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ASSET PURCHASE AGREEMENT

among

SINGLE SOURCE SURGICAL, LLC

and

VIVEX BIOMEDICAL, INC.

and

LOSTEC ACQUISITION €O, INC,

dated avof

August 25, 2014
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ASSET PURCHASE AGREEMENY

This Asset Purchase Agresment {this “Agreement”), dated as of the 25" day of August,
2014, is entered into by and among Single Source Surgical, LLC, a Missouri limitad Hability

company {“Seller™, Lostec Acquisition Co., Ing., & Geargia corporation (“Buyer”), and Vivex
Biomedical, Inc., a Georgia corporation (Parewt”).

RECITALS

WHEREAS, Seller is engaged in the business of procuring, storing, processing,
marketing, and distributing tissue and other biclogic products (the “Business”); and

WHEREAS, Seller wishes fo sell and assign to Buyer, snd Buyer wishes to purchase and
assuine fom Seller, substantially all the assets, and substantially all of the habilities, of the
Business, subject to the terms and conditions set forth herein; and

WHEREAS, also subject to the terms and conditions set forth herein, and inveturn for the
exccution of certain restrictive covenant agreements by Seller employees, Parent desires {o grant
to Seller employses shares of restricted stock 1 Parent.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hersinafter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agres as follows: '

ARTICLEX
DEFIITIONS

The following terms have the meanings specified ot referred to in this Article &
“4 cenunts Reesivable” has the mesning set forth in Section 2.01{a).
“sequisition Proposal” has the meaning set forth in Section 6.83(8}.

“Aetion” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry,
andit, notise of violstion, procesding, Htigation, citation, summoss, subposn or investigation of
any nature, civil, criminal, administrative, regulatory or otherwise, whether at law orin equity.

“ 4 fiitinte” of a Person means any other Person that direstly or indirectly, through one or
wmore intermediaries, controls, is controlled by, or is ander commen control with, such Person.
The term “control” {including the terms “controlied by™ and “ander conmon gontrol with”}
means the possession, directly or indirectly, of the power fo direct or cause the direction of the
management and policies of g Person, whether through the owaership of voting secyrities, by
contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Alpeation Schedole” has the meaning set forth in Section 2.86.

4 5200-1-3934-1.5
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4 nnal Financial Statements” has the meaning set forth in Section 4.04.
“Assigned Contracts™ has the meaning set forth in Section 2.81{ch.

“Assignment and Assumption Agreement” has the meaning set forth in Section
302 {a) ).

“Assignment xad Assumption of Lease” has the meaning set forth in Section
3.0263)(H).

« Assumed Linbilities” hag the meaning set forth in Seetion 2,03,
“Balance Shee” has the meaning set forth in Section 4&#
“Ralsnce Sheet Daie” has the meaning set forth in Section 4.04.
“Bill of Sale” has the meaning set forth in Section 3.02¢)().
“Books and Records” has the meaning set forth in Section 2.01{).
“Rusiness” has the meaning set forth in the recitals,

“Business Day” means any day except Saturday, Sunday orany other day on which
commercial banks located in Marietta, Georgia are authorized or requiced by Law to be closed
for business.

“Buyey” has the meaning set forth in the preambie.

“Buyer Closing Certificate” has the meaning set forth in Section 7.03(2).
“Buyer Indemuitees” has the meaning set forth in Section 8.082.
“Closing” has the meaning set forth in Seetion 3.01.

“Closing Date” has the meaning set forth in Section 3.01.

“Closing Working Capiial” means (z) Current Assets, leas () Current Liabilities,
determined as of the close of business oxn the Closing Date.

“rade” means the Internal Revenue Code of 1986, as amended.

“gantracis” means all contracts, leases, deeds, mortgages, licenses, instroments, notes,
comiitments, undertakings, indentures, joint venturgs and all other agreements, cominitments
and legally binding arrangements, whether wr itten or oral.

“Current Assely” means the current assets of the Business included in the line ftems set
forth on Section 2.06{a)(i} of the Disclosure Scheduies and only to the extent acquired pursuant
to the terms of this Agreement.

“Current Liabilities” weans the curvent labilities of the Business included in the line
iterrs set forth on Section 2.06(2)(i) of the Disclosure Schedules and only to the extent assumned
pursuant to the terms of this Agreement.

“Biveet Claim” has the mesning set forth in Section 8.04{c).

5 5200-1-3934-1.5
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“Bisclosure Schedules” mesus the Disclosure Schedules delivered by Seller and Buyer
concurrently with the execution and delivery of this Agreement.

“roflars or & means the lawful currency of the United States.

“Fneunthrance” means any charge, claim, community property interest, pledge,
condition, equitable interest, Hen (statutory or other), option, security intersst, mortgage,
casement, encroackment, right of way, right of first refusal, or restriction of any kind, including
any restriction on use, voting; transfer, receipt of income or exercise of any other attribute of

ownership.

“gavironmental Claim®™ means any Action, Governmental Order, Hen, fing, penalty, or,
as to ach, any settlement or judgment arising therefyor, by or from any Person alleging liability
af whatever kind or naturs (including Lability or responsibility for the costs of enforcement
proceedings, investigations, cleanup, governmental response, renorval or remediation, natural
resources dapmages, property damages, personal injuries, medical monitoring, penalties,
contribution, indenmification and injunctive relief) arising outof, based on or resulting from {2}
the presence, Release of, or exposure 1o, any Hazardous Materials; or (b) any actual or alleged
non-compliance with any Environmental Law or term ot condition of any Environmestal Permit.

“pavirenments! Law” means any applicable Law, and any Governmental Order or
binding sgreement with any Governracntal Authority (a) relating to poltution (or the cleanup
thereaf) or the protection of natural resources, endangered or threatened species, human health ar
safety, orthe environment {including autbient alr, soil, surfsce water or groundwater, or
subsurface strata); or {b) concerning the presence of, gxposure to, or the management,
mamifacture, use, containment, StoT8ge, recycling, reclamation, reuse, treatment, generation,
discharge, transportation, processing, production, disposal or remediation of any Hazardous
Materials, The tenmn “Environmental Law” includss, without limitation, the following (including
their implementing regulations and any state anglogsy: the Comprehensive Ervironmental
Response, Compensation, and Liability Act of 1980, as amended by the Superfund Amendmenis
snd Reauthorization Act of 1986, 42 US.C. §5 9601 et seq.; the Solid Waste Disposal Act, as
amended by the Resource Congervation and Recovery Act of 1976, as amended by the
Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ G901 et seq.; the Federal Water
Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 US.C. §§ 1251
ot seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.8.C. §§ 2601 ot seq; tha
Emergeney Planning and Conununity Right-to-Know Act of 1986, 42 U1L8.C. §§ 11001 et seq;
the Clean Air Act of 1966, as amended by the Clean Alr Act Amendments of 1990 42 US.C. §%
7401 et seq.; and the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651
gtseq.

“Eavironmental Netice” means any written directive, notice of violation or infraction,
or notice respecting any Environmental Claim relating to actual or alleged non-complizunce with
any Envirommental Law or any term or condition of any Environmental Permit.

& 5200-1-3934-1.5
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“Favironmental Peroi” means any Pecroit, tetler, clearance, consent, Waivet, closure,
gxemption, decision or other action required under or issued, granted, given, authorized by or
made pursuant to Environmental Law.

“ERISA” means the Emplovee Retirement Income Secutity Act 0f 1974, as amended,
and the regulations promulgated thereunder.

CRFRISA Affiliate” means, with respect to any Person, any other Ferson that, 1ogeather
with such first Person, would be treated as a single employsr within the meaning of Section
414(b}, (e}, (m) or (o) oi'the Code.

“Frcluded Assets” has the meaning set forth in Section 2.02.
“Excluded Contracts” has the meaning set forth in Section 2.82(a).
“Excluded E.J,izibi!i{i;es” has the meaning set forth in Section 2.84.
“Financial Statements” has the meaning set forth in Section $.04.

“CAAP” means United States generally accepted accounting principles in effect from
time to thue.

“Governmental Anthority” means any federal; state, or local government or piditical
subdivision thereof, of any agency ot instrumentality of such government of political
aubdivision, or any selfregulated organization or othsr non-governmental regulatory authority of
quasi-governmental authority (o the extent that the rules, regulations or arders of such
organization or authority have the force of Law), or any arbitrator, sonrt or teibunal of competent
jurisdiction.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.

“Indemnified Party” has the meaning set forth in Section 3.04,
“Tndemnifying Party” has the meaning set forth in Section &.804.
“Inguranse Policies™ has the meaning set forth in Seetion 4,15,

“Ynsellectual Property” means all intellectual property and industrial property rights and
assets, and all rights, intevests and protections that are associated with, similar to, ov required for
the exercise of, any of the foregoing, however grising, pursuant to the Laws of any jurisdiction
throughout the world, whether registered or unvegistered, including any and all {a) tradernarks,
service marks, trade names, brand names, logos, irade dress, design vights and other similar
designations of source, sponsorship, association of origin, together with the goodwill connected
with the use of and symbolized by, and all registrations, applications and renewals for, any of the
foregoing; (b) internet domain names, whether or not trademarks, registered in any top-level
domain by any authorized private registear or Governmental Authority, web addresses, web
pages, websifes and related content, accounts with Twitter, Facebook and other social media
companigs and the content found therson and related thereto, and URLs; (¢} works of authorship,
expressions, designs and design registrations, whether or not copyrightable, including copyrights,
author, performer, moral and seighboring rights, and all registrations, applications for
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registration and renewals of such copyrights; {d) inventions, discoveries, trade secrets, business
and technical information, show-how, and know-how, databases, data coilections and other
confidential and proprietary information and all rights therein; (&) patents (nchading all reissues,
divisionals, provisionals, continuations and continuations-in-part, re-examinations, resewals,
qubstitutions and extensions thereot), patent applications, and other patent rights and any other
Covernmental Authority-issued indicia of invention swaership (inchading inventor’s certificates,
petty patents and patent utility models); (£) software and firmware, including data files, source
zode, object code, application programming interfaces, architectare, files, records, schematics,
computerized databases wad other related specifications and documentation, (g) royalties, fees,
income, payments and other proceeds now of hereafter due or payable with respect to any and all
of the foregoing; and (h) all rights o any Actions of any nature available to or being pursued by
Seller to the extent related to the foregoing, whether acorning before, on or after the date hereof,
including all rights to and claims for damages, restitution and injunctive relief for infringement,
dilution, misappropriation, violation, misuse, breach or default, with the right but no obligation
{o sue for sush fegal and equitable relief, and 10 colleet, or otherwise recover, any such damages.

“Intellectusl Property Agreementy” means all livenses, sublicenses, consent 10 Use
agreements, settlements, coexistence agresments, covenants not to sue, permissions and other
Contracts {including any right to receive Of obligation to pay royalties or any other
consideration), whether written or oral, relating to any Tntellectual Property that is used it or
necessary for the conduct of the Business as currently conducted to which Seller is a party,
beneficlary or otherwise bound.

“Tntellectua! Property Assets” means all Intellectual Property that is owned by Seller
and used in or necessary for the conduct of the Business as currently conducted.

“Intelectual Property Assignments” has the meaning set forth in Section 3.02(a)(ii).

“Jpterim Balance Sheet” has the meaning set forth in Section 4.04.
“Iiterim Balance Sheet Date” has the meaning set forthin Section 4,04,
“Yuterim Financial Btatements” has the mesning set forth in Section 4.04,
“Iyventory” bas the meaning set forth in Section 2.01{b}

“iKnowledge of Seller or Seller’s Knowledge™ or any ather similar knowledge
gualification, means the actusl knowledge of any director or officer of Saller.

“Law” means any statute, law, ordinance, regulatios, Tule, code, ordet, constitution,

treaty, common law, judgrent, decree, other requirement or rule of law of any Governmental
Authorily.

“Leased Real Property” has the meaning set forth in Section 4.10(a}.
“J eases” has the meaning set forth in Section 4.10{a).

«3 sahilifies” means Habilities, obligations or commitments of any nature whatsoever,
asserted or unasserted, known or unknown, absolute or contingent, acerued or unaceryed,
matured or unmatured or otherwise.

] §200-1-3934-1.5
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“¥ gsses” means fosses, damages, Habilities, deficienicies, Actions, judgments, interest,
gwards, petaities, fines, COSts OF €Xpenses of whatever kind, including reasonable attorneys’ fees
and the cost of enforcing apy right to indemuification herennder and the cost of pursuing any
insurance providers; provided, however, that “] peses” shall not include punitive damages, except
in the case of fraud or to the extent actually awarded 1o a Governmental Authority orother third
party.

“NMatevial Adverse Effect” means any avent, CCLITence, fact, condition or change that
is, or could reasonably be expected to become, individually or in the aggregate, materially
adverse to {a) the business, results of operations, condition (financial or otherwise) or assets of
the Business, (b the value of the Purchased Assets, or {c) the ability of Seller to consummate the
transactions contemplated hereby on a timely basis provided, Biowever, that “Material Adverse
Effect” shall not include any event, occurrence, fact, condition or change, directly or indirectiy,
arising out of or attributable o (i) general economic o political conditions; (i) conditions
generally affecting the industries in which the Business operates; (i) any changes it financial ot
securities markets in general; (iv) acts of war {(whether ar not declared), armed hostilities or
terrorism, orthe escalation or worsening thereof, (v) any action required or permitted by this
Agresment, except pursuant to Section 4.03 and Section £.08; (vi) any changes in applicable
Laws or accounting rules, including GAAP; or {vif) the public anncuncement, pendency or
completion of the transactions contemplated by this Agreenient; provided, Further, however, thet
any event, oceurrence, fact, condition or change referred to in clauses (1) through {iv)
immediately above shall be taken into account in determining whether a Material Adverse Eiffect
tas occurred or could redsonably be expected to occur o the extent that such event, ocourrene,
fact, condition or change has a disproportionate effect on the Business compared 1o other
participants in the industries in which the Business operates.

“Material Contracts” has the meaning set forth in Section 4.07{(s).
“Naterial Customers” has the meaning set forth in Section 4.14(a).
“Material Suppliers” has the meating set forth in Section 4. 14(b}.
“Parent” has the meaning set forth in the preamble.

“Permits” means all permits, Heenses, franchises, approVals, authorizations,

roistrations, vertificates, variances and shilar rights obtained, of required to be obtained, from
2 s | :
Governmental Authorities.

“Peymitted Encumbrances” has the meaning set forth in Section 4.08.

“Person” means an individual, corporation, partnership, joint venture, limited liability
company, Governmental Authotity, unincorporated organization, trust, associstion of other
entity.

«pre-Ulosing Tax Period” means any taxable period ending on or before the Closing
Date and, with respect to any taxable period beginning befors and ending afier the Closing Date,
the portion of such taxable pericd ending un ard inchading the Closing Date.

“Prepuyment” has the meaning set forth in Seetion 2.08{a).

2 5200-1-3934-1.5
TRADEMARK
REEL: 007116 FRAME: 0348




“Purchase Price” has the meaning set forth in Section 2.05.
«purchased Agsets” has the meaning set forth in Seetion 2.81.

“Represeniative” means, with respect 1o any Person, any and all directors, officers,
employees, consultants, financial advizors, counsel, accountants and other agents of such Person.

“Restricted Business” means the development, production, sourcing, storage, marketing,
distribution and all other related activities of biolugic produsts,

“Restricted Pertod” has the meaning set forth in Section 6.07(a}).

“Seler” has the meaning set forth in the preamble.

“Selter Closing Certificate” has the meaning set forth in Section 7.82().

“Reller Indenmitees” has the meaning sat forth in Section 5.03.

“eller’s Acconntants” means [ 1.

“Tangible Personal Froperty” has the meaning set forth in Section 2.01{s).

“Parget Working Capital” has the meaning set forth 1n Section 2.06{a)(i).

“Taxes” means all federal, state, local, foreign and other ncome, gross receipts, sales,
use, production, ad valorem, transfer, documentary, franchise, registration, profits, license, lease,
service, service use, withholding, payroll, employment, unemployment, estimated, axcise,
severance, environmental, stamp, occupation, premium, property {real or personal), real property
gains, windfall profits, custouns, duties or other taxes, fees, assessments or charges of any kind
whatsoever, together with any interest, additions or penalties with respect thereto and any
interest in respect of such additions or penaltics.

“Tax Return” means any return, declaration, report, claim for refund, information retum
or statement or other document rolating to Taxes, inchuding any schedule o attachment thereto,
and including any amendment thereof.

“Tepritery” means worldwide.

“Thivd Party Clahn” has the meaning set forth in Section 8.04(a).

“Trangnction Documenis” means this Agreement, the Bill of Sale, the Assignment and
Assumption Agreement, Intellectual Property Assignments, Assignment and Assurmption of
Leases, the Transition Services Agresment, the Award and Non-Compete Agreeroent, the
Membership Interest Pledge Agreement, and the other agreements, instruments, and documents
required to be delivered at the Closing,

“Pransition Services Agreement” has the meaning set forth in Section 3.02{a){v).
“yrivex Stoek” means shares of common stock in Vivex Biomedical, Inc..

SWARN Act” means the federal Worker Adjustment and Retraining Wotification Act of
1988, and similar state, local and foreign {aws related 1o plant closings, relocations, mass layoffs
and ernployaent losses.
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ARTICLEN
PHRCHASE AND RALE

Section 2.01 Purchase and Sale of Assets. Subject ta the terms and conditions set forth
herein, at the Closing, Seller shall sell, assign, transfer, convey, and deliver to Buyer, and Buyer
shalt purchase from Seller, oo and clear of any Encumbrances other than Permitted
Encumbrances, all of Seller’s right, title, and interest i, 1o, and under all of the assels,
properties, and rights of every kind and pature, whether real, personal, of miged, tangible or
intangible (including soodwill), wherever located and whether now existing or hersafier acquired
{other than the Txcluded Assets), which relate to, or ate used or held for use in connection witls,
the Rusiness {collectively, the “purehased Assets™), including, without limitation, the following:

(#)  all accouits of notes seceivable held by Seller, and auy security, claiin, remedy, ot

ather right related to any of the foregoing (“Agcounts Recetvable”}

(&) allinventory, finished goods, raw materials, work in progress, packaging,
supplies, parts, and other inventories (“Inventory”};
{c)  all Contracts, including Intellectual Property Agreements, st forth on Section

I3

2.81(x) of the Disclosure Schedoles (the “Assigned Contracts™),

{d)  except forany ntellectaai Property Assets that are not frealy transferable from
Seller to Pavent or Buyer on g best offorts basis by Seller, alt Tntellestual Property Assets;

{e} all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment,
supplies, computers, telephones, and other tangible personal property {the “Tangible Personst
Properiy ),

3] all and Leased Real Property,

(g)  ali Permits, including - nvitonmental Perimits, which are held by Seller and
equired for the conduct of the Business as currently conducted or for the ownership and use of
+he Purchased Assets, including, without Himitation, those listed on Section 4,17{8) of the
Disclosure Schedules;

{b)  alirightstoany Actions of any nature available toor being pursued by Seller o
the sxtent related to the Business, the Purchased Assets, of the Assumed Liabilities, whether
arising by way of counterclain or ptherwise;

) all prepaid expenses, credits, advance payments, claims, seourity, refunds, rights
of recovery, rights of set-off, rights of recoupment, deposis, charges, sums, and fees (including
any such item relating to the payment of Taxes};

{D all of Seller’s rights under warranties, indemnitios, and all similar tights against
third parties to the extent related 10 any Purchased Assets, provided that Sefler will retain the
benefit any such warranties, indemndties, and all similar tights to the extent and proportion that
sty causes of action, clatms, or other liabilities relating thereto ave asserted against Selleras a
result of its lawful operation of the Business ptiar to the Closing;
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(k)  all insurance benetits, including rights and proceeils, arising from or relating to
the Business, the Pirchased Assets, or the Assumed Liabilities;

H originals, or where not available, copies, of all books and records, including, but
rot limited to, books of account, ledgers and general Snancial and acconnting records, machinery
and equipraent maintenance files; customer lists, customer purchasing histories, price lists,
distribution lists, sapplier Hsts, produstion data, quality control records and procedures, customer
complaints and inquiry files, research and development files, records and data {including il
correspondence with any Coveramental Authority), sales material and records {(including pricing
history, total sales, terms and conditions of sale, sales and pricing policies and pragtices),
sirategitc plans, internal financial statements, marketing and promotional surveys, material, and
research, and files relating to the Intellectual Property Agsats aud the Intellectual Property
Agreaments (“Boolks aud Records”); and

(m) all goodwill and the going concery value of the Business.

Qection 2.02 Exeluded Asseis. Notwithstanding the foregomg, the Purchased Assets
shall not include the following assets (collectively, the “Excluded Assets )

{a) coniracts, inclading employment contracts, set forth on Section 2.01{c) of the
Disclosure Schedules, that are not Assigned Contracts {the “Excluded Contracis”),;

(b)  the corporate scals, organizational documents, minute books, stock books, Tax
Returns, books of account, or other records having to do with the corporaie organization of
Seller,

{¢)  all Benefit Plans and assets atiributable thereto;

(d)  the assets, properties, and vights specifically set forth on Section 2.03(d) of the
Thsclosure Bchedules;

{6y  cashand cash equivalents;

@ any Intellectual Property Assets that are not reasonably fransferable from Seller to
Parent or Buyer on a best efforts basis by Seller, a full and complete schedule of which is set
forth in Section 2,025 of the Disclosure Schedules, and

£ the rights which accrue or will acerue to Seller under the Transaction Doowments,
5 s

Seetion .03 Assamed Liabilities. Subject to the texms and conditions set forth hevein,
Buyer shall assume and agres to pay, perform, and discharge all Liabilities of Seller
(collectively, the “Assumed Linbilities”), except the Liabilities exprassly described as Excluded
Ligbilities in Section 2.04 below, The Assumed Liabilities expressly include, but are not limited
o

{a} all trade accounts payable of Seller to third parties in connection swith the
Business that remain unpaid and are not delinguant as of the Closing Date and that either are
reflected on the Interim Balance Sheet Date or arose in the ordinary courss of business conststent
with past practice since the Interim Balancs Shest Date; |
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(b)  all Liabilitics in respect of the Assigned Contracts but only to the extent that such
Liabilities thereunder are required to be performed afier the Closing Date, were incurred in the
ordinary course of business, and do not relate to any failure to perforey, improper performancs,
warranty, or other breach, default, or viglation by Seiler on or prior to the Closing; and

{c)  All debt, lonns and other payment obligations of Seller reflscted on Selter’s
Tnterim Balance Shest at Closing, including but not fimited to the long-term debt and promissory
notes identified on Sehedule 2,03(c) hereta,

Seetion 1,04 Excluded Linbilities, Notwithstanding the provisions of Section .83 or
any other provision in this Agreement L0 the contrary, Buyer shall not sssume and shall not be
responsible to pay, perform, or discharge any Liabilities of Seller or any of its Affiliates
expressly identified in this Section 2.04 (the “Excluded Linbilities™). Seller shall, and shall
cause sach of its Affiliates to, pay and satisfy in due course all Exeiuded Liabilities which they
are obligated to pay and satisfy. The Excluded Liabikities shall include the following:

(a)  any Liabilities of Seller arsing or incurred in connection with the negotiation,
preparation, investigation, and performance of this Agreement, the other Transaction Documents,
and the transactions contemplated hereby and thereby, including, without limitation, fees and
expenses of counsel, accountants, consultants, advisers, and others;

(b)  any Liability for (i) Taxes of Seller {or any member or Affiliate of Seller) or
relating to the Business, the Purchased Assets, or the Assumed Liabilities for any Pre-Closing
Tax Period; (i) Taxes that arise out of the consummation of the transactions covtemplated
hereby or that are the responsibility of Seller pursuant to Section 6.14; or (i) other Taxes of
Selter {or any member or Affiliate of Seller) of any kind or description {including any Liability
for Taxes of Seller (or any member or Affiliate of Seller) that becomes a Liability of Buyer
under any common law doetrine of de faclo merger of transferee or successor lability or
otherwise by operation of contract or Law},

{c} any Liabilities relating to or arising out of the Excluded Assets;

(&)  any Liabilities in raspect of any pending or threatened Action atising out of,
relating 1o, or ot harwise in respect of the operstion of the Business ot the Purchased Assets to the
extent such Action relates to such operation on or prior 1o the Closing Date;

(e}  any product Liability or similar claim for injury to & Person of property which
arises out of or is based upon any express or implied representation, warranty, agresment, of
guaranty made by Seller prior to Closing, or by reason of the improper performanse of
malfunctioning of a product, improper design or manufacture, failure to adequately package,
{abel, or warn of hazards, or other related product defects of any products at any time
mamsfactured or sold or sny service performed by Seller prior to Closing;

H any recall, design defect, or similar claims of suy products masufactured or sold
or may service performed by Seller prior to Closing;

(g)  any Lisbilities of Seller arising under or in connection with any Benefit Plan
providing benefits to any present or former employes of Seller;
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() any Liabilities of Scller for any present of former employess, officers, directors,
retivees, independent contractors, or consultants of Seller, inchuding, without limitation, any
Liabilities sssociated with any claims for wages or other benefits, bonuses, scorued vacation,
wortkers' compensation, severance, retention, termination, or ather payments;

(i) any Bovironmental Claims, or Liabilities under Environmental Laws, t0 the exient
grising out of or relating to facts, circumstances, oF conditions existing on or prior to the Closing
or otherwise to the extent arising out of any actions of omissions of Seller;

(i any trade aceounts payable of Seller () to the extent not accounted for on the
Interim Ralance Sheet; (i) which constitute ntercompany payables owing to Adbiliates of Seller;
or (iv) which did not arise in the ordinary course of business;

(k)  any Liabilities to inderanify, reimburse, or advance amounts to any present o
former officer, director, employee, or agent of Selfer (ncluding with respect to any breach of
fiduciary obligations by same}, except for indemuification of same pursuant to Section 5.83 as
Selier Indeminitess;

H any Liabilities under the Excluded Contracts ot any ather Contracts, including
Intellectual Property Agreements, (i) which ave not validly and effectively assigned to Buyer
pursuant to this Agreement; (i} which do ot confosn to the representations and warranties with
respect thereto contained in this Agresment; ot (ifi) to the extent such Liabilities atise out of or
velate to u breach by Seller of such Contracts prior to Closing; and

(m) any Liabilities arising out of, in respect of or in connection with the tailure by
Seller or any of its Affiliates to comply with any Law or Governmental Order.

Reetion 2.05 Purchase Price. The aggregate purchase price for the Purchased Assets
shail be $1,250,000, subject to adjustinent pursuant to Section 2.06 hereof (the “Purchase
Price”), plus the assumption of the Assumed Liabilities. The Purchase Price shall be paid as
follows:

{a) $100,000 of the Purchase Price shall be deliverad prior to the Closing Date (the
“Prepayment”), and each of Seller and Buyer hereby agree and acknowledge the Prepayment
has been paid in full from Parent to Selier.

by $900,000 of the Porchage Price shall be paid by wire transfer of immediately
available funds, o an account designated in vriting by Seller to Buyer no later than two Business
Days prior to the Closing Date; and

¢y  subject to adjustment pursuant to Section 2.06 hereof. $250,000 of the Purchase
Price will be paid on the date 120 days following the Closing Date (or on the following Business
Day if such date is not a Business Day).

Section 2.06 Purchase Price Adjustment.

()  Post-Closing Adjustment.
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(i) Within 60 days after the Closing Date, Buyet shall prepare and deliver to
Seller (A) a statement setting forth its calculation of Closing Working Capital, which statement
shall be substartially in the form of Section 2.06(a){D) of the Disclosure Schedules (the “Closing
Working Capital Statement™), and (B) a certificate of the Chief Financial Officer of Buyer that
the Closing Working Capital Statement was prepared in accordance with GAAP applied using
the same accounting methods, practices, principles, policies and procedurss, with consistent
classifications, judgments and valuatior and estimation methodologies that were used in the
preparation of the Fi nancial Statements for the most recent fiseal year end, subject to the
modifications and limitations set forth on Section 2.06{a)1} of the Disclosure Schedules.

(i)  The “Post-Closing Adjustment” shall be an smeunt equal to the Closing
Waorking Capital minus $1292,615 (the “Target W ovking Capital”). The Target Working
Capital has been caloulated by the parties in accardance with the items and methodalogy stated
on Sehedule 2.06{a)i) hereto. If the Post-Closing Adjustment is a positive number, Buysr shatll
pay to Seller an amount equal to the Post-Closing Adjustment, I the Post-Closing Adjustment is
a negative number, Seller shall pay to Buyet an amount equal to the absolute value of the Post-
Closing Adjustient. Notwithstanding anything herein to the contrary, there will be no Post-
Closing Adjustment to the extent the absolute vahie of the Post-Closing Adjustment is an amount
Jess than of equal to 10% of the Target Working Capital, and any payment made in connection
with the Posi-Closing Adjustment will be reduced by an amount that is equal to 10% of the
Target Working Capital.

(hy  Exsmination and Review.

L6y, Examination, After receipt of the Closing Working Capital Statement,
Seller shall have 30 days (the “Review Peried”} 10 review the Closing Working Capital
Statement, During the Review Feriod, Seller and Seller's Accountants shail have full access to
the relevant hooks and records of Buyer, the personnel of, and work papers prepared by, Buyser
or Buyer's accountants {0 the extent that they selate to the Closing Working Capital Statement.
and to such histotical financial information (1o the extent in Buyer's possession) relatig to the
Closing Working Capital Statement as Seller may reasonably reguest for the purpose of
reviewing the Closing Working Capital Statement and to prepare a Statement of Objactions
(defined below), provided, thar such access shall be in 2 manner that dogs not interfere with the
normal business operations of Buyet.

i) Obiection, On or prior to the last day of the Keview Period, Seller may
object to the Closing Working Capital Statement by delivering to Buyer a written statement
setting forth Seller's objections in reasonable detail, indicating each dispuied itein or amount and
the hasis for Seller's disagreement therewith {the “Statement of Objeetions™). If Seller fails to
deliver the Statement of Objections before the expiration of the Review Period, the Closing
Working Capital Statement and the Post-Closing Adjustment, as the case may be, reflected in the
Closing Working Capital Statesent shall be dieemed to have been avcepted by Seller, If Seller
delivers the Statement of Objsctions before the expiration of the Review Poriod, Buyer and
Seller shall negotiate in good faith to resolve such objections within 30 days after the delivery of
the Statement of Ohjectinns (the “Resolution Period™), and, if the same gré so vesolved within
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the Resolution Period, the Post-Closing Adjustment and the Closing Working Capital Statement
with such changes as may have been previously agreed in writing by Buyer and Sefler, shall be
final and binding.

ity  Resolution of Disputes, If Seller and Buyer fail to reach an agregment with
respect to sl of the matters set forth in the Statement of Objections before expiration of the
Resolution Period, then, with respect to any amounts remaining in disputs ("Disputed
Amonnty” and any amounts not so disputed, the “Undisputed Amounts”), Buyer and Seller
shall appoint by mutual agreement the office of an impartial nationally recogpized firm of
independent certified public accountants other than Seller's Accountants or Buyet's accountants
(the “Independent Accountani”) who, acting as experts and not arbitrators, shall resolve the
Disputed Amounts only and nake any adjustments to the Post-Closing Adjustment, as the case
may be, and the Closing Working Capital Statement. The parties hereto agree that afl
adjustiments shall be made without regard to materiality. The Independent Accountant shall only
deside the specific items under dispute by the parties and their decision for each Disputed
Amount must be within the range of values assigned lo each such item in the Closing Working
Capital Statement and the Statement of Objections, respactively.

(v  Fess of the Independent Accountant. T he fees and sxpenses of the
Independent Accountant shall be paid by Seller, on the one hand, and Buyer, on the other hand,
based npon the percentage that the amount actually contested but not awarded to Seller or Buyer,
respectively, bears to the aggregale amount actually contested by Selfer and Buyer.

{v)  Dstermination by Independent Accountant. The Independent Accountant
shall make a determination as soon as practicable within 30 days {or such other time as the
parties hereto shall agres in writing) after their engagement, and their resolution of the Disputed
Amounts snd their adiustroents to the Closing Working Capital Statemnent or the Post-Closing
Adjustment shall be conclusive and binding upon the parties hereto.

{viy  Payments of Post-Closing Adiustient. Except as otherwise provided
herein, any payment of the Post-Closing Adjustment shall (A) be due (x) within 120 days of the
Closing Date, or (v) if there are Disputed Amounts, then within five Business Days of the
resolution described ia clause (v} above, and (B) be paid by wire transfer of immediately
availabile funds to such account as is directed by Buyer or Seller, as the case may be. Any
payment of the Post-Closing Adjustment payable to Buyer from Seller may be deducted from the
portion of the Purchase Price payable pursuant to Section 2.85(d).

(¢)  Adjustments for Tax Purposes. Any payments made pursuant to Section 2,06
shall be treated as an adjustment to the Purchase Price by the parties for Tax purposes, unless.
otherwise required by Law.

Seetion 207 Allocation of Purchase Price, Seller and Buyer agres that the Purchase
Price and the Assumed Liabilities (plus other relevant items) shall be atlocated among the
Purchased Assets for all purposes (including Tax and financial accounting) as shown on the
allocation schedule attached hereto as Seetion 2,07 of the Disclosure Schedules {the “Allocation
Schedule”). Buyer and Seller shall file all Tax Returns (including amende: returns and claims
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for refund) and information reports in a manner consistent with the Allocation Schedule. Any
adjustments to the Purchase Price pursuant 10 Section 2.06 herein shall be allocated in 2 manper
consistent with the Allocation Schedule,

Section 2.08  [intentionally defeted].

Section 2.08  Third Party Consents, To the extent that Seller's rights under any
Contract o Permil constituting a Purchased Asset, or any other Purchased Asset, may not be
asstgned to Buyer without the consest of another Ferson which has not been abtained, this
Agreement shall not constitute an agreement 1o assign the same if an attempted assignment
would constitute a breach thereof or b unlawful, and Seller, at its expense, shall use its best
efforss to obtain any such requived consents as prompily as possible. If any such consent shall not
he obtained ot if any attempied assignment would be ineffective or would impair Buyer’s rights
ander the Purchased Asset in question so that Buyer would not in effect acquire the benefit of all
such rights, Seller, to the maxinwm extent permitted by law and the Purchased Asset, shall act
afver the Closing as Buyer's agent in order to obtain for it the benefits thereunder and shall
conperats, 1o the maximuam extent permitted by Law and the Purchased Asset, with Buyer in any
other reasonable arrangement designed to provide such benefits to Buyer, with reasongble out-
of-pocket expenses incurred by Beller reimbursed to Sefler therefore, and with Buyer performing
the corresponding Liabilities related thereto.,

ARTICLE 1§
CLOSNG

Section 3.01 Closing, Subject to the terms and conditions of this Agreement, the
consummation of the transactions contermplated by this Agreement (the “Closing™) shall take
place at the offices of Buyer in Marietta, Georgia, at 10:00 AM,, local time, on the first Business
Day after all of the conditions to Closing set forth 1o Article VI ave sither satisfied or waived
{other than conditions which, by their ngture, are to be satisfied on the Closing Date), or at such
ather time, date, or place as Seller and Buyer may mutually agres upon in writing. The date on
which the Closing i€ to occur is herein referred to as the “Closing Date.”

Section 3.02 Closing Deliverables,
(@)  Authe Closing, Sefler shall deliver to Buyer the following:

L 4 il of sale in the form of Exhibit A hereto (the “Bill of Sale”™) and duly
executed by Seller, transferring the tangible personal property included i the Purchased Assets
o Buyer,

iy anassignment and assumption agreermnent in the form of Exhibit B hereto
{the “Assignment and Assumption Agreemen Y and duly executed by Seller, effecting the
assignment to and assumption by Buyer of the Purchased Assets and the Assumed Linbilities;
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(i)  assignments in the form of Exhibit C hereto (the “Iniellectual Froperty
Assignments™) and duly executed by Seller, iransferring all of Seller's right, title and interest in
and to the Intellectual Property Assets to Buyer, 10 the extent transferable;

(iv)  with respect to each Leass, an Assignment and Assumption of Lease in
form and substance satisfactory to Buyer (cach, ap “Assignment and Assumption of Lease”)
and duly executed by Seller;

{v)  the Transition Services Agreement in the form of Exhibit D hersto (the
“rransition Services Agreement™) and duly executed by Sefler and any other necessary parties
thereto,

{vi)  the Seller Closing Certificate;

{vii) the certificates of the Secretary of Seller required by Section 7,82 (i and
Seetion 7.02¢k),

(viil) a written consent of Seller’s managers, in form and substance satisfactory
to Buyer, authorizing the execution of the Transaction Pocuments and the consummation of all
transactions and performance of all actions and requirements contemplated therein;

{ix)  such other customary instruments of transfer, assumption, filings or
documents, in form and substance reasonably satisfactory to Buyer, as may be required to give
effect to this Agreement,

{(x)  an Award and Non-Compete Agresment, substartially in the form of
Exhibit £ heroto (2 “Non-Compete Agreement”), duly executed by each member of member
affitiate of Seller identified on Schedule 3.02¢(a){x} hereto;

(xi)  First Amendment to First Amended and Restated Limited T.iability
Company Operating Agreement of Single Source Surgical, LLC in the form of Bxhibit B hereto
{the “LEC Agresment Amendment”) and duly executed by Seller and any pther necessary
parties thersto; and

{xt)  the Membership Interest Pledge Agreement int the form of Exhibit F bereto
(the “Membership Intevest Pledge Agreement”) and duly executed by Seller and any other
necessary parties thereto.

) At the Closing, Buyer and Parent shall collectively deliver fo Seller the following;

() the portion of the Purchase Price that is payable upon closing;

(i) the Assignment and Assumption Agreement duly executed by Buyer,

(i)  the Transition Services Agreement duly executed by Buyer;

{iv) the Buyer Closing Certificate; and

(v}  theMembership Interest Pledge Agreement duly executed by Buyer.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BELLER

Except as sat forth in the correspondingly numbered Section of the Disclosure Schedules,
Seller represents and warrants to Buyer that the statements contained in this Articte IV are true
and correct as of the date hereofl

Section 4.81 Organization and Quatification of Seller. Selleris a limited liability
company duly organized, validly existing, and in good standing under the Laws of the state of
Missouti and has full corporate power and authority to owi, operate, or [ease the properties and
assets now owned, operated, or leased by it and o carry on the Business as currently conducted,
Seetion 4.01 of the Disclosure Schedules sets forth each jurisdiction in which Seller is licensed
or qualified o do business, and Seller is duly licensed or qualified 1o do business and is ip good
standing in each jurisdiction in which the ownership of the Purchased Assets of the op eration of
the Business as currently conducted makes such licensing or gualification necessary.

Seetinn 4.02  Aunthority of Selier. Seller has fill corporate power and authority to gnter
into this Agreement and the other Transaction Documents o which Seller is a party, to cavy out
its obligations hereunder and thereunder, and to consummate the transactions contemplated
hereby and thereby, The execution and delivery by Seller of this Agreement and gy other
Transaction Docament to which Seller is a party, the performance by Seller of its obligations
hereunder and thereunder, and the consummation by Seller of the transactions contemplated
hereby and thereby have been duly authorized by all requisite corporate action on the part of
Selter. This Agreement has been duly sxecuted and delivered by Seller, and {assuming due
authorization, execution, and delivery by Buyer) this Agresment constitutes a legal, valid, and
binding obligation of Seller enforceable against Seller in accordance with its terms. When each
other Trangaction Document to which Seller is or will be 2 party has besn duly executed and
detivered by Seller (assuming due authorization, execution, and delivery by each other party
thersto), such Transaction Document will constifute tegal and binding obligation of Seller
enforceable against it in accordance with iy terms,

Section 4.03 No Conflicts; Consents, The execution, delivery, and performance by
Seller of this Agreement and the other Transaction Documents 0 which it is a party, and the
consummation of the transactions conteruplated hereby wnd thereby, do not and will not (a)
conflict with or resslt i a violation or breach of, or defauly under, any provision of the articles of
organization, operating agreement, by-laws, ot other organizational documents of Seller; (b}
conflict with or result in a violation or breach of any provision of any Law or Governinental
Order applicable to Seller, the Business, or the Purchased Assets; (¢} except ag set forth in
Section 4.03 of the Disclosure Schedules, require the consent, notice, or pther action by any
Person under, conflict with, result in a vielation or breach of, constitute a default or an event that,
with or without notice or lapse of time-or both, would constitute a defanlt under, result in the
acceleration of. or create in any party the right to accelerate, termmate, modify, or cancel any
Cottract or Permit to which Seller is a party or by which Seller or the Busidess is bound orto
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which any of the Purchased Assets are subject (including any Assigned Contract); or {d) resulf in
the creation or tniposition of any Encumbrance other than Permitted Encumbrances on the
Purchased Assets. No consent, approval, Permit, Governmental Order, declaration, or filing with,
or notice to, any Governmental Authority is required by or with respect to Seller in gonnection
with the execution and defivery of this Agreement or any of the other Transaction Documents
and the consurnmation of the transactions contemiplated hareby and thereby, except as set forth
on Schedufe 4.083

Section 4.04 Financial Statements. Complete copies of the financial staternents
consisting of the balance sheet of the Business as at December 31 in each of the years 2012 and
9013 and the related statements of income and retained garnings, members’ equity, and cash flow
for the years then ended (the ~ & nnual Financial Statements™), along with copies of the
financial statements consisting of the balance sheet of the Business as at March 31, 2014 and the
related statements of income and retained earnings, members’ equity, and cash flow for the
three- month pericd then ended (the “Interim Financial Statements” and together with the
Annual Financial Statemients, the “Finaneial Statements”) have been delivered to Buysr. The
Financial Statements have been prepared in accordance with GAAP apph ed on a consistent basis
throughout the period nvalved, subject, In the cass of the Interim Financial Statements, to
normal and recurring year-end adjustmertis (the effect of wiich will not be materially adverse)
and the absence of notes (that, if presented, would net differ materially from those presenied in
the Anaual Financial Statements). The Financial Statements are based on the beoks and records
of the Business, and fairly present the fianeial condition of the Business as of the respective
dates they were prepared and the results of the operations of the Business for the periods
‘dicated. The balance sheet of the Business as of December 31, 2013 is referred 1o hergin as the
“Balance Sheet” and the date thereof as the “Balance Sheet Pate” and the balance sheet of the
Business as of March 31, 2014 is referred to herein as the “Interinm Balance Sheet” and the date
thereof as the “Tnterims Balance Sheet Date.” Seller maintains a siandard system of accounting
for the Rusiness éstablished and sdministered in accordance with GAAP.

Section €.05 Undisclosed Liabilities, Seller has no Liabilities with respect to the
Rusiness, excapt () those which are adequately reflected or reserved against in the Balange
Shest ag of the Balance Shest Date, snd (b) those which have besh thourred in the ordivary
sourse of business consistent with past practice sinee the Balance Sheet Date and which are not,
individually or in the aggregate, material in amount.

Section 4.86  Absence of Certain Changes, Events sud Conditions. Since the Balance
Sheet Date, and other than in the ordinary course of business consistent with past practice or as
otherwise disclosed herein, there has not begn any:

{a} event, occurrence, or development that has had, or could reasonably be expected
to have, individually or in the aggregate, a Material Adverss Effect;

)
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by  declaration or payment of any dividends or distributions on o in respect of any of
Seller’s membership interests or redemption, purchase, or. acquisition of Seller’s membership
intevests;

(¢)  material change in any m ethod of accounting or accounting practice for the
Business, except as required by GAAP or as disclosed in the notes to the Financial Statements;

()  material change in cash management policies, practices, and procedures with
respect to collection of Accounts Receivable, establishment of reserves for uncollectible
Accounts Receivable, accrual of Accounts Receivable, inventory control, prepayment of
expenses, payment of trade accounts payable, accrual of other expenses, dieferral of revenue, and
geceptance of customer deposits;

{g)  entry into any Contract that would constitute a Material Contract;

H incurrence, assumption, or guaranies of any indebiedness for borrowsd rooney W
connection with the Business except unsecured current obligations and Lighilities incurred in the
ordinary course of business consistent with past practics;

(g)  transfer, assignment, sale, or other disposition of any of the Purchased Assets
showrn or reflected in the Balance Sheet, except for the sale of Inventory in the ordinary course of
business;

() ocancellation of any debts or claims or amendmettt, termination, or waiver of any
rights constituting Purchased Assets;

(1) transfer, assignment, or grant of any licenss or sublicense of any material rights
under or with respect to any Intellectual Property Assets or Intellectual Property Agreements;

H material damage, destroction, or loss, or any material interruption in use, of any
Purchased Assets, whether or not covered by insurance;

{k) acceleration, termination, material snodification to, or cancellation of any
Assigned Contract or Permit;

{1} material capital expenditures which would constitute an Assumed Liability;
(m)  imposition of any Encumbrance upon any of the Purchased Assels;

{n)  {i) grant of any bonuses, whether manetary o otherwise, or Increase in any
wages, salary, severance, pension, or other compensation or benefils in respect of any
employees, officers, directors, independent coniractors, or consultants of the Business, other than
as provided for in any wrilten agresments or gespuired by applicable Law, (i) change iny the terms
of etployment for any employee of the Business ot any termination of any employees for which
the aggregate costs and expenses exceed §5,000, or (i} action {o sccelerate the vesting or
payment of any compensation or benefit for any employee, officer, director, consuitant, or
independent contractor of the Business;

{o)  adoption, modifization, or seemination of any (1) employment, severancs,
retention, or other agreement with any current of former employes, officer, dirsctor, independent
contractor, or consultant of the Business, or {if) Benefit Plan; ‘
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{py anyloanto{or forgiveness of any lvap ta), oF entry into any othiet transaction
with, any directors, officers, or employees of the Business;

(@)  adoption of any plan of merger, consolidation, rearganization, liquidation, or
Sssolusion o fling of a petition in bankraptey under any provisions of federal or state
bandruptey Law or consent to the filng of any bankruptey petition against it under any similar
Law;

{r) purchase, lease, or other acquisition of the right to owu, use, O lease any property
ar assefs in connection with the Rusiness for an amount in excess of 35,000, individually (in the
case of a lease, per annum) or $3,000 in the aggregate {in the case of a lease, for the entire tern
of the lease, not including any option term), except for purchases of Inventory or supplies i the
ordinary course of business consistent with past practice; or

{5} any Contract to do any of the foregoing, or any action of omission that would
yesult in any of the foregoing.

Section 4.07 Material Contracts,

(2)  Section 4.07(a) of the Disclosure Schedules lists each of the following Contracts
{x} by whichany of the Purchased Assets are bound or affected or {y) to which Seller is a party
or by which it is bound in connection with the Business or the Purchased Assets (such Contracts,
together with all Contracts concerning the otoupancy, managenient, or operation of any Real
Propérty {inctading without limitation, brokerage contracts) and all Contracts relating to
inteliectual Property set forth in Section 4.11(a) of the Disclosure Schedules, heing “Material
“ontracty” )

(i} a1l Contracts involving or reasonably expected to mvolve aggregate
consideration in excess of $10,000;

(i)  all Contracts that require Seller to purchase or sell a stated portion of the
requirements or outputs of the Rusiness or that contain “take or pay” provisions;

(iiiy  all Contractsthat provide for the indemnification of any Person or the
asstmption of any Tax, environmental, or other Liability of any Parsom

{iv)  all Contracts that relate to the aequisition or disposition of any business, 4
material amount of stock or assets of any other Persony, or any veal property {whether by merger,
sale of stock, sale of assets, or otherwise);

(v)  all broker, distributes, dealer, manufacturer’s representative, franchise,
agency, sales promotion, market research, marketing consulting, and advertising Contracts;

{(viy ol employment agreements and Contracts with independent contraclors &
consultants {or similar arrangements) and which are not zancellable without material penalty or
without more than 60 days’ notice;

{vii} except for Contracts selating to trade receivables, all Contracts relating to
indebiedness {including, without limitation, guarantees};

>
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(viti} all Contracts with any Governmental Authority;

{ix)  all Contracts that limit or purport fo i it the ability of Selter or any of
Seller’s Affiliates to compete in any ling of business or with any Person of in any geographic
ares or during any period of time;

(x)  alf joint venture, partnership, or similar Contracts;

(i)  all Contracts for the sale of any of the Purchased Assets or for the grant to
any Person of any option, right of first refusal, or preferential or similar right to purchase any of
the Purchased Assets;

(i)  all powers of attorney with respect to the Business or any Porchased
Asset; and

(xiii} all other Contracts that are material to the Purchased Assets or the
operation of the Business and not previously disclosed pursnant to this Section .47,

(b}  EachMaterial Coniract is valid and binding on Seller in accordance with 1is terms
and is in full force and effect. None of Seller or, to Seller’s Kunowledge, any other party thereto 1s
in breach of or defaul under (or is alleged to be in breach of or default under), or has provided or
reeeived any notice of any intention to terminate, any Material Contract. No event or
civcurnstance has occurred that, with notice or lapse of tims or both, would constitute an svent of
default under any Material Contract or result in 8 termination thereof or would cause or permit
the acceleration or other changes of any right or ebligation or the toss of any benefit thereunder,
Comylete and correct copies of each Material Contract (including all modifications,
amendments, and sapplements thereto and waivers thereunder) have been made available to
Buyer. There are no material disputes pending o5, to 8 eller’s Knowledge, threatened under any
Contract included in the Purchased Assets,

Geetion 4.08 Title to Purchased Assets. Seller has good and valid iitle to, or a valid
leaschold interest in, all of the Purchased Assets. All such Purchased Assats {including leasehold
interests) are free and clear of Encumbrances except for the following (collectively referred to as
“Permitied Encumbrances™):

(a)  those items set forth in Section 4.08 of the Disclosure Schedules;

by fiens for Taxes not yet dus and payable or being contested in good faith by
appropriate procedures and for which there-are adequate accruals or reserves on the Balance
Sheet: and

(¢}  liens arising under original purchase price conditivial sales contracts and
equipment loases with third parties entared inio in the ordinary course of husiness consistent with
past practice which are not; individually or in the aggregate, materisl to the Business or the
Purchased Assets.

Section 4,09 Condition sud Suffictency of Assets, The furniture, fixtures, machinery,
equipment, vehicles, and other items of tangible personal property included in the Purchased
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Assets are in good operating condition and repair, and are adequate for the uses 1© which they are
being put, and none of such furniture, fixtares, machinery, equipment, vehicles, and other ttems
of tangible personal property is in need of maintenance.or repairs except for ordinary, routing
maintenance and repairs that are not material in natore or cost. The Purchased Assets are
cufficient for the continued conduct of the Business after the Closing in substantially the same
manner a3 conducted prior to the Closing and constitute all of the rights, propetty, and assets
necessary to conduet the Business as currently conducted. Unless otherwise herein provided for,
none of the Bxchuded Assets are matetial to the Business.

Kection 4,10 Resl Property

{(8)  Section 4.18(a) of the Disclosure Schedules sets forth each parcel of real property
jeased by Seller and used in or necessary fov the conduct of the Business as curtently conducted
{together with all rights, title, and interest of Seller in and to leasehold improvements relating
thereto, tncluding, but not limited to, security deposits, reserves, of prepaid reats paid in
connection therewith, collectively, the “Leased Real Property”), and a trus and complete list of
all legses, subleasos, licenses, concessions, and vther agreements {whether written or oral},
including all amendmients, extensions, rengwals, guaranties, and other agreements with respect
thereto, putsuant to which Seller holds any Leased Real Property (collsctively, the “Leases™).
Seller has deliverad to Buyer a true and complete copy of each Lease. With respect to each
Lease:

(1) such Lease is valid, binding, enforceable, and in full force and effect, and
Seller enjoys peacefni and undisturbed possession of the Leased Real Property;

(i)  Seller is not in breach or default under such Lease, and no event has
oceurred or cireumstance exists which, with the delivery of notice or passage of time, would
constitute such a breach or default, and Selier has paid all rent due and payable under such
Lease;

(it  Seller hasnot recaived nor given any notice of any defanit or event that,
with notice or lapse of time, would constitute a default by Seller under any of the Leases and, to
the Knowledge of Seller, no other party is in default thereof, and no parly to any Lease has
exercised any termination rights with respect thereto;

(v)  Sefler has not subleased, agsigned, or otherwise grasted to any Person the
right to nse or occupy sush Leased Real Property or any portion thereof, and

{v} Seller has not pledged, mortgaged, or otherwise granted 4n Bncumbrance
on its leasehold inferest in any Leased Real Property.

(b)  Seller has not received any written notics of (i) viotations of building codes or
zoning ordinances or other governmental ot regulatory Laws affocting the Real Property, (i)
existing, pending, or threatened sondemnation proceedings affecting the Real Property, or {ui}
existing, pending, or threatened zonivg, building code, or othet moratorium procegdings, of
similar matters which could reasonably be expected to adversely affect the ability to operate the
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Real Property as currently operated. Neither the whole nor any material portion of any Real
Property has been damaged or destroyed by fire or other casualty.

(¢}  The Real Property is cufficient for the continued conduct of the Business after the
Closing in substantially the same manner as conducted prior to the Closing and constifutes ali of
the real property necessary to conduct the Business as currently conducted.

Section .11  Intellectual Froperty.

{a)  Section 4.11{a) of the Disclosure Schedales lists all (1) Intellectual Property
Registrations and (i) Intellectual Property Assets, inclnding software, that are not registered but
that are material to the operation of the Business. All reguired filings and fees related to the
Intellectual Property Registrations have been timely filed with and paid to the relevant
Governmental Authorities and authorized registrars, and all Intellectusl Property Registrations
are otherwise in good standing. Seller has provided Buyer with true and complete copies of file
higtories, docaments, certificates, office actions, correspondence and nther materials related to all
Intellectual Property Registrations.

(by  Section 4.11(a) of the Disclosure Schedules hists all Intellectual Property
Agreements, Seller has provided Buyer with true and complete copies of all such Tntetfestaal
Property Agresments, including all modifications, smendments, and supplements thereto and
waivers thereunder. Bach Intellectual Property Agreement is valid and binding on Seller in
accordance with its terms and is in full force and effect, None of Seller or, to Seller’s
Knowledge, any other party thereto is in breach of or default under {oris alleged to be in breach
of or defanlt under), ot has provided or received any antice of breach or default of or any
inlention to terminate, any bnteliectual Property Agreement. No event or circumstance has
occurred that, with notice or lapse of time or hoth, would constitute an event of default under any
Intellectual Property Agreement or resultina termination thereof or would cause or permit the
acceleration or ather changes of any right or obligation or the loss of any benefit thereunder,

(¢)  Selleris the sole and exclusive legal angd beneficial, and with respect to the
Inteliectual Property Registrations, record, owner of all right, title, and interest ifvand to the
Intellectual Property Assets, and has the valid right to use all other Intellectual Property used in
or necessary for the conduet of the Busingss as currently conducted, in each cage, free and clear
of Encumbrances other than Permitted Encumbrances. Without limiting the generality of the
foreguing, Seler has entered into binding, wiitien agrecments with every current and former
employee of Seller, and with every current and former independent contractor, whereby such
employees and independent contractors (i) assign fo Seller any ownsrship taterest and right they
may have in the Intellectual Property Assets; and (i) acknowledge Seller’s exclusive ownership
of il Tntellectual Property Assets. Selfer has provided Buyer with true and complete copies of all
stich agresments.

()  The Intellectual Property Assets and Intellectual Propeity licensed under the
Intellgctual Property Agreements are all of the Inteliectual Property necessary to operate the
Business as presently conducted, except as set forth on Schedule 4,11(d). Bxcept as sei forth
below, the consunupation of the transactions contemplated herennder will not result in the loss or
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impairment of or payment of any additional amounts with respect to, nor require the consent of
suy other Person in respent of, the Buyer’s right to own, use, or hold for use any Intellectual
Propetty as owned, used, or held for use in the conduat of the Business as currently conducted.
The Intellectual Property identified on Schedwule 4.11(d} is owned or licensed by Seller and used
in the Business, but is not being sold, transferred or assigned to Buyer or Parent at Closing.

(e}  Heller’s rights int the Intellectual Property Assets are valid, subsisting, and
enforceable. Seller has taken all reasonable steps to maintain the Intellectual Property Assets and
to protect and preserve the confidentiality of all trade secrets included in the Intellectual Property
Assets, including requiring all Persons having sccess thereto to execnte written non-disclosure
agresmisnis.

) The conduct of the Business as currently and formerly conducted, and the
Intellsctual Property Assets and Intellectual Property licensed under the Intellectual Rroperty
Agreements as currently or formerly owned, licensed or used by Selier, have not infringed,
misappropriated, diluted, or otherwise violated, and have not, do not and will not infringe, dilinte,
misappropriate, or otherwise violate, the Intellectual Property or other rights of any Person. No
Person has infringed, misappropriated, diluted, or otherwise violated, or is currently infringing,
misappropriating, diluting, or otherwise violating, any Intellectual Property Assets.

(g)  There are no Actions {including any oppositions, interferences or re-
examinations) seitled, pending or threatened {including in the form of offers to obtain a license)
{1) alleging any infringement, misappropriation, diltion, or violation of the Intellectual Propenty
of any Person by Seller in connection with the Business; (i} challenging the validity,
enforceability, registrability, or ownership of any Intellectug] Property Assets or Seller’s rights
with respect to any Intellsctual Property Assets; or (iti} by Seller or any other Person alleging
any infringement, nisappropriation, dilution, or violation by any Person of any Intellectual
Property Assets. Seller is not subject to any outstanding or prospective Governmental Order
(including any motion or petition therefor) that does or would restrict of impair the use of any
Inteltectual Property Assets.

Section 4.12  Inventory. All Inventary, whether or not reflocted in the Balance Sheet,
consists of & quality and quantity usable and salable in the ordinary course of business gongistent
with past practice, sxcept for obsolete, damaged, defective, or slow-maving items that have been
written off or written down to fair market value or for which adequate reserves have been
established. All Inventory is owned by Seller free and clear of all Encumbrances, and no
Taventory is held on a consignment basis. The quantities of each item of Inventory {whether raw
materials, work-in-process, or finished goods) are not excessive, but ars reasonable in the present
circumstances of Seller.

Section 4.13  Ascounts Receivable, The Accounts Receivable reflected on the Interim
Balance Sheet and the Acconnts Receivable arising after the date thersof () have arisen from
bona fide transactions entered into by Selier involving the sale of goods or the rendering of
services in the erdinary course of business consistent with past practice; {b) constitute only valid,
undisputed claims of Seller not subject to claims of set-off or vther defenses or counterclaims
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coverage under, any of such Insurance Policier. All premiums due on such Insurance Policies
have either been paid or, if not vet due, acerued. All such Insurance Polictes (x) are in full force
and effect and enforceable in accordance with their terms; {y) are provided by carriers who ate
financially solvent; and (2) have not been subject to any lapse in coverage. Nong of Seller or any
of its Affiliates is in default under, or has otherwise failed to comply with, in any material
respect, any provision contained in any such Insuranze Policy. The Insurance Policies age of the
typeand in the amounts customarily carried by Persons conducting 2 business similar to the
Business and are sufficient for compliance with all applicable Laws and Contracts to which
Seller is a party or by which it ia bound. Trus and complete coples of the Insursnce Policies bave
been made available to Buyer,

Sectinn 4.16¢  Legal Proceedings; Governmental Orders.

{a)  Except as set forth in Section 4.16{a) of the Diisclosure Schedulss, there are no
Actions pending or, to Seller’s Knowledge, threatened against or by Ssller (a) relating to or
affecting the Business, the Purchased Assets, or the Assumed Lisbilities; or {b) that challenge or
sesk to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement. No
event has oecurred or civcumstances exist that may ghee rise to, or serve as a basis for, any such
Action,

(b) Except as set forth in Section 4,18(b) of the Disclosure Schedules, theve arg no
outstanding Governmental Orders and no unsatisfied judgments, penalties, or awards against,
relating 1o, or affecting the Business. Seller is 1n compliance with the terms of gach
Governmental Order st forth in Section 4,18{h) of the Disclosure Schedules, Mo event has
ocourred or circumstances exist that may constitute or result in (with or without notice or lapse of
time) & violation of any such Govermmenial Order.

Bection 4,17 Compliancs With Lawe; Permits,

{a} Seller has complied, and is now complying, with all Laws applicable to the
conduct of the Business as currently conducted or the ownership and use of the Purchased
Ansets.

(&) Al Pormits required for Seller to conduct the Business as currently conducted or
for the ownership and use of the Purchased Assets have been obtained by Seller and are valid
and in full force and effect. All fees and charges with respect to such Permits as of the date
hereof have been paid in fll. Section 4,17{(b)} of the Tisclosure Schedules Hsts all current
Parmits issued to Seller which are related fo the conduct of the Business as curvently eonducted
or the ownership and use of the Purchased Assets, including the names of the Permits and their
vespective dates of issuance and expiration, No event has occurred that, with or without notice or
Iapse of time or both, would reasonably be expected to result in the revocation, suspension,
lapse, or limitation of any Permit set forth in Seetion 4,.17(h) of the Disclosure Schedules,

Section 4,18 Taxes, Exoept a5 set forth in Bection 4,18 of the Disclosure Schedules:
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{a) Alf Tax Retorns required to be filed by Sefler for any Pre-Closing Tax Period
Have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete, and correet
in all respects. All Taxes due and owing by Seller (whether or not shown on any Tax Return)
have been, or will be, timely paid.

() Selier hay withheld and paid each Tax required to have been withheld and paid in
sonmection with amounts paid or owing to any Employes, independent contracior, creditor,
custoraer, shareholder, or other party, and complied with all information reporting and backup
withholding pravisions of applicable Law.

{c} Mo extensions or waivers of statutes of limitations have been given or requested
with respect to any Taxes of Seller.

(<) All deficiencies asserted, or assessments made, against Seller as a result of any

t

examinations by any taxing authotity have been fully paid.

{e) Seller is not a party to any Action by any taxing authority. There are no pending
or thieatened Actions by avy taxing authority.

H There are no Encumbrances for Taxes upon any of the Purchased Assets nor is
any taxing authority in the process of imposing any Encumbrances for Taxes on any of the
Purchased Assets {other than for cusrent Taxes not yet due and payahle).

(2} Selleris not & “forgign person” as that term is used in Treasury Regulations
Section 1.1445-2,

(h} Seller is not, and has not been, a party to, or a promoter of, a “reportable
transaction” within the meaning of Section 6707A{c)(1) of the Code and Treasury Regulations
Section 1.6011 4{b).

Section 4.19  Full Disclosure. No representation or warranty by Seller in this
Agreemuent and no statement coniained in the Disclosure Schedules to this Agreement or any
certificate or other docurnent furnished or 1o be turnished to Buyer pursuant to this Agreement
comaing any noirue statemertt of a nwaterial fact, or omits to state a material fact necessary to
make the statemsnts contained therein, in light of the circumstances in which they are made, not
nusieading,

Seetion 4,28 Continued Existence. Seller reprosents and warrants that it will remain
duly organized, validly existing, and in good standing under the Laws of the state of Missowt for
a period of at least eighteen months following the Closing, provided that Seller shall have no
operations or activitics other than the winding up of its business and performance under this
Agreement and any of the Transaction Docunients.
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ARTICLEY
REFRESENTATIONS AND WARBANTIES OF BUYER ANIY PARENT

Ruyer and Parent each represent and warrant to Seller that the statements contained in
this Article V are true and cuorrect as of the date bereof

Section 501 Ovganization of Buyer and Pavent, Buyer is a corporation duly
arganized, validly sxisting and in good standing under the Laws of the state of Georgia. Parent
is a corporation duly orgamized, validly existing and in good standing under the Laws of the state
of Georgia.

Section S.07  Authovity of Buyer and Pavent. Each of Buyer and Parent have full
corporate power and agthority to enter into this Agreement and the other Transaction Bocuments
to which each of thers are 4 party, to carry out their obligations hereunder and thercunder, and to
consummate the transactions contemplated bereby and thereby. The exesution and delivery by
Bayer and Pavent of this Agreement and any other Transaction Document to which either of
them are a pasty, the performance by Buyer and Parent of their obligations hereunder and
theveunder, and the cossummation by Buyer and Parent of the transactions contemplated hereby
and thereby have been duly authorized by all requisite corporate action on the part of Buyer and
Parent. This Agreement has been duly executed and delivered by Buyer and Parent, and
{assuming due authorization, execution, and delivery by Saller) this Agreement constifutes a
lezal, valid, and binding obligation of Buyer and Parent enforceable against Buyer and Parent
accordance with its terms. When each other Transaction Document towhich Buyer and/or Parent
ig or will be a party has been duly executed aud delivered by Buyer and/or Parsnt (assuming due
authorization, execution, and delivery by each other party theseto), such Transaction Doagument
will constitute a legal and binding obligation of Buyer and Parent enforceable against them in
accordance with its terms.

Section 5.03 No Conilicts; Consents. The execution, delivery, and performance by
Buyer and Parent of this Agreement and the other Transaction Diocuments to which sach of them
is & party, and the consununation of the transactions vontemplated hereby snd thereby, do not
and will not (a) conflict with or result in a violation or breach of, or default under, any provision
ofthe certificate of incorporation, by-laws, any sharcholder agresment, or any other
organizational documents of Buver or Parent; (b conflict with or result in & violation or breach
af any provision of any Law or Governmental Order applicable to Buyer or Parent; or (¢} require
the consent, nofics or other action by any Person under any Contract to which Bayer or Parent 15
a party. No congant, approval, Perniit, Governmental Order, declaration, or filing with, ornotice
to, any Governmental Authority is required by or with respect to Buyer or Parent in connection
with the execution and delivery of this Agresment and the other Transaction Documents and the
comsurnmation of the transactions contemplated hereby snd therely, and such conseats,
approvals, Permits, Governmental Orders, declarations, filings, or notices which, in the
aggregate, would not have a Material Adverse Effect.
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Section 5,04 Suofficiency of Funds, Buyer has sufficient cash on hand or other stnurves
of immediately available funds o enable it to make payment of the Purchase Price and
consuntmate the transactions cordernplated by this Agreement.

Section 5.05  Legal Provesdings. There are na Actions pending o, to Buyer's of
Parent’s knowledge, threassned against or by Buyer or Pavent or any Affiliate of Buyer or Parent
that challenge or seek fo prevent, enjain, or otherwise delay the transgetions contemplated by this
Agreemsent. No event has cccurred or eircumstances exist that may give rise or serve as a basis
for any such Action,

Section 5.06 Parent Stock, The classes of antherized capital stock of the Parent and
the number of issued and outstanding shares of each clags, immediately prior o the Closing, ave
listed on Schedule 5.06(a) hereto. On the respective dates of grant, the restricted shares of
Vivex Stock issued by Parent o Seller’s employees under the Restricted Stock Award
Agreements {the *Restrictad Sharves™) will be duly suthorized, validly issued, fully paid and
nonassessable, and free and clear of any Encumbrances, subject ouly to the forfeiturs restrictions
set forth in the Restricted Stock Award Agresments. None of the Restricted Shares will be
fssued in violation of any preemptive or ather similar rights of any stockholder of Parent or any
other Person. Except as set forth on Schedule 5.06(bY hereto, neither the Parent nor any of sts
stockholders are bound under any stockholder’s agresment, buy-sell agresment, right of first
refusal or first offer or preemptive rights agreement, stock restriction agresment, voting rights
sgresinent, piggyback rights or stock registration agreement, stock option incentive plan,
phantom stock agresment, or profit participation agreement. Hach previous issuance, transfer
and purchase of any securities (including capital stock and debt securities) of the Parent bas been
in compliance in all material respects with all applicable contracts and all applicable Laws,
inclding U5, federal and state securities Laws. Pavent has full corporate power and authority to
fssue and grant to Seller employvees the Restricted Shares pursuant to and a5 contemplated in the
Restricted Stock Award Agreaments.

ARTICLE VI
COVENANTS

Seetion 6.01  Conduct of Business Prior to the Closing. From the date hereof until the
Closing, except as otherwise provided in this Agreement or conseated to in writing by Buyer,
Selfer shall (x) conduct the Business in the ordinary course of business consistent with past
practice; and (y) use reasongble best efforts to maintain and preserve intact its current Business
organization, operations, and franchise and to preserve the rights, franchises, goodwill, and
relationships of its smployess, customers, lenders, suppliers, ragulators, and others having
relationships with the Business, Without limsiting the foregoing, from the date hereofuntil the
Closing Date, Seller shall:
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(a)  preserve and tiaintain all Permits required for the conduet of the Business as
currently conducted or the swngrship and wse of the Purchased Assers;

(b)  pay the debts, Taxes, and other obligations of the Business when due;

{c)  continue to collect Accounts Receivable in a manver consistent with past practice,
without discounting such Aczounts Receivable;

(d}  maintain the properties and assets included ia the Purchased Assets in the same
condition as they were on the date of this Agresment, subject to reasonable wear and tear;

{e} continue in full foree and effect without madification all Insurance Policies,
except as required by apphicable Law;

{H defend and protect the properties and asseis included in the Purchased Assets
from infringenient or usurpation,

(&)  perform all of its obligations under all Assigned Contracts;
(1) maintain the Books and Recovrds in accordance with past practice;

{1 comply in all material respects with all Laws applicable to the conduct of the
Businass or the ownership and use of the Purchased Assets; and

§) not take or permit any action that would cause any of the changes, events, or
conditions described in Section 4.06 to cocur.

Section 6.82  Access to Information, From the date hersof until the Cloging, Seller
shall (a) afford Bayer and its Representatives full and free access to and the right to inspect all of
the Real Proparty, properties, assets, premises, Books and Records, Contracts, and other
documents and data related to the Business; (b) furnish Buyer and its Representatives with such
financial, operating, and other data and information related to the Business as Buyer or any of is
Representatives may reasonably request; and (o) tnstruct the Representatives of Seller to
cooperate with Buyer in its investigation of the Business. Any investigation pursoant to this
Section $,02 shall be conducted in such maner as not to interfere unreasonably with the conduct
of the Business or any other businesses of Sslier, Mo investigation by Buyer or other inforuation
received by Buyer shall operate as & waiver or otherwise affect any representation, warranty, or
sgreement given or made by Seller in this Agresment.

Section 6,03 No Soliciigiion of Other Bids,

{a)  Sellershall not, and shall not authorize or permit any of its Affiliates or any of'its
or their Reprasentatives 1o, directly or indirectly, (i) encourage, solicit, initiate, facilitate,
entertain, or continue inguiries regarding an Acquisition Proposal; (ii) enter into discussions or
negutiations with, or provide any information to, any Person coneerning a possibie Acquisition
Proposal; or (i) enter into any agreernents or other instnuments {whether or not binding
regarding an Acquisition Proposal. Seller shall immediately cease and cause to be terminated,
and shall cause its Affiliaies and all of its and thelr Representatives to immediately cease and
cause to be terminated, all existing discossions or senotistions with any Persons conductad
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freretofore with respect to, or that could lead to, an Acquisition Proposal. For purposes hereof,
“Acquisition Fropesal” means any inguiry, proposal, or offer from any Person (other than
Buyer or any of its Affiliates) relating to the direct or indivect disposition, whetber by sale,
merger, or otherwise, of all or any portion of the Business or the Purchased Assets,

(&) Inaddition to the other obligations vader this Seetion 6.03, Sellar shall prompily
(and i any event within one Business Day after receipt thereof by Seller or its Representatives)
advise Buyer orally and in writing of any Acquisition Proposal, any request for information with
respect to any Acquisition Proposal, or any inquiry with respect to-or which coutd reasonably be
expected to result in an Acquisition Proposal, the material terpos and conditions of such request,
Acquisition Froposal, or inquiry, and the identity of the Person making the same,

{c} Seller agrees that the rights and remedies for noncompliance with this Section
6,03 shall inchids having such provision specifically enforced by any court having equity
jurisdiction, it being acknowledged and agreed that any such breach or threatened breach shall
cause irreparable injury to Buyer and that money damages would not provide an adequate
remedy 1o Buyer.

Section 6.04 Notice of Certain Evenis,

(2)  From the date hersof untit the Closing, Seller shall promptly notify Buyer in
witting of the following:

{1} any fact, circumstance, event, or action the existence, ocourrence, Or
taking of which (A) has had, or could reasonably be expected to have, individually or in the
aggrepate, a Material Adverse Effect, (B) has resulted in, or could reasonably be expecied to
sesult in, any representation or warranty made by Seller hereunder not being trugand correct, or
(C) has resulied in, or could reasonably be expected to result in, the failure of any of the
conditions sat forth in Sectien 7.02 to be satisfied;

()  anv notice or other communication from any Person alleging that the
comsent of such Person is or may be required in connection with the transactions comerplated
by this Agreement;

{ili)  any notice or ather communication from any Governmental Authority in
connection with the transactions contemplated by this Agreement; and

{ivy  any Actions sommenced or, to Seller’s Knowledge, threatened against,
relating to of involving or otherwise affecting the Business, the Parchased Assets, or the
Agsumed Liabifities that, if pending on the date of this Agreement, would have bean raquired to
have been disclosed pursuant 1o Section 4,16 or that relates to the consummation of the
tramsactions conternplated by this Agreement.

(by  Buyer’s recsipt of information pursuant o {his Section 6.04 shall not operate s 2
walver ar otherwise affect any representation, warranty or agresment given or made by Seller in
this Agreement (ncluding Section 8.2 and Section 9.01{b}} and shall not be deemed to amend
or supplamant the Disclosure Schedules. |
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Section 6,805 Employees and Employee Benefits,

{a} Except as otherwise provided herein or elsewhere in the Transaction Documents,
commencing on the Closing Date, Seller shall terminate all employees of the Business who are
actively at work on the Closing Date, and, at Buyer's sole diseration, Buyer may offer
employment, on an “at will” basis, to any or sl of such eniployees.

(b  Sciler shall be solely responsible, and Buyer shall have no obligations whatsoever
for, any compensation or other amoeunts payable to any current or former employee, officer,
director, independent contractor, ar consultant of the Business, including, without hmitation,
houtly pay, comnussion, bonns, salary, acorued vacation, fringe, pension, or profit sharing
benetits, or severance pay for any period relating to the service with Seller at any time on o
prior o the Closing Date and Seller shall pay all such amounts to all entitled persons on or prics
to the Closing Date.

(¢} Seller shall remain solely responsible for the satisfaction of all claims for medical,
dental, life insurance, health, accident, or disability bengfits brought by or 1o respect of curvent or
former emplovees, officers, directors, independent contractors, or consulants of the Business or
the spouses, dependents, or beneficiarics thereof, which elaims relate to events occurring on or
prior to the Closing Date. Seller also shall remain solely responsible for all worker’s
compensation claims of any current or former employees, officers, directors, ndependent
contractors, or consultants of the Business which relate to events oetwrring on or prior to the
Closing Date. Seller shall pay, or cause to be paid, all such amounts to the appropriate persoss #s
and when due.

(dy  Bach employes of the Business who becomes employed by Buyer in connection
with the transactions contemplated by this Agreement shall be eligible to veceive the salary and
benefits maintained for employees of Buyer on substantially similar ternis and conditions in the
aggregate av are provided to similarly situated employees of Buyer.

{e} Each employee of the Business who becomes employed by Buyer in connaction
with the transaction shall be given service credit for the purpose of eligibility under the group
health plan and eligibility and vesting ouly under the defined contribution retivement plan for his
or her period of service with the Seller prior to the Closing Date; provided thai, (1} such eredit
shall be given pursuant to payroll or plan records, at the election of Buyer, in its sole and
absolute discreticnm; and (i1} such service crediting shall be permitted and consistent with Buyer's
defined contribution refirement plan.

Section 6,06  Confidentiality, From and afier the Closing, Seller shall, and shall cause
its Affiliates to, hold, and shall use its reasonable bast efforts to cause itg or their respective
Representatives to hold, in confidence any and all information, whether veritten or oral,
concerning the Business, except to the extant that Seller can show that such information {a} is
generally available to and known by the public through no fault of Seller, any of its Affiliates, or
thely respective Representatives, or (b) 18 lawfully acquived by Sciler, any of it Aftiliates, or
their respective Representatives from and afier the Closing from sources which are not
prohibited from disclosing such information by a legal, contractusl, or fiduciary obligation. If
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Seller or any of its Affiliates or their respective Representatives ate compelled to disclose any
information by judicial or administrative process or by other requirements of Law, except for
Tax Returns or any related reporting requirements, Seller shall prospily notify Buyer in wiiting
and shall disclose only that portion of such information which Seller is adviged by its counsed in
writing is epally required to be disclosed, provided that Seller shall use reasonable best efforts to
obitain an appropriate protective order or other reasongble assurance that confidential treatment
will be accorded such wformation.

Section 6,87 Non-competition: Non-selicitation

{a) Except as otherwise provided herein or elsewhere in the Transaction Documents,
for a period of two years cammeneing on the Closing Date (the “Restricted Period™), Seller
shall not, and shall not permit any of its Affiliates to, divectly or indivestly, (i} engage in or assist
others in engaging in the Restricted Business in the Territory; (i) have an interest in any Person
that engages dirgctly or indirectly in the Restricted Business in the Tetritory in any capacity,
inchuding as a partner, sharcholder, member, employee, principal, agent, trustee, or consulfant; or
{iii} cause, induce, or encovrage any material actual or prospective client, customer, supplier, or
licensor of the Business (Jucluding any existing or former client or austomer of Seller and any
Person that hecomes a olient or customer of the Business after the Closing), or any other Person
who has a material business relationship with the Businegs, to terminate or modify any such
actual ot prospective relationship, Notwithstanding the foregoing, Seller may own, directly or
indivectly, solely as an fnvestment, securities of any Person traded on any national securities
exchange if Seller is not a contraliing Person of, or a member of a group which contrals, such
Person and does not, directly or indirectly, own 5% or more of any class of securities of such
Person.

(&) During the Restricted Period, Selier shall not, and shall not permit any of is
Affiliates to, divectly or indirestly, hive or solielt any person who is offered employment by
Buyer pursuant to Seetion 6.05(a} or is or was employed in the Buasiness during the Restricted
Pericd, cr encourage any such employee fo leave such employment or hire any such-employee
who has feft such employment, except pursuant to a general solicitation which is not directed
specifically to any such emplovees,

{©) Seller acknowledges that a breach or threatened breach of this Seetion 6.87 would
sive rige to irreparable harm to Buyer, for which monetary damages would not be an adeguate
remedy, and hereby agrees that in the event of a breach or a threatened breach by Seller of any
such obligations, Buyer shall, in addition to any and all other rights and remedies that may be
avatlable to it in respect of such breach, be entitled to equitable relief], including a temporary
restraining order, an injunction, specific performance, and any other relief that may be available
from a court of competent jurisdiction (withont any requirement to post bond}.

(dy  Seller acknowledges that the restrictions contaived in this Sectien 6.07 are
reasonable and necessary to protect the legitimate interesty of Buyer and constituie a material
inducement to Buyer to enter into this Agreement and consurnimate the transactions contenplated
by this Agreement. Tn the event that any covenant contained in this Ssetion 6,07 should ever be
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adjudicated 1o exceed the time, geographic, product, or service or other timitations permitted by
applicable Law in any jurisdiction, then any court s expressly empowered to reform such
covenant, and such covenat shall be deemed reformed, i such jurisdiction to the maximum
fime, geographic, product, or service or other limitations permitted by applicable Law. The
covenants cortatned in this Section 6,87 and each provision hereof are severable and distinet
covenants and provisions. The invalidity or unenforceability of any such covenant or provision
as written shall not invalidate or render unenforceable the remaining covenants oy provisious
hereof, and any such invalidity ar unenforceability in any jurisdiction shall not invalidate ot
render unenforeeable such covenant or provision in any other jurisdiction.

Sectiont 6,08 Governmental Approvals and Consents

(a)  Each party bereto shall, as promptly as possible, (1) make, or cause.or be made, all
fitings and submissions requived under any Law applicable to such party or any of its Albliates;
and (ii} use reasonable best efforts to obiain, or canse to be obtained, all consents, authorizations,
ovders, aud approvals from all Governmentsl Authorities that niay be or becoms necessary tor its
execution and delivery of this Agreement and the performance of its obligations pursuant to this
Agreement and the other Transaction Documents. Each party shall cooperate fully with the other
party and its Affiliates in protoptly seeking to obtain all such consents, anthorizations, erders,
and approvals. The parties hereto shall not willfully take any action that will have the effect of
delaying, impairing, ot impeding the receipt of any required consents, autherizations, orders, and
approvals.

{H Seller and Buyer shall use reasonable best efforts 1o give all notices to, and obtain
all consents from, all third parties that are described in Section 4,83 of the Disclosure Schedules.

{c} Without limiting the generality of the parties” undertakings pursuant to
subsections {a) and {b) above, each of the parties hereto shall use all reasonable best efforts 1o do
the following!

& respond to any inquiries by any Governmental Authority regarding
antitrust or other matters with respect fo the transactions contemplated by this Agreement ov any
other Transaction Documnient;

(if)  svoid the imposition of any order or the taking of any action that would
restrain, alter, or enjoin the {ransactions contemplated by this Agresment or any other
Transaction Document; and

(i) inthe event any Govermmeital Order adversely atfecting the ability of the
parties to consummate the ransactions contemplated by this Agreement or sty other Transaction
Dacument has been issued, to have such Guvernniental Order vacated or Hifted.

(dy  All analyses, appearances, megtings, discussions, presentations, memoranda,
briefs, filings, arguments, and proposals made by or on behalf of Seller before any Governmental
Authority or the staff or regulators of any Governmental Authority, in connection with the
transactions contemplated bereunder (but, for the avoldance of doubt, not including any
interactions between Seller with Governmental Authorities in the ordivary course of business,
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any disclosure which is net permitted by Law, or auy disclosure contatning confidential
information) shajl be disclosed to the other party hercunder in advance of any filing, submission,
or attendance, it being the tntent that Seller will consult and cooperate with Buyer, and consider
in good faith the views of Buyet, in conmection with any such analyses, appearances, meetiugs,
discussions, presentations, memoranda, briefy, filings, arguments, and proposals. Seller shall
give notice to Buyer with regpect to any meeting, discussion, appsarance, or contact with-any
Governmental Authority or the staff or regulators of any Governmental Authority, with such
notise being sufficient to provide Buyer with the opportusity to attend and participate in sueh
meeting, discussion, appearancs, orcontact.

(g)  Wotwithstanding the foregoing, nothing in this Seetion 6.08 shall require, or be
gonstrued to require, Buyer or any of its Affiliates to agree to (i) sell, hold, divest, disconthiue, of
limit, before or atter the Closiug Date, any assets, businesses, ov interssts of Buyer or any ot ifs
Affilistes; (i) sny conditions relating to, or changes or restrictions in, the operations of any such
assets, husinesses, or interests which, in eithey case, could reasonably be expected to result in a
Material Adverse Effect or materially and adversely impact the econonite or business benefits to
Buyer of the transactions contemplated by this Agreement and the other Transaction Documents,
or (il any material modification or waiver of the terms and conditions of this Agresment,

Section 6.0% Books sud Hecords,

(&) Inorderto facilitate the resolution of any claims made by or against or incurred
by Buyer after the Closing, or for any other reasonable purpose, for a period of 3 years following
the Closing, Seller shall:

6 retain the books and records (including personnel files) of Seller which
relate to the Business and its operations for periods prior to the Closing; and

(ify  upon reasanable notice, afford the Buyer's Representatives reasonable
access {inclading the right to make, st Buyer's expense, photocopies), during normal business
hours, to such books and records.

() Selier shall not be obligatad to provide Buyer with access to any books or records

{inchuding personne! files) pursuant to this Section §.89 where such access would violate any
Law.,

Section 6,10 Closing Counditions From the date hereol until the Closing, each party
hereto shall use reasonable best efforts to take such actions as ars necessary to expeditiously
satisfy the closing conditions set forth in Article VIE hergof.

Section 6,11 Public Announcements, Unless otherwise required by applicable Law
{based upon the reasonahie advice of counsel), Seller shall not make any public announcements
in respect of this Agreement or the transactions coitemplated hereby or otherwise communicate
with any news media without the prior written consent of Buyer (which consent shall not be
unreasonably withheld or delayed), and the parties shall cooperate as to the timing and contents
of any such anpouncement.
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Section 6.12  Rulk Sales Laws, The parties hereby waive compliance with the
provisions of any bulk sales, bulk transfer, or similar Laws of any jurisdiction that may otherwise
be applicable with respect to the sale of any or all of the Purchased Assets to Buyer, it being
understood that any Liabilities arising out of the failure of Selfer to comply with the
requirements and pravisions of any bulk sales, bulk transfer, or similar Laws of any jurisdiction
which would not otherwise constitute Assumed Liabilities shall be treated as Excluded
Ligbilities.

Seetion 6.13  Receivables, From and after the Closing, if Seller or any of its Affiliates
receives or collscts any funds refating to any Accounts Receivable or any other Purchased Assef,
Seller or ity Affiliate shall remit such funds to Buyer within five Business Days after its receipt
thereof. From and after the Closing, if Buyer or its Affiliste receives or coflects any funds
relating to any Excluded Asset, Buyer or its Affitiate shall remit any such funds 1o Seller within
five Business Days after its receipt thereof.

Section 6.34 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration,
value added, and other such Taxes and fees {including any penalties and interest) incurred in
connection with this Agreement and the other Transaction Documents {including any teal
property transfer Tax and any cther similar Tax) shall be borne and paid by Saller when due,
Reller shall at its own sxpense, timely file any Tax Return or other document with respect to
such Taxes of fees (and Buyer shall sooperate with respoct thereto as necessary).

Seetion 6,15 Further Assurances, Following the Closing, each of the parties hereto
shall, and shall cause their respective Affiliates to, execute and deliver such additional
documents, ingtraments, conveyances, and assurances and take such further actions gs may be
reasonably required fo carty out the provisions hereof and give effect to the transactions
cantemplated by this Agreement and the other Transaction Documents,

ARTICLE Vi
CONDITIONS TO CLUSING

Section 7.01  Conditions to Obligations of Al Parties. The obligations of cach party
to consummate the transactions contemplated by this Agreement shall be subject to the
fulfillment, at or prior to the Closing, of each of the following conditions:

{a} No Governmental Authority shall have enacted, issued, promulgated, enforced, ot
entered any Governmental Order which is in effect and fias the effect of miaking the transactions
contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of
such transactions, or causing any of the transactions contemplated hereunder 1o he rescinded
following sompletion thereof.

Seetion 7.02  Conditions to Obligations of Buyer, The obligations of Buyer to
consummate the transactions contemplated by this Agreement shall be subject to the fifillment
or Buyer’s walver, at or prior to the Closing, of each of the followiny conditions:
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(a)  Other than the representations and warranties of Seller contained in Seetion 4,401,
Section 4,02, and Seetion 4,84, , the representations and wartantiss of Seller contained in this
Agreement, the other Trausaction Diocuments, and any certificate ar other writing delivered
pursuant hereto shall be true and correet in all respects (in the case of any representation or
warranty qualified by materiality or Material Adverse Effect} or in all matersal respects {in the
case of any reprosentation orwarranty not gualified by materiality or Material Adverse Bifect)
on and as of the date hereof and on and as of the Closing Date with the same effect as though
made at sud as of such date {except those representations and warranties that address matters
only as of a specitied date, the accuracy of which shall be determined as of that specified datean
all respects). The representations and wartanties of Saller contained in Rection 4,81, Scetion
4,02, and Section 4.04, shall be true and correct in all respects on and as of the date hereof and
on and as of the Closing Date with the same effest as though made at and ss of such date {except
those representations and warvantiss that address matters only as of a specified date, the accuracy
of which shall be determined as of that specified date in all respects).

(b} Seller shall have duly performed and complied in all magerial respects with all
agrecments, covenants, and conditions required by this Agreement and each of the other
Transaction Documents to be performed or corplied with by it prior to or on the Closing Date.

{c}  No Action shall have besn commenced against Buyer or Seller, which would
prevant the Closing. No injunction or restraining order shall have been issued by any
Governnental Authority, and be i effict, which restraing or prohibits any transaction
contemplated hereby.

(dy  All approvals, congents, and waivers that are listed on Section 4.83 of the
Disclosure Schedules shall have been received, and exscuted counterparts thereof shall have
been delivered to Buysr at or prior to the Closing.

(¢} From the date of this Agreement, there shall not have occurred any Material
Advierse Effect, nor shall any event or events have oceurred that, individually or in the aggragate,
with or without the lapse of time, could reasonably be expected to result in a Material Adverse
Effect.

Documents (other than this Agreemient) and such other documents and deliveries set forth in
Section 3.82{a),

(D Saller shail heve delivered to Buyer duly executed counterparts to the Transaction

{g)  Buyer shall bave received all Permits that are necossary for it to conduct the
RBusiness s conducted by Seller as of the Closing Date.

{ All Encumbrances refating to the Purchased Assets shall have been released in
fitll, other than Permitted Encumbrances, and Seller shall have d eliverad 1o Buyer written
evidence, in foum satisfactory to Buyer in its sole discretion, of the releass of sush
Encumbrances.

{1) Buyer shall have received a cortificate, dated the Closing Date and signed by &
duly authorized officer of Seller, that each of the conditions set forth in Section 7.02{a) and
Section 7.02(b) have been satistied (the “Selier Closing Certifieate™).
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) Buyer shall have received a certificaie of the Secretary (or squivalent efficer) of
Seller certifving that attached thereto aretrue and complete copies ol all resolutions adopted by
the managers of Seller authovizing the execution, delivery, and perfarmanse of this Agreement
and the other Transaction Documents and the consummation of the transactions contemplated
hereby and therehy, and that all such resolutions are in fisll force and effect and are all the
resolutions adopted in connection with the transactions conternplated hereby and thereby,

(k}  Buyer shall have received a certificate of the Secretary {or equivalgnt officer) of
Seller certifying the names and signaturss of the officers of Seller authorized to sign this
Agreement, the Transaction Documents, and the other documerts to be delivered hereunder and
thereunder

{H Buver shall have received a written consent of Seller’s managers, w1 form and
substancs: satisfactory to Buyer, authorizing the execution of this Agresment and the Transaction
Diocuments and the consummation of ail transactions and performance of gl actions and
satisfaction of requirements laid forth and coatemplated thersin,

{m)  Sefler have shall have secured, in a form and amount satisfactory 1o Buyer, D&O
ran-off coverage, extending for a period of one year following the Closing Date.

{n}  Seller shall have delivered to Buyer executed coples of the Transition Services
Agreement, the LLU Agreement Amendment, and the Mewbership Interest Pledge Agreement.

{0y  Seller shall have delivered to Buyer such other documents or instruments as
Buyer reasonably requests and are reasonably necessary 1o eonsummate the transactions
conternplated by this Agreement, including without limitation.

Section 7.3 Conditions to Obligations of Seller. The obligations of Seller to
consununate the transactions contenplated by this Agreement shall be subject to the fulfillment
or Seller’s waiver, at or prioy to the Closing, of each of the following conditions:

{a)  Other than the representations and warranties of Buyer and Parent contained in
Section 5.01 and Section 5,02, | the representations and warranties of Buyer contained i this
Agreement, 1he other Transaction Docuwments and ary cartificate or other writing dehvared
purstant hersto shall be true and correet in all respects (in the case of any represeéntation or
warranty qualified by materiality or Matedal Adverse Effect) orin all material respects (in the
case of auy representation or warranty not qualified by materiality or Material Adverse Effect)
on and as of the date hereof and on and as of the Closing Date with the same effect as though
made at and as of such date (except those representations and warrsities that address matters
only as of a specified date, the accuracy of which shall be determined as of that specified date in
all respects). The representations and warranties of Buyer containgd in Section 5.81 and Section
5.92. shall be true and correct in all respects on and as of the date hereof and on and as of the
Closing Date with the same effect as though made at and as of such date.

(5 Buyer and Parent shall have duly performed and complied in all material respects
with ali agreements, covenants, and conditions required by this Agresment and each of the other
Trapsaction Documents to be performed or complied with by it prior to or on the Closing Date,
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provided thay, with respect 1o agreements, covenants and conditions that are qualified by
materiality, Buyer and Parent shail have performed such agresments, covenants and gonditions,
as 80 qualified, v all respects,

{c} No action shall have been commenced against Buyer, Pavent or Seller, which
would prevent the closing. No injunction ot restraining order shall have been issued by any
Governmental &uthority, and be in effecy, which restrains or prohibits any material fransaction
contemplated hereby.

(@) Buver and Parent, as applicable, shall have delivered fo Seller duly executed
counterparts to the Transaction Documents {other than this Agreement) and such other
documents and deliveries set forth in Section 3.02(a)x).

{&} Selier shall have received a certificate, datedt the Closing Date and sigoed by a
duly antharized officer of Buyer and Parent, that each of the conditions set forth i Seetion
7.03(x) and Section 7.03(b) have been satisfied (the “Buyer Closing Certificale”).

H Seller shall have received a certificate of the Secretary of Buyer and a certiticate
of the Secretary of Parent certifying that attached thereto arg true and complete copies of all
resalutions adopted by the board of directors of Buyer and Parent authorizing the gxecution,
delivery, and performance of this Agresment and the other Transaction Documents and the
consummation of the transactions contemplated hereby and thereby, snd that all such resolutions
are in full force and effect and are all the resolutions adopted in connection with the transactions
contenplated hereby and thereby.

(g)  Seller shall have received a certificate of the Secretary of Buyer and 2 ceritficate
of the Secretary of Parent certifying the names and signatures of the officers of Buyer and Parent
authorized to sign this Agreement, the Transaction Dosoments, and the ether documents to be
delivered hereynder and thersunder.

()  Buyer shall have deliverad the Purchase Price to Selier as required herein.

ARTICLE VI
ISDEMIMNIFICATION

Seetion 8.01  Survival. Subject to the limitations and other provistons of this
Agreement, the representations and warranties contained herein shall survive the Closing and
shall remain in full force and effect until the date that i 18 months from the Closing Date;
provided that, the representarions and warranties in Section 4.01, Section 4.02, Section $.08,
Seetion 5,01, and Section $.02, sliall survive indetinitely and the representations and warrdniisg
in Section 4.18 shall survive for the full period of all applicable statutes of limitations eiving
effect to any waiver, mitigation, or extension thereof) plus 60 days. All covenants and
agreements of the parties contained herein shafl survive the Closing indefiniiely or for the period
expliciily specified therein. Notwithstanding the foregoing, any claims asserted in good faith
with reasonable specificity (1o the extent known at such time) and in writing by notice from the
non-breaching party to the breaching party prior to the expivation date of the applicable survival
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period shall not thereafter be barred by the expiration of the refevant representation.or warranty
and such claims shall survive until finally resolved.

Section 3.02  Indemunification By Seller. Subject 1o the other terms and conditions of
this Article VI, Seller shall indenmnify and defend each of Buyer and its Affiliates and their
respective Representatives {collectively, the “Buyer Indemmnitees”) against, and shall hold each
of them harmiess from and against, and shall pay and reimburse each of them for, any and all
Losses incwrred or sustained by, or imposed upon, the Buyer Indemnitess based upon, anising out
of, with respect to, or by reason oft

{a) any inaceuracy in or breach of any of the representations or warranties of Seller
coritained in this Agreement, the other Transaction Documents, or in any certificate or
instrument delivered by or on hehalf of Seller pursuant Lo this Agreenient, as of the date such
representation or warranty was made or as if such representation or warrsnly was made on and as
of the Closing Date {except for representations and warranties that expressty relate to a specified
date, the inacouracy ir or breach of which will be determined with reference to such specified
date);

(k) any breach or non-fulfiliment of any covenant, agregment, or obligativn to be
perfotmed by Seller pursuant 10 this Agreement, the other Transaction Documents, or any
certificate or tstrument delivered by or ow behalf of Seller pursuant to this Agreement;

{¢}  any Excluded Asset or any Excluded Liability;

(@Y any Third Party Claim based upon, resulting from or arising out of the business,
operations, properties, assets, or obligations of Seller or any of its Affiliates (other than the
Purchased Assets or Assumed Liabitities) conducted, existing, or arising on or prior fo the
Clostng Date or

{¢)  any claim by a third party, whather or not an Affiliate of Seller, relating to or
arising out of the Transaction Docuruents or Seller’s sale of any of Seller’s assets, interests, or
vights transterred thereunder.

Section 8.63  Indemnification By Buyer and Parent. Subject to the other terms and
conditions of this Article VI, Buyer and Parent shall indenmify and defend each of Seller and
its Affitiates and their respective Representatives (collectively, the “Seller Tndenmitees™)
against, and shall bold sach of them harndess from and against, and shall pay and reimburse each
of them for, any and all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees
based upon, arising out'of, with respect to or by reason of

{a)  any inaccuracy in or breach of any of the representations or warranties of Buyer
or Parent contained in this Agreement or in any Transaction Document or in any certificate or
instrument delivered by or on bebalf of Buyer or Parent pursuant to this Agreement, as of the
date such representation or warranty was made or as if’ such representation or warranty was made
on and a3 of the Closing Date {except for representations and warranties that expressly relateto a

b,
b
b
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spacified date, the inaccuracy in or breach of which will be determined with reference to such
specified date),

{b} any breach or non-tulfillment of any covenaut, agreement, of obligation to be
performed by Buyer or Pavent pursusnt to this Agreement or in any Transaction Document;

{c) any Assumed Liability; ot

(@) any Third Party Claim based upon, resuiting from or arising out of the business,
operations, properties, assets, or obligations of Buyer or Parent or any of their Affiliates
conducted, existing, or arising after the Closing Date.

Section 8.84 Indemnification Procedures. The party making a claim under this
Astiele VI is raferred to as the “Indemmified Party”, and the party against whom such claims
are asserted under this Article VIE is referred to as the “Indemuilying Party.”

{2} Third Party Claims. If any Tndemnified Party recelves notice of the asserlion or
commencement of any Action made or brought by auy Person who is not a party to this
Agreement or an Affiliate of a party 1o this Agreement or a Representative of the foregoing (a
“Fhird Party Claisa™) against such Indemnified Party with respect to which the Indemnifying
Party is obligated to provide indemmnification under this Agreement, the Indemnified Party shall
give the Indemnifying Party reasonably prompt written notice thereof, but in any event not later
than 30 calendar days after receipt of such notice of such Third Party Claim, The failure to give
such prompt written notice shall not, however, relieve the Indemmifying Party of iis
indemnitication obligations, except and oaly to the extent that the Indemnifying Party forfeits
vights or defenses by reason of such faiture. Such notice by the Indemnified Party shall degedibe
the Third Party Claim in reasonable detail, shall inchude copies of all material written evidence
thereof, and shall ndicate the estimated amount; if reasonably praciicable, of the Loss that has
been or may be sustained by the Indemnified Party. The Indernifying Party shall have the right
to participate in, or by giving written notice to the Indemuified Party, to assume the defense of
any Third Party Claim at the Indemnifying Party’s expense and by the Indemnitying Party’s own
counsel, and the Indenmified Party shall cooperats in good faith in such defense; provided that,
if the Tndenmifying Party is Seller, such Indemnifying Party shall not have the right to defend or
direct the definse of sy such Third Party Claim that (x) is asserted directly by or on behaif of a
Person that is a supplier or customer of the Business, or (v) seeks an injunction or other equitable
relief against the Indemnified Party. In the event that the [ndenuifyivg Party assumes the
defense of any Third Party Claim, subject to Section 8,84(h), it shall have the right 10 take such
action as it deams necessary to gvoid, dispute, defend, appeal, or make counterclaims pertaining
1o any such Third Party Claim in the name and on behalf of the Indemuified Party. The
Indemuified Party shall have the right to participate in the defense of any Third Party Clanm with
ceunsel salected by it subject to the Indemnifying Party’s vight to contrel the defense thereot
The fees and disbursemants of such counsel shall be at the expsnse of the Indemuified Party,
provided that, if in the reasongble opinion of couusel to the Indemnified Party, {A) there are legal
defenses available to an Indemnified Party that ave different from or additional to those available
to the Indemnifying Party; or (B) there exists a conflict of interest between the Indemnifying
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Party and the Indemnified Party that cannct be waived, the Indemnifying Party shall be Hable for
the ressonable fees and expenses of counsel to the Tndemnified Party in each jurisdiction for
which the Indemuified Party determines counsel is raquired, If the Indemnifying Party elects not
to compromise or defend such Third Party Claim, tails to promptly notify the Indemnified Party
in writing of its election to defend as provided in this Agresment, or fails 1o diligently prosecute
the delense of such Third Party Claim, the Indemnified Party may, subject to Section 8.04(h),
pay, compromise, or defend such Third Pargy Claim and seek indemnification for any and all
Losses based upon, arising from, or relating to such Third Pasty Claim, Seller, Parent and Buyer
shall cooperate with each other in all reasonable respects in connection with the defense of any
Third Party Claim, including making available (subject to the provisions of Section 6,86) records
velating to such Third Party Claim and furnishing, without expense {other than reimbursement of
actual out-of-pocket expenses) to the defending party, management employees of the wou-
defending party as may be reasonably necessary for the preparation of the defense of such Third
Party Claim,

(b  Setilement of Third Parey Claims, Notwithstanding any other provision of this
Agreement, the Indemnifying Party shall not enter into settlement of any Third Party Claim
without the prier wiitten conseat of the Indemnified Party, excapt as provided in this Sectien
8.04(b). I a firm offer is made to settle a Third Party Claim without leading to ltability or the
creation of a financial or other obligation on the part of'the Indemnified Party and provides, in
customary form, for the unconditional release of each Indenmified Party from all Habilities and
obligations in conpection with such Third Party Claim and the Indemnifying Party desives to
accept and agree to such offer, the Indemmifying Party shall give written notice to that effect o
the lndemmnified Party. i the Indemnified Party fails 1o consent to such firm offer within ten days
after its receipt of such notice, the Indenmified Party may continue to contest or defend auch
Third Party Claim and in such event, the maximum lability ofthe Indenwmitying Party as to such
Third Party Claist shall not exceed the amount of such seftlement offer. If'the Indemnified Party
fails to consent to such firny offer and also fails to assume defense of such Third Party Clainy, the
Indemnifying Party may settle the Third Party Claint upon the terms set forth in such firm offer
to settle such Third Party Claim. If the Indemnified Party has assumed the defense pursuant to
Secting 8.84(a), it shall not agree to any seftlernent without the written congent of the
Indemnifying Party (which consent shall not be unreasosably withheld or delayed}

() Direct Claims. Any Action by an Indemnified Party on sceount of a Loss which
does not result from a Thied Party Claim {a "Dirvect Claim™) shall be asserted by the Indemnified
Party giving the indemnifying Party reasonably prompt wriiten notice thereof, but in any event
wot later than 30 days after the Indemnified Party becomes aware of such Birect Claim. The
failurs to give such prompt writen notive shall not, however, relieve the Inderanifying Party of
its indemnification obligations, except and only to the extent that the Indemnifymg Party forfeits
tfights ot defenses by reason of such failure. Such notice by the Indemnified Party shall deseribe
the Direct Claim 1o reasonable detail, shall include copies of all material written evidence
thereaf, and shall fndicate the ssthmated amount, if reasonably practicable, of the Loss that has
been ormay be sustained by the Indemnified Party. The Indemunifying Party shail have 30 days
alier its receipt of such notice 1o respond i writing to such Divect Clatm. The Indemnitied Party
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shall allow the Indemnifying Party and its professional advisors to investigate the matter.or
gircumstance alleged to give vige to the Direct Claim, and whether and towhat extent any
amount {8 payable in respect of the Direct Claim and the Indenmmified Party shall assist the
Indemnifying Party’s investigation by giving such information and assistance (lncluding access
to the Indemnified Party’s premises and personnel and the right to examine and copy any
azconmts, documents, or records) as the Indemnifying Party or any of its professional advisors
may reasonably request. If the Indemnifying Parly does not so respond within such 30-day
patind, the fndemnifying Party shall be deemed 10 have rejected such claim, in which case the
Tndemmified Party shall be free to pursue such remedies as may be svailable to the Indemnified
Party on the terms and subject to the provisions of this Agreement.

Kection 8.8 Payments. Once a Loas is agreed to by the Indenmifying Party or finally
adjudicated to be payable pursuans to this Avticle VA the Indemnifying Party shall satisfy its
obligations within 15 Business Days of such final, non-appeatable adjudication by wire transfer
of immediately availabide funds.

Section 8.06 'Tax Treatinent of Indemnification Payments, All indemnification
payments made under this Agreement shall be treated by the parties ag an adjustment to the
Purchase Price for Tax purposes, unless otherwise required by Law.

Section 8,07  Effect of Investigation, The representations, warranties, and covenants of
the Indemnifying Party, and the Indemnified Party’s right to indenmilication with respect
thereto, shall not be affected ar desmed waived by reason of any investigation made by-or o
behalf of the Indemnified Party (including by any of its Representatives) or by reason ot the faci
that the Tndemnified Party or any of its Representatives knew or should have known that any
such representation or warrsnty is, was, or might be inaccurate or by reason of the Indenuutied
Party’s waiver of any condition set forth in Section 7.02 or Section 7.03, as the case nay be.

Sectipn £.08  Exclusive Remedies. Subject to Section 6.07 and Section 10,14, the
parties acknowledge and agree that their sole and exclusive remedy with respect to any and all
claims (other than claims arising from fraud, cririnal activity, or willful misconduet on the part
of a party hereto in connection with the transastions contemplated by this Agreement) for any
breach of any representasion, warranty, covenant, agreement, oF obligation set forth herein or
otherwise relating to the subject niatter of this Agreement, shall be pursuant to the
indemnification provisions set forth in this Artiele VI In firtherance of the foregoing, each
party hereby waives, 1o the fullest extent permitted under Law, any and all rights, claims, and
causes of action for any breach of any representation, warranty, COVenant, agreement, or
obligation set Forth herein or otherwise relating to the subject matter of this Agresment it may
have against the other parties hereto and their Affilistes and each of their respective.
Representatives arising under or based upon any Law, except pursuant to the indemuification
provisions set forth in this Article VERL Nothing in this Section 8.08 shalt limit-any Person’s
right to seek and obtain any equitable relief to which any Person shall be entitled or to seck any
remedy on account of any party™s frandulent, criminal, or intentional misconduct.
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ARTICLEIX
TERMINATION

Section 9.01 Termiuntion, This Agreement may be terminated at any time prior to the
Clasing:

{x) by the mutual written consent of Selier and Buyer;
(B) by Buyer by written notice to Seller if?

{1y Buyser is not then in material breach of any provision of this Agresment
and there hiss been a breach, inaccuraey in, or failure to perform any representation, watranty,
covenant, or agreement made by Seller pursuant 1o this Agreement that would give rise to the
fatlure of any of the conditions specified in Article VI and such breach, inaccuracy, or failure
has not been cured by Seller within ten days of Seller's receipt of written sotice of such breach
from Buyer; or

{if}  any ofthe conditions set forth in Section 7.01 or Section 7.02 shall not
have been, orif it becomes apparent that any of such conditions will not be, fulfilled by the date
that is 30 days from the Closing Date, unless such failure shall be due to the failure of Buyer to
perform or comply with any of the covenants, agresrents, or conditions hersof to be performed
or complied with by it prior to the Closing;

{) by Seller by written notice to Buyer it

{1} Seller is not then in material breach of any provision of this Agreement
and there has been a breach, naccuracy in, or failure to perform any representation, warranty,
covenant, or agreement made by Buver pursuant to this Agresment that would give rige to the
failure of any of the conditions specified in Article VIT and such breach, tnaccuracy, o falluse
has not been cured by Buyer within ten, days of Buyer’s receipt of written notice of such breach
from Seller; or

{ity  anyof the conditions set forth in Section 7.01 cv 7.03 shall not have been,
or if it becomes apparent that any of such conditions will not be, fulfilled by the date that is 30
days fram the Closing Dats, unless such failure shall be due to the faillure of Seller to perform or
comply with any of the covenants, agreements or conditions hereof to be performed or complied
with by &t prior 1o closing; or

{dy by Buyer or Seller in the event that (i) there shall bie any Law that makes
consummation of the transactions contemplated by this Agreement illegal or otherwise
preduibited or (if) any Governmental Aothority shall have issued a Governmental Ovder
rastraining or enjoining the transactions contemplated by this Agreement, and such
Govertunental Order shall have become final and non-appealabla.

Rection 8.02 Effect of Termination. In the evert of the termination of this Agreement
in accordance with this Article, this Agreement shall forthwith become void and thers shall be no
liability on the part of any party hereto except:
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{a} as set forth in this Article TX and Asticle X hergof] and
(b)  that nothing herein shall relieve any pasty hereto from liability for any willful
breach of any provision hereof.

ARTICEREX
AEISCELLANEDUS

Section 10,01 Expenses. Except as otherwise expressly provided herein, all costs and
expenses, including, without Tunitation, fees and disbursements of counsel, financial advisors,
and accountants, incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the parly incurring such costs and expenses, whether or not the Closing
shall have oocutrad,

Section 10.02 Notices. All notices, requests, consents, claims, demands, waivers, snd
other communications hereunder shall be in writing and shall be deemed to have been given {a)
when delivered by hand (with written confirmation of receipt); (1) when received by the
addresses if sent by a nationally-recognized overnight courler {receipt requested); {c} on the date
sent by facsimile or email of & .pdf document (with confirmation of transmission} if sent during
normial business hours of the recipient, and on the next Business Day if sent afler normal
business hours of the reciplent or (d) on the third day after the date mailed, by certitied.or
registered mail, return receipt requested, postage prepaid. Such conum unications must be sent to
the respective parties at the fodlowing addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 10.02):

i to Beller: Single Source Surgieal, LLU
1806 Autunm Glen Court
Chesterfield, Missouri 63017

Facstiniles
Attention:
1f to Buyer: Lostes Acquisition Co., T,

1753 West QOale Parkway, Suite 200
Marietta, Georgia 30062

Facsimile: (877) 375-7478
Attention: Tracy Andarson

Seetion 10.03 Interpretation. For purposes of this Agresment, (7} the words “include,”
“includes,” and “including” shall be deemed to be followed by the words “without limitation™;
{b} the word “or™ is not exclusive; and (¢} the words “herein,” “hereof)” “bereby,” “herete,” and
“hereunder” refer to this Agreement as a whole, Unless the context otherwise requires,

references hersin {x) to Articles, Scctions, Disclosure Schedules, and Exhibits mean the Articles
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and Sections of, and Disclosurs Schedules and Fxhibits attached to, this Agreement; (y) to an
agregment, instrument, of other document roeans such agresment, nstrument. o other document
as amended, supplemented, and modified from time to ime to the extent permitted by the
provisions thersof: and (2) to a statute means such statute as amended from tine to thme and
includes any sucoessor legislation theveto and any regulations promulgated thereunder. This
Agreement shall be construed without regard to any presumption or nule requiring construction
or interpreiation againat the party drafting an instrument or causing any instrumest to be drafied.
The Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an
integral part of, this Agreement to the same extent as if they were set forth verbatim herein,

Section 10.04 Headings. The hesdings in this Agreement are for veference only and shall
not affect the fnterpretation of this Agreement.

Section 10.05 Severability. If any term or provision of this Agreement is invalid, llegel,
or unenforesable in any jurisdiction, such invalidity, lagality, or unenforceability shall not
affect any other term or provision of this Agresment or lnvalidate or render unenforceable such
term o proviston in sy other jurisdiction. Bxcept us provided in Section 6.07(d}, upon such
deterniination that any term o other provision is invalid, itlegal, or unenforceable, the parties
hereto shall negotiate in good faith to modify this Agreement so as to effect the otiginal intent of
the parties as clogely as possible in a mutualiy-acceptable manner in order that the transactions
contemplated hereby be consummated as originally cantemplated to the greatest extent possible.

Section 10,06 Eutive Agreement. This Agreement and the other Transaction Documenis
constitute the sole and entire agreement of the pariies to this Agreement with respect to the
subject matter contained herein and therein, and supersede all prior and contemporaneous
understandings and agreements, both written and oral, with respect to such subject matter. {nthe
event of any inconsistency between the statements in the body of this Agreement and those in the
ather Transaction Decuments, the Exhibits, and Disclosurs Schedules (other than an exception
expressly set forth as such in the Disclosure Schedules), the statements in the body of this
Agreement will control.

Section 16.67 Suceessors and Assigus. This Agresment shall be binding upon and shall
innre to the benefit of the parties hereto and their respective successors and permitted assigns,
Neither party may assign its rights or obligations hereunder without the prior written consent of
the other party, which consent shall not be unreasonably withheld or delayed; provided that,
prior to the Closing Date, Buysr may, without the prior written consent of Seller, assign all or
any postion of its rights under this Agreement to an Affiliate of Buyer or any surviving entity or
snccessor-in-interest arising from g sale, acquisitinn, merger, consolidation, combination,
reorganization, ar similar transaction, No assignment shall relieve the assigning party of any of
it obligations hereunder.

Section 10.08 No Third-Parviy Beneficiarvies. Except as provided in Avticle VI, this
Agreement is for the sole benefit of the parties hereto and their respective successors and
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permitted assigns and nothing herein, express or implied, is intended t or shall confer upon any
other Person or entity any legal or equitable right, benefit, or remedy of any nature whatsosver
under or by reason of this Agreement.

Section 10.92 Amendment and Modification; Walver. This Agreement may only be
arended, modified, or suppleniented by an agreement in writing signed by each party hersto. No
waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so walving. No waiver by any party shall operate or be construed
as & waiver in respect of any faihure, breach, or default not expressly identified by such written
waiver, whether of a similar oy different character, and whether occurting before or after that
waiver. No failure to exercise, or delay in exercising, any right, remedy, power, or privilege
arising from this Agreement shall operate or be construed as 2 waiver thereof, nor shall any
single or partial exercise of any rvight, remedy, power, or privilege herevnder preciude any other
or further exercise thereof or the exercise of any other vight, remedy, power, or privilege.

Section 10,10 Governing Law; Submission to Jurisdiction,

{a)  This Agreement shall be governed by and construed in sccordance with the
internal laws of the State of Delaware without giving effeet to any choiee or conflict of law
provision or rule {whether of the State of Dielaware or any other jurisdiction).

{(by  ANY LEGAL SUIT, ACTION, OR PROCEEDING ARISING QUT OF OR
BASED UPON THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE
INSTITUTED IN THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR
THE COURTS OF THE STATE OF GEORGIA IN EACH CASE LOCATED IN THE CITY
OF MARIETTA AND COUNTY OF COBR, AND BACH PARTY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS TN ANY SUCH SUIT,
ACTION, OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE, OR OTHER
DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE
EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION, OR OTHER
PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY OBIECTION TO THE LAYING OF VENUE OF ANY
SUIT, ACTION, OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY
WAIVE AND AGREE NOT TOPLEAD OR CLAIM IN ANY SUCH COURT THAT ANY
SUCH SUIT, ACTION, OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

Section 16,11 Specific Performance. The parties agree that irreparable damage would
ocour i any provision of this Agreement were not performed in secordance with the terms hereof
and that the parties shall be entitled to specific performance of the terms hereof, in addition to
any other remedy to which they are entitled at law or in equity.
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Seetion 18,12 Counterparts, This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which fogether shall be deemed to be one and the
same agresment. A signed copy of this Agreement delivered by facsimile, email, ar other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[Signature page follows. |
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CONFIDEMTIAL

Assignment and Bill of Sale

Effective as of August 25, 2014 and in consideration of the full performance of the
undertakings set forth in that certain Asset Purchase Agreoment by and among Single Source
Surgical, LLC (“Sefler”), Vivex Biomedical, Inc. (“Parent”), and Lostec Acquisition Co., Inc.
(“Buyer™), the receipt and sufficicney of which is hereby acknowledged, Seller does hereby
assigt, convey, transfer, and sell to Buyer all of Seller’s rights, title, and interest in and to the
assets (the “Assets”) described in the Asset Purchase Agreement among Seller, Parent, and Buyor
and dated even herewith. To the extent that any of the undersigned owners of Seller have or had
atty rights in or to the Assets, each such individual owner hereby hereby assigns, conveys,
transfers, and sells to Buyer all of such owner’s rights, title, and interest in and to the Assets.

Seller shall be responsible for, and shall indemnify and hold harmless Buyer from and
against, any and alf federal, state, municipal, and local license fees and taxes of any kind or nature
and from and against any and all liabilities, obligations, losses, damages, penalties, claims, actions,
and suils resulting therefiom and imposed upon, incurred by, or asserted as a consequence of, the
sale of the Assets and any unpaid taxes (including property laxes), owing, assessed, or levied with
respect to said Assets,

This Assignment and Bill of Sale may be executed in counterpaits, each of which when
taken together will constitute a single instrument.

[Signaiure puge follows. ]
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Sale to be excouted as of August 25, 2014,

Setlex
Single Source Surgical, LILC

Lmti Sehmidt J¥ ° '
CEO

Owners

K2 Healtheare, 1.1.C
Stephen Zang, Manager

%ﬁ 4 /Q,ZW w50

Vluk{ M‘il‘l‘iél\fﬂgﬁ Mmm:_,er

Emil Schmid ]
Individually

ENR Consulting, L
biephcn Zang, Manager

%)

CONFIPENTIAL

N WITNESS WHEREOQF, The patics below huve caused his Assigiment and Bill ol

Pavent amd Buyer
Lostee Acquisition Co., hie., and

Vivex Biomedical, loc.

1 e
I ostee
,1,,.4\-- //“"”

Tracy “3 ”f‘\nduxdh
CIO of euch

Lo
., /gm,« s f / /// 1. ’\"hn - ..,,‘::.”A e

Schmidt Surgieat Partners, e
Frnil Sehmidt TV, Manager

Hardeep Reddick
Individually

7+ ) .
& e < e T
ya ra ,.;’f;.'{.-;.'_ o A
_,ﬁ/_‘i’i‘i%/ Lt
Bl Schmidt 1V

dividually
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CONFIDENTIAL

N WITNESS WHEREOF, The parties below have caused this Assignment and Bill of
Sale to be exceuted as of August 25, 2014,

Seljer Parent and Buyer
Single Source Surgical, LLC Lostee Acqulsition Co., Inc,, and

Vivex Biomedical, [ne,

Emil Schmidf IV Tracy S, Anderson
CEO CEO of cach

Owners

07 ey

K2fHe WLV Schmidi Surgical Partners, LLC
Siephien Zang, Manager Emil Sclunidt TV, Manager

%// D earat'sC.

Eaxlora Consulting, LLC Hardeep Reddiek
Vicki Mansavage, Manager Individually
Emil Schidt 11 Enil Schmidt IV
Individually / Individunily
e
e

8 R?)l(ﬁnﬁing,T.L
Stgphén Zang, Manager

oo
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COMNEIGEITTIAL,

IN WITNESS WHEREOF, The parties below have caused this Assignment and Bill of

Sale to be execuied as of August 25, 2014,

Selter
Single Source Surgical Partners

Emil Schmidt 1V
CEO

Dwacers

K2 Healtheare, LLC
Stephen Zang, Manager

Budora Consulting, LLC
Vicki Mansavape, Manager

Eroil Schrmidt 11
Tndividuaily

SNR Consulitng, LLC
Stephen Zang, Manager

Pavent and Buyoer
Lostes Acquisition Co., Inc., and
Vivex Biomedical, Inc,

Tracy S. Anderson
CEO of each

Schmidt Surgleal Partners, LLC
Emil Schinidt IV, Manager

pe

Hardeep Reddick
Individually

BEmil Schimidt IV
Individually
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Seller
Single Source Surgical Partners

CONFIDEMNTIAL

IN WITNESS WHEREOF, The parties below have caused this Assignment and Bill of
Sale to be executed as of Angust 25, 2014,

Paveat and Buyer
Lostec Acquisition Co., Ino., and
Vivex Biomedical, Inc,

Rimil Schimidi TV
CEO

Owners

K2 Healtheare, LLC
Stephen Zang, Manager

Eudora Consulting, LLC
Vicki Mansavage, Manager

Emil Sthmtint 11

Enul Schrudt 111
Individually

SNR Consulting, LLC
Stephen Zang, Manager

RECORDED: 10/27/2020

Tracy 8. Anderson
CRO of each

Schmidi Surgical Partners, LLC
Emil Schmidt IV, Manager

Hardeep Reddick
Individually

Bl Schmidi TV
Individually
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