments described in Section 2.6{k).

Section 37 Llosing. The sale and purchase of the Transfared Assets and the
assumpiion of the Assumed Lisbilitiess mmmpmed by this Agresment shall take place

a closing (O Eo«i Yon %tﬁ}}i(’?‘ﬁ"’f L J018 MClosing Date™) or at such other date as the
Sali e and the Bu

b
Ky

iy may agree finy »mmfs The Closing i subgect to and

¥'e ;'s“mzm&ip R ﬁ:e aatisfaction of mi conditfons to the obligationy of the parties set forth
ii* Article VL

ARTICLE I
REPRESENTATIONS AND WARBANTIES
OF THE SELLER

Seller heveby roprosents and warrants o the Buver as follows

Section 3.1 Oroanizetion sd Dhualification. Seller is Viiji”s’hd corperstion duly
oreanived, validly sordsting and in good standing pnder the laves of the Commonwendth of
Yivgima gnd the Scller has all npcessary power snd authority 1o sell, gssigy, transier,
convey and d*‘iwe* the Tranaferred Assets and fo oan, leaae, operate and vaity on the
Business gs it s now being conducted.  The Seller is dudy goalified or Heensed to do
business, md in goed standing, irceach § 511 risdiction whers *;hrz: sale of the Transfersed
Assets or the conduct or operation of the Business makes such qualification or Heensing
RECESSAry.

Section 3.3 Anthordty. The Seller hag il power and authority fo execute and

dudiver this Agreomen gndd each of the Ancillary Agreements to which it will be a party,
pecform iy oblgations heretunder and thereunder and to conswmmats the ransactions
v)“}‘ii?: wlated havebiy and therebyy, The exscution, delivery and per"%mmnm% by the Seller
of this Awm,: et and sach of the Ancillary Agreementa to which i will be a party and the
conswmmation by the Seller of the transactiong contes tipimesi herehy ,m“ thersby have bean
duly and vaiidly suthorized by all novessary setion. Thds Agroement has besty, and upen
their execntion each of the Ancillary f%‘x;as*aef_a:}eam tue wﬁim:} the Seller will be g party will
have been, duly and validly execumed and delivered by the Seller. This Agreement
gonstinites, and upon ther exscution sach of the Ancillary Agreements to which the Seller

TRADEMARK
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will he a party w;ﬁ \.,m; «‘i“il te, ‘ihsf: S‘:g al, valid and binding obligations of te Sellex,

i
enforcenble against the Seller inace uzd ance with thelr respeotive trmg

Rection 3.3 No Conflict Requived Filings and Corsents,
{a) Bxost as set on 3.3 of the Disclowure Schedudes, the sxecution,

delivery and peﬁm‘marc b ihis Agreemert and ench of the Anciliary
Agreeracals o which the 8s E}e&“ v«:fﬂi be a paty, and the consummation of the tavsactions
contempdated bereby and thereby, do not and will not

{1} comthios with or viclate the govermning docwments of the Seller
(1) o Seller's knowledge, conflict with or \’i{\iaﬁ‘ any law, reguiation of
srdinance app% ah}g 1o the Selle r., the _§?ius§nes' s or any of the Transferred Assets or

ffu
Z:‘i
>~z

ansz‘am& Am. cis miay be bound oy

et
%
&
ke
m
P )
’““3

by which the § L the Businessor az

affected; o

»,

{111} conflict with, result in any breach of, constitute a default {or an svant
that, with v ﬁtme or lapse of time or both, would become » defaudt) un der, reguire
aAny consen mi ROY DOrSOL DUrsBaE 0, of give by others any rights of tenmination,
avceleration or cancellation of, any-contract oy agreement fo-which the Nellec iy a
party
{15y The Delley 18 1 Qm;w to file, ssek or obtain ms notice, anthorization,

approval, order, pernut er consent of or with any governmental sutharity in connection

with the exerution, Jmi;s" vy and performancs 2\3 the Selie m‘ this Agreement and sach of
the Ancillary Agreemsats fo which the Seller will be a party or the consumretion of the
transgetions contemplated heveby or thereby,

Seeting 3 4 Ti.‘ransifsmec %mm "}’“Pxis i\gcau.m and the Instrwents ¢

documents to be by : :

{iio\s ing the Clo s' g Ev’a}i’ ’GS adequate mis
i s

= vight, title and i in and o the Tre icwm Ass&ts, su‘iﬁjeci to Section 3.5,

+
L

7oty ,‘I’.,x.

’J.-‘“
44
=
x4
.r‘
=

~

Section 3.5 Complianes with Law Parnuts.

{a} The Business 15 and has been conducted in comphisnee with all applicable laws,

(b} The Seller 18 in possession of all permits, lcenses, fianchises, apmravals,
ceriificates, consents waive—;;s, ur:s,c:mm oremptions, ovders, registrations, nofices of
other gutheorizaty ons of suy governmertal g E‘\m n cessary for # to owr, lease and

operate the Transforred c‘&ssa,j and o caz*‘e*y an the Business s currently condasted.

Section 3.6 Real Property.

{2} Seiler leases real property lovated at 8603 Westwood Center Drive, Fowrth
Floor, Tyzons, Vieginis 22182 ("Leased fiﬁai Broperiy™l.
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Xection 3.7 Operating Contrasts.

{a} The Se ilf:. and Buver sgree that theve sve no Operating Contracts with anmual
rayine ?m exceeding $23, i}m Sehedule 3 Heta all of the Opervating Contracts which -s.iii b
:ssmgx 4 0 and assnmed by Buyer st Closing pursnant 1o the dssumption Agreenuat, Any
agresnents not in Schedule § will ot be assumed by the Buyer,

¢t {118 valid and binding own the Seller and, 1o the
nnterpariies ti'a&a i, 18 m mi\ forge aw:'i effeet and
fect ‘
eller,
ng Contracts, at market values ‘fumm wasc:mi 1o Nebler da not
.i_i_:_\m °s§ wi % }e third party providers of satd Operatt

o

Section 3.8 Brokem }Ei\:c:mi' f{w the agreement with Potomae Business Captial,
Ine., which shall be the responsibility olier, no ‘*s‘ cker, fnder of investment banker
1w entitled to any vokerags, _i_zﬁrz;z":‘s or other ‘f‘ﬁt: oF gonunission in connection with the

~

z m\am s contomplated horeby based upon actangements made by or on behall of the
o

w,-
vt
ll"«
jrvw
;”.?.n
{"
w

aection 3.9 Dxelusivity of Beopresentations and Wanantiss. Meither the Belley
s any of s representatives 1s making any representa t M OF wa *“:am of any kim’i oy
atore whataoever; m‘ai o seritten, express orimphed (g Lxclmg. bt not hnd imi . ANy
vgk ai’mg,a to financial condition or resulis of operationg \Ji the Business ¢r mainisn c"
repaiy, conchition, desigy, pﬁri}m nance, value, mevchantability or fitness for any particular
purpose of the Transforsg ci Assets), except as exprossly set forth in thds Article 1L and the

Seller hereby disclatms any such other representations oy warrantios,

ARTICLE LY
REPHESENTATIONS AND WARRANTIES OF THE BUYER

x i

The Buver hereby reprasents and warranis to the Ssiler as follows:

Seetlon c§- 1 Oreanization and Ounalification. The Buyey s a federaliv charterad
credit union and has all necessary comporie gmwm and guthority 1o own, leaxe and operate
tts propertios wud to carry on iy buginess as # i3 now being cendncted. The Buyer s duly

Hiied or Huenesd to do business, and is in good standing, in each purisdiction where the

character of the properiies owned, leased or operated by 1 or the opatare of i business
makes such gualification or Hoensing necassary.

Smiiveﬁ L2 Authority. The Buver has full power and authorily fo exeonte and
deliver this Agreement and each of the Anctilary Agresments o which 1t will be a party, 1o
perion’u its ghligations hereunder and thersunder and to consummate the transactions
contemy dated hereby and thereby. The execution, sdelivery and performance by the Bayer
of this Agresment and each ofthe Aﬂ fary Agreements to which it will be a party and th

consunmation by the Buyer of the ransactions comtemplated hereby and thereby have

o,

i_"{t
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bren duly and validly authorized by all necessary action. This Agreerment has been M&
upon their excention sach of the Ancillary Agreements to which the Buyer will be a party
will have beexy, duly and validly exevuted and deliversd by the Buver. This Agrcement
constifates, and upon their execution each of the Ancillary Agreements to which the Buyer
will be a party will constitute, the Tegal, valid and binding obligations of the Buyer,
enforceable against the Ewc; 1 accordance with thelr respective terms, except as
enforcement may be Houted by applicable bankruptey ,‘}»‘, olvency, reorganization,

maoratoripm or similay §<m~ sifepting creditors’ ugh nersily and 1 by general principles
of equity (regandless of whether considered in 8 procss w;& in equity ov at el

Segtiond ¥ No Coaflicn Reguired Filings and Consents

{a} The execution, delivery and performance by the Buyer of this Agrecment and
cach of the Ancillary A gr&:m rents 16 which the Buver will be & party, and the
constmmation of the transsctions contemplated 'Eamcb*v and thereby, do not and will not:

{1y contlict with or viclate the articles of crganization or operating
agre n,mmi of the Buyey

{11} conflict with or violate arey law, regulation or ordinance applicalde to
the Buyer or by which any property or asset of the Buver 35 bound oy affected; or

(i cen**‘xiﬁi with, tesult i any brzach of, constitute a default {or an event
that, with notice or lapse of e or both, would become a defaudt) under, require
any consent of any person pursuad o, o give fo others any righis of termination,
goceleration or hd“CﬁEiﬁlG‘? of, any contract or agreement o which the Buyer is a

{b} The Buyer s pot requiived to file, seek or obtain any notics, authorization,

L, order, permt oy consert of v with any governmental auiﬁm ity i connection
vmh Lh\'.- execution, delivery and performansce by tha; Buyer of this Agresment and each of
the Ascillary Agrecments o which i will be a party or the e {6&5*}"{‘13‘? on of 1he
transactions contemplated horeby or thereby o 1; order e provent the termination of any
right, privilege, Hosnse or qualifivation of the Buwyer,

Sectlon 44 Buvets loveatisation aud Rebange. The Bu } 10s mads 18 own
independent nvestigation, review and analysis regarding the Busin the Transferred
Assety, the Assuined Listubities and the wranssetions contemplated he reb v, which
investigation, review and analyveia were conducted by the Buyer. Nothiy zg iy thiz Neetion

4.4 is ntended to modify or Hot any of the representations or warranties of the Seller set
forth in this Agresment.

Ve
B
88

ARTICLE Y
COVENANTS

Qamﬁiﬁg 31 Condugt of Business Prior o the (ﬁii . Between the Effective
Diate and the Closing, undess the Buyer shall otherwise agy v mﬁm& the ?:se}} shall

sondict the Eusine&s irs the tsual and crdinary courss consy t ¢ with past practice {hut

TRADEMARK
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subjeet to gotions o be kw \;r‘ua‘\zi o this \e*s,gr-f:emem‘_}; In thig connestion, Seilerin
‘ i £ i PY SOUTS s bi;isil‘w\h? m‘z} ot enter o oo

: ¥ 8 ; 15 except fon
adjnstments rﬁqnir@{. b " ottt ;ric-aa m*\,z s, moditicstion o ;_:siam dm:‘ummtc reguired
by law or regulation or changes fo itsenemti pw {"eijtﬁia ::csm'red o malntain, Unprove o
gnthanoe b i;t sm;\m;x or mcﬂ Yy s R programs g
adversefextra ey in iy, re shoor acquire material
Ao s cf wts w Vn;'}emc\ o i“.m ih N ?w;\ as mry be agreed to batween the parties;

releass or undertake & arty material condract rights; o, InCUr, AEJEME OF prepRY any
indebiedness or other matenal Hehilities, Frooether, Seller will notify Boyer of any

pircutnstanoes; h&'m@é‘fs, ot gverts, which would oroould have a materis! atbrerse affect on

thedr res spec ctive sntitiss, Additionaily, the Seller will use reasonable best efforts to
preserve intge 1%?‘.&5 business organtzation awd good will, i:;.c:ap availghle the services ol s
current key emplovees and sules profesaionals and preserve its busingss arrangementa.

{2} From the BEffective Date tatll the Closing Date, upon teasonable =1m:‘ce, the
Sedler shall afford the Bu*v or reasonable accesa to the propertiss, offtces and other facilin
books and records of the Seller relating exclusively to the Business, snd shall .{uxﬁn.i,s;;:z the
B‘s yer with such financigl, eperating sud othey dats and information to the exio relating
xelusively to the i’&w\mw as the Buyer may ressonably reguest; provided, hrwaa ver, that
any such ageess senishing of infor naiifm shall he conducted af the Bover's expanse,

during nonmal b*mn s hours, wder the vupuvzsww fthe Seller's p‘.rr‘ﬁmze' d inw
mMaEnner a8 hot nnreasonably to aterfore with the normal operations ¢ 3

Business,

{b} The Seller ahall pac ) sepfain books and records relating 1o the
Business {or the pm‘m ds prior o the € tosing {ja‘h.e “Historipal Records™), and deliver the

3‘-5i§stai'§ ad R~ cords {exeept o E;a: extent such Historieal Records are already locate 4“, fited
anddor ovderdy stc *f'ed ﬂ Seller’s offices located at the Leased Real Pra perw hi

A e 111“ ext stating the total m"'zim of boxes deliverad and with the content

i T

reasonable dw ail io facilitele the file identification a 1(% refrigval process, to 'i-“iuvﬁr ata
eed upon tne and loeation. In arder wo {eilitate Em resalution o any ahm*

mada \x\f\mﬂt or menrred by 1?& Seller (an W redates to ’*i\:: Business), _ " §

(T3 years affer the Ol ysm“ or, i shorter, the applicadble p ‘»1” g5 @uh\,\% & Buyer’s

cic»a.ma ait yetention policy, the Buysr shall (1) retain the Historical Ree '\1@ *i {1ty afford

¢
k3

£

ihe Repressatatives uf 1} & Reller reasonable sccess {incle <§i1~ g the right to make, at the
Seller®s expense, photocopies), during normal 3*2 siness hours, o the H},Si;@m:ai Records;
ity the Seller in wiitin

provi ded, howsever, that the Buver shall no ng at loast vty (30) days
i advanog afdeqﬁmying any Historical Regords prior to the seventh (7) anndversary of the
Closing Dgte i order 0 provide the Seller the opportunity to copy the Historieal Becords
Exospt ax sxprossiy set forth in this Agreeman, ail Historical Records delivered o Buyer

-+
thout any representation of warranty by the Seller with vespect

»

thereto, whether express or implied. Seller hereby acknowledges and ggrees that Bayer
; R

A%
{1 have no responsthility or Hability to Seller arising out of or related 1o the
' ho k i v errers or eadssions related theveto.
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Section 8.3 Befmds and Bemiitances, After the Closing:

{ay If the Neller ov any of ity Affiliates receives any refund or other ame s 1 tizai‘i&z a
Transhered \ t or is otherwise properly dae and nwing in the Boyer o accord \‘:&h
the terms of this :‘5&5}‘ sertient, the Seller promptly shall romit, or shall cause to be w:

such mmonnt to the Buver and

{Iyy I the Buyer or any of sy Affiates meeive any refund or other angant the
Excloded Asset or i ntherwise properly due and owing to the Seller orany of it
in accardance with the terms of this Agreement, the E.s\s.}- gr promptly shall rom i

cause (o he romitted, sueh amount 1o Seller,

Seetion 3.4 Bulk Trauslor Laws. The Bayer aus,b‘ w :sz\m complianee by the
Seller with the provisions of any so-called “bulk wanafer lawa™ of any hartsdiction in
gonneetion with the sale of the Transferved Assois to the Buver

%ct‘iem 38 PublicAnpouncements. The Seller and the Ruyer shall consult with
cach other bf:fi\r‘* ssuing, and provide each other the D‘S} riunity to review and comment
apm; sy presy release or other public statement with respect to he transactiony

m;ﬁm:,\i mrehg and shall not {ssue any such press azia:zi se or wmake any suh public
aatuwm nd priot o such consultation, except as miay be required by apphcable law.

Section 3.6 (Mferof HBmplovment Continnation of Broplovment

The Buyser may continwe o offer emploviment fo all current amplovess of Seller who {1} meet
ihe Baver's standand employment eriteria with respect o g Aoy ud b J\ round festing, (U

have g valid authotization to work i the Untled States, and (1) agree o comply with all
policies ad provedures requived of the Buyer’s {or its subsidiaries” ‘;ot ey ;mim; ees, all on
apch terms as | the Huyer \h«:ze}:mmau‘u ?’: Cfi dz\uamm }’ du:‘} Sug ‘s} ?{Ein;xr\}mm: i sfmthﬁ'i.

continues to be smploved by the Bas s
Transtervad : mpdovee,  Notwi m i3
intended to creale a conttracinal sgreament wsth il nxi’@rr S

bmployees will be at-will,

ARTICLE VL CONDITIONS TO CLORING

Rectinn 6,1 General Conditions o Close, The mspective obligativay of the

Buyer and the \eii S 10 Cons mmate the frans @mm conie “{1}33 ted by s Agreernent shall
be subisct tothe 'E Urnent, prior in the Closing fother then such ¢ md}izms asmay, by
their \:sm s, only be satisfied at the i,iasmg or e the O tosing Date), of each of the

follosving \‘Omh Hmsy

{a} Matthew White's of the Emploviment Agreoment (Exhibit B and

Agreenent Not to Compete

TRADEMARK
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{53 The Buyer shall receive an exsonted copy of the Bill of Bale and Assumption

{&} The successiul cotapletion of the due diligenes review &8 di‘)’(‘féifﬁ’?‘ii di Buyey

in i sole and absolate disereticn. The due diligence review period shall terminate on
Angust 31, 2018

INDEMNIFICATION

Sectien 7.1 Swyvival of Representations, Wars

{5} The represertations wrd warraties of the Reller and the Buver contained v thia
Agreement shiall survive the Closing Indemmificgtion by the Seller,

{b) The Seiler sha ii SavE, c,‘af:{ﬁ;n_fi, iﬂds‘:_m_mii‘“d and §
ers, directors, enploy i ssory and asig i

X

e §u‘s}1§3£‘1&“€3§'}2 Z Suwc;
'md sl loages, davoages, Habilities,
sty and sxpenses (ncluding

g, 8 *«mio( fl igmmzo, penaliies, ¢o

reagsopable atfomeys” fong, costs and other cutofvpockst ¢ }sz se8 fnmared in
investigating, preparing or defending the ?mmz« gy (hevelr ﬁ.c:r oliectively, “Losses™ to
the m{m avising out of or resulting from any breach of any represeniatiog, warranty,
covenant ar sgreenent (suclh as the “Excluded Liahilitie } 1
this Agreement.

Indenmified Partiss™ ,fm;n and agaiy
defie mm\ 5. Clgime, deres

mic by the Seller contained in

(A
g
7
?}"
2,
oo
(4]
$>‘
%

tion by the Buver. The Buyer shall save, dafend,
and its officers, directors, e;u:mh} oS, agents,

SHCEESSOrS a:mi a@axgﬂs ( as:aiiesztix-*eiy, the “Seller Indenmifisd Paties™ from emd apaingt any
and all foases damagss, Halalittes, deficiencies; clains, infersst, awa i&, udgments,
pens zmes\ costs and ¢ “xper $e8 { g i

inchuding reasonsble sttomeys’ ﬂ,u costs &“\&3 m‘n antai
pooket oxpenses monm ‘im investisatimg ing or defending i

{hersinafier collectively, v ot of or },T{i:*iﬁ"i"‘{fj “!‘sm\ any bregeh
of any reprosoniation, warrs ‘«t'ry coverant oF agreement made by the Buyer {5 \xh as the
“Assumed Liahlities™ 1 made by the Baver contained 15 this Agreemsnt.

...,
3

ks

Sestton 73 Procediges.

{a}in 01‘(}“{ %u*’ef. Ina fisd Party or Selier Indemnified Party

ifled gif‘}’ indemnification prov mm for undder thi
3 i darmand made by sy Person agawat the
"5~¥’dzw Haim™), such Indemuifisd E‘am o.imii deliver writien

w

L‘:;
s.f"
by

o /'

,u)
,u
4-6~

‘-."
,) Sy

7R

GEIDIRIIL

Ceas MY
P
s
i
ok
ey
e,
foug
7]
by .
.
ot
pay]
it
‘m{

<

-
e
ww

notice ~§*°z 2of to the party against whom ndensity i3 soughe {"En femmifving Pary™)
prompily after receipt by such Inde mmﬁ;d Party of notice of the Third-Party Claim,

o

deseribin giﬂ remnm&w detal the facte giving 3’;:«9 o any & E'um for in u@n § *-a:admi
hereunder, the amount or method of con mizmor of the amonnt of sucho H knoven
and such other Information with respeat therets as the Indem mi‘v g ‘% casonuhly

reguest, The failure to provide sneh notice, however, shall not release the

-

P
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Party from any of its t*i rgations under this Asticle, except 1o the extent that the
Indemnifying Party is prejudiced by such failwre.

(b} The Indernnifving Party shall have the right, upor written notice to the
RS ¥
Indemnified Pacty within thicty (30} days of recaipt of mt:cx from the Indemnifind Party of

3

the conunencement of such Thind ?am Clatn, o assume the defense theveof at the
expense of the Indemnifyving Party with counss! selecied by the Tnderdfving Party and
reasovably satisfactory to the Indenmnified Party, the Indenmifying Party assumes the

defense of sach Third- Party Claim, the Indemnified Party shall have the rightto Mﬂpmy

SEPATELR OO '*z::‘s:ti and to par ,zupa & i the defense thereof, but the fees and experses of such
counsel shall be al the sxperse offthe Indem mim 1 Barty, H the ndemnifving Paﬁ v

assumes the ddcmc of any ‘hl‘”ﬁi Party Claiin, the Indemnified Party shall BOOpER e with
the Exta:im'i aiifving Party in such defones and make available to the Indermnify i")ga ‘ iy all
wilnesaes, pertinent records, materials and information v the Indemanified Part 1’8
possession or wnder the Inderonified Party™s control relating thereto as 18 reasonably
reguired by the Indesmifving Farty, [fthel Tnderm sifving Party asswees the defense of sy
Third-Party Clair, the Indenmified Party shall agree t any settlement, sompromise o
discharge ol such Third-Farty Clain that the Indemnifving Party may recormmend and that
by s terms oblgates the Indemnifving Parly to pay the full smount of the Habality in
ponngction with sach Third- P&m £ Emm, st which releases the Indemunified Farty
comnpletaly in connection with such Thisd-Party Claim, Whether or not the Tnderonifving

v

Party aseumes the €§°’fﬁns€ of & Thivd-Party Clad , the Inslenmified ‘*T*az‘i' sh ii‘; ot admit
any ilaib&*i'&" with respeet o, oy sotile, amym $eof d;x arge, or offer to seitle,
wr&gy omise or discharge, such Third-Party Claim withoot the Indenay “WW Party's pior

Y

aritten consent (which consent shall not be m'e{:,mm;abiy withtheldd),

{o} In the svest sy Indemuified Party should have a claim ?gﬁir Sty

Indemnifying Party hereunder that does not involve g Third-Party Cladry ’i r: 1 asaeriad
against or sought o be collected from such Indemmified Party, the Indemnified Party shall
defiver written notice of such claim pmn;;}i\v o the Indenmidyi ing i};{r*}_ Cribing it
reasorable detall the facts giving dise w any claim for indemnification Ix mm}émhtﬁs

amount o imethod of computation of Nm ameant of sueh olaim {}x:f known) awd soach other
iformation m-ih respect the reto as the Indemnifying Party may reasonably request. The

fatlore to provide such notive, however, shall not release the Fndemaifying Pa arty fromy any
of its obligations uader this Article, except o the extent that the Inderanifying Party is

3

projudiced by sueh fatlure. The Indemnified Party shadl reasonably cooperate and assist

the Indemnifving Party in determining the validity of any elaim for indemnity by the
Indenmified Party and 1o otherwise re %asiww snch matters. Such assistance and
cooperation shall include providing ressonabls access to and coptes of information, records
and docments v h;mcv 1o such matters, furndshing employees 1o assiat n the investigation,
defense and reselubion of such matters and providing kegal and buiness assistancs with
respect to such matters.

Section 7.4 Limds on Indemnification.

{g} No claim may be asserted sgainst sither party for bz‘c&ai; Gf ANy YEEINLY u{mY
warranty oF covenant contamed | : i wiice ¢
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=
(]
=

ae &is deseribing in reasonatie detail the facty and clroenstances with respect in the

atter of such claim on or prior to the date on which the representation, warray
OF LOvER cmi. on which such ciatm is based conses o survive as set forth in Reotton 7.1, in
wisich case such mp esen tation, warranty orcovenant shall survive as to sach clatm natid

sueh clair has been finally resolved.

<
P
froei
&
fas
(' A
w’ %!

f«?

(b} The Buyer and the Seller shall cooperate with each other with respect to
resolving an }' "?‘%im‘ ,t‘ilz iw L“‘ fm which im“i nmi‘z ation may be reguirs
i : pplizable | fademuified Party o make, all

YEASES ¥ 0 :a gate an ¥ B §- clain, hahiii.ﬁ:}-‘ or LOss, §n the event that the By uyer
or the Seller shall {%z 1 1o make such reasonable efforts, then noty h»mﬂding any J:‘mg alge
fo the comvary containgd hereln, the other party shall not be reguived to Indenw

persor for any claim, labihity ov Losy that could regsonably "xpea‘\‘od ia §‘a\ been
avoided if such efforts had been made. Without limiting the generality of the foregoing,
the Bayerand the 8 :.icf shall, er shall cause the :i;o “icable }z}.a‘i&mniﬁs& Party to, use
reasonable uﬁ*‘:wi seek fult recovery ander H‘i msurancs poliies eovering any Loss to

§is
the same extent g3 ﬂmv would i such Loss we M‘i subviest to indemnification hersunder.

,':s"
[4
i
0
s
o
i
wz,t
I
P
=
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=g
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2
&
4’3“
it
e
g
o
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fa
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ARTICLE VH
GENERAL PROVISIONS

S

Sectinn 8.1 Amcndue and Modification. This Agreement may not be
amended, modiBiad or supplemented inany marmer, whether by course of conduct or
otherwise, except by an lustroment in writing spectfically designated as an guendiment
hoveto, signed on beball of eadds pasty.

Neetinn X2 Disclosure Letise

{a} The information in the Disclosues Letler conatitutes

{1} Exemi any o particular representations, warranties, covenamits and
ablisations of Selley j

K

3 other tems referved lo in
@iy inconsistency between the statements in ;im
- Dhact oanre | ,et‘iifr i\\ﬁ‘-@f thay an except
for with respost to & speaiik

X*‘;\,emem d t%’
iozth z::

Y

the provisions m the Section ﬁf ;E;;s f\gieesmzm W mch the 'y‘ e,xg:- i} velate

and not to m‘i}" other provision in this Agreament,

-\.,J

retate only
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Sectiom 8.3 Watver. No fuilure or delay of sither pm\; in
reanedy hereunder shall operate as & watver thereof, noy shall any
of any mc?} right or power, or any abandonment or discontinianes af Sibpa 10 u,fma.c such
right or FOWeT, O any oS of conduct, prechuds any utiiir:t ¢ frther exercise thereof or
the exercize of any other right or power. Any sgreement on the part of either patty to any
BUQ Jtz waiver shall be valist enly i0set forth i a written instrument oxeouted and deliversd
s a daly authorized offiver on behall of such party.

5

Secting 8.4 Notives. All notives and other covpnmunivations hereunder ahall }
in writing and shall be desed duly given () on the date of delivery if delivered
personally, event or sthaswise, (b on the Hrsl Business Day ioi;m&m& ihe date of
dispatch i delivered wilizing g next-day service by a rcognized nexi-day courier or (o} on
the earticr of confivmed receipt or the fifth (3) Bosiness Day following the date of mailing
if delivered by registered or cem*w matl, retuen receipt regueste 'i p{)&:‘?age prepaid. Al
notices hereunder shall be debivered tc: he addresses sot fort h slaw, or purstant {0 such
sther instructions as may be designated in writing by the party 30. recelve such notice:

,.«.

(1) I 1o the Sellsr, e
Satt White
Chalrman/CRO
WHITESS
§603 Westwood Center Dirive
Fourth Floor
Tysons VA 22182

with & copy 1o

Law Offices of David Schwinger PLLC
219 P Sheet NW

Washington, DC 20007

Attentiony David Schwinger, Esg.

Email address; dechwinger@sohwingariaw com

b

Perdagon Federal Credit Union
7940 Jones Branch Drive
Tysons, Vigguda 22103

Attention: Office of the General Counssl

»

Section 88 Interpretation. When a reference i made in this Agresment o g
Seciion, Avticle or Exhibil such reforenee shall be to a Section, Article o BExhibl of thes
Agreement undesa otherwise indicated. The wbie of contents and headings contained in
this Agreemeat or i sny BExhibit ave for convenience of reforence purposes only and shall

i
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Teot in any way the n';e'»mi*'xa o interpretation of this Agreement. Al words us C\ 1w
this Agreement will be comstrued o be of such genser ov muaber g5 the circumstane

A
o
2’

require. Ay c.::pztalzz“f torms used In any Exhzht but not otherwise defined ihsr:sn‘;. sﬁi‘;,aﬁ_
have the meaning a3 defined in this Agress o Al Exhibits annexed hereto or referved o
herein are hereby ingorporaied in and my aﬁa A part of this A grecment as if set forth hevetn,

The word “including™ and words of similay tmr«vrs when u
Hocloding, without Hmbtation,™ unless otherseise pectfied

Schedules herefo) an *. the A‘mﬂkzw %vrﬂmmr‘ N \g mz mc m? u agréement, ant
mpcmmk’ all prive wiitien agreements, arrangements, communizatinns and woderstandings
aud all pricr and o demporaneonus oral agreemisuds, arramgements, communications and
understandings belween the parties with regpect to the subiect matter Emrx@ ani thereell
Neither thas Agregment nor any Aseillary wrf:wzent shall be deened 1o contain oy imply
m reatriction, covenant, representation, warranty, agreement or ondertaking of any part 3
vith respect o the tansactions comjemplated E\,reiw oy thew b}' f{hc than those & SNPEESEiY
set forth hevenn or theredn or 1o any docwhent re qmm to be delivered hersunder or
thereunder am‘i nom shadl be desmed fo exist or be inferred with w»spex? o the subject
matter hereof. Notwithstanding any ota‘ai agreenert of ceurse of conduat of the parties or
thetr Representatives 10 the contrary, no pasty i§ i3 Agreement "-’i\di by Lda“ any tegal
ehligatinn to ender indo or complete the transactions contertplated hereby naless and notil
this Agrecient shall have been executed and delivered by cach of the part

ted

¢~
/,‘

7

Q’u
;::

i

-%'eeﬁ‘ism 8.7 No Thid-Partv Benehisiatiss, This g Mg;\,a,n &
upon and e sa’i*‘i;i o-the henetit of sach party hereto, and J\)Mif

3
3

¥

xpress or inaplied, is ivended {0 ot \im\ﬁ onter upm guy other Paz\m an}-‘ rights, benefits

or remedies of any nature wgzatse'sever ader or by reason of this Agreemenyt, other than
with respect to the provisions of Article VUL wildch shall inure 1o the bhene ﬁi of the

A o~

Persons benediting therefrom who are Intended to be thivd-party beneficiaries thereofl

Section 88 Govengng Law. This Agreement and all disputes or conlroversies
arising st of or ‘*‘@:&in‘:g o this Agreement ot the ransactions com.a,mpia ad hereby shall
he governed by, and construed In socordanee with, the internal faws of the Commonwealth

regard {o the laws of any other jnrisdiciion that migh! be spplied
s of laws pringiples of the Commonwealth of Virginia.

v,

a:t"gizgs i, W "i?:m i
DA Py

heeanss of the mmﬁ

» o

Rection 8.9 Porsongl Liabilitv, Thas Agrestent shall not oreate or be deemed to

create o pormut any personal Hability or obligation on the part o any
member, officer, direstor, or emploves of the Buyer,

Section 8,18 Assienment Successors. Metther this Agreoment nov any of the
“whz»s. intereats oy obhigations 'i!‘f.‘a{‘i@?_’ thie Agresment may be asslgned o Q‘iﬁg&t& 13
b {law or otherwise, by either parly without the prioy writlen
consent oi the other party, &mi Any such sssigrrnent w 11‘1 i snch prior written cotsent
95‘3&& bs:., W s provided, }mwe ser, that the Buver may asstgn this Agreement o
& Baver w i’?“m; {the ‘w{s conserst of the Seller. Subijest i

b2
P
o
s
ot
L
L
”
o
pors
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the preceding sent eI, | this Agrearnent will be binding npon, 1’111“'-*‘&@ the benefit of, and

~.

be anfurceable by, the partics and their respective suces asors and assd ons.

¥

Seption 831 Enforcement. The ;:xmze\ agres that frreparable damage would ocow

» Iy

iy the event t}m any of the provisions of this Agreenient were nnd porformed in aceorniance
with their specific terns or wers otherwise i’m::a icai Accordi zg‘ e b m” r}ze§ m‘zic&
b hY

*‘N be s mzii ci o apcc e performance of the ter
stions to prevent breaches of this Agree 11““?. md 1o endoree speatdl

arm*zxi 0 i‘f"i“ifé Agreement, this E‘:cmxr a1 acdditiont 10 any other remedy w wi’izim suwh

panty s 'nntii d at baw ov i equty. Hach of the pafdm heveby forther \miw’ {2} gy

&c‘{enw m any action for speeific wvmwzarsw that g remedy at law wonld be adeguate and
{1} any 1‘&‘.(;1;11‘ stent under any law to post secnrily as @ prerapuisite 1o ohisining squiiable

is

velief

Section 8,12 Sevembility, Whenever possible, sach providon or povtion of any
provigion of this Agreement shall be i zis:rpwte:d i s .m,( manner as 1o be affective and valid

\

s invalid, i iﬁ\‘?“ or unentorosable i any respect under any applicatde Law ovrule
iy any jurisdic usm H;zs.,i nvalidity, Hlegality or snenforceabilily s}'; Honot affeet any other

THOVISIOn (:s,‘s“p srlion of gny mrovisinn i sug i Jurisdiction, and this Agreement shall be

s f
b

refonmed, construed and en fn rogd insneh it % ciion av it sm:h ';,:‘}\»vai_ioi, Hlegal or
)

e
spphicable i, aw, but il aay provision or portion of any provision of this Agreement is
B i

3

u,.mﬁ}x‘\aal} provision ot portion of any ;:z‘*m ston hasd never besn comtained hevetn,

Section 813 Counterparis,
iy zzlis,rpam all of which shall be cons ﬁ:‘ mi S m& h*“ SRITI 3.&181‘;*11;13@3*}'{ em_d shall

herome effeciive when one or more cownterparts have been signed by each of the parties
amd delivered o the other party,

Ty
¥

Time of Essence Time iv of the essencewith regard fo all dotes and time periods set
torth or referved o fn this Agroemant,
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cuted as of the date mt Wity
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and the Buyer
g above by their raspective offics
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S D
fuly

his Agreems
3 therawsto d
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SCHEDULE 1

Transforred Assetfs

.

sid improvements, hardwars and

SR “'s“»c:\m at ‘iﬁw mwm Res i} mwt‘ &N i‘. b in Bxchibit 1.1 attached hereto.
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Ao SASEY

3y The rights, title and bonefits a3 a confracting party under the Adtive Service
Agresments (Attachment 1.2) and ¢ }persm«-w Contracts {(Attachment 133 of the Seller,

4} The Ee*‘s&h@idi tepest am:; Q ts as fenant of the applicable Seller under the

51 Al inteHecmal ‘35();\ riy cighte of the Seller, inclading bt not Hrotted to, the name of
the Neller White and Partuers, Inc and ?‘v‘hiiv‘\& trademarks and coprrighted material.
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