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Item 1.01 Entry into a Material Definitive Agreement.
 

On November 16, 2025, Gibraltar Industries, Inc., a Delaware corporation (“Gibraltar”
 or the “Company”), entered into a Securities Purchase
Agreement (the “Agreement”), with
Barnsbury Estate LLC, a Delaware limited liability company (“Seller”), and Arundel Square Garden LLC, a Delaware
limited liability company (“Parent”). Subject to the terms and conditions set forth in the Agreement, Gibraltar has agreed to purchase from the Seller all of
Parent’s issued and outstanding equity interests (such acquisition, the
“Transaction”). Parent is the owner of OmniMax International, LLC (“OmniMax”), a
leading North
American manufacturer of residential roofing accessories and rainwater management systems.
 

On the terms and subject to the conditions set forth in the Agreement, Gibraltar has agreed to pay Seller an aggregate purchase price of $1.335
billion
in cash at the closing of the Transaction, subject to customary adjustments related to working capital, indebtedness, cash and transaction expenses, as set
forth in the Agreement. Gibraltar intends to finance the Transaction with a combination of existing cash resources and proceeds from new indebtedness. In
connection with its entry into the Agreement, the Company obtained commitments from Bank of America,
Wells Fargo and KeyBanc Capital Markets for
$1.8 billion of financing, consisting of (i) $1.3 billion of senior secured term loan facilities, comprised of a $650 million term “A” loan facility and a $650
million term “B” loan facility and (ii) a
$500 million senior secured revolving credit facility, in each case subject to customary conditions. Gibraltar’s
receipt of financing is not a condition to closing of the Transaction.
 

The closing of the Transaction is subject to certain customary closing conditions, including, among others: (a) the expiration or termination of the
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”); (b) the absence of an injunction or legal
prohibition prohibiting the closing of the Transaction and (c) the accuracy of the parties’ respective representations and warranties and compliance by each
party with their
respective covenants and obligations contained in the Agreement, subject in each case to certain standards of materiality. Subject to the
satisfaction of these closing conditions, the Transaction is expected to close in the first half of 2026.   No
vote of Gibraltar’s stockholders is required to
approve the Transaction.
 

The Agreement contains customary representations, warranties, and covenants by each of Gibraltar, Seller and Parent/OmniMax. Among other
things,
 between the date of the Agreement and the closing of the Transaction, subject to certain exceptions, Parent/OmniMax has agreed to use
commercially reasonable efforts to conduct its business in the ordinary course in all material respects and to not
take certain actions without Gibraltar’s
prior written consent.
 

The Agreement includes certain termination provisions, including the right of either Gibraltar or Parent to terminate the Agreement if (a) the
closing
of the Transaction has not occurred by November 16, 2026 (subject to an automatic 90-day extension in the event that the waiting period under the HSR
Act has not expired or been terminated or there is an injunction or legal prohibition
 prohibiting closing that relates to antitrust laws, and the other
conditions for the closing of the Transaction have been satisfied as of such date (other than conditions that by their nature are to be satisfied at the closing,
which conditions are
capable of being satisfied)) (the “Termination Date”), (b) there is a final, non-appealable judgment, order, writ, decision, stipulation,
decree or law of a governmental
 authority prohibiting the closing of the Transaction or (c) in the event of material breach by the other party of its
representations, warranties and covenants, subject to a customary notice and cure period. If the Agreement is terminated for (a)
 failure to close the
Transaction prior to the Termination Date or (b) due to an antitrust-related injunction or legal prohibition, and in each case all other conditions to closing
were satisfied (other than conditions that by their nature are to be
satisfied at the closing, which conditions are capable of being satisfied), Gibraltar will
owe Seller a termination fee equal to $55 million.
 

The foregoing summary of the Agreement does not purport to be complete and is qualified in its entirety by reference to the text of the Agreement,
attached as Exhibit 2.1 to this Current Report on Form 8-K and incorporated by reference herein.
 



The foregoing summary has been included to provide investors and security holders with information regarding the terms of the Agreement and is
qualified in its entirety by the terms and conditions of the Agreement. It is not intended to provide any other factual information about Gibraltar, the Seller
or their respective subsidiaries and affiliates, including Arundel. The Agreement contains
 representations and warranties by each of the parties to the
Agreement, which were made only for purposes of the Agreement and as of specified dates. The representations, warranties, covenants, and agreements in
the Agreement were made solely for the
benefit of the parties to the Agreement, are subject to limitations agreed upon by the contracting parties, including
being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Agreement instead of establishing
these matters as facts, and are subject to standards of materiality applicable to the contracting parties that may differ from those applicable to investors.
Investors should not rely on the representations,
warranties, covenants, and agreements or any descriptions thereof as characterizations of the actual state of
facts or condition of Gibraltar, the Seller or their respective subsidiaries and affiliates, including Arundel. Moreover, information
concerning the subject
matter of the representations, warranties, covenants, and agreements may change after the date of the Agreement, which subsequent information may or
may not be fully reflected in Gibraltar’s public disclosures, and unless required by applicable law, Gibraltar undertakes no obligation to update such
information.
 
Item 7.01 Regulation FD Disclosure.
 

On November 17, 2025, Gibraltar issued a press release, attached as Exhibit 99.1 to this Current Report on Form 8-K, announcing entry into the
Agreement described above.
 

The information in Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange
 Act, except as expressly set forth by specific
reference in such filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)  Exhibits.
 
Exhibit
No.  Document Description
   
2.1

 
Securities Purchase Agreement, by and among Gibraltar Industries, Inc., Arundel Square Garden LLC and Barnsbury Estate LLC, dated as of
November 16, 2025*

   
99.1  Press Release dated November 17, 2025
   
104  Cover Page Interactive Data File (formatted as Inline XBRL)
 
* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. Gibraltar hereby undertakes to furnish supplemental copies of any of the

omitted schedules
upon request by the U.S. Securities and Exchange Commission; provided, that Gibraltar may request confidential treatment pursuant
to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules so furnished.

 



Information Concerning Forward-Looking Statements
 

Certain information set forth in this Current Report on Form 8-K and exhibits attached hereto, other than historical statements, contains
“forward-
looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 that are based, in whole or in part, on current expectations,
estimates, forecasts, and projections about Gibraltar’s business, and management’s
beliefs about future operations, results, and financial position. These
statements are not guarantees of future performance and are subject to a number of risk factors, uncertainties, and assumptions. Actual events, performance,
or results could
differ materially from the anticipated events, performance, or results expressed or implied by such forward-looking statements. Factors that
could cause actual results to differ materially from current expectations include, among other things: the
 occurrence of any event, change or other
circumstances that could give rise to the termination of the Agreement or could cause the consummation of the Transaction to be delayed or to fail to occur;
the failure to obtain certain required regulatory
approvals or the failure to satisfy any of the other closing conditions to the completion of the Transaction
within the expected timeframes or at all; risks related to disruption of management’s attention from Gibraltar’s ongoing business operations
due to the
Transaction; the effect of the announcement of the Transaction on the ability of Gibraltar to retain and hire key personnel and maintain relationships with
its customers, suppliers and others with whom it does business, or on its operating
 results and business generally; the ability of Gibraltar to meet
expectations regarding the timing and completion of the transaction, and the ability of Gibraltar to achieve expected cost and operational synergies; the
outcome of any legal
proceedings that may be instituted against Gibraltar related to the Transaction; tariffs and retaliatory tariffs imposed by the United
States or other countries on imported goods, including raw materials used in the manufacturing of the Company’s
 products; changes to economic
conditions and customer demand for the Company’s products; the availability and pricing of principal raw materials and component parts, supply chain
challenges causing project delays and field operations inefficiencies
and disruptions, the loss of any key customers, adverse effects of inflation, the ability
to continue to improve operating margins, the ability to generate order flow and sales and increase backlog; the ability to translate backlog into net sales,
other general economic conditions and conditions in the particular markets in which Gibraltar operates, changes in spending due to laws and government
incentives, such as the Infrastructure Investment and Jobs Act, changes in customer demand and
 capital spending, competitive factors and pricing
pressures, the ability to develop and launch new products in a cost-effective manner, the ability to realize synergies from other newly acquired businesses,
disruptions to IT systems, the impact of
trade and regulation, rebates, credits and incentives and variations in government spending and ability to derive
expected benefits from restructuring, productivity initiatives, liquidity enhancing actions, and other cost reduction actions. Before
making any investment
decisions regarding the Company, we strongly advise you to read the section entitled “Risk Factors” in the most recent annual report on Form 10-K which
can be accessed under the “SEC Filings” link of the “Investor Info” page of
the website at www.Gibraltar1.com. The Company undertakes no obligation to
update any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required by applicable law or
regulation.






SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

    GIBRALTAR INDUSTRIES, INC.
     
Date: November 17, 2025  
    By: /s/ Joseph A. Lovechio
      Joseph A. Lovechio
      Vice President and Chief Financial Officer
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SECURITIES PURCHASE AGREEMENT
 

SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of November
16, 2025, by and among Gibraltar Industries, Inc.,
a Delaware corporation (“Purchaser”), Arundel Square Garden, LLC, a Delaware limited liability company (the “Company”), and Barnsbury Estate LLC, a
Delaware limited liability company (“Seller”).
 

W I T N E S S E T H:
 

WHEREAS, Seller owns one hundred percent (100%) of the issued and outstanding membership interest of the Company, which consists
of 10 units (the “Company Units”);
 
 

WHEREAS, Purchaser desires to purchase all of the Company Units from Seller and Seller desires to sell all of the Company Units to
Purchaser, upon the
terms and subject to the conditions set forth in this Agreement;
 
 

WHEREAS, the respective boards or directors or managing member, as applicable, of each of the Company, Seller and Purchaser have
approved their entry
 into this Agreement and the consummation of the transactions contemplated by this Agreement, as applicable, upon the terms and
subjection to the conditions set forth herein; and
 
 

WHEREAS, one or more Persons that in aggregate hold a majority of the units of Seller having the rights and obligations specified with
respect to a
“Class A Unit” in the Second Amended and Restated Limited Liability Company Agreement of Seller (as amended, modified or supplemented
from time to time in accordance with its terms, the “Seller
LLC Agreement”) have delivered a written consent approving a Sale of the Company (as defined
in the Seller LLC Agreement) (the “Requisite Consent”).
 

NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements contained herein, the parties
hereto agree as
follows:
 

ARTICLE I

DEFINITIONS, TERMS AND INTERPRETIVE MATTERS
 

Section 1.01.          Certain Definitions.  As used in this Agreement, the following terms shall have the meanings set forth or as referenced
below:
 

“Accounting Firm” shall have the meaning set forth in Section 3.02(b).
 

“Accounting Principles” shall mean the accounting policies, principles,
practices and methodologies set forth in Exhibit A.
 

“Adjustment Escrow Account” shall mean the escrow account established,
designated and administered by the Escrow Agent pursuant to
the Escrow Agreement.
 

“Adjustment Escrow Amount” shall mean $10,000,000.
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“Affiliate” shall mean, as to any Person, any other Person which,
 directly or indirectly, is in control of, is controlled by, or is under
common control with, such first Person. The term “control” (including, with correlative meanings, the
terms “controlled by” and “under common control
with”), as applied to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies
of such Person, whether through the ownership of voting securities or other ownership interest, by contract or otherwise. Notwithstanding
the foregoing, (a)
in no event shall Seller, the Company or any of their Subsidiaries or Affiliates be considered an Affiliate of any investment fund affiliated with Strategic
Value Partners, LLC or of any portfolio company of any investment fund
affiliated with Strategic Value Partners, LLC, nor shall Strategic Value Partners,
LLC or any investment fund affiliated with Strategic Value Partners, LLC, other than with respect to Section 7.05
 and Section 7.13, or any portfolio
company of any investment fund affiliated with Strategic Value Partners, LLC be considered an Affiliate of Seller, the Company or any of
 their
Subsidiaries or Affiliates and (b) in no event shall any holder of more than 10% of the outstanding common stock of Purchaser be considered an affiliate of
Purchaser, nor shall Purchaser be considered an Affiliate of any holder of more than 10%
of the outstanding common stock of Purchaser.
 

“Affiliate Arrangement” shall have the meaning set forth in Section 5.08.
 

“Agreement” shall have the meaning set forth in the preamble hereto.
 

“Alternative Financing” shall have the meaning set forth in Section 7.16.
 

“Anticorruption Laws” shall have the meaning set forth in Section 5.12(a).
 

“Antitrust/FDI Laws” shall have the meaning set forth in Section 7.05(c).
 

“Audited Balance Sheet Date” shall mean December 31, 2024.
 

“Audited Financial Statements” shall have the meaning set forth in Section 5.03(a).
 

“Books and Records” shall have the meaning set forth in Section 7.14(a).
 

“Business Day” shall mean any day other than a Saturday, a Sunday or a
day on which banks in the City of New York are authorized or
obligated by Law or executive order to close.
 

“Business Systems” shall mean the information technology and
telecommunications systems, equipment and assets, including electronic
data processing, information technology and computer systems, networks, hardware, software (including source code, object code, firmware, applications
and databases), platforms,
 interfaces, websites, storage, servers, workstations, routers, hubs, switches, data communications lines, cloud services,
outsourced or hosted services, and related equipment, in each case owned, used, leased or licensed by the Company or any of its
Subsidiaries.
 

“Chosen Courts” shall have the meaning set forth in Section 10.09(a).
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“Clean Team Agreement” shall mean the Clean Team Agreement, dated
September 3, 2025, by and between Purchaser and OmniMax
International, LLC.
 

“Closing” shall have the meaning set forth in Section 2.02.
 

“Closing Cash” shall mean the amount equal to all cash, cash equivalents
and marketable securities, in each case in accordance with the
Accounting Principles, and including wires, deposits or checks that have been received by, but not deposited into the bank accounts of, the Company and its
Subsidiaries as of 11:59 p.m.
(New York City time) on the day immediately preceding the Closing Date; provided that, Closing Cash will be reduced by the
all issued and outstanding and wires, deposits or
checks of the Company and its Subsidiaries as of such time.
 

“Closing Consideration” shall mean (a) the Total Enterprise Value, minus (b) the Estimated Indebtedness, plus (c) the Estimated Cash,
plus (d) the Estimated Net Working Capital Adjustment, minus (e) the Adjustment Escrow Amount, minus (f) the Estimated Company Transaction
Expenses. The Closing Consideration shall be determined as contemplated by Section 3.01.
 

“Closing Date” shall have the meaning set forth in Section 2.02.
 

“Closing Indebtedness” shall mean the Indebtedness of the Company and its
Subsidiaries as of 11:59 p.m. (New York City time) on the
day immediately preceding the Closing Date.
 

“Closing Net Working Capital” shall mean the Net Working Capital as of
 11:59 p.m. (New York City time) on the day immediately
preceding the Closing Date.
 

“Closing Net Working Capital Adjustment” shall mean (a) the Closing Net
Working Capital minus (b) the Target Net Working Capital.
For the avoidance of doubt, the Closing Net Working Capital Adjustment may be a positive or negative number.
 

“Code” shall mean the U.S. Internal Revenue Code of 1986, as amended.
 

“Company” shall have the meaning set forth in the preamble hereto.
 

“Company Intellectual Property” shall mean all Intellectual Property
 owned or purported to be owned by the Company or its
Subsidiaries.
 

“Company Transaction Expenses” shall mean, without duplication, solely to
 the extent that any of the following obligations remain
unpaid immediately prior to the Closing, the aggregate amount due and payable by the Company or its Subsidiaries for (a) the investment banking fees,
brokers fees, financial advisor fees, (b)
 fees, costs and expenses to the extent, in each case, such amounts are payable, charged to or required to be
reimbursed by the Company or its Subsidiaries in connection with the sale process conducted with respect to the Company and its Subsidiaries
 or in
connection with the transactions contemplated by this Agreement (including any such fees and expenses of the Identified Counsel), (c) any retention,
transaction or change of control bonuses payable to Continuing Employees solely as a result of
 the Closing (including, but not limited to, the items
specifically identified as Company Transaction Expenses on Schedules 5.13(a) and 7.01(o), but excluding, for the avoidance of doubt, any such payments
resulting from (i) regular performance
bonuses or (ii) the termination of employment of any such Person at or after the Closing or any other action taken by,
or at the direction of, Purchaser or any of its Affiliates or any other “double trigger” payments); and the Incremental Employer
Payroll Taxes imposed
thereon. Notwithstanding anything to the contrary contained herein, in no event shall “Company Transaction Expenses” include any (i) costs, fees or
expenses related to the purchase of the RWI Policy or the “tail” policy pursuant to Section 7.08(c), (ii) fees or other costs referred to in Section 7.04 and
Section 7.05(a), (iii) amounts paid or payable in connection with any of Purchaser’s or its Affiliates’
 financing, (iv) amounts to the extent taken into
account in the calculation of Closing Indebtedness or Closing Net Working Capital, (v) fees, costs and expenses of the Escrow Agent, (vi) the filing fees
with respect to all filings and submissions
under the HSR Act or (vii) payments required to be made pursuant to arrangements entered into by, or at the
request of, Purchaser or its Affiliates in connection with Purchaser’s acquisition of the Company Units.
 

3



“Company Units” shall have the meaning set forth in the recitals.
 

“Confidentiality Agreement” shall mean the Confidentiality Agreement,
dated May 19, 2025, by and between Purchaser and OmniMax
International, LLC.
 

“Consent” shall have the meaning set forth in Section 4.04.
 

“Continuing Employee” shall have the meaning set forth in Section 7.09(a).
 

“Contract” shall mean a legally binding contract, commitment, agreement
or other obligation or arrangement.
 

“D&O Indemnified Person” shall have the meaning set forth in Section 7.08(a).
 

“D&O Insurance” shall have the meaning set forth in Section 7.08(c).
 

“Debt Agreements” shall mean the agreements identified on Schedule 1.01(a).
 

“Debt Commitment Letter” shall have the meaning set forth in Section 6.06(a).
 

“Debt Financing” shall have the meaning set forth in Section 6.06(a).
 

“Debt Financing Agreements” shall have the meaning set forth in Section 7.16(a).
 

“Debt Financing Sources” shall mean the Persons that have committed to
provide the Debt Financing in connection with the transactions
contemplated by this Agreement, including the parties to any commitment letters (including the Debt Commitment Letter), joinder agreements, or credit
agreements entered into pursuant
 thereto or relating thereto, together with their respective Affiliates, and their and their respective Affiliates’ officers,
directors, employees, attorneys, agents and representatives and their respective permitted successors and permitted assigns;
provided that none of Purchaser
nor any of its Subsidiaries shall be a Debt Financing Source.
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“Debt Payoff Amount” shall have the meaning set forth in Section 2.04(b).
 

“Debt Payoff Letters” shall have the meaning set forth in Section 7.11.
 

“DLLCA” shall mean the Limited Liability Company Act of the State of
Delaware.
 

“DOJ” shall mean the U.S. Department of Justice.
 

“Enforceability Limitations” has the meaning set forth in Section 4.02.
 

“Environmental Law” shall mean any Law relating to pollution or
protection of the environment, including the use, presence, Release of
or exposure to (including health and safety as it relates to) any Hazardous Materials.
 

“Environmental Permits” shall mean any Permit required under applicable
Environmental Laws.
 

“Equity Interest” shall mean any equity interest, share, capital stock,
partnership, limited liability company, member or similar equity
interest in any Person, and any option, share of restricted stock, restricted stock unit, stock appreciation right, phantom stock, performance share or unit,
warrant, right, profit
participations or other security (including debt securities) or obligations convertible, exchangeable or exercisable into or for any such
equity interest, share, capital stock, partnership, limited liability company, member or similar equity
interest.
 

“Equityholder Loans” shall mean the agreements identified on Schedule 1.01(b).
 

“ERISA” shall mean the U.S. Employee Retirement Income Security Act of
1974, as amended, and the regulations issued thereunder.
 

“Escrow Agent” shall have the meaning set forth in Section 2.03(a).
 

“Escrow Agreement” shall have the meaning set forth in Section 2.03(a).
 

“Estimated Cash” shall have the meaning set forth in Section 3.01.
 

“Estimated Company Transaction Expenses” shall have the meaning set forth
in Section 3.01.
 

“Estimated Indebtedness” shall have the meaning set forth in Section 3.01.
 

“Estimated Net Working Capital Adjustment” shall have the meaning set
forth in Section 3.01.
 

“Estimated Statement” shall have the meaning set forth in Section 3.01.
 

“Exhibits” shall mean the exhibits to this Agreement.
 

“Existing Credit Agreement” shall mean that certain Credit Agreement,
 dated as of December 6, 2024 (as amended, restated,
supplemented or otherwise modified from time to time in compliance with the terms of this Agreement), among, inter
alios, OmniMax International, LLC,
as the borrower, the lenders party thereto and MidCap Financial Trust, as administrative agent and collateral agent.
 

5



“Exigency Actions” shall mean reasonable actions taken in good faith in
 response to an Exigency Event to the extent such Exigency
Event is directly impacting the Company and its Subsidiaries (provided that, to the extent reasonably practicable under the circumstances, the Company has
consulted with Purchaser in good
faith and taken into account Purchaser’s views with respect to such actions).
 

“Exigency Measures” shall mean any quarantine, ‘shelter in place,’ ‘stay
 at home,’ reduced capacity, social distancing, shut down,
closure, sequester, safety or similar Law, Order or directive by any Governmental Authority, including the Centers for Disease Control and Prevention and
the World Health Organization, in each
case, in connection with an Exigency Event.
 

“Existing Revolving Credit Facility” shall mean that certain ABL Credit
 Agreement, dated as of December 6, 2024 (as amended,
restated, supplemented or otherwise modified from time to time in compliance with the terms of this Agreement), among, inter alios, OmniMax
International, LLC, as the borrower, PNC Bank, National Association as the administrative agent and collateral agent and the lenders from time to time
party thereto.
 

“Final Cash” shall have the meaning set forth in Section 3.02(e).
 

“Final Closing Consideration” shall have the meaning set forth in Section 3.02(e).
 

“Final Company Transaction Expenses” shall have the meaning set forth in
Section 3.02(e).
 

“Final Indebtedness” shall have the meaning set forth in Section 3.02(e).
 

“Final Net Working Capital Adjustment” shall have the meaning set forth
in Section 3.02(e).
 

“Final Statement” shall have the meaning set forth in Section 3.02(c).
 

“Financial Statements” shall have the meaning set forth in Section 5.03(a).
 

“Financing Amount” shall have the meaning set forth in Section 6.06(g).
 

“Financing Representatives” shall have the meaning set forth in Section 7.16(b).
 

“Fraud” shall mean, with respect to any party, actual and intentional
fraud under the Laws of the State of Delaware by such party in the
making of the representations and warranties of such party pursuant to Article IV, Article V or Article VI, as applicable or the certificates referred to in
Section 8.02(c) or Section 8.03(c). For the avoidance of doubt, “Fraud” does not include any claim for equitable
fraud, constructive fraud, promissory fraud
or any claim for fraud based on negligence or recklessness.
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“FTC” shall mean the U.S. Federal Trade Commission.
 

“Fundamental Representations” shall mean the representations and
 warranties of (i) Seller set forth in Section  4.01(a), Section  4.02,
Section 4.03 and (ii) the Company set forth in Section 5.01(a), Section 5.01(c), Section 5.02 and Section 5.05 and Section 5.21.
 

“GAAP” shall mean U.S. generally accepted accounting principles.
 

“Governmental Authority” has the meaning set forth in Section 4.04(a).
 

“Hazardous Materials” shall mean any material, substance or waste listed,
 classified or regulated as “hazardous,” a “pollutant,” a
“contaminant,” a “toxic substance,” or “hazardous waste” or “solid waste” pursuant to any Environmental Law, including petroleum or any fraction thereof,
asbestos or asbestos-containing
material and polychlorinated biphenyls.
 

“HSR Act” shall mean the U.S. Hart-Scott-Rodino Antitrust Improvements
 Act of 1976, as amended, and the rules and regulations
promulgated thereunder.
 

“Identified Counsel” shall have the meaning set forth in Section 10.07.
 

“Income Taxes” shall mean any income, franchise, net profits, excess
profits or similar Taxes measured on the basis of net income.
 

“Income Tax Return” shall mean any Tax Return with respect to Income
Taxes.
 

“Incremental Employer Payroll Taxes” shall mean with respect to a
compensatory payment, (a) the employer portion of any Medicare or
other similar Taxes required to be paid with respect to such payment plus (b) the employer portion of any social security or other similar Taxes required to
be paid with respect to
such payment to the extent that the employer's share of social security or other similar Taxes required to be paid with respect to the
recipient of such payment in the taxable year in which such compensatory payment is made exceeds the aggregate
amount of social security or other similar
Taxes that would otherwise have been due with respect to such recipient had the relevant payment not been made.
 

“Indebtedness” of any Person at any relevant determination shall mean,
 without duplication (a) all obligations of such Person for
borrowed money, (b) all obligations of such Person that are evidenced by a note, bond or debenture or similar instrument, (c) all obligations of such Person
in respect of letters of credit or
acceptances issued or created for the account of such Person, but only to the extent drawn, (d) the Tax Liability Amounts,
(e) all obligations under capital or direct financing leases or any lease that is required to be classified as a finance lease
on the face of a balance sheet
prepared in accordance with the Accounting Principles (but excluding any operating leases in the Financial Statements), (f) all obligations in respect of
accrued, declared or accumulated and unpaid dividends or
distributions, (g) all net obligations under swaps, options, forward contracts, foreign currency
hedges, derivatives, other hedging agreements or arrangements and similar agreement or arrangements, that will be payable upon termination thereof
(assuming they were terminated on the date or time of determination), (h) all obligations representing the deferred or unpaid purchase price of goods,
services, assets, securities or property (other than trade payables and trade debt to the extent
reflected in Net Working Capital) or other similar payments of
deferred or contingent purchase price relating to any acquisition of goods, assets, services, securities or property of any Person, and any pending purchase
price adjustments (including
working capital adjustments) in connection with any such acquisition in accordance with the Accounting Principles, (i) unpaid
severance or similar obligations with respect to terminations of employment or similar service arrangements that occurred
prior to the Closing and the
Incremental Employer Payroll Taxes imposed thereon, (j) all accrued interest, prepayment penalties, make-whole payments and termination or breakage
costs or penalties with respect to any Indebtedness referred to in
clauses (a) through (i) above, and (k) all obligations of the type referred to in clauses (a)
through (j) above, which have been guaranteed (or are subject to a similar agreement) by the Company or its Subsidiaries directly or indirectly in any
manner or secured by any Lien on any asset of the Company or its Subsidiaries that survives the Closing. Notwithstanding anything to the contrary
contained herein, in no event shall “Indebtedness” include any: (i) intercompany obligations solely
between or among the Company or any of its wholly
owned Subsidiaries, (ii) liability or obligation to the extent taken into account in the calculation of Net Working Capital or Company Transaction Expenses
and (iii) obligations arising from any
financing, debt or other similar arrangements of Purchaser or its Affiliates.
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“Intellectual Property” shall mean all intellectual property and
proprietary rights in any jurisdiction, whether registered or unregistered,
including in or with respect to (a) trademarks, service marks, logos, brand names, trade dress, trade names and other identifiers of source or origin, together
with the
goodwill associated with the foregoing, (b) patents and patent applications, together with continuations, continuations-in-part, divisionals, reissues,
reexaminations, extensions, supplementary protection certificates and counterparts thereof, (c)
invention disclosures, (d) copyrights and rights in works of
authorship (including rights in computer software, databases or designs as a work of authorship), (e) trade secrets, know-how confidential information and
other proprietary information that
derives independent economic value, whether actual or potential, from not being known to other Persons, (f) computer
software, and (g) domain names and social media handles; in each case, including any registrations of, applications to register, and
renewals and extensions
and counterparts of, any of the foregoing with or by any Governmental Authority in any jurisdiction.
 

“Intentional Breach” shall mean, with respect to any agreement or
 covenant, an action or omission (including a failure to cure
circumstances) taken or omitted to be taken that the breaching Person takes (or fails to take) and knows or reasonably should have known would cause a
material breach of such agreement or
covenant.
 

“International Plan” shall mean each Plan maintained outside the
jurisdiction of the United States that provides benefits in respect of any
employee that is primarily based outside the United States, including any such plan required to be maintained or contributed to by applicable Law, custom
or rule of the
relevant jurisdiction.
 

“Latest Balance Sheet Date” shall have the meaning set forth in Section 5.03(a).
 

“Laws” shall mean any applicable law, statute, ordinance, rule, Order or
regulation or similar requirement of a Governmental Authority.
 

“Leases” shall have the meaning set forth in Section 5.14(b).
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“Liens” shall mean any lien, security interest, mortgage, pledge or
similar encumbrance.
 

“Litigation” shall have the meaning set forth in Section 4.05.
 

“Lookback Date” shall mean January 1, 2023.
 

“Management Member Loans” shall have the meaning set forth on Schedule 1.01(a).
 

“Material Adverse Effect” shall mean any event, fact, occurrence,
development, effect or change that, individually or in the aggregate,
has had or would reasonably be expected to have a material adverse effect on the business, results of operations, assets or financial condition of the
Company and its Subsidiaries,
taken as a whole, but excluding any such event, fact, occurrence, development, effect or change resulting from, individually
or in the aggregate, (a) the execution of this Agreement or the announcement thereof, the pendency of the transactions
contemplated by this Agreement, the
identity of Purchaser or any of its Affiliates (including, in each case, the impact thereof on relationships, contractual or otherwise, with, or any action taken
by, any customers, suppliers, vendors, distributors,
sales agents, business partners, service providers, employees or Governmental Authorities) (excluding,
in each case, any representation or warranty that addresses the consequences of the execution, delivery or performance of this Agreement or the
Transaction Documents or the consummation of the transactions contemplated by this Agreement), (b) the announcement or other disclosure of Purchaser’s
or any of its Affiliates’ plans or intentions with respect to the conduct of the business (or any
portion thereof) of the Company or any of its Subsidiaries, (c)
changes in global or United States or foreign national, regional or local economic, financial, commodity, regulatory, social, political, market or industry
conditions or events,
 including any actual or potential, complete or partial, sequester, stoppage, shutdown, default or similar event or occurrence by or
involving any Governmental Authority, (d) changes in the credit, debt, financial or capital markets or changes in
interest or exchange rates or monetary
policy, in each case, in the United States or elsewhere in the world, including, in each case, those arising from or related to stoppages or shutdowns of any
Governmental Authority, epidemics, pandemics or
 disease outbreaks or any escalation or material worsening of any such stoppages or shutdowns,
pandemics, epidemics or disease outbreaks, existing on the date of this Agreement, (e) changes in Laws or changes in GAAP or the authoritative
interpretation of any of the foregoing, including, in each case, those arising from or related to stoppages or shutdowns of any Governmental Authority,
epidemics, pandemics or disease outbreaks or any escalation or material worsening of any such
stoppages or shutdowns, pandemics, epidemics or disease
outbreaks, (f) disasters, calamities, hurricanes, tropical storms, tropical depressions, earthquakes, floods, natural disasters or acts of God, (g) military
conflict, riots, sabotage, declared
 or undeclared war or hostilities or any escalation or worsening of any of the foregoing, (h) terrorism of any kind
(including any cyber-terrorism or any cyber-attack), (i) any epidemic, pandemic or disease outbreak or any worsening thereof (the
 events and changes
described in clauses (f) through (i), “Exigency Events”), (j) any failure by the Company or any of its Subsidiaries in and of itself to meet any internal,
published or other projections, forecasts, estimates, expectations, budgets or financial analyses for the Company or any such Subsidiary, including
projections, forecasts, estimates or financial analyses prepared for, by or on behalf of Purchaser or
any of its Affiliates (provided, however, that any event,
fact, occurrence, development, effect
or change that caused such failure to meet projections, forecasts, estimates or financial analyses shall not be excluded
under this clause (j)); (k) any change in the Company’s credit rating (provided, however, that any event, fact, occurrence, development, effect or change
that caused such change shall not be excluded under this clause
(k)); or (l) any action expressly required by the terms of this Agreement; provided, further,
that, to the extent such event, fact, occurrence, development, effect or change referred to in clauses (c), (d), (e), (f), (g), (h) or (i) have had a
disproportionate adverse effect on the
Company and its Subsidiaries, taken as a whole, relative to other companies operating in the industry or industries in
which the Company and its Subsidiaries operate, in which case only the incremental disproportionate impact shall be taken into
account when determining
whether a “Material Adverse Effect” has occurred or would reasonably be expected to occur.
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“Material Contracts” shall have the meaning set forth in Section 5.11(a).
 

“Net Working Capital” shall mean (a) current assets (excluding any
Closing Cash and, for the avoidance of doubt, any Income Tax assets
and any deferred Tax assets) of the Company and its Subsidiaries, minus (b) current liabilities
 (excluding Company Transaction Expenses, and
Indebtedness and, for the avoidance of doubt, any Income Tax liabilities and any deferred Tax liabilities) of the Company and its Subsidiaries, in each case,
and calculated in accordance with the
Accounting Principles.
 

“New Plans” shall have the meaning set forth in Section 7.09(b).
 

“Nonparty Affiliate” shall have the meaning set forth in Section 10.15.
 

“Objection Notice” shall have the meaning set forth in Section 3.02(b).
 

“Order” shall have the meaning set forth in Section 4.04(b).
 

“Organizational Documents” shall mean (a) with respect to any
corporation, the articles or certificate of incorporation, as applicable, and
the bylaws or code of regulations, as applicable, of such corporation; (b) with respect to any limited liability company, the articles of organization or
certificate of
 formation and the limited liability company agreement or operating agreement, as applicable, of such limited liability company; (c) with
respect to any general partnership or limited partnership, the certificate of partnership or certificate of
limited partnership, as applicable, and the partnership
agreement or limited partnership agreement, as applicable, of such general partnership or limited partnership; and (d) with respect to any other business
entity, any similar documents providing
for such entity’s organization and governance.
 

“Owned Real Property” shall have the meaning set forth in Section 5.14(a).
 

“Permits” shall have the meaning set forth in Section 5.09(b).
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“Permitted Liens” shall mean (a) mechanics’, carriers’, workmen’s,
materialmen’s repairmen’s or other similar Liens arising by operation
of law or incurred in the ordinary course of business which are not yet due and payable or being contested in good faith by appropriate proceedings and for
which adequate accruals
or reserves have been established in accordance with GAAP on the consolidated financial statements of the Company, (b) Liens
for Taxes, assessments, fees or other governmental charges which are not due and payable or which are being contested in good
 faith by appropriate
proceedings and for which adequate accruals or reserves have been established in accordance with GAAP on the consolidated financial statements of the
Company, (c) Liens that are a zoning, entitlement or other land use or
environmental regulation by any Governmental Authority which affect title to the
property or assets of the Company or its Subsidiaries but do not materially impair the ability of the Company or its Subsidiaries to use or operate the
property or asset
to which they relate as presently used or operated, (d) any right, interest, Lien or title of a licensor, sublicensor, licensee, sublicensee,
lessor, sublessor or other person in title under any license, lease or other agreement in respect of the
real property being licensed, leased or occupied, (e)
Liens securing the obligations of the Company or its Subsidiaries under the Debt Agreements as in effect on the date hereof or any other Indebtedness
reflected on the consolidated financial
statements of the Company, (f) zoning or building codes and other land use Laws regulating the use or occupancy of
real property or the activities conducted thereon that do not materially impair the ability of the Company or its Subsidiaries to use
or operate the property or
asset to which they relate as presently used or operated, (g) Liens incurred in the ordinary course of business and arising under workmen’s compensation,
unemployment insurance, social security, retirement and similar Laws,
(h) pledges and deposits to secure the performance of bids, trade contracts, leases,
surety and appeal bonds, performance bonds and other obligations of a similar nature, in each case in the ordinary course of business, (i) matters disclosed
by any
existing title insurance policies or title reports that do not and would not reasonably be expected to, individually or in the aggregate, materially and
adversely impair the ownership or use of the real property to which they relate, and (j)
nonexclusive licenses of Intellectual Property rights in the ordinary
course of business.
 

“Personally Identifiable Information” shall mean information that
identifies or, together with other reasonably available information, is
reasonably capable of being used to identify, a natural person, or that otherwise constitutes “personal information,” “personal data,” or a similar term under
applicable data
privacy Laws.
 

“Prohibited Financing Amendments” shall have the meaning set forth in Section 7.16.
 

“Purchaser” shall have the meaning set forth in the preamble.
 

“Purchaser Material Adverse Effect” shall have the meaning set forth in Section 6.01.
 

“Purchaser Related Party” shall mean any former, current or future direct
or indirect stockholders, equity holders, controlling persons,
portfolio companies, directors, officers, employees, general or limited partners, members, managers, trustees, attorneys, agents, representatives or Affiliates
of Purchaser, or any
 former, current or future direct or indirect stockholder, equity holder, controlling person, portfolio company, director, officer,
employee, general or limited partner, member, manager, trustee, attorney, agent, representative or Affiliate of any of
the foregoing.
 

“Purchaser Released Person” shall have the meaning set forth in Section 10.19(b).
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“Purchaser Releasing Person” shall have the meaning set forth in Section 10.19(a).
 

“Purchaser Termination Fee” shall mean a cash amount equal to
$55,000,000.
 

“Person” shall mean an individual, a corporation, a limited liability
 company, a partnership, an association, a trust or other entity or
organization, or a Governmental Authority.
 

“Plans” shall mean, collectively, each material written employment,
consulting, executive compensation, bonus, deferred compensation,
incentive compensation, stock purchase, stock option or other equity-based, retention, change-in-control, severance or termination pay, hospitalization or
other medical, life or other
insurance, supplemental unemployment benefits, profit-sharing, pension or retirement plan, program, agreement or arrangement,
and each other material written fringe or other material written employee benefit plan, program, agreement or arrangement
 (including any “employee
benefit plan,” within the meaning of Section 3(3) of ERISA, whether or not subject to ERISA), sponsored, maintained or contributed to or required to be
contributed to by the Company or any of its Subsidiaries for the benefit
of any employee or former employee of the Company or any of its Subsidiaries, but
excluding any “multiemployer plan” (as defined in Section 3(37) of ERISA, a “Multiemployer Plan”)
and any plan which is sponsored or maintained by a
Governmental Authority.
 

“Post-Closing Adjustment Amount” shall have the meaning set forth in Section 3.02(e).
 

“Post-Closing Adjustment Statement” shall have the meaning set forth in Section 3.02(a).
 

“Pre-Closing Period” shall have the meaning set forth in Section 7.01.
 

“Pre-Closing Tax Period” shall mean any Tax Period ending on or before
the Closing Date and, with respect to any Straddle Period, the
portion of such Tax Period through the end of the Closing Date.
 

“Registered Company Intellectual Property” shall have the meaning set
forth in Section 5.16(a).
 

“Related Person” shall have the meaning set forth in Section 5.08.
 

“Release” shall mean any release, spill, emission, leaking, pumping,
injection, deposit, disposal, discharge, dispersal or leaching of any
Hazardous Materials into the environment (including indoor and outdoor air, soil, sediment, surface water and groundwater).
 

“Required Financing Information” shall mean: (i) (A) the audited
consolidated balance sheet, as of December 31, 2024 and as of the last
day of any subsequent fiscal year ended thereafter and on or prior to the date that is 120 days prior to the Closing Date, of OmniMax International, LLC
and its Subsidiaries and
the audited consolidated statements of operations and comprehensive operations, changes in equity and cash flows of OmniMax
International, LLC and its Subsidiaries, together with the notes thereto, for the fiscal year ended December 31, 2024 and for
any subsequent fiscal year
ended thereafter and at least 120 days prior to the Closing Date, and (B) the unaudited consolidated balance sheet, as of June 27, 2025 and as of the last day
of each subsequent fiscal quarter (other than the fourth fiscal
quarter of any fiscal year) ended thereafter and on or prior to the date that is 60 days prior to
the Closing Date, of OmniMax International, LLC and its Subsidiaries, and the unaudited consolidated statement of operations of OmniMax International,
LLC and its Subsidiaries for the 3- (in the case of first quarter financial statements), 6- (in the case of second-quarter financial statements), or 9- (in the
case of third-quarter financial statements) month period then ended, (ii) all financial
and related information relating to the Company and its Subsidiaries
that is necessary to permit Purchaser to prepare customary pro forma financial statements and (iii) such other pertinent and customary information
regarding the Company and its
Subsidiaries (including their assets) reasonably requested by Purchaser to the extent that such information is requested in
connection with the Debt Financing.
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“RWI Policy” shall mean the Purchaser-Side Representations and Warranties
 Insurance Policy that shall be obtained by Purchaser in
connection with this Agreement and the transactions contemplated by this Agreement, conditionally bound as of the date hereof.
 

“Sanctioned Country” shall mean any country or region that is or has been
 in the last five (5) years, the subject or target of a
comprehensive embargo under Sanctions Laws (including Cuba, Iran, North Korea, Syria and the Donetsk, Luhansk and Crimea regions of Ukraine).
 

“Sanctioned Person” means any Person that is the subject or target of
sanctions or restrictions under Sanctions Laws, including: (a) any
Person listed on any applicable U.S. or non-U.S. sanctions list, including the Office of Foreign Assets Control’s Specially Designated Nationals and
Blocked Persons List; (b) any
Person that is, in the aggregate, fifty percent (50%) or greater owned, directly or indirectly or otherwise controlled under
applicable Sanctions Laws, by a Person or Persons described in clause (a); or (c) any Person acting on behalf of or at the
direction of any Person described
in clause (a) or (b); or (d) any Person that is organized, ordinarily resident, or located in a Sanctioned Country.
 

“Sanctions Laws” shall mean all applicable U.S. and non-U.S. Laws,
 statutes, measures and regulations relating to economic or trade
sanctions, including the making or receiving of international payments and conduct of international transactions, administered or enforced by the U.S.
Department of the Treasury Office
of Foreign Assets Control and the U.S. Department of State, Global Affairs Canada, the Office of Financial Sanctions
Implementation, or any other Governmental Authority.
 

“Schedules” shall mean the disclosure schedules delivered by the Company
to Purchaser concurrently with the execution and delivery of
this Agreement.
 

“SEC” shall mean the United States Securities and Exchange Commission.
 

“Securities Act” shall mean the Securities Act of 1933, and the rules and
regulations promulgated thereunder, as amended.
 

“Seller Related Party” shall mean (a) any Persons that at any time prior
to the Closing are or were direct or indirect stockholders, equity
holders, controlling persons, directors, officers, employees, general or limited partners, members, managers, trustees, attorneys, agents, representatives or
affiliates of Seller or
the Company and (b) any former, current or future direct or indirect stockholder, equity holder, controlling person, portfolio company,
director, officer, employee, general or limited partner, member, manager, trustee, attorney, agent, representative
or affiliate of any of the Persons referred to
in clause (a) of this definition.  For the avoidance of doubt, “Seller Related Party” shall include Strategic Value Partners, LLC and each of its Affiliates.
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“Seller Released Person” shall have the meaning set forth in Section 10.19(a).
 

“Seller Releasing Person” shall have the meaning set forth in Section 10.19(b).
 

“Solvent” shall have the meaning set forth in Section 6.07.
 

“Straddle Period” shall mean any Tax Period that includes, but does not
end on, the Closing Date.
 

“Subject Courts” shall have the meaning set forth in Section 10.21.
 

“Subsidiary” of any Person shall mean any other Person of which such
 first Person (either alone or with any other Subsidiary) is the
managing member or general partner, or owns securities or equity or other interests having the ordinary voting power to elect a majority of the board of
directors or other governing body
of such Person or, if no such governing body exists, the ownership of a majority of the outstanding voting securities of
such Person.
 

“SVP Equityholder Loans” shall have the meaning set forth on Schedule 1.01(a).
 

“Target Net Working Capital” shall mean $109,140,000.
 

“Tax Law” shall mean any Law relating to Taxes.
 

“Tax Liability Amount” shall mean, without duplication, an amount (which
in the aggregate shall not be less than negative $500,000)
equal to the sum of (a) the accrued and unpaid Income Taxes of the Company and its Subsidiaries (including any such amount arising from the Company or
any of its Subsidiaries being a member
of any affiliated group filing a consolidated, combined, unitary or other similar Tax Return or being included (or
being required to be included) in any Tax Return of such group, including any such taxes imposed pursuant to Treasury Regulations
Section 1.1502-6 (or
comparable provision of state, local or non-U.S. Tax Law)) for any Pre-Closing Tax Period that are due and payable following the Closing Date with
respect to any final Income Tax Return that is not yet due (taking into account
applicable extensions) and with respect to solely those jurisdictions in which
the Company and its Subsidiaries has a net liability for unpaid Income Taxes of $10,000 or more or has a net prepayment or overpayment (including any
estimated payments)
of Income Taxes (including any refunds or credit for Taxes and any interest received thereon) of $10,000 or more, in each case, with
respect to such Tax Period, and (b) any liability for the payment of any Income Tax of any other persons (1) as a
result of any obligation under any tax
sharing tax allocation or tax indemnity agreement (other than (A) any agreement solely among the Company and/or its Subsidiaries or (B) any agreement
entered into in the ordinary course of business and the
principal purpose of which does not relate to Taxes) or (2) as a successor or transferee, in each case
in this clause (b), to the extent such Taxes relate to any Pre-Closing Tax Period, which amount shall be determined (i) by including Transaction
 Tax
Deductions in Pre-Closing Tax Periods of the Company and its Subsidiaries to the extent that such amounts are deductible by the Company or its
Subsidiaries at a “more likely than not” (or higher) level of comfort under applicable Law, (ii) by
 taking into account any prepayment or overpayment
(including any estimated payments) of Income Taxes by the Company or its Subsidiaries paid prior to the Closing Date and any refund or credit for Taxes
(including any interest received thereon) of the
Company or its Subsidiaries for any Pre-Closing Tax Periods, (iii) in accordance with past practice of the
Company and its Subsidiaries in preparing Income Tax Returns (including any reporting positions, elections or accounting methods), (iv) by
excluding any
deferred Tax liabilities or any liabilities for accruals or reserves established or required to be established in accordance with GAAP for contingent Taxes or
uncertain Tax positions, (v) by excluding any Taxes attributable to actions
taken by the Company or its Subsidiaries after the Closing (including any tax
elections made by Purchaser or its Affiliates in connection with the transactions contemplated by this Agreement or any other actions that have an effect on
or otherwise relate to any Pre-Closing Tax Period or Straddle Period) or otherwise arising as a result of any debt financing or refinancing arrangements
entered into at
the direction of Purchaser or its Affiliates, and (vi) by applying the conventions set forth in Section 7.12(c) for purposes of determining the
amount of any Income Taxes
allocable to the Pre-Closing Tax Period in the case of any Straddle Period.
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“Tax Period” shall mean any taxable period.
 

“Tax Return” shall mean any return, report, information return or other
similar document required to be filed with any Governmental
Authority with respect to Taxes (including any attachments thereto or amendments thereof).
 

“Taxes” shall mean all taxes, charges, fees, duties, levies or other
similar assessments, in each case, in the nature of a tax, imposed by any
Governmental Authority, including income, gross receipts, excise, property, sales, gain, use, license, capital stock, transfer, franchise, payroll, withholding,
social
security, value added or other taxes, including any interest, penalties or additions attributable thereto.
 

“Termination Date” shall have the meaning set forth in Section 9.02(b).
 

“Third-Party Intellectual Property Licenses” shall mean Contracts under
 which the Company or its Subsidiaries receive a license to
Intellectual Property from any Person other than the Company or its Subsidiaries, excluding (a) nonexclusive licenses for commercially available, off-the-
shelf software or
 software-as-a-service that are generally available on standard unmodified terms and involve aggregate annual payments of less than
$500,000, (b) nonexclusive licenses that are incidental and ancillary to the primary purpose of such Contracts which is
the provision or receipt of goods or
services (including with respect to manufacturing, supply, servicing, distribution, retail, marketing and including customer and end user agreements) and
entered into in the ordinary course of business and (c)
customary grants of rights in Intellectual Property to the Company or its Subsidiaries in employee
invention assignment or confidentially agreements on standard terms made available to Purchaser ((a)-(c) collectively, “Standard IP Agreements”).
 

“Total Enterprise Value” shall mean $1,335,000,000.
 

“Transaction Documents” shall have the meaning set forth in Section 10.04.
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“Transaction Tax Deductions” shall mean the amount equal to the sum of
any loss or deduction (or credits received in lieu thereof) to the
maximum extent deductible for U.S. federal (and applicable state and local) Income Tax purposes in any Tax Period by the Company or its Subsidiaries
relating to or arising from,
without duplication, (a) transaction bonuses, change in control payments, severance payments, retention payments or similar
payments (including the employer portion of any payroll or similar taxes payable with respect to such payments) made by the
Company or its Subsidiaries
in connection with the transactions contemplated by this Agreement (or included as a liability in the Final Net Working Capital Adjustment), (b) the fees,
expenses, and interest incurred by the Company or its Subsidiaries
with respect to the payment of Indebtedness (including, for the avoidance of doubt,
amounts treated as interest for U.S. federal income tax purposes, any breakage fees or accelerated deferred financing fees, whether paid before, at or after
the
Closing or included in the definition of Indebtedness or included as a liability in the Final Net Working Capital Adjustment), (c) the amount of the
Company Transaction Expenses (including any amounts that would be Company Transaction Expenses but
for the fact they were paid prior to the Closing),
(d) all fees, costs, and expenses incurred by the Company or its Subsidiaries in connection with or incident to this Agreement and the consummation of the
transactions contemplated by this Agreement,
including any such legal, accounting, consulting, transaction, closing and investment banking fees, costs, and
expenses, in each case, in connection with the transactions contemplated by this Agreement, and (e) all capitalized costs and expenses
 (including all
deferred financing fees) attributable to items included in Indebtedness. For the avoidance of doubt, the parties hereto agree for purposes of this definition
that no less than seventy percent (70%) of any success-based fees are
deductible for U.S. federal income tax purposes pursuant to Revenue Procedure 2011-
29, 2011-18 IRB and are included in the calculation of Transaction Tax Deductions.
 

“Transfer Taxes” shall have the meaning set forth in Section 7.12(a).
 

“Treasury Regulations” shall mean the regulations promulgated by the U.S.
Department of Treasury under the Code, as amended from
time to time (including any successor regulations).
 

“WARN Act” shall mean the Worker Adjustment and Retraining Notification
Act, as amended, and any similar Law.
 

Section 1.02.          Other Terms. Other terms may be defined elsewhere in the text of this Agreement and, unless otherwise indicated,
shall have such meaning throughout this Agreement.
 

ARTICLE II

SALE AND PURCHASE OF COMPANY UNITS
 

Section 2.01.          Sale and Purchase of Company Units. At the Closing, upon the terms and subject to the conditions set forth in this
Agreement, Seller agrees to sell, assign, transfer, convey
and deliver to Purchaser, and Purchaser agrees to accept from Seller, all of its right, title and
interest in and to the Company Units.
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Section 2.02.          Closing. The closing of the sale and purchase of the Company Units (the “Closing”) shall take
place by means of a
virtual closing remotely via teleconference and through the electronic exchange of signatures at 8:00 a.m. (New York City time) on (a) the second (2nd)
Business Day following the satisfaction or, to the extent permitted, waiver
 of the conditions set forth in Article VIII (other than those conditions that
require delivery of a document or certificate, the taking of an action or are to be
satisfied or waived at the Closing, but subject to the satisfaction or waiver
of such conditions); or (b) such other date or at such other time or place as Purchaser and Seller may mutually agree in writing (email of counsel sufficient
for such
purpose); provided, that the Closing shall not occur prior to the first (1st) Business Day following the date that is forty-five (45) days after the date
hereof. The date
on which the Closing occurs is referred to herein as the “Closing Date.”
 

Section 2.03.          Closing Deliveries.
 

(a)                   Appointment of Escrow Agent. On or prior to the Closing Date, Purchaser, and Seller shall enter into a customary escrow
agreement with a mutually agreed upon escrow agent (the “Escrow Agent”) effective as of the Closing Date, which shall be in form and substance
reasonably acceptable to Seller and Purchaser and shall not contain any provisions that
 are not contemplated by this Agreement, other than
customary mechanical provisions (the “Escrow Agreement”). All costs, fees, charges and expenses assessed by the Escrow
Agent to maintain the
Adjustment Escrow Account as required hereunder, and any and all penalties, obligations and liabilities associated therewith or arising therefrom,
shall be paid by Purchaser.

 
(b)          Internal Revenue Service Form W-9. Seller shall deliver or cause to be delivered to Purchaser a properly completed and duly

executed Internal Revenue Service Form W-9; provided, that Purchaser’s only remedy for the failure to deliver or cause to be delivered such IRS
Form W-9 shall be to withhold in accordance with Section 2.05.

 
(c)          Unit Certificates; LLC Agreement. At the Closing, Seller shall deliver duly executed instruments of assignment and transfer and

a duly executed amendment of the LLC Agreement in the form attached
hereto as Exhibit B.
 

Section 2.04.          Closing Payments.
 

(a)          Payment of the Closing Consideration. At or prior to the Closing, Purchaser shall pay, or caused to be paid, by wire transfer of
immediately available funds to an account or accounts designated in
writing by Seller at least two (2) Business Days prior to the Closing Date, an
aggregate amount of cash equal to the Closing Consideration.

 
(b)          Debt Payoff. At or prior to the Closing, Purchaser shall pay, or cause to be paid, on behalf of the Company the amounts payable

under the Debt Payoff Letters (the “Debt Payoff Amount”), by wire transfer of immediately available funds to the account or accounts designated
in the respective Debt Payoff Letters.

 
(c)          Deposit of Escrow Amount. At or prior to the Closing, Purchaser shall deliver, or cause to be delivered, the Adjustment Escrow

Amount to the Escrow Agent by wire transfer of immediately available
funds to the Adjustment Escrow Account.
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(d)          Payment of Company Transaction Expenses. At or prior to the Closing, Purchaser shall pay, or cause to be paid, on behalf of the
Company and its Subsidiaries all Estimated Company Transaction Expenses
by wire transfer of immediately available funds as directed by Seller
in the Estimated Statement.

 
Section 2.05.          Withholding. Any Person that has any withholding obligation under the Code, or any applicable provision of Tax Law,

shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement such amounts as are required to be withheld.
To the extent that amounts are so withheld and timely paid to the applicable Governmental Authority, such withheld amounts shall be treated for
 all
purposes of this Agreement as having been paid to the Person in respect of which such deduction or withholding was made. Provided that Seller has
provided Purchaser with a valid IRS Form W-9 in accordance with Section 2.03(b), Purchaser (i) will use commercially reasonable efforts to notify in
writing Seller as soon as reasonably practicable prior to the Closing Date if it identifies any obligation to
deduct or withhold such Taxes and (ii) shall
reasonably cooperate in good faith with Seller to (x) eliminate or reduce such withholding Taxes and (y) obtain any reasonably available refund of any
amount deducted or withheld to the extent permitted
under Tax Law.
 

ARTICLE III

DETERMINATION OF CLOSING CONSIDERATION AND POST-CLOSING ADJUSTMENTS
 

Section 3.01.          Closing Estimates. Not less than three (3) Business Days prior to the Closing, the Company shall prepare and deliver
to Purchaser, a statement (the “Estimated Statement”) setting forth the calculation of the Company’s Closing Consideration for purposes of the Closing. In
connection with calculating the Closing Consideration, the Company
 shall estimate in good faith the Closing Net Working Capital Adjustment (the
“Estimated Net Working Capital Adjustment”), Closing Indebtedness (the “Estimated Indebtedness”), Closing Cash (“Estimated Cash”), Company
Transaction Expenses (the “Estimated Company Transaction Expenses”). The Estimated Statement shall be prepared based upon the books and records of
the Company and its Subsidiaries in accordance with
 this Agreement, including the definitions as provided in this Agreement and the Accounting
Principles. The Estimated Statement shall include reasonably detailed calculations of each of the components of the Estimated Net Working Capital
Adjustment,
Estimated Indebtedness, Estimated Cash and the Estimated Company Transaction Expenses. The Company shall, if reasonably requested by
Purchaser, provide Purchaser with reasonable access to the books and records of Seller, the Company and their
respective Subsidiaries pertaining to the
Estimated Statement (solely for the purpose of verifying the calculations set forth in the Estimated Statement).  The Company shall reasonably review any
comments proposed by Purchaser with respect to the
Estimated Statement, and will consider, in good faith, any appropriate changes to the estimates set
forth therein prior to the Closing; provided that if there is a
dispute over any of the calculations set forth in the Estimated Statement, such dispute shall not
delay the Closing and the calculation of Closing Consideration delivered by the Company shall be used in determining the Closing Consideration. The
failure of Purchaser to deliver comments on the Estimated Statement, shall not impair the rights of Purchaser under Section 3.02 or be deemed a waiver of
rights or
remedies under Section 3.02.
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Section 3.02.          Post-Closing Adjustments.
 

(a)          As promptly as practicable after
the Closing, but in no event later than ninety (90) days after the Closing Date, Purchaser shall
prepare and deliver to Seller a statement (collectively, the “Post-Closing Adjustment
 Statement”) setting forth Purchaser’s calculation of the
Closing Consideration, including the Closing Net Working Capital Adjustment, Closing Indebtedness, Closing Cash, Company Transaction
Expenses, which shall be calculated in
 accordance with this Agreement and the Accounting Principles, together with reasonable supporting
documentation for such calculations. In the event that Purchaser does not deliver to Seller the Post-Closing Adjustment Statement within ninety
(90)
days after the Closing Date, then (i) Purchaser shall be deemed to have delivered to Seller the Estimated Statement as the Post-Closing
Adjustment Statement and Seller may, at its election and in its sole discretion,  prepare and deliver to
Purchaser an Objection Notice in good faith
in accordance with the terms of this Agreement and the Accounting Principles and the terms of Section  3.02(b)-(e) shall apply with respect
thereto; or (ii) if Seller elects not to deliver an Objection Notice, Purchaser shall be deemed to have accepted the Estimated Statement and the
Estimated Statement shall be conclusive, final and binding on all of the parties (in such instance, a “Final Statement”).

 
(b)          After Seller’s receipt of the
Post-Closing Adjustment Statement until the determination of the Final Statement, Purchaser shall,

and shall cause the Company and its Subsidiaries to, (i) permit Seller and its representatives to have reasonable access to the books, records and
other documents (including work papers, schedules, financial statements, memoranda, etc.) of Purchaser, the Company and its Subsidiaries and
their respective representatives pertaining to or used in connection with the preparation of the
Post-Closing Adjustment Statement and provide
Seller with copies thereof (as reasonably requested by Seller) and (ii) provide Seller and its representatives reasonable access to the employees and
accountants of Purchaser, the Company and its
Subsidiaries as reasonably requested by Seller. If Seller disagrees with any part of Purchaser’s
calculation of the Closing Consideration, including the Closing Net Working Capital Adjustment, Closing Indebtedness, Closing Cash Company
Transaction
Expenses as set forth on the Post-Closing Adjustment Statement, then Seller shall, within forty-five (45) days after Seller’s receipt of
the Post-Closing Adjustment Statement, notify Purchaser in writing of such disagreement (an “Objection Notice”) (it being understood and agreed
that if any of Purchaser, the Company or its Subsidiaries fails to provide the access described in the first sentence of
this (b), then such forty-five
(45) day period shall be extended for an additional period of time until such access is provided and Seller has had a reasonable
opportunity to
review the requested books, records and other documents and to prepare and submit the Objection Notice). The Objection Notice shall specify in
reasonable detail which aspects of the Post-Closing Adjustment Statement are being
disputed and describe the basis for such dispute. If Seller does
not deliver an Objection Notice within such forty-five (45) day period (as it may be extended as contemplated by the immediately preceding
sentence), then Seller shall be deemed to
have accepted the Post-Closing Adjustment Statement and Purchaser’s calculations set forth on the Post-
Closing Adjustment Statement, which shall be conclusive, final and binding on all of the parties for all purposes hereunder (in such instance, a
Final Statement). If an Objection Notice is delivered to Purchaser, then Purchaser and Seller shall negotiate in good faith to resolve their
disagreements with respect to the computation of the Closing Consideration, including the Closing Net
 Working Capital Adjustment, Closing
Indebtedness, Closing Cash or Company Transaction Expenses, and any such resolution shall be conclusive, final and binding on all of the parties
(in such instance, a Final Statement). In the event that Purchaser
and Seller are unable to resolve all such disagreements within thirty (30) days
after Purchaser’s receipt of such Objection Notice (or such longer period as Purchaser and Seller may agree in writing (email of counsel being
sufficient for such
purpose)), Purchaser or Seller shall submit such remaining disagreements to BDO, or if BDO is unable or unwilling to serve, a
nationally recognized certified public accounting firm as is reasonably acceptable to Purchaser and Seller (the “Accounting Firm”).
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(c)                    Purchaser and Seller shall use
 commercially reasonable efforts to cause the Accounting Firm to resolve all remaining
disagreements with respect to the computation of the Closing Consideration, including the Closing Net Working Capital Adjustment, Closing
Indebtedness, Closing
Cash, Company Transaction Expenses identified in the Objection Notice as soon as practicable, but in any event shall direct
the Accounting Firm to render a determination within thirty (30) days after its retention. The Accounting Firm shall
consider only those items and
amounts in Purchaser’s and Seller’s respective calculations of the Closing Consideration, including the Closing Net Working Capital Adjustment,
Closing Indebtedness, Closing Cash, and/or Company Transaction Expenses
that are identified as being items and amounts to which Purchaser and
Seller have been unable to agree. In resolving any disputed item, the Accounting Firm shall act as an expert and not as an arbitrator and shall not
assign a value to any item
greater than the greatest value for such item claimed by either party or less than the lowest value for such item claimed
by either party in the Post-Closing Adjustment Statement or the Objection Notice, as the case may be. The Accounting Firm’s
determination of the
Closing Consideration, including the Closing Net Working Capital Adjustment, Closing Indebtedness, Closing Cash, and/or Company Transaction
Expenses, as applicable, shall be based solely on written materials submitted by
Purchaser and Seller (i.e., not on independent review) and on the
definitions set forth in, and on a basis consistent with, this Agreement and the Accounting
Principles. The determination of the Accounting Firm
shall be conclusive, final and binding upon the parties hereto and shall not be subject to appeal or further review (other than with respect to fraud
or manifest error).

 
(d)          The costs and expenses of the
Accounting Firm in determining the Closing Consideration, including the Closing Net Working

Capital Adjustment, Closing Indebtedness, Closing Cash and/or the Company Transaction Expenses shall be borne by Seller and Purchaser based
on the inverse
of the percentage the Accounting Firm’s determination (before such allocation) bears to the total amount of the total items in
dispute as originally submitted to the Accounting Firm. For example, should the total items in dispute amount to $1,000
and the Accounting Firm
awards $600 in favor of Seller’s position, 60% of the costs of its review would be borne by Purchaser and 40% of the costs would be borne by
Seller.
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(e)                  The Closing Net Working Capital
Adjustment, Closing Indebtedness, Closing Cash and Company Transaction Expenses set
forth on any Final Statement as determined in accordance with this Section  3.02 are
 the “Final Net Working Capital Adjustment,” “Final
Indebtedness,” “Final Cash,” “Final Company Transaction Expenses,” respectively. For purposes of this Agreement, “Final Closing
Consideration” means, without duplication, (i) Total Enterprise Value, minus (ii)
Final Indebtedness, plus (iii) Final Cash, plus (iv) Final Net
Working Capital Adjustment, minus (v) the Adjustment Escrow Amount, minus (vi) Final Company Transaction Expenses. For
purposes of this
Agreement, “Post-Closing Adjustment Amount” means (x) the Final Closing Consideration, minus
 (y)  the Closing Consideration. The Post-
Closing Adjustment Amount may be a positive or negative number. Within two (2) Business Days after the Final Closing Consideration and the
Post-Closing Adjustment Amount are finally determined pursuant to
this Section 3.02:

 
(i)                    If the Post-Closing Adjustment
Amount is a positive amount, (A) Purchaser shall promptly pay to an account or accounts

designated by Seller in writing an amount equal to the Post-Closing Adjustment Amount and (B) Purchaser and Seller shall provide joint written
instructions to
the Escrow Agent to release all amounts remaining in the Adjustment Escrow Account to an account or accounts designated by
Seller in writing for payment to Seller.

 
(ii)                 If the Post-Closing Adjustment
 Amount is a negative amount, Purchaser and Seller shall promptly provide joint written

instructions to the Escrow Agent to (A) pay to Purchaser an amount equal to the lesser of (x) the absolute value of the Post-Closing Adjustment
Amount and (y)
the amount in the Adjustment Escrow Account, and (B) release any amounts remaining in the Adjustment Escrow Account after
the payment of the amount in clause (A) to an account or accounts designated in writing by Seller, if any. Notwithstanding
 anything in this
Agreement to the contrary, if the Post-Closing Adjustment Amount is a negative amount and the absolute value of such amount is greater than the
amount in the Adjustment Escrow Account, (y) Purchaser shall only be entitled to
receive the amount in the Adjustment Escrow Account and not
any other amount and the Post-Closing Adjustment Amount shall be automatically reduced accordingly and (z) Purchaser will not have any claim
for, and hereby releases each Seller Related
Party from any obligation in respect of, any additional amounts in connection therewith.

 
(f)          Any payment to be made to Seller
pursuant to this Section 3.02 shall be treated by all parties for Tax purposes as additional

purchase price, unless otherwise required pursuant to a “final determination”
within the meaning of Section 1313 of the Code (or any comparable
state or local Law).

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER
 

Except as disclosed in the Schedules (it being understood that the disclosure of an item in one section of the Schedules as an exception to
a
particular representation or warranty will be deemed adequately disclosed as an exception, with respect to other representations and warranties, if the
relevance of such item to such other representations and warranties is reasonably apparent on the
face of such disclosure), Seller hereby represents and
warrants to Purchaser as of the date hereof as follows:
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Section 4.01.          Organization and Qualification.
 

(a)                   Seller is a limited liability
company duly organized, validly existing and in good standing under the Laws of the State of
Delaware. Seller has all requisite limited liability company power and authority to own its properties and assets, to own, pledge or dispose of the
Company
Units and to conduct its business as it is currently being conducted and is duly qualified and in good standing to do business as a foreign
limited liability company in each jurisdiction in which the nature of its business as currently conducted or
the ownership of its properties or assets
makes such qualification necessary, except where the failure to have such power or authority or to be so qualified or in good standing would not
reasonably be expected to prevent or materially delay
Seller’s performance of its obligations under this Agreement or the consummation by Seller
of the transactions contemplated by this Agreement.

 
(b)          Seller has made available to
Purchaser true and complete copies of the Organizational Documents of Seller in effect as of the

date of this Agreement.  The Organizational Documents of Seller have not been amended from the forms made available to Purchaser in a manner
adversely
affecting the Company or amending, expanding, or affecting the obligations of Purchaser, and remain in full force and effect.

 
Section 4.02.          Authority; Binding Effect. Seller has all requisite limited liability company power and authority to execute and deliver

this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated by this Agreement. The execution, delivery and
performance of its obligations under this Agreement by Seller, and the consummation by Seller of the transactions contemplated by this Agreement, have
been duly authorized by all necessary limited liability company actions on the part of Seller and no other limited liability company action on the part of
Seller is required to authorize the execution and delivery by Seller of this Agreement, the
performance by Seller of its obligations under this Agreement and
the consummation by Seller of the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by Seller and,
assuming that this Agreement has
 been duly authorized, executed and delivered by each of the other parties hereto, constitutes the valid and binding
obligation of Seller, enforceable against Seller in accordance with its terms, in each case, except as such enforcement may be
 limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other Laws of general application affecting enforcement of creditors’ rights or by principles of
equity (regardless of whether enforcement is sought in a proceeding at law
 or in equity) (collectively, the “Enforceability Limitations”). One or more
Persons that in aggregate hold a majority of the units of Seller having the rights and
obligations specified with respect to a “Class A Unit” in the Seller LLC
Agreement have delivered the Requisite Consent, which constitutes a valid approval of a Sale of the Company (as defined in the Seller LLC Agreement).
 

Section 4.03.          Ownership of Company Units. (a) Seller is the record and beneficial owner of all of the Company Units; (b) Seller
owns the Company Units free and clear of all Liens (other
than restrictions arising under the Company’s Organizational Documents and restrictions relating
to the transferability of securities under applicable securities Laws); and (c) except for the Company Units, Seller does not own, beneficially or of
record,
any other Equity Interests of the Company.
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Section 4.04.          Consents and Approvals; No Violation.
 

(a)          The execution and delivery of this
Agreement by Seller does not, and the performance by Seller of its obligations under this
Agreement and the consummation by Seller of the transactions contemplated by this Agreement will not, require Seller to obtain any consent,
approval,
clearance, authorization or Permit of, or to make any filing with or notification to (“Consent”), any judicial, legislative, executive,
regulatory or administrative
 authority, agency, commission, court or other governmental entity or authority, whether local, state, provincial,
provincial, federal or foreign, or other quasi-governmental entity self-regulated organization or other non-governmental regulatory
 authority,
including any supranational body or any political or other subdivision, department or branch of any of the foregoing, or any arbitrator, court or
tribunal of competent jurisdiction (“Governmental Authority”), except (i) for compliance with the applicable requirements, if any, of the HSR Act
and any other Antitrust/FDI Laws, (ii) for such filings as may be required by any applicable federal or state
securities or “blue-sky” Laws, and (iii)
for those Consents the failure of which to be obtained or made would not reasonably be expected to prevent, materially delay or materially impair
Seller’s performance of its obligations under this Agreement
or the Transaction Documents or the consummation by Seller of the transactions
contemplated by this Agreement.

 
(b)          The execution and delivery of this
Agreement by Seller does not, and the performance by each of Seller of its obligations under

this Agreement and the consummation by Seller of the transactions contemplated by this Agreement will not, (i)  conflict with or violate the
Organizational
 Documents of Seller, (ii) assuming receipt of the Consents of Governmental Authorities referred to in Section  4.04(a),
Section 5.06(a) and Section 6.03(a), violate any Law or any judgement, order, writ, decision, stipulation or decree of any Governmental
Authority
(“Order”) applicable to Seller, (iii) result in any violation or breach of, or constitute a default (or an event that without notice or lapse of time or
both
would constitute a default) under, any Contract or Permit to which Seller is a party or by or to which Seller is bound or subject or (iv) result
in the imposition of any Lien on the Company Units, except in the case of clauses (ii) through (iv) for
such conflicts, violations or Liens that
would not reasonably be expected to prevent, materially delay or materially impair Seller’s performance of its obligations under this Agreement or
the Transaction Documents or the consummation of the
transactions contemplated by this Agreement.

 
Section 4.05.                    Absence of Litigation. (i) There is no civil, criminal, judicial or administrative action, arbitration, claim, suit,

litigation, governmental investigation or proceeding or
 other similar dispute, at law or in equity(“Litigation”) pending, or to the knowledge of the
Company, threatened, against Seller which, if determined adversely to Seller,
would reasonably be expected to prevent, materially impair or materially
delay Seller’s performance of its obligations under this Agreement or the Transaction Documents or the consummation by Seller of the transactions
contemplated by this
Agreement and (ii) Seller is not a party to or subject to, or in default under or violation of, any Order that would reasonably be
expected to prevent or materially delay Seller’s performance of its obligations under this Agreement or the
consummation by Seller of the transactions
contemplated by this Agreement.
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Section 4.06.                  Solvency. Seller is not entering into this Agreement or the transactions contemplated by this Agreement with the
intent to hinder, delay or defraud either present or future
 creditors. Assuming (x) the satisfaction of the conditions set forth in Section  8.01 and
Section 8.03,
(y) the accuracy of the representations and warranties set forth in Article VI and (z) the performance in all material respects by Purchaser of
the covenants and
 agreements contained in this Agreement, then immediately after giving effect to the transactions contemplated by this Agreement,
including the payment of the Closing Consideration, any repayment or refinancing of Indebtedness contemplated by this
Agreement (including payment of
the Debt Payoff Amount), payment of any other amounts required to be paid in connection with the consummation of the transactions contemplated by this
Agreement and payment of all related fees and expenses of Seller,
Seller and its Subsidiaries, on a consolidated basis, will be Solvent.
 

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as disclosed in the Schedules (it being understood that the disclosure of an item in one section of the Schedules as an exception to
a
particular representation or warranty will be deemed adequately disclosed as an exception with respect to other representations and warranties if the
relevance of such item to such other representations and warranties is reasonably apparent on the
face of such disclosure), the Company hereby represents
and warrants to Purchaser as of the date hereof as follows:
 

Section 5.01.          Organization and Qualification.
 

(a)          The Company is a limited liability
company duly organized, validly existing and in good standing under the Laws of the State of
Delaware. The Company has all requisite limited liability company power and authority to own its properties and assets and to conduct its
business as it is
currently being conducted and is duly qualified and in good standing to do business as a foreign limited liability company in each
jurisdiction in which the nature of its business as currently conducted or the ownership of its properties or assets
 makes such qualification
necessary, except where the failure to have such power and authority or to be so qualified or in good standing would not reasonably be expected to
be material to the Company and its Subsidiaries, taken as a whole.

 
(b)                    Each Subsidiary of the Company (i)
 is a duly organized and validly existing corporation, partnership or limited liability

company in good standing under the Laws of the jurisdiction of its organization, (ii) has all requisite corporate, partnership or limited liability
company power
and authority to own its properties and assets and to conduct its business as it is currently being conducted and (iii) is duly
qualified and in good standing to do business as a foreign corporation, partnership or limited liability company in each
jurisdiction in which the
nature of its business as currently conducted or the ownership of its properties or assets makes such qualification necessary, except where the
failure to be so organized, validly existing, in good standing or qualified or
to have such power or authority would not reasonably be expected to
be material to the Company and its Subsidiaries, taken as a whole.
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(c)          The Company has made available to
Purchaser true and complete copies of the Organizational Documents of the Company as in
effect as of the date of this Agreement. The Organizational Documents of the Company are in full force and effect and the Company is not in
violation of any of
its Organizational Documents except as would not reasonably be expected to be material to the Company and its Subsidiaries,
taken as a whole.

 
(d)                    The Company has made available to
Purchaser true and complete copies of the Organizational Documents of each of its

Subsidiaries as in effect as of the date of this Agreement. The Organizational Documents of each of its Subsidiaries are in full force and effect and
the applicable
Subsidiary is not in violation of any of its Organizational Documents except as would not reasonably be expected to be material to
the Company and its Subsidiaries, taken as a whole.

 
Section 5.02.                    Authority; Binding Effect. The Company has all requisite limited liability company power and limited liability

company authority to execute and deliver this Agreement, to
 perform its obligations under this Agreement and to consummate the transactions
contemplated by this Agreement. The execution, delivery and performance of its obligations under this Agreement by the Company, and the consummation
by the Company of
the transactions contemplated by this Agreement, have been duly authorized by all necessary limited liability company actions on the
part of the Company, as applicable, and no other limited liability company action on the part the Company or its
holders of Equity Interests is required to
authorize the execution and delivery of this Agreement by the Company, the performance by the Company of its obligations under this Agreement and the
consummation by the Company of the transactions
 contemplated by this Agreement. This Agreement has been duly executed and delivered by the
Company and, assuming that this Agreement has been duly authorized, executed and delivered by each of the other parties, constitutes the valid and
binding
obligation of the Company, enforceable against the Company in accordance with its terms, in each case, except as such enforcement may be limited
by the Enforceability Limitations.
 

Section 5.03.          Financial Statements.
 

(a)          Attached hereto as Schedule 5.03(a) are copies of (i) the unaudited consolidated balance sheet, as of June 27, 2025 (the “Latest
Balance Sheet Date”), of OmniMax International, LLC and its Subsidiaries, and the unaudited consolidated statement of operations of OmniMax
International, LLC and its Subsidiaries for the six-month period then ended (such statements,
 the “Latest Financial Statements”), and (ii) the
audited consolidated balance sheet, as of December 31, 2024, of OmniMax International, LLC and its Subsidiaries and the
audited consolidated
statements of operations and comprehensive operations, changes in equity and cash flows of OmniMax International, LLC and its Subsidiaries,
together with the notes thereto, for the fiscal year ended December 31, 2024 (such
statements and notes, the “Audited Financial Statements,” and
together with the Latest Financial Statements, the “Financial Statements”). The Financial Statements have been prepared from the books and
records of the Company and its consolidated Subsidiaries. The Financial Statements fairly present, in all material respects, the
 consolidated
financial position and results of operations of OmniMax International, LLC and its Subsidiaries, as of the date thereof, and the consolidated
statements of operations and comprehensive loss, changes in members’ equity and cash flows of
 OmniMax International, LLC and its
Subsidiaries, for the periods set forth therein in accordance with GAAP as in effect on the date thereof, except as otherwise noted therein and, in
the case of the Latest Financial Statements, subject to normal
 and recurring year-end adjustments (which are not expected to be material,
individually or in the aggregate) and the absence of footnote disclosures.
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(b)          The Company has established and
maintains systems of internal accounting controls reasonable for a privately held company of
its size and maturity to provide reasonable assurances that transactions are executed in accordance with management’s general or specific
authorizations.  
 Since the Lookback Date, neither the Company, any of its Subsidiaries nor to the knowledge of the Company, any of their
respective directors, officers, auditors or independent accountants have received written notice of (i) any material weakness
 regarding the
accounting or auditing practices, procedures or methods of the Company or any of its Subsidiaries or their internal accounting controls (including
allegations, or claims that the Company or any of its Subsidiaries have engaged in
questionable accounting or auditing practices) or (ii) any fraud
that involves management or other employees who have a significant role in the preparation of financial statements or internal controls over
financial reporting of the Company and its
Subsidiaries.

 
Section 5.04.          Absence of Certain Changes or Events.

 
(a)          Except (i) as reflected or
reserved for in the Financial Statements and (ii) for the transactions expressly contemplated by this

Agreement, since the Latest Balance Sheet Date through the date hereof, the Company and its Subsidiaries, taken together, have conducted their
businesses, in all material respects, in the ordinary course.

 
(b)          Since the Latest Balance Sheet
Date through the date hereof, the Company and its Subsidiaries have not taken any action that

would have been prohibited by or required the consent of Purchaser under clauses (a) (with respect to the Company), (b)(i) (with respect to the
Company),
(c), (d), (e), (f), (g), (i), (j), (l), (m) or (n) of Section 7.01, had Section 7.01 been
applicable during such period.

 
(c)          Since the date of the Latest
Balance Sheet Date, there has not occurred any event that has had, or would reasonably be expected

to have, individually or in the aggregate, a Material Adverse Effect.
 

Section 5.05.          Ownership of Company Units; Capitalization.
 

(a)                    The Company Units have been duly
 authorized and validly issued, and, to the extent applicable, are fully paid and non-
assessable, and were issued and granted in compliance with all applicable Law or pursuant to valid exemptions therefrom, and have not been
issued in violation of,
and are not subject to, any purchase or call option, any preemptive rights, rights of first refusal or any similar rights. Except
for the Company Units, there are not any other Equity Interests of the Company.
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(b)          Except for the Company Units,
there are no preemptive or other outstanding Equity Interests, rights, options, phantom equity,
equity appreciation rights, performance-based rights, profit participation rights, warrants, agreements, arrangements or commitments of any
character
under which the Company is or may become obligated to sell, or giving any Person a right to acquire, or in any way dispose of, any
shares of capital stock of the Company or any debt or equity securities or obligations exercisable or exchangeable
for, or convertible into, any
Equity Interests of the Company, and no debt or equity securities or obligations evidencing such rights are authorized, issued or outstanding. There
is no obligation of the Company to repurchase, redeem or otherwise
acquire any Equity Interests of the Company.

 
(c)          Each share of capital stock,
limited liability company interest or other equity interest of each Subsidiary of the Company issued

and outstanding as of the date hereof has been duly authorized and validly issued, is, to the extent applicable, fully paid and nonassessable, and
were issued and granted in compliance with all applicable Law or pursuant to valid exemptions therefrom, and have not been issued in violation
of, and are not subject to, any purchase or call option, any preemptive rights, rights of first refusal
or any similar rights.

 
(d)          The Company, alone or together
with one or more of its Subsidiaries, is the beneficial owner of one hundred percent (100%) of

the Equity Interests of each of its Subsidiaries, in each case free and clear of all Liens (other than restrictions arising under the Organizational
Documents and restrictions relating to the transferability of securities under applicable securities Laws). There are no preemptive or other
outstanding Equity Interests, rights, options, phantom equity, equity appreciation rights,
 performance-based rights, profit participation rights,
warrants, agreements, arrangements or commitments of any character under which any Subsidiary of the Company is or may become obligated to
sell, or giving any Person a right to acquire, or in
any way dispose of, any shares of capital stock of such Subsidiary of the Company or any debt or
equity securities or obligations exercisable or exchangeable for, or convertible into, any Equity Interests of such Subsidiary of the Company, and
no
debt or equity securities or obligations evidencing such rights are authorized, issued or outstanding.

 
Section 5.06.          Consents and Approvals; No Violation.

 
(a)                    The execution and delivery of this
 Agreement by the Company does not, and the performance by the Company of this

Agreement and the consummation of the transactions contemplated by this Agreement by the Company will not, require the Company to obtain
any Consent from any Governmental
Authority, except (i) for compliance with the applicable requirements, if any, of the HSR Act and any other
Antitrust/FDI Laws, (ii) for such filings as may be required by any applicable federal or state securities or “blue-sky” Laws, and (iii) for
those
Consents the failure of which to be obtained or made would not reasonably be expected (y) to be material to the Company and its Subsidiaries,
taken as a whole, or (z) to prevent, materially delay or materially impair the Company’s performance
of its obligations under this Agreement or
the Transaction Documents or the consummation by the Company of the transactions contemplated by this Agreement.
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(b)                    The execution and delivery of this
 Agreement by the Company does not, and the performance by the Company of this
Agreement and the consummation of the transactions contemplated by this Agreement will not, (i) conflict with or violate the Organizational
Documents of the Company, (ii)
conflict with or violate the Organizational Documents of any Subsidiary of the Company, (iii) assuming receipt of
the Consents of Governmental Authorities referred to in Section 5.06(a)
and Section 6.03(a), violate any Order applicable to the Company or any
of its Subsidiaries, (iv) result in any violation or breach of, or constitute a default (or an
event that without notice or lapse of time or both would
constitute a default) under, or give rise to (or accelerate) any payment obligation or loss of any benefit by the Company or its Subsidiaries under,
any Contract or Permit to which the
Company or any of its Subsidiaries are a party or by which the Company or any of its Subsidiaries (or their
assets) are bound or (v) result in the imposition of any Lien on any of the assets or properties of the Company or its Subsidiaries, except
in the
case of clauses (ii), (iii) and (iv) above, for such conflicts, violations, breaches, defaults or Liens that would not reasonably be expected (y) to be
material to the Company and its Subsidiaries, taken as a whole, or (z) to prevent,
 materially delay or materially impair the Company’s
performance of its obligations under this Agreement or the Transaction Documents or the consummation by the Company of the transactions
contemplated by this Agreement.

 
Section 5.07.          Absence of Litigation. (i) There is no Litigation pending, or to the knowledge of the Company, threatened, against the

Company or any of its Subsidiaries and (ii) neither the
Company nor any of its Subsidiaries are a party to or subject to, or in default under or in violation of
any Order, which, in the case of clauses (i) and (ii), except as would not reasonably be expected (y) to be material and adverse to the Company
and its
Subsidiaries, taken as a whole, or (z) to prevent, materially delay or materially impair the Company’s performance of its obligations under this Agreement
or the Transaction Documents or the consummation by the Company of the transactions
contemplated by this Agreement.
 

Section 5.08.          Affiliate Transactions. None of (a) Strategic Value Partners, LLC and its Affiliates and (b) the Company’s Affiliates
(other than the Company’s Subsidiaries), or any the
Company’s stockholders, members, directors, managers or officers (or any of such Person’s immediate
family members or Affiliates (collectively, “Related Persons”)) (i) is
involved in or party to any material business arrangement or any current Contract with
or binding upon the Company or any of its Subsidiaries, other than any Organizational Documents of the foregoing Persons (other than employment
arrangements
entered into in the ordinary course of business) or (ii) owns any direct or indirect interest in any material property or material right, tangible
or intangible, that is owned or used by the Company or any of its Subsidiaries, other than Seller’s
 ownership of the Company Units (the agreements,
contracts, relationships and other arrangements described in the foregoing clauses (i) and (ii), an “Affiliate Arrangement”).
 

Section 5.09.          Permits; Compliance with Laws.
 

(a)          Except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,
since the Lookback Date, the Company and each of its Subsidiaries have been in compliance with all Permits (as defined below) applicable to the
conduct
of the business of the Company or any such Subsidiary.
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(b)          Except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,
(i) the Company and each of its Subsidiaries possess all registrations, licenses, exemptions, authorizations, grants, consents, clearances, permits
and
orders or other similar filings of Governmental Authorities (collectively, the “Permits”) required under applicable Laws to carry on their
respective businesses as
currently being conducted and (ii) each such Permit is valid, subsisting and in full force and effect.

 
(c)          Except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,

since the Lookback Date the Company and each of its Subsidiaries have been in compliance with all Laws applicable to the conduct of the
business of the
Company or any such Subsidiary.

 
Section 5.10.          No Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries have any liabilities, except for liabilities

(i) that are expressly reflected and adequately
reserved against in the Financial Statements (including the notes thereto), (ii) that have been incurred in the
ordinary course of business since the Latest Balance Sheet Date, (iii) that have been incurred under, or contemplated by, this Agreement
 or liabilities
incurred in connection with the transactions contemplated by this Agreement that will be reflected in the calculation of Closing Indebtedness, Company
Transaction Expenses or Closing Net Working Capital, (iv) that are executory
performance obligations under existing contracts (that do not result from a
breach or default thereunder) or (v) that are not material to the Company and its Subsidiaries, taken as a whole.
 

Section 5.11.          Material Contracts.
 

(a)          Schedule 5.11(a) sets forth a list of each Contract (that is not a Plan) to which the Company or its Subsidiaries are a party or by
which any of its properties or assets are bound which (any such
Contract, regardless of whether such Contract is listed on Schedule 5.11(a), a
“Material Contract”),
as of the date hereof:

 
(i)                    is a Contract (excluding any
purchase orders) with any supplier of the Company or its Subsidiaries to whom the

Company and its Subsidiaries have made expenditures in excess of $15,000,000 for the 12-month period ended June 27, 2025;
 

(ii)         is a contract (excluding any
purchase orders) with any customer of the Company or its Subsidiaries from whom the
Company and its Subsidiaries have received revenues (net of all rebates, discounts and allowances) in excess of $5,000,000 for the 12-month
period ended June 27,
2025;

 
(iii)        contains any (A) covenant that
materially limits the ability of the Company or any of its Subsidiaries (including, upon

consummation of the transactions contemplated by this Agreement, Purchaser or its Subsidiaries or affiliates ) to engage in any line of business, or
to compete
with any Person or operate at any geographic location, including any non-compete or exclusivity provisions with respect to any line of
business or geographic area, (B) take-or-pay requirements where the Company or its Subsidiaries are purchaser or
other exclusivity rights, rights
of refusal, put or call rights, rights of first negotiation or similar rights or terms provided to any Person, in each case, that are material to the
Company, (C) restriction to the conduct of any line of business
 that is material to the Company or (D) grant to any Person of “most favored
nation” pricing terms;
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(iv)        relates to a partnership, joint
venture, profit-sharing (or loss-sharing) arrangement or similar arrangement, including any
Contract involving co-investment or any ownership interest in any other Person or business enterprise (other than a wholly-owned Subsidiary of
the Company),
but excluding any rebate program or rebate arrangement entered into in the ordinary course of business with customers of the
Company and its Subsidiaries which are on terms consistent in all material respects with the Company’s standard terms and
conditions related to
rebate programs which have been provided to Purchaser;

 
(v)                 relates to the creation,
incurrence, assumption or guarantee of borrowed money or extension of credit, in each case

having a principal amount of indebtedness in excess of $7,500,000 or is a Contract under which it has advanced or loaned to any other Person
(other than the
Company or any of its Subsidiaries) amounts in excess of $7,500,000;

 
(vi)        is a collective bargaining
agreement or other labor agreement with any union, works council, or other labor organization

(each, a “CBA”);
 

(vii)       is a settlement, conciliation, or
similar agreement (i) with a Governmental Authority pursuant to which the Company or
any of its Subsidiaries has continuing obligations, (ii) that impose material non-monetary obligations on the Company or any of its Subsidiaries,
but excluding any
 confidentiality, non-disparagement, admission of non-liability covenants, (iii) or involving the payment of more than
$5,000,000 since the Lookback Date;

 
(viii)      is a Contract pursuant to which
the Company or its Subsidiaries are a lessor or lessee of any real or personal property

involving payments in excess of $10,000,000 per annum;
 

(ix)        is a Contract with respect to any
acquisition or divestiture of assets, business, product line, Company Units, or other
Equity Interests in, the Company or any of its Subsidiaries (or their former subsidiaries), (A) entered into after Lookback Date, for aggregate
consideration in
 excess of $10,000,000, or (B) pursuant to which the Company or any of its Subsidiaries have continuing indemnification,
guarantee, “earn-out” or other material contingent payment obligations;

 
(x)          any Contract that is an Affiliate
Arrangement;

 
(xi)        (i) all Third-Party Intellectual
Property Licenses, (ii) all Contracts under which the Company or any of its Subsidiaries

license to other Persons (other than the Company or its Subsidiaries) any right to any Company Intellectual Property that is material to the
business of the
Company and its Subsidiaries, taken as a whole, and (iii) any Contract (A) governing the development for the Company and its
Subsidiaries of any Intellectual Property that is material to the business of the Company and its Subsidiaries, taken as a
whole or (B) related to
Intellectual Property that restricts the Company’s or Subsidiaries’ use or exploitation of such Intellectual Property in a manner that is material to
the business of the Company and its Subsidiaries, taken as a whole
(including as applicable, coexistence, or concurrent use agreements or similar
Contracts entered into in connection with the resolution of a claim or dispute related to Intellectual Property), in each case, excluding any Standard
IP Agreements;
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(xii)       relating to any interest rate,
foreign exchange, derivatives or hedging transaction with a notional amount equal to or
greater than $5,000,000;

 
(xiii)           any Contract involving or relating
 to a capital expenditure or containing a future or remaining capital expenditure

commitment by the Company or its Subsidiaries in excess of $1,000,000;
 

(xiv)       any Contract with a Governmental
Authority;
 

(xv)        that is material to the conduct of
the business of the Company and its Subsidiaries, taken as a whole.
 

(b)          Except as has not been or would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,
(i)  each Material Contract is valid and binding on the applicable entity, and, to the knowledge of the Company, each other party thereto, as
applicable, and in full force and effect (except that such enforcement may be subject to applicable Enforceability Limitations), (ii) there is no
event or condition which has occurred or exists, which constitutes or would constitute (with or
without notice, the happening of any event and/or
the passage of time) a default or breach under any Material Contract by the Company or any of its Subsidiaries or, to the knowledge of the
Company, the other party thereto and (iii) neither the
Company nor any of its Subsidiaries have received written or, to the knowledge of the
Company, oral notice from any other party to a Material Contract that such other party intends to terminate, not renew, or renegotiate in any
material respect the
terms of any such Material Contract.

 
(c)          The Company has delivered or made
available to Purchaser or provided to Purchaser for review, prior to the execution of this

Agreement, true and complete copies of all of the Material Contracts (including, for the avoidance of doubt, all material amendments, schedules
and exhibits
thereto).

 
Section 5.12.          Anticorruption Law; Sanctions.

 
(a)          Except for matters that have not
and would not reasonably be expected to be material to the Company and its Subsidiaries, taken

as a whole, since January 1, 2019, neither the Company nor any of its Subsidiaries, nor their directors, officers, employees, or, to the knowledge of
the
Company, agents or third-party representatives to the extent acting on behalf of the Company or any Subsidiary, (i) have taken any action that
would cause the Company or any such Subsidiary to be in violation of the U.S. Foreign Corrupt Practices
Act of 1977, as amended (“FCPA”) or
any similar anti-bribery Law or regulations applicable to the Company or any of such Subsidiaries (collectively, the “Anticorruption Laws”), or
(ii) have, directly or indirectly, made, offered, authorized, facilitated, received, or promised to make or receive, any payment, contribution, gift,
entertainment, bribe, rebate, kickback, financial or other advantage, or anything else of value, regardless of form or amount, to or from any official
of a Governmental Authority, any officer or employee of any corporation or other entity owned or
controlled by any Governmental Authority, or
any other Person in violation of Anticorruption Laws.
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(b)          Except for matters that have not
and would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, neither the Company nor any of its Subsidiaries, nor any of their respective directors, officers, employees, or, to the knowledge of the
Company, agents or third-party representatives to the extent acting on behalf of the Company or any Subsidiary, are currently or have been, since
January 1, 2021:  (i) a Sanctioned Person; (ii) operating in, organized in, conducting business with,
or otherwise engaging in dealings with or for
the benefit of any Sanctioned Person or in any Sanctioned Country in violation of Sanction Laws; or (iii) otherwise in violation of any Sanctions
Laws.   Except for matters that have not and would not
 reasonably be expected to be material to the Company and its Subsidiaries, taken as a
whole, none of the Company, its Subsidiaries, nor any of their respective directors, officers, employees, or, to the knowledge of the Company,
agents or
third-party representatives to the extent acting on behalf of the Company or any Subsidiary is, or has been, since the Lookback Date, the
subject of any Litigation by any Governmental Authority regarding any offense or alleged offense under
Sanctions Laws (including by virtue of
having made any disclosure relating to any offense or alleged offense), and, to the knowledge of the Company, no such Litigation has been
threatened.

 
Section 5.13.          Employee Plans.

 
(a)          Schedule 5.13(a) sets forth a true and complete list, as of the date of this Agreement, of each material Plan. With respect to each

Plan, the Company has made available to Purchaser true and complete
copies of each of the following documents, as applicable: (i) a copy of the
Plan (including all amendments thereto), (ii) the current related trust documents, for such Plan, (iii) a copy of the most recent annual report (e.g.,
Form 5500), if any, required under ERISA or the Code, (iv) a copy of the most recent summary plan description, if any, required under ERISA, (v)
if the Plan is intended to be
qualified under Section 401(a) of the Code, the most recent determination, opinion or advisory letter received from the
Internal Revenue Service, the most recent summary plan description and (vi) all correspondence to or from any Governmental
Authority relating
to any Plan with respect to any material matter that remains unresolved as of the date hereof.

 
(b)                   During the last five (5) years, no
Plan is, and neither the Company nor any of its Subsidiaries have or had, any current or

contingent liability or obligation under or with respect to, (i) a Multiemployer Plan, (ii) a plan that is or was subject to Title IV of ERISA or
Section 412
of the Code, (iii) a plan or arrangement providing post-retirement or post-termination health, welfare or life insurance benefits to any
Person. Neither the Company nor any of its Subsidiaries are party to any agreement intended to comply with
Section 4204 of ERISA or (iv) a plan
that has two or more contributing sponsors at least two of whom are not under common control, within the meaning of Section 4063 of ERISA.
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(c)          With respect to a Multiemployer
Plan or any plan that is or was subject to Title IV of ERISA or Section 412 of the Code to
which the Company or any of its Subsidiaries are making, or was required to make, contributions during the past six (6) years, (i) none of the
Company nor
any of its Subsidiaries has (A) made or suffered a “complete withdrawal” or a “partial withdrawal” (as such terms are defined in
Section 4203 and 4205 of ERISA), (B) any contingent liability under Section 4204 or 4212(c) of ERISA, and (C) received
any notification, nor
has any reason to believe, that any such plan is in reorganization (within the meaning of Section 4241 of ERISA), has been terminated, is insolvent
(within the meaning of Section 4245 of ERISA) or is in endangered or critical
status (within the meaning of Section 437 of the Code or Section
305 or ERISA), or may reasonably be expected to be in reorganization, to be insolvent, in endangered or critical status or to be terminated and (ii)
no event has occurred that
presents a risk of a complete or partial withdrawal.

 
(d)          Except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,

with respect to each Plan that is an “employee welfare benefit plan” within the meaning of Section 3(1) of ERISA, the Company and its
Subsidiaries are
 in compliance with the applicable provisions of the Patient Protection and Affordable Care Act of 2010, as amended, and all
regulations promulgated thereunder.   Except as has not had and would not reasonably be expected to have, individually or in
 the aggregate, a
Material Adverse Effect, neither the Company nor any of its Subsidiaries have any liabilities for any Taxes or other penalties (whether or not
assessed) under Section 4980B, 4980D or 4980H of the Code.

 
(e)                    Each Plan that is intended to be
 qualified within the meaning of Section 401(a) of the Code has received a favorable

determination, opinion or advisory letter from the Internal Revenue Service and, to the knowledge of the Company, nothing has occurred that
would reasonably be
expected to adversely affect the qualification or tax exemption of any such Plan.  Except for matters that have not and would
not reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole:  (i) each Plan and any
related trust complies in all
material respects, and has been maintained, funded and administered in compliance in all material respects, with ERISA, the Code, and other
applicable Laws and with any applicable collective bargaining agreements and
 (ii) all required contributions, premiums, expenses and benefit
payments have been made or, to the extent not yet due, properly accrued in accordance with the terms of the Plan, appropriate accounting rules
and applicable Laws. There are no actions
 or audits (other than routine claims for benefits) pending or, to the knowledge of the Company,
threatened with respect to any Plan, other than as has not had and would not reasonably be expected to result in a material liability to the Company
and
its Subsidiaries, taken as a whole and, to the knowledge of the Company, no facts or circumstances exist that would reasonably be expected to
give rise to any such action.

 
(f)          As of the date hereof, to the
knowledge of the Company, since the Audited Balance Sheet Date, there is no pending or threatened

in writing Litigation or audit by any Governmental Authority with respect to any Plan, by any employee or beneficiary covered under any Plan or
otherwise involving any Plan, which if adversely determined would reasonably be expected to result in a material liability to the Company and its
Subsidiaries, taken as a whole.
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(g)          Neither the execution or delivery
of this Agreement nor the consummation of the transactions contemplated by this Agreement,
either alone or in conjunction with any other event, will (i) result in any payment becoming due to any current or former employee, director, or
individual
consultant of the Company or any of its Subsidiaries (each, a “Participant”) under any Plan or otherwise, (ii) increase any compensation
or benefits otherwise payable
under any Plan or otherwise, (iii) accelerate the time of payment, funding or vesting of any compensation or benefits
due to any Participant under any Plan or otherwise or (iv) give rise to the payment of any amount that would not be deductible by
the Company,
any of its Subsidiaries or its Affiliates by reason of Section 280G of the Code or any amount that could, individually or in combination with any
other such payment, constitute an “excess parachute payment”, as defined in Section
280G(b)(1) of the Code, determined without regard to any
arrangements entered into at the discretion of Purchaser or any of its Affiliates or between Purchaser and its Affiliates, on the one hand, and a
“disqualified individual” on the other hand
(“Purchaser Arrangements”).

 
(h)          Except as has not had and would
not reasonably be expected to result in a material liability to the Company and its Subsidiaries,

taken as a whole, each Plan has been maintained, in form and operation, in all material respects in compliance with Section 409A of the Code and
neither the Company or any of its Subsidiaries nor any of their respective Affiliates have any obligation to “gross-up” or otherwise indemnify any
individual for the imposition of the excise tax under Section 4999 of the Code or under Section 409A
of the Code.

 
(i)          Except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,

on the Company or any Subsidiary, with respect to each such International Plan, that, under applicable Laws, is required to be registered or
approved
by a Governmental Authority, has been so registered or approved and has been maintained in all material respects in good standing with
all applicable Governmental Authorities, and, to the knowledge of the Company, no event has occurred since the
date of the most recent approval
or application therefor relating to any such International Plan that could reasonably be expected to adversely affect any such approval or good
standing. Except as would not result in material liability to the
 Company or any Subsidiary taken as a whole, each International Plan that is
intended to qualify for special Tax treatment meets the requirements for such treatment in all material respects. Except as would not result in
material liability to the
Company or any Subsidiary taken as a whole, since the Lookback Date, all contributions to, including for the avoidance of
doubt all social security charges and statutory and voluntary pension contributions, and payments from, each International
Plan under the terms of
such plan or applicable Laws have been timely made in all material respects, and all contributions that are not yet due have been accrued in
accordance with country-specific accounting practices.
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Section 5.14.          Real and Personal Property.
 

(a)                    Schedule 5.14(a) sets forth a list, as of the date of this Agreement, of all real property owned by the Company and its
Subsidiaries (the “Owned Real Property”). Except as would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, the Company and its Subsidiaries have good, valid and marketable fee simple title to
all of the material Real Property (as defined
below) owned by the Company and its Subsidiaries, free and clear of Liens, except Permitted Liens.

 
(b)                    Schedule 5.14(b) sets forth a list, as of the date of this Agreement, of all real property leased by the Company and its

Subsidiaries (such leases, the “Leases”, and such real property, together with the Owned Real Property, the “Real Property”). Except as would not
reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole (i) each Lease is in force and effect and is the valid
and binding obligation of the Company or such Subsidiary and, to the knowledge of the Company, each party thereto
in accordance with its terms,
and the Company and its Subsidiaries have a valid and enforceable leasehold interest in all Real Property that is leased, free and clear of all Liens,
except Permitted Liens, (ii) there is not, under any Lease, any
material default by the Company or any of its Subsidiaries or, to the knowledge of
the Company, any other party thereto, and (iii) no event has occurred or condition exists that with notice or lapse of time, or both, would constitute
a material
default by the Company or any of its Subsidiaries, nor to the knowledge of the Company, by any other party thereto, under any of the
Leases.

 
(c)          There is no pending or, to the
knowledge of the Company, threatened condemnation or eminent domain proceeding with respect

to or affecting any of the premises comprising the Real Property or any part thereof, except as would not reasonably be expected to material to the
Company
 and its Subsidiaries, taken as whole. The Company’s and its Subsidiaries’ current use of the Real Property does not violate any
applicable Law, covenants, restrictions, agreements, existing site plan approvals, zoning or subdivision regulations or
redevelopment plans, except
for any violations that would not reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.

 
(d)                   Except as would not reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole, (i)  the

Company and its Subsidiaries have good, valid and marketable title to, or a valid license or leasehold interest in, all of its tangible assets, free and
clear of
any and all Liens other than Permitted Liens and (ii) the Company and its Subsidiaries have good, valid and marketable title to all of the
assets reflected on the Financial Statements as being owned by them (except to the extent that such assets
have been disposed after the date of
such Financial Statements), free and clear of any and all Liens other than Permitted Liens. Except as would not reasonably be expected to be
material to the Company and its Subsidiaries, taken as a whole, all
buildings, structures, improvements, fixtures, building systems and equipment,
and all components thereof, included in the Real Property are in good condition and repair in all material respects and are reasonably sufficient for
the operation of
the businesses of the Company and its Subsidiaries in all material respects.
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(e)          Except as would not reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole, subject to the
exclusions and limitations in the immediately following sentence, immediately following the Closing, the Company and its Subsidiaries will own
or have the
right to use all of the assets, properties and rights, whether tangible or intangible, that are necessary and sufficient to conduct the
businesses of the Company and its Subsidiaries in all material respects as conducted as of the date of this
 Agreement. Notwithstanding the
foregoing, it is understood and agreed that the immediately preceding sentence assumes the receipt by Purchaser and its Affiliates of all necessary
authorizations, approvals, consents or waivers set forth in Section 5.06 of the Schedules and the accuracy of the representation of Purchaser in
Section 6.03(a).

 
Section 5.15.          Environmental Matters.

 
(a)          Except for matters that have not
and would not reasonably be expected to be material to the Company and its Subsidiaries, taken

as a whole:  (i) the Company and its Subsidiaries are and since January 1, 2021 have been, in compliance with applicable Environmental Laws,
including
all Environmental Permits; (ii) the Company and its Subsidiaries have obtained and currently possess all the Environmental Permits
currently required for the conduct and operation of the business, and all such Environmental Permits are in full
force and effect; (iii) neither the
Company nor any of its Subsidiaries have Released or exposed any Person to any Hazardous Materials, in each case in a manner that would
reasonably be expected to result in a liability or requirement for
 notification, investigation or remediation by the Company or any of its
Subsidiaries under any Environmental Law; (iv) the Company and its Subsidiaries have not received any written notice of alleged, actual or
potential responsibility or liability
of the Company or its Subsidiaries for, or any Litigation regarding, any Release of Hazardous Materials by or
associated with the Company and its Subsidiaries or alleged violation by the Company or its Subsidiaries of, or non-compliance by the
Company
or its Subsidiaries with, any Environmental Law, the subject of which notice, inquiry or investigation is unresolved; (v) neither the Company nor
any of its Subsidiaries are subject to any Lien or Order that is outstanding and was issued
pursuant to Environmental Laws; (vi) no Litigation is
pending or threatened in writing against the Company or its Subsidiaries under any Environmental Law; and (vii) to the knowledge of the
Company, there has been no treatment, storage or Release
of any Hazardous Material at, on, under, or from any properties currently or formerly
owned or leased by the Company or any of its Subsidiaries.

 
(b)          The Company has made available to
Purchaser any and all material environmental reports, studies, audits, sampling data, site

assessments, and other similar documents prepared since January 1, 2021 with respect to the business or assets of the Company and its
Subsidiaries, including
with respect to any Owned Real Property and any real property leased or any real property formerly owned, operated or
leased thereby, related to Permits or compliance with Environmental Laws that are within the possession of the Company or its
Subsidiaries or
under their reasonable control.
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Section 5.16.          Intellectual Property.
 

(a)          Schedule 5.16(a) contains a list of all (i) patents, (ii) trademarks, (iii) domain names, and (iv) copyrights, in each case that are
included in the Company Intellectual Property and registered,
 issued or applied for with a Governmental Authority (the “Registered Company
Intellectual Property”). Except as would not reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, (A) each
item of Registered Company Intellectual Property is subsisting, (B) each item of Registered Company Intellectual Property is not invalid or
unenforceable and (C) all necessary registration,
maintenance, renewal and other filings and fees related thereto have been timely filed with or
paid to the appropriate Governmental Authorities.

 
(b)          Except as would not be or
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, the

Company and its Subsidiaries (i) exclusively own all right, title, and interest in and to all Company Intellectual Property, free and clear of all
Liens
other than Permitted Liens, and (ii) have and will have following the Closing, a valid and enforceable right to use all other Intellectual Property
used in connection with or necessary for the operation of the business of the Company and its
Subsidiaries. Neither the Company nor any of its
Subsidiaries are subject to any outstanding order, decree, judgment, settlement, or stipulation that materially restricts the ownership, use,
enforcement, or licensing of any Company Intellectual
Property.

 
(c)          Except as would not be or
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, (i) the

Company has made commercially reasonable efforts to maintain and protect the Company Intellectual Property, including by taking commercially
reasonable steps to protect the confidentiality of all trade secrets and other confidential information owned or held by the Company and its
Subsidiaries, and (ii) since the Lookback Date, there has not been any misappropriation of, or unauthorized
uses or disclosures of any such trade
secrets or confidential information owned or held by the Company and its Subsidiaries.

 
(d)                    Each current and former employee,
 consultant, and independent contractor of the Company or its Subsidiaries who has

contributed to the development of any material Intellectual Property has executed a valid and binding written agreement (i) assigning to the
Company or its applicable
 Subsidiary all of such Person’s rights, title and interest in and to such Intellectual Property (except to the extent
assigned by operation of law), and (ii) obligating such Person to maintain the confidentiality of and not disclose or use any
trade secrets or other
confidential information of the Company or its Subsidiaries. To the knowledge of the Company, no Person is in violation of any such Contract,
except, in each case, as would not be or reasonably be expected to be material to
the Company and its Subsidiaries, taken as a whole.

 
(e)          Except as would not be or
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole: (i) the

operation of the business of the Company and its Subsidiaries as currently conducted does not infringe, misappropriate or violate the Intellectual
Property of any Person and, since the Lookback Date, has not infringed, misappropriated, or violated, any Intellectual Property of any Person; (ii)
neither the Company nor any of its Subsidiaries have, since the Lookback Date, received any written
notice, and there is no claim or proceeding
pending against, or, to the knowledge of the Company, threatened in writing against, any of them, alleging that the operation of the business of the
Company and its Subsidiaries infringes,
 misappropriates, or violates the Intellectual Property of any Person or challenging the validity,
enforceability, or ownership of any Company Intellectual Property; and (iii) no Person is infringing, misappropriating or otherwise violating any
Company Intellectual Property and since the Lookback Date, neither the Company nor any of its Subsidiaries have made any written claims
alleging any such infringement, misappropriation or violation.
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Section 5.17.          Data Privacy; Cybersecurity.
 

(a)          Each of the Company and its
Subsidiaries maintains, and since the Lookback Date has maintained, commercially reasonable
measures to protect the security, operation and integrity of the Business Systems and the information and data (including trade secrets and
Personally
Identifiable Information) stored or contained therein or transmitted thereby against any unauthorized or improper use, loss, access,
transmittal, interruption, modification or corruption, including a written information security program that
 complies with applicable Data
Protection Requirements. There have been no, and the Company and its Subsidiaries have not received any complaints, notice, claim or other
communication from any Person related to, failures or outages, unauthorized
intrusions, breakdowns, continued substandard performance, or other
adverse events affecting any Business Systems that have caused any disruption of or interruption in or to the operation of the business. There has
not been any material failure
with respect to any Business Systems that has not been remedied or replaced in all material respects. The Company
and its Subsidiaries have established and implement business continuity and disaster recovery plans, procedures and facilities that
 reasonably
preserve the availability of the material Business Systems and the material information and data residing therein.

 
(b)          Since the Lookback Date, the
Company and its Subsidiaries and the conduct of the business have been in compliance with (i) all

applicable Laws and industry standards applicable to the processing of Personally Identifiable Information and relating to privacy, data protection,
or information security matters of the business of the Company and its Subsidiaries and (ii) contractual obligations relating to processing of
Personally Identifiable Information and privacy, data protection, or information security matters in any
contract to which such entity is a party or is
bound, and (iii) the Company’s and its Subsidiaries’ publicly facing privacy and information security policies concerning the collection, use,
storage, processing, transfer, disclosure, or protection
 of Personally Identifiable Information (collectively, “Data Protection Requirements”),
except as would not be or reasonably be expected to be material to the Company and
its Subsidiaries, taken as a whole. Since the Lookback Date,
there have not been (i) any incidents of data security breaches, or theft, misuse, the rendering unavailable or unauthorized access to, disclosure or
use of any of the Business Systems or
 any data (including Personally Identifiable Information) held by or on behalf of the Company and its
Subsidiaries (“Security Incident”), or any notices received from any
third parties regarding the same or (ii) claims that have been asserted or, to the
knowledge of the Company, threatened against the Company or any of its Subsidiaries, nor any audit request or, to the knowledge of the Company,
investigation, relating to noncompliance with any applicable Data Protection Requirements, Security Incidents or breach of provisions governing
privacy, data protection, or
information security matters in any contract to which the Company or such Subsidiary is a party or is bound, except as
except as would not be or reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.
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(c)          Since the Lookback Date, no products or services, information technology systems, networks or hardware that are used by or on
behalf of the Company and its Subsidiaries, (x) has caused or enabled any Security Incident, breach of security of, or any other unauthorized
access to, or any breach, loss, theft, misuse or unauthorized disclosure
of any trade secrets or Personally Identifiable Information of the Company
and its Subsidiaries or any of their customers or (y) contain any bugs or defects which adversely affect, or may reasonably be expected to
adversely affect, the value, functionality, or fitness for the intended purpose of such product or
service, information technology systems, networks
or hardware, in each case, except as would not be or reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.

 
Section 5.18.          Labor Matters.

 
(a)          Except for matters that have not and
would not reasonably be expected to be material to the Company and its Subsidiaries, taken

as a whole, since the Lookback Date, there is no pending or, to the knowledge of the Company, threatened labor dispute, strike or lockout, concerted
walkout
or work stoppage against, or employee organizing activity with respect to the Company or any of its Subsidiaries. Except as set forth on Schedule
5.18(a), neither the
Company nor any of its Subsidiaries are party to any CBA. As of the date hereof, (i) there is no organizational effort currently being
made (nor has any such effort been threatened in writing) by, or on behalf of, any labor union to organize any
 employees of the Company and its
Subsidiaries, and (ii) no written demand for recognition of any employees of the Company and its Subsidiaries has been made by, or on behalf of, any labor
union.
 

(b)          Except for matters that have not and
would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, since the Lookback Date, (i) the Company and its Subsidiaries have paid all wages, salaries, wage premiums, commissions, bonuses, fees, and
other
compensation which have come due and payable to their current and former employees and independent contractors under applicable Law, contract or
Company policy, and (ii) neither the Company nor any of its Subsidiaries are liable for any fines,
Taxes, interest, or other penalties for any failure to pay or
delinquency in paying such compensation.
 

(c)          Except for matters that have not and
would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, the Company and its Subsidiaries are, and since the Lookback Date, have been in compliance with all applicable Laws pertaining to
employment and
employment practices, including wages, hours, compensation, employee classification (either as exempt or non-exempt or as a contractor
or employee), paid sick leave, employment or termination of employment, leave of absence rights, employment
policies, immigration, terms and conditions
of employment, labor or employee relations, equal employment opportunity and fair employment practices, disability rights or benefits, workers’
compensation, unemployment compensation and insurance,
 whistle-blowing, privacy rights, harassment, discrimination, retaliation, plant closures,
furloughs and layoffs (including the WARN Act), employee trainings and notices, employee leave issues, affirmative action, and working conditions or
employee
safety or health, to the extent they relate to their respective employees. Except as set forth in Schedule 5.18(c), or for matters that have not and
would not reasonably
be expected to be material to the Company and its Subsidiaries, taken as a whole, there is no action against the Company or any of its
Subsidiaries pending, or, to the Company’s knowledge, threatened to be brought or filed, by or with any
Governmental Authority in connection with the
employment of any current or former employee of the Company or any of its Subsidiaries, including any claim relating to unfair labor practices, labor
arbitrations, labor grievances, employment
discrimination, harassment or retaliation.
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(d)          Except for matters that have not and
would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, each Person providing services to the Company or any of its Subsidiaries that has been classified as a consultant or independent contractor and
not as an employee since the Lookback Date has been properly classified as such, and the Company or any of its Subsidiaries do not have any liabilities
arising out of the hiring or retention of Persons to provide services to the Company or any of
its Subsidiaries and treating such Persons as consultants or
independent contractors and not as employees of the Company or any of its Subsidiaries. Except for matters that have not and would not reasonably be
expected to be material to the Company
and its Subsidiaries, taken as a whole, since the Lookback Date, employees of the Company and its Subsidiaries
have been correctly classified as exempt or non-exempt for purposes of the Fair Labor Standards Act and any similar state law, and
overtime has been
properly recorded and paid for employees classified as non-exempt.
 

(e)          Except for matters that have not and
would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, the Company and its Subsidiaries are in compliance with all Laws governing the employment eligibility of employees in accordance with: the
U.S.
Immigration Reform and Control Act of 1986, as amended; the U.S. Immigration and Nationality Act, as amended; the U.S. Illegal Immigration
Reform and Immigrant Responsibility Act of 1996, as amended; any successor statutes, laws, rules and
 regulations; the U.S. federal government’s
employment, eligibility verification system known as E-Verify; U.S. state and local laws, ordinances, statutes, rules and regulations regarding the use of E-
Verify; and the wage and hour regulations
related to employment under the H-1B or the H-2B visa program.
 

(f)          Neither the Company nor any of its
Subsidiaries have effectuated (i) a “plant closing” (as defined in the WARN Act) or (ii) a
“mass layoff” (as defined in the WARN Act) since the Lookback Date, in violation of the WARN Act.
 

(g)                   Each of the Company and its
Subsidiaries have provided Purchaser a true and complete list as of the date hereof of each
employee of the Company and its Subsidiaries along with the following information with respect to such employee in true and complete form (to the extent
permitted by applicable Law):  (i) name or employee identification number, (ii) position or job title, (iii) most recent hire date, (iv) years of service, (v) base
salary or hourly wage rate, as applicable, (vi) for U.S. employees status as exempt
or non-exempt for purposes of state and federal overtime laws, (vii)
whether such employee is on leave or active status, (viii) work authorization status for such employee whose ability to work in the United States is subject
to obtaining a visa or
 other similar authorization or permit, (ix) primary work location; (x) gender identification and ethnic identification, (xi) union
membership identifier and (xii) bonus target and commission target, if any.
 

(h)          Except for matters that have not and
would not reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, (i) since the Lookback Date, the Company has reasonably investigated all sexual harassment, or other material harassment, discrimination or
retaliation allegations of which the Company has knowledge and (ii) with respect to each such allegation, the Company does not anticipate any liability in
connection therewith and has taken reasonable corrective actions.
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Section 5.19.                    Insurance. The Company and its Subsidiaries are either self-insured or have policies of insurance covering the
Company, its Subsidiaries or any of their respective employees,
properties or assets, including policies of contractors’ pollution liability, general liability,
property, fire, workers’ compensation, products liability, directors’ and officers’ liability, and other casualty and liability insurance, and such
policies are in
a form, and in each case in such amounts and with respect to such risks and losses, which are adequate for the operation of the business of the Company
and its Subsidiaries, except where the failure to be so would not reasonably be
expected to be material to the Company. All such insurance policies are in
full force and effect, and all premiums due with respect to all insurance policies have been paid, no written notice of cancelation has been received by the
Company or any
of its Subsidiaries under such policies, and there is no existing default or event which, with the giving of notice of lapse or time or both,
with such exceptions that would not, individually or in the aggregate, reasonably be expected to be
material to the Company and its Subsidiaries, taken as a
whole. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, there is no claim
pending under any of such policies as
to which coverage has been denied by the underwriters of such policies (other than customary reservation of rights
notices or the assertion of a general liability policy professional liability exclusion) and each claim made under each insurance
 policy was timely and
properly made.
 

Section 5.20.                   Taxes. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect:
 

(a)          (i) the Company and its
Subsidiaries have filed all Tax Returns required to be filed by them (taking into account any extensions
of time within which to file such Tax Returns), (ii) all such Tax Returns of the Company and its Subsidiaries are true, complete and correct in
all
respects, (iii) the Company and its Subsidiaries have paid all Taxes (whether or not shown on any Tax Returns) required to be paid, and (iv) the
Company and its Subsidiaries have withheld and paid all Taxes required to have been withheld and
paid in connection with amounts paid or owing
to any employee, independent contractor, creditor, stockholder or other Person;

 
(b)          the Company and its Subsidiaries
are not currently the subject of a Tax audit or examination with respect to any Taxes, and no

such audit or examination is pending;
 

(c)          there are no Liens for Taxes upon
any property or assets of the Company and its Subsidiaries, except for Permitted Liens;
 

(d)          the Company and its Subsidiaries
are not party to any Tax sharing, Tax allocation or Tax indemnity agreement (other than (i) any
agreement solely among the Company and/or its Subsidiaries or (ii) any agreement entered into in the ordinary course of business and the
principal
purpose of which does not relate to Taxes);
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(e)          the Company and its Subsidiaries
(i) have not been a member of an affiliated group filing a consolidated federal Income Tax
Return (other than a group the common parent of which is the Company) or (ii) has any liability for any Tax of any Person (other than the
Company and/or its
 Subsidiaries) under Treasury Regulations Section 1.1502-6, as a transferee or successor, or by contract (other than any
contract entered into in the ordinary course of business and the principal purpose of which does not relate to Taxes);

 
(f)          none of the Company nor any of its
Subsidiaries has (i) waived any statute of limitations (and no request for any such waiver or

consent is pending) with respect to any Taxes that is currently in effect or (ii) agreed to any extension of the period for assessment or collection of
any Taxes or deficiencies against the Company or its Subsidiaries;

 
(g)                   none of the Company nor any of its
Subsidiaries has been a party to a “listed transaction” within the meaning of Treasury

Regulations Section 1.6011-4(b)(2);
 

(h)                   none of the Company nor any of its
Subsidiaries has been a “controlled corporation” or a “distributing corporation” in any
transaction occurring in the two-year period ending on the date hereof that was purported or intended to be governed in whole or in part by Section
355 of the
Code; and

 
(i)          no written claim has been made
since the Lookback Date by any Governmental Authority in a jurisdiction where the Company

or its Subsidiaries do not file Tax Returns that the Company or its Subsidiaries are or may be subject to taxation by that jurisdiction, which claim
has not
been resolved or settled.

 
Section 5.21.          Brokers. No broker, investment banker, financial advisor or other Person (other than Rothschild & Co US Inc., whose

fees and expenses shall be paid by the Company and
included in the calculation of Company Transaction Expenses) is entitled to receive any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with this Agreement or the Transaction Documents or the consummation of
the transactions contemplated by this Agreement payable by the Company or any of its Subsidiaries.
 

Section 5.22.          Customers and Suppliers.
 

(a)                   Section 5.22(a) of the Schedules sets forth a list of the ten (10) largest customers of the Company and its Subsidiaries as
measured by the dollar amount of sales derived therefrom, during the twelve
 (12)-month period ended June 27, 2025 (the “Key Customers”).
Since June 27, 2025, no such Key Customer has (i) cancelled or terminated its relationship (whether related to
payment, price or otherwise) with
any of the Company or its Subsidiaries or materially reduced or changed in any material and adverse manner to the Company and its Subsidiaries
the material terms on which such Key Customer conducts business
therewith or (ii) to the knowledge of the Company, notified the Company or its
Subsidiaries in writing that it intends to terminate its relationship, materially reduce its business with the Company or its Subsidiaries or change in
any material and
adverse manner to the Company and its Subsidiaries the material terms on which such Key Customer conducts business with
Company and its Subsidiaries. Neither the Company nor any of its Subsidiaries are, or since December 31, 2024, have been,
 engaged in any
material dispute with any Key Customer which remains unresolved.
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(b)                   Section 5.22(b)  of the Schedules sets forth a list of the ten (10) largest suppliers of the Company and its Subsidiaries as
measured by the dollar amount of expenditures during the twelve (12)-month
period ended June 27, 2025 (the “Key Suppliers”). Since June 27,
2025, no such Key Supplier has (i)  cancelled or terminated its relationship (whether related to payment,
 price or otherwise) with any of the
Company or its Subsidiaries or materially reduced or changed in any material and adverse manner to the Company and its Subsidiaries the
material terms on which such Key Supplier conducts business therewith or
(ii)  to the knowledge of the Company, notified the Company or its
Subsidiaries in writing that it intends to terminate its relationship, materially reduce its business with the Company or its Subsidiaries or change in
any material and adverse
manner to the Company and its Subsidiaries the material terms on which such Key Supplier conducts business with
Company and its Subsidiaries. Neither the Company nor any of its Subsidiaries is, or since December 31, 2024, has been, engaged in any
material
dispute with any Key Supplier which remains unresolved.

 
ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF
PURCHASER

 
Purchaser hereby represents and warrants to Seller and the Company as follows:

 
Section 6.01.          Organization and Qualification. Purchaser is duly organized, validly existing and in good standing under the Laws of

its state of organization. Purchaser has all requisite
corporate, limited partnership or limited liability company, as applicable, power and authority to own all
of its properties and assets and to conduct its business as it is currently being conducted except where the failure to be so qualified or in
good standing has
not had and could not reasonably be expected to (i) have a material adverse effect on the ability of Purchaser to perform its obligations under this
Agreement or (ii) prevent, materially impair or materially delay the ability of
Purchaser to consummate the transactions contemplated by this Agreement
(clauses (i) and (ii) collectively, a “Purchaser Material Adverse Effect”). Purchaser is duly
licensed or qualified to do business and is in good standing as a
foreign corporation, limited liability company or partnership, as applicable, in each jurisdiction in which the nature of its business or the ownership of its
properties or assets
makes such qualification necessary, except where the failure to be so qualified or in good standing has not had and could not reasonably
be expected to have a Purchaser Material Adverse Effect.
 

Section 6.02.                   Authority; Binding Effect. Purchaser has all requisite corporate, limited partnership, limited liability company or
similar power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the transactions contemplated
by this Agreement. The execution, delivery and performance of this Agreement by Purchaser, and the consummation by Purchaser of the transactions
contemplated by this Agreement, have been duly authorized by all necessary corporate, limited liability company or partnership action, as applicable, on
the part of Purchaser, and no other action, corporate or otherwise, on the part of Purchaser or
its holders of Equity Interests is required to authorize the
execution, delivery and performance hereof and thereof by Purchaser, and the consummation by Purchaser of the transactions contemplated by this
Agreement. This Agreement has been or will
be duly executed and delivered by Purchaser and, assuming that this Agreement have been duly authorized,
executed and delivered by the Company and Seller, constitutes the valid and binding obligation of Purchaser, enforceable against Purchaser in
accordance
with its terms, except as such enforcement may be limited by the Enforceability Limitations.
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Section 6.03.          Consents and Approvals; No Violation.
 

(a)          The execution and delivery of this
Agreement by Purchaser does not, and the performance by Purchaser of its obligations under
this Agreement and the consummation by Purchaser of the transactions contemplated by this Agreement will not, require Purchaser to obtain any
Consent from
 any Governmental Authority, except (i) for compliance with the applicable requirements of the HSR Act and any other
Antitrust/FDI Laws, (ii) for such filings as may be required by any applicable federal or state securities or “blue-sky” Laws and
(iii) for those
Consents the failure of which to be obtained or made would not reasonably be expected to have a Purchaser Material Adverse Effect.

 
(b)          The execution and delivery of this
Agreement by Purchaser does not, and the performance by Purchaser of its obligations under

this Agreement and the consummation by Purchaser of the transactions contemplated by this Agreement will not, (i) conflict with or violate, in
any respect,
 the Organizational Documents of Purchaser, (ii) assuming receipt of the Consents of Governmental Authorities referred to in
Section 4.04(a), Section 5.06(a) and Section 6.03(a), conflict with or violate any Law or Order applicable to Purchaser or (iii)
result in any breach
of, or constitute a default (or an event that with notice or lapse of time or both would constitute a default), or give rise to (or accelerate) any
payment obligation or loss of any benefit by Purchaser under, any Contract or
Permit to which Purchaser is a party or by or to which Purchaser is
bound or subject, except, in the case of the foregoing clauses (ii) and (iii), as has not had and would not reasonably be expected to have,
individually or in the aggregate, a
Purchaser Material Adverse Effect.

 
Section 6.04.                   Absence of Litigation. (a) There is no Litigation pending, or to the knowledge of Purchaser, threatened, against

Purchaser which has had or could reasonably be expected to
have a Purchaser Material Adverse Effect and (b) Purchaser is not a party to or subject to, or in
default under, any Order which has had or could reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.
 

Section 6.05.          Compliance with Laws. Except as has not had and would not reasonably be expected to have a Purchaser Material
Adverse Effect, (a) Purchaser is in compliance with all Laws and
Orders applicable to it and (b) Purchaser has not received any notice alleging, and to the
knowledge of Purchaser, Purchaser is not under investigation with respect to, any noncompliance with any such Laws or Orders.
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Section 6.06.          Financing.
 

(a)                   As of the date of this Agreement,
Purchaser has delivered to the Company a true, complete and correct copy of the fully
executed debt commitment letter, including all exhibits, schedules and annexes thereto, together with any related fee letters (in the case of any fee
letters,
 redacted for market flex terms, fees, and other economic terms that do not reduce the amount (other than through the operation of
additional original issue discount or upfront fees) or adversely affect the availability of the Debt Financing (as
 defined below) or expand the
conditions to obtaining the Debt Financing on the Closing Date), dated as of the date of this Agreement, by and among the Debt Financing
Sources party thereto and Purchaser (together, the “Debt Commitment Letter”), pursuant to which, upon the terms and subject to the conditions set
forth therein, the Debt Financing Sources party thereto have agreed to lend the amounts set forth therein
(the “Debt Financing”).

 
(b)          As of the date of this Agreement,
the Debt Commitment Letter is in full force and effect, has been duly executed and delivered

by, and constitutes the legal, valid, binding and enforceable obligation of Purchaser and, to the knowledge of Purchaser, the other parties thereto
(subject to the Enforceability Limitations). There are no conditions precedent or other contingencies related to the funding of the full amount of
the Debt Financing other than the conditions precedent expressly set forth in the Debt Commitment
Letter.

 
(c)          As of the date of this Agreement,
the Debt Commitment Letter has not been amended or modified in any manner, and none of

the commitments contained therein have been terminated, reduced, withdrawn or rescinded by Purchaser or, to the knowledge of Purchaser, any
other party thereto.

 
(d)          As of the date of this Agreement,
Purchaser has no reason to believe that, assuming the satisfaction of the conditions set forth in

Section 8.01 and Section 8.02, (i) any of the conditions precedent expressly set forth in the Debt Commitment Letter are not capable of being
satisfied on or prior to the Closing Date or (ii) any portion of the Debt Financing necessary to
pay the Financing Amount will not be available to
Purchaser on the Closing Date.

 
(e)          As of the date of this Agreement,
no event has occurred that, with or without notice, lapse of time or both, would constitute a

default or breach by Purchaser or, to the knowledge of Purchaser, any other party to the Debt Commitment Letter, under the terms and conditions
of the
Debt Commitment Letter.

 
(f)                    There are no side letters relating
 to the Debt Commitment Letter or the Debt Financing to which Purchaser or any of its

Subsidiaries are a party that impose conditions to the Debt Financing or reduce the amount of the Debt Financing below the amount required to
satisfy the Financing
Amount.

 
(g)          Assuming the satisfaction of the
conditions set forth in Section 8.01 and Section 8.02, the aggregate net proceeds from the
Debt

Financing will be in an amount (the “Financing Amount”), when funded in accordance with the Debt Commitment Letter, and when taken
together with cash of Purchaser and
 its Subsidiaries that is available at the Closing, sufficient to make all payments required to be made by
Purchaser under this Agreement, including payment of the aggregate Closing Consideration, the payment of any debt required to be repaid in
connection with the Closing and all other amounts required to be paid by or on behalf of Purchaser pursuant to this Agreement.
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(h)          All commitment and other fees
required to be paid under the Debt Commitment Letter on or prior to the date of this Agreement
have been timely paid.

 
(i)          Notwithstanding anything in this
Agreement to the contrary, in no event shall the receipt or availability of any funds or financing

by or to Purchaser be a condition to any of the obligations of Purchaser hereunder.
 

Section 6.07.          Solvency. Assuming (x) the satisfaction of the conditions set forth in Section 8.01 and Section 8.02, (y) the accuracy
of the representations and warranties set forth in Article V and
(z) the performance in all material respects by Seller, the Company and its Subsidiaries of
the covenants and agreements contained in this Agreement, then immediately after giving effect to the transactions contemplated by this Agreement,
including
the payment of the Closing Consideration, any repayment or refinancing of Indebtedness contemplated by this Agreement (including payment of
the Debt Payoff Amount), payment of any other amounts required to be paid in connection with the
consummation of the transactions contemplated by this
Agreement and payment of all related fees and expenses of Purchaser, Purchaser and its Subsidiaries, on a consolidated basis, will be Solvent. For the
purposes of this Agreement, the term “Solvent,” when used with respect to any Person, means that, as of any date of determination, (a) the amount of the
“fair saleable value” of the assets of such Person will, as
of such date, exceed the sum of (i) the value of all “liabilities of such Person, including contingent
and other liabilities,” as of such date, as such quoted terms are generally determined in accordance with applicable Laws governing
determinations of the
insolvency of debtors, and (ii) the amount that will be required to pay the liabilities of such Person on its debts (including contingent and other liabilities) as
such debts become absolute and mature, (b) such Person will
not have an unreasonably small amount of capital for the operation of the businesses in which
it is engaged or proposed to be engaged following such date and (c) such Person will be able to pay its liabilities (including contingent and other
liabilities)
as they mature. For purposes of this definition, “not have an unreasonably small amount of capital for the operation of the businesses in which it is engaged
or proposed to be engaged” and “able to pay its liabilities (including
contingent and other liabilities) as they mature” means that such Person will be able to
generate enough cash from operations, asset dispositions or refinancing, or a combination thereof, to meet its obligations as they become due.
 

Section 6.08.          Investment Representation. Purchaser is an “accredited investor” as defined in Regulation D promulgated by the SEC
under the Securities Act. Purchaser acknowledges that it is
informed as to the risks of the transactions contemplated by this Agreement and of its ownership
of the equity interests of the Company, and further acknowledges that the equity interests of the Company have not been registered under the U.S.
federal
securities Laws or under any state or foreign securities Laws, and that the equity interests of the Company may not be sold, transferred, offered for sale,
pledged, hypothecated or otherwise disposed of unless such transaction is pursuant
to the terms of an effective registration statement under the Securities
Act and are registered under any applicable state or foreign securities Laws or pursuant to an exemption from registration thereunder.
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Section 6.09.          Foreign Control. Purchaser and each of its directors, officers, and other individuals having primary management or
supervisory responsibilities of Purchaser, as applicable,
(a) is a U.S. citizen or company, (b) is not subject to foreign ownership, control or influence as the
terms are used in the NISPOM and (c) is not, and is not controlled by, a “foreign person” as that term is used in 31 C.F.R. Part 800 et seq.
 

Section 6.10.          Brokers. No investment banker, broker or finder retained by or authorized to act on behalf of Purchaser is entitled to
receive any commission, brokerage, finder’s fee or other
similar compensation from Seller, the Company or any of its Affiliates in connection with the
consummation of the transactions contemplated by this Agreement.
 

Section 6.11.          No Other Representations and Warranties.
 

(a)                   Purchaser acknowledges and agrees
that, other than the representations and warranties expressly set forth in Article IV and
Article V
of this Agreement and any certificate delivered pursuant to Article VIII of this Agreement, none of the Company, Seller or any of their
respective Affiliates or
representatives has made or makes any other representation or warranty, written or oral, express or implied, at law or in
equity, including any representation or warranty as to (i) the value, merchantability or fitness for a particular use or
 purpose or for ordinary
purposes of any asset, tangible or intangible, or the business of the Company, Seller or their respective Subsidiaries or Affiliates, (ii) the operation
or probable success or profitability of the Company’s, Seller’s or
their respective Subsidiaries’ or Affiliates’ business following the Closing or (iii)
the accuracy or completeness of any information regarding the Company, Seller or their respective Subsidiaries or Affiliates made available or
otherwise provided
 to Purchaser and their representatives in connection with this Agreement or their investigation of the Company and its
Affiliates (including any estimates, forecasts, budgets, projections or other financial information with respect to the Company,
 Seller or their
respective Subsidiaries or its Affiliates).

 
(b)          Purchaser expressly disclaims any
reliance upon, any representation, warranty or other statement (whether written or oral) made

by, on behalf of or relating to the Company, Seller or their respective Subsidiaries or Affiliates including in any information regarding the
Company,
 Seller or their respective Subsidiaries or Affiliates made available or otherwise provided to Purchaser and its representatives in
connection with this Agreement or their investigation of the Company, Seller and their respective Subsidiaries and
 Affiliates (including any
estimates, forecasts, budgets, projections or other financial information with respect to the Company, Seller or their respective Subsidiaries or
Affiliates), or any errors therein or omissions therefrom, other than the
representations and warranties expressly set forth in Article IV or Article V
of this
Agreement, any certificate delivered pursuant to Article VIII this Agreement and any Transaction Document.
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ARTICLE VII

COVENANTS
 

Section 7.01.          Conduct of Business. Except (i) as set forth on Schedule 7.01, (ii) as required by any Law or
Order (including by any
Exigency Measures), (iii) as expressly required or contemplated by this Agreement, (iv) for any Exigency Action or (v) with the prior written consent of
Purchaser (which consent shall not be unreasonably withheld,
conditioned or delayed), during the period from the date of this Agreement to the earlier of
the Closing and the date on which this Agreement is terminated in accordance with Article IX
(the “Pre-Closing Period”), the Company shall, and the
Company shall cause each of its Subsidiaries to, use commercially reasonable efforts to (I) conduct their respective
businesses in the ordinary course of
business in all material respects, it being understood that no action or inaction by the Company or any of its Subsidiaries with respect to the matters
addressed by any of the provisions of the following
sentence shall be deemed to be a breach of this sentence unless such action or inaction would constitute
a breach of such other provisions, and (II) preserve in all material respects its business organization intact and its existing relations with
key customers,
suppliers, lenders and Governmental Authorities. Without limiting the generality of the foregoing, and except (w) as set forth on Schedule 7.01, (x) as
required by any Law or Order, (y) as expressly required or contemplated by this Agreement, during the Pre-Closing Period, or (z) solely with respect to
Section 7.01(e)
(subject to the limitations set forth in Schedule 7.01(z)), Section 7.01(h) and Section 7.01(k) (provided that this exception shall not permit
the Company or its Subsidiaries to
 enter into any Contract that would be a Material Contract pursuant to Section  5.11(a)(iii), Section  5.11(a)(iv),
Section 5.11(a)(vi) or Section 5.11(a)(x)), for any Exigency Action; provided, that in the
event of any action taken pursuant to this prong (iv), the Company
and its Subsidiaries shall provide the Company with written notice promptly, and in any event within two (2) Business Days, the Company shall not, and
the Company shall cause each
of its Subsidiaries not to, without the prior written consent of Purchaser (which consent shall not be unreasonably withheld,
conditioned or delayed):
 

(a)          amend its Organizational Documents
(except for, in the case of the Company’s Subsidiaries, amendments that do not adversely
affect the Company or amend, expand, or affect the obligations of Purchaser) or split, combine or reclassify its Equity Interests;

 
(b)          (i) issue, reissue, sell or pledge
or transfer, or authorize the issuance, reissuance, sale or pledge or transfer of, any of its Equity

Interests, or any securities convertible into its Equity Interests (other than to any of its wholly owned Subsidiaries), or grant or enter into any
rights, warrants, options, agreements or commitments with respect to the issuance of such Equity Interests or (ii) redeem, purchase or otherwise
acquire any Equity Interests of the Company or any of its Subsidiaries;

 
(c)                  declare, set aside or pay any
dividend or other distribution in respect of any of its Equity Interests, in each case, other than

dividends and distributions (i) payable solely in cash by the Company or (ii) by a Subsidiary of the Company to the Company or a wholly owned
Subsidiary of the Company;
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(d)          sell, lease, transfer, license,
divest, abandon or allow to lapse or otherwise dispose of, any of its properties or assets, other than
sales, leases, transfers, licenses, divestitures or dispositions (i) by one Subsidiary of the Company to the Company or another, wholly owned
Subsidiary of the Company, (ii) in the ordinary course of business, (iii) of obsolete or unsalable inventory or equipment, (iv) of other properties or
assets in an amount not to exceed $5,000,000 individually or $15,000,000 in aggregate, or (v)
with respect to Intellectual Property, nonexclusive
licenses granted in the ordinary course of business and expiration of registrations in accordance with their maximum statutory terms or
abandonment of applications made in its reasonable business judgment;

 
(e)                   create, incur, assume or guarantee
any Indebtedness for borrowed money, other than (i) in the ordinary course of business,

consistent with past practice and that does not consist of securities, up to an aggregate principal amount outstanding at any time (taken together
with all
other Indebtedness for borrowed money of the Company and its Subsidiaries (other than the Management Member Loans and the SVP
Equityholder Loans, in each case in the amounts outstanding, and as in effect, on the date hereof)) not to exceed
$681,000,000 (the “Debt Cap”);
provided such Indebtedness can be prepaid or
 redeemed at par at the Closing without premium or penalty (subject to customary notice
requirements and other than customary breakage costs) (“Interim Incurred Debt”),
(ii) pursuant to inter-company arrangements among or between
the Company and one or more of its Subsidiaries or among or between its Subsidiaries in the ordinary course of business or (iii) pursuant to a
refinancing or replacement of the Existing
Credit Agreement or the Existing Revolving Credit Facility with a new commercial lending facility (the
“Replacement Credit Facility”); provided that such refinancing or replacement Indebtedness can be prepaid or redeemed at par at the Closing
without premium or penalty (subject to customary notice requirements and other than customary breakage costs), in an amount not to exceed the
amount of such refinanced or replaced Indebtedness outstanding immediately prior to such refinancing or
replacement and in no event to exceed,
when taken together with all other amounts of Indebtedness for borrowed money of the Company and its Subsidiaries, the Debt Cap;

 
(f)          change in any material respect any
of the material accounting principles, practices or methods used by the Company or any of its

Subsidiaries, except as may be required by GAAP or applicable Law;
 

(g)          acquire by merging or
consolidating with, or by purchasing all or substantially all of the assets or equity securities of, or by any
other manner, any business or Person or other material assets of any Person or business, other than (i) acquisitions of inventory, raw
material and
other property held for sale in the ordinary course of business, (ii) any transactions with a purchase price not in excess of $5,000,000 individually
or $15,000,000 in the aggregate or (iii) acquisitions or purchases by the Company or
 a wholly owned Subsidiary of the Company of another
wholly owned Subsidiary of the Company;

 
(h)          make any capital expenditure or
enter into any Contract or make any binding commitment for a capital expenditure, individually

or in the aggregate, in excess of 110% of the amount of the amounts set forth on Schedule
7.01(h);
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(i)          enter into or make any loans or
advances to any of its directors, officers, employees, agents or consultants or Affiliates (including
Seller or Strategic Value Partners, LLC and each of its Affiliates), or loans or capital contributions or investment in or to any other Person
(other
than the Company or any of its wholly owned Subsidiaries) or make any change in its existing lending arrangements for or on behalf of any such
Persons, except with respect to extensions of credit in the ordinary course of business and
 expense advancements in the ordinary course of
business to directors, officers, employees agents and consultants of the Company;

 
(j)          settle or compromise any material
Tax liability of the Company or its Subsidiaries or make any material election with respect to

Taxes of the Company or its Subsidiaries, in each case, other than in the ordinary course of business;
 

(k)          (i) terminate, or amend in a
manner adverse to the Company or any of its Subsidiaries, or waive any material right, remedy or
default under, any Material Contract, other than renewals or expirations of any Material Contract in the ordinary course of business or (ii) except
in
the ordinary course of business (excluding any Contract that would be a Material Contract pursuant to Section 5.11(a)(iii), Section 5.11(a)(iv),
Section  5.11(a)(vi), Section  5.11(a)(x))
 enter into any Contract that, if existing on the date hereof, would be a Material Contract except as
otherwise expressly permitted by the terms of this Section 7.01;

 
(l)          enter into or amend in a manner
adverse to the Company or its Subsidiaries any Contract with any Related Person (other than as

expressly permitted by Section 7.01(i) and (o));
 

(m)          dissolve, wind-up or liquidate or
merge or consolidate;
 

(n)          settle any Litigation, except if
such settlement (i) with respect to the payment of monetary damages, involves an amount less
than or equal to $2,500,000 individually or $10,000,000 in aggregate by the Company or its Subsidiaries (excluding, in each case, amounts to be
paid under
existing insurance policies or renewals thereof) and (ii) with respect to any non-monetary terms and conditions therein, that does not
impose any material restrictions on the operations or businesses of the Company or any of its Subsidiaries, any
 equitable relief that would
materially impact the operations or businesses of the Company or any of its Subsidiaries, taken as a whole, or involve the admission of criminal
wrongdoing by, the Company or any of its Subsidiaries;

 
(o)          except as may be required by the
terms of any Plan as in effect as of the date of this Agreement, not (i) grant to any current or

former officer, director or individual employee or service provider of the Company or any of its Subsidiaries any increase in compensation or
benefits,
 including severance or termination pay, (ii) establish, enter into, amend, modify or terminate any Plan or any other benefit or
compensation plan, program, policy, agreement or arrangement that would constitute a Plan if in effect on the date
hereof other than in connection
with annual enrollment and as would otherwise not result in a material increase in the cost to the Company under such Plan, (iii) take any action to
accelerate any payment, vesting, performance criteria, right to
payment, or benefit, or the funding of any payment, right to payment, compensation
or benefit, payable or to become payable to any current or former officer, director or individual employee or service provider of the Company or
any of its
Subsidiaries, (iv) grant, adopt, enter into or amend any equity or equity-based award, phantom equity, severance, change in control,
incentive, retention or termination plan, policy, arrangement, agreement or program with any current or former
 officer, director or individual
employee or service provider of the Company or any of its Subsidiaries, (v) hire or terminate the employment of any employee or service provider
with an annual base salary above $200,000, other than termination of
employment for cause, or (vi) establish any trust or take any other action to
secure the payment of any compensation or benefit payable by a current or former officer, director or individual employee or service provider of
the Company or any of its
Subsidiaries; or
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(p)          enter into any Contract, or cause
any of its Subsidiaries to enter into any Contract, to take any of the foregoing actions.
 

Section 7.02.          Control of Operations. Nothing contained in this Agreement shall give Purchaser, directly or indirectly, the right to
control or direct the operations of the Company or any of
its Subsidiaries prior to the Closing. Prior to the Closing, the Company and its Subsidiaries shall
exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over their respective operations.
 

Section 7.03.                   Reasonable Best Efforts/Cooperation. During the Pre-Closing Period, each of Seller, the Company and Purchaser
shall, and shall cause each of its Affiliates to, use its
respective reasonable best efforts (unless, with respect to any action, another standard of performance
is expressly provided for herein, in which case such standard of performance shall apply) to take, or cause to be taken, all actions, and to do,
or cause to be
done all things, necessary, proper or advisable under applicable Laws to consummate and make effective the transactions contemplated by this Agreement
as promptly as practicable, including satisfaction, but not waiver, of the
conditions to Closing set forth in Article VIII.
 

Section 7.04.                   Consents. Without limiting the generality of Section 7.03 hereof, each of Seller and the Company
shall use their
reasonable best efforts to obtain, and Purchaser shall reasonably cooperate with Seller and the Company to obtain, all Consents under all Contracts and
Permits as may be necessary in connection with the consummation of the
 transactions contemplated by this Agreement prior to the Closing.
Notwithstanding the foregoing or anything herein to the contrary, none of Seller, the Company or any of their respective Subsidiaries or Affiliates shall
have any obligation to agree
to amend or modify any Contract or pay any fee to any third party or Governmental Authority for the purpose of obtaining any
such Consent, or any costs and expenses of any third party resulting from the process of obtaining such Consent, other than
 with respect to such
amendments, modifications, fees, costs or expenses that are effective after the Closing. Each of Seller, the Company and Purchaser shall use, and shall
cause their respective Affiliates to use, reasonable best efforts to timely
make or cause to be made, all filings and submissions under applicable Laws and
regulations applicable to it as may be required for the consummation of the transactions contemplated by this Agreement. Purchaser acknowledges that,
pursuant to
certain Contracts to which the Company or any of its Subsidiaries are a party, certain Consents and waivers with respect to the transactions
contemplated by this Agreement may be required from the parties to such Contracts and, without limiting the
representations of Seller and the Company,
that obtaining such Consents is not a condition to any of Purchaser’s obligations hereunder or the consummation of the transactions contemplated by this
Agreement.
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Section 7.05.          Antitrust Notifications and Other Regulatory Approvals.
 

(a)          Each of Seller, the Company and
Purchaser shall, and shall cause their respective Affiliates to, cooperate with each other and
shall use, and shall cause their respective Affiliates to use, their respective reasonable best efforts to (i) prepare and file any such filings that may
be advisable or required pursuant to any Antitrust/FDI Law in connection with the transactions contemplated by this Agreement as promptly as
practicable, and with respect to the Notification and Report Forms under the HSR Act with the FTC and the
DOJ, no event later than twenty (20)
Business Days after the date hereof or at such later date as mutually agreed to among the parties, (ii) promptly provide and comply with any
supplemental information or documentation requested by any
Governmental Authority relating thereto and (iii) contest, defend and appeal any
threatened or pending Litigation or preliminary or permanent injunction or other Order or Law that would adversely affect the ability of any party
hereto to
 consummate, or otherwise delay the consummation of, the transactions contemplated by this Agreement. All filing fees payable in
connection with the notifications, filings, registrations, submissions or other materials contemplated by this Section 7.05 shall be paid entirely by
Purchaser. Subject to the Confidentiality Agreement and applicable Laws, each of the Company, Seller and Purchaser shall, and shall
cause its
Affiliates to, coordinate and cooperate fully and promptly with each other in exchanging such information and providing such assistance as the
other parties may reasonably request in connection with the foregoing and in seeking early
 termination of any applicable waiting periods,
including those under the HSR Act.

 
(b)          To the extent not prohibited by
applicable Law, each of the Company, Seller and Purchaser shall promptly notify and furnish the

other parties copies of (i) any filing such party or any of its Affiliates submit to any Governmental Authority and (ii) any substantive or material
correspondence or communication between it or any of its Affiliates or any of their respective representatives, on the one hand, and any
Governmental Authority, on the other hand, in each case relating to the subject matter of this Section 7.05 or the transactions contemplated by this
Agreement (and, in the case of any material or substantive oral communication, a summary of such communication) and shall
consult with and
permit the other parties to review in advance any proposed filing or any material or substantive written or oral communication or correspondence
by such party to any Governmental Authority relating to the subject matter of this Section  7.05 or the transactions contemplated by this
Agreement, and shall take into account, in good faith, the views of such party in connection with any proposed filing and
any material written or
oral communication or correspondence to any Governmental Authority, including the FTC or the DOJ relating to the subject matter of this
Section 7.05
or the transactions contemplated by this Agreement. No party to this Agreement shall agree to, or permit any of its Affiliates or any
of its or their respective representatives to, participate in any meeting or discussion with any Governmental
Authority in respect of any filings,
investigation, inquiry or any other matter contemplated by this Section 7.05 or any transaction contemplated by this Agreement unless
it consults
with the other parties in advance and, to the extent permitted by such Governmental Authority, gives the other party or its Representatives the
opportunity to attend and participate in such meeting or discussion; provided, however, that, without limiting Purchaser’s obligations under this
Section 7.05, Purchaser shall make the ultimate determination with respect to the strategy to be pursued for obtaining and lead the effort to obtain
from each Governmental
Authority any Consents, licenses, permits, waivers, approvals, authorizations, clearances or orders advisable or required
to be obtained in connection with the transactions contemplated by this Agreement. Any such provisions of information, rights
to participate or
consultations between the parties may be made on a counsel-only or outside counsel-only basis to the extent required under applicable Law or as
appropriate to protect sensitive business information or maintain attorney-client or
other privilege and may be redacted (A) to remove references
concerning the valuation of the Company, (B) as necessary to comply with contractual obligations, and (C) as necessary to address reasonable
legal privilege concerns. For the avoidance of
doubt, this Section 7.05 shall not apply to any filings, communications or correspondence regarding
Taxes.
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(c)          In furtherance of the foregoing,
Purchaser shall, and shall cause its Affiliates to, take any and all actions necessary or advisable
to obtain any Consents and to cause all waiting periods to expire, under or in connection with any foreign, federal or state Law, regulation or
decree designed or intended to prohibit, restrict or regulate actions or transactions having the purpose or effect of monopolization, restraint of trade
or harm to competition (including the HSR Act, the Sherman Act, as amended, the Clayton Act, as
amended, the Federal Trade Commission Act,
as amended) or foreign investment (collectively, the “Antitrust/FDI Laws”), in each case, to cause the transactions contemplated
 by this
Agreement to occur as promptly as practicable, and in any event, prior to the Termination Date, including, in each case, (A) promptly complying
with or modifying any requests or inquiries for additional information or documentation
 (including any second request) by any Governmental
Authority, (B) offering, negotiating, committing to and effecting, by consent decree, hold separate order or otherwise, (1) the sale, divestiture,
license or other disposition of any and all of the
 capital stock, assets, rights, products or businesses of Purchaser and its Affiliates and the
Company and its Subsidiaries, (2) the termination or restructuring of existing relationships, ventures, contractual or governance rights or
obligations,
 or other arrangements of Purchaser and its Affiliates and the Company and its Subsidiaries or (3) any other restrictions on the
activities of Purchaser and its Affiliates and the Company and its Subsidiaries; and (C) contesting, defending and
appealing any threatened or
pending Litigation or preliminary or permanent injunction or other Order or Law that would adversely affect the ability of any party hereto to
consummate, or otherwise delay the consummation of, the transactions
contemplated by this Agreement and taking any and all other actions to
prevent the entry, enactment or promulgation thereof; provided, however, in no event shall (i) Seller, the Company or any of its Affiliates offer,
negotiate or commit to any of the foregoing actions in this Section 7.05(c)(A) without the prior written consent of
Purchaser, (ii) Purchaser be
required to take or agree or commit to take any of the foregoing actions in this Section 7.05(c)(A) that, individually or in the aggregate, would
reasonably be expected to have a material adverse effect on Purchaser,
the Company or their Subsidiaries, taken as a whole (with material adverse
effect, for purposes of this provision, being measured in relation to the size of the Company and its Subsidiaries, taken as a whole), (iii) any party
or any of its
respective Affiliates be obligated to commit to take any action pursuant to this Section 7.05 (or Section 7.03
or Section 7.04), the
consummation of which is not conditioned on the consummation of the Closing, or (iv) the Company or any of its Affiliates be obligated to pay
any
fee or grant any concession in connection with obtaining any consents, authorizations or approvals required in order to consummate the
transactions contemplated by this Agreement prior to the Closing.
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(d)          During the Pre-Closing Period,
Purchaser shall not, and shall cause its Affiliates not to, take any action that would reasonably be
expected to hinder, materially delay or prevent the obtaining of any Consent or the expiration of the required waiting periods under any
Antitrust/FDI Law as required to consummate the transactions contemplated by this Agreement, except to the extent that Purchaser or any of its
Affiliates are required to take such action pursuant to Section 7.05(c).

 
Section 7.06.          Access to Information.

 
(a)          Subject to the terms of the
Confidentiality Agreement, the Clean Team Agreement and applicable Laws (including any Exigency

Measures), during the Pre-Closing Period, the Company shall permit, and shall cause its Subsidiaries to permit, Purchaser and its advisors,
accountants,
attorneys and authorized representatives to have reasonable access, during normal business hours, upon reasonable advance notice
and in compliance with any Exigency Measures, to the employees, properties, offices, facilities, Contracts and books
and records of the Company
and its Subsidiaries, in each case, for purposes related to consummating the transactions contemplated by this Agreement (including for
integration planning (including any legal entity or other internal restructuring
that, in each case, Purchaser may undertake following the Closing)).
All access and investigation pursuant to this Section 7.06 shall be coordinated through the Company’s
Chief Financial Officer and/or General
Counsel or the designee thereof and shall be conducted at Purchaser’s expense in compliance with all Exigency Measures and all applicable Laws
and in such a manner as not to interfere with the normal
 operations of the businesses of the Company and its Subsidiaries. Notwithstanding
anything to the contrary contained herein or otherwise, neither the Company nor any of its Subsidiaries shall be required to provide access to or to
disclose
information where such access or disclosure would reasonably be expected to (i) contravene any binding Contract entered into prior to the
date of this Agreement, (ii) jeopardize the attorney-client privilege or other immunity or protection from
 disclosure of the Company or its
Subsidiaries, (iii) contravene any Law (including any Exigency Measures), (iv) result in the disclosure of competitively sensitive information
(including, for the avoidance of doubt, information relating to any
potential acquisition proposal made or to be made by the Company or any of its
Subsidiaries with respect to any other Person), (v) contravene any Exigency Actions or jeopardize the health or safety of any employee of the
Company or any other
Persons, or (vi) relate to the Company’s sale process, including any information related to proposals from other Persons
relating to any other potential transaction with the Company or any of its Subsidiaries; provided, however, that the Company shall use reasonable
best efforts to provide such access or disclose such information
in a manner that would not violate the foregoing. Nothing in this Section 7.06 shall
be construed to require the Company, any of its Subsidiaries or any of their
respective representatives to prepare any reports, analyses, appraisals
or opinions or to otherwise provide any information which is not prepared by the Company or its Subsidiaries in the ordinary course of business.
Notwithstanding anything to the
contrary contained herein or otherwise, from the date hereof and during the Pre-Closing Period: (A) without the
prior written consent of the Company (not to be unreasonably withheld), Purchaser shall not, and shall cause its Affiliates not to,
contact (other
than in an immaterial or administrative capacity) any distributor, supplier, vendor, customer or partner of the Company or any of its Subsidiaries
regarding the business, operations, assets, financial condition or prospects of the
Company or this Agreement or the transactions contemplated by
this Agreement (except as may be required by Law or the terms of this Agreement); provided that the foregoing restrictions shall not, for the
avoidance of doubt, (1) apply to ordinary
 course communications unrelated to the transactions contemplated by this Agreement or
communications that reference this Agreement or the transactions contemplated hereby only incidentally or that include only information
previously publicly
disclosed in accordance with this Agreement or (2) prohibit contact or communications consistent with guidelines and talking
points to be mutually agreed upon in good faith by the Company and Purchaser; (B) no rights under this Section 7.06(a) may be exercised by
Purchaser in connection with, any actual or potential Litigation involving the Company or its Affiliates related to this Agreement.  The
Company
shall have the right to have one or more of its representatives present at all times during any visits, examinations, discussions or contacts
contemplated by this Section 7.06(a).
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(b)          The parties agree that the terms
of the Confidentiality Agreement and the Clean Team Agreement shall continue in full force and
effect until the Closing. Purchaser shall hold, and shall cause each of its Representatives (as defined in the Confidentiality Agreement) to hold, any
Evaluation Material (as defined in the Confidentiality Agreement) and other information provided to them in connection with the transactions
contemplated by this Agreement in confidence in accordance with the terms of the Confidentiality Agreement
and the Clean Team Agreement.

 
(c)          Purchaser shall have no right to
perform sampling or analysis of air, soil, groundwater, building materials or other environmental

media, including any analysis of the sort generally referred to as a Phase II environmental investigation, without the prior written consent of the
Company (in its sole discretion).

 
Section 7.07.                    Public Statements. Except for (a) the initial press release(s) to be mutually agreed and issued by the parties in

connection with the announcement of the execution and
delivery of this Agreement and (b) as otherwise agreed by Purchaser and Seller, and except as
required by applicable Law or the rules and regulations of any applicable stock exchange, in which event the parties shall consult with each other in
advance and provide the non-disclosing party a reasonable opportunity to review and comment thereon, no press release or other public announcement,
statement or comment relating to the transactions contemplated by this Agreement shall be issued,
made or permitted to be issued or made by any party to
this Agreement or any of its Affiliates (including, in the case of Seller and the Company, Strategic Value Partners, LLC and each of its Affiliates) or
representatives (it being understood and
agreed that the final form and content of any such required release, announcement, statement or comment shall be
at the final discretion of the disclosing party); provided,
 however, that (i) Strategic Value Partners, LLC and any Affiliate of Seller may disclose the
transactions contemplated by this Agreement and any term hereof to its limited
partners, shareholders and prospective limited partners or other investors
who are subject to customary confidentiality restrictions in connection with their ordinary course business operations, including private equity/fund-
formation, fundraising,
marketing, syndication, informational or reporting activities, (ii) nothing in this Section 7.07 shall prohibit any disclosure required
under the Debt Agreements to
counterparties who are subject to customary confidentiality restrictions and (iii) nothing in this Section 7.07 shall prohibit
any disclosure to the extent such
disclosure has previously been released publicly by a party or is consistent in all material respects with disclosures that
have previously been released publicly in each case without violation of this Section 7.07, including in response to questions from analysts, investors or
analyst or on investor calls.
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Section 7.08.          Indemnification of Directors and Officers.
 

(a)          Purchaser acknowledges and agrees
that all rights provided in the Organizational Documents of the Company or its Subsidiaries
or in any other agreement with respect to exculpation, indemnification and advancement of expenses for acts or omissions occurring at or prior to
the
Closing, whether asserted or claimed prior to, at or after the Closing (including in respect of any matters arising in connection with this
Agreement and the transactions contemplated by this Agreement) in favor of each individual who at the
Closing is, or at any time prior to the
Closing was, (i) a director, manager, officer or employee of the Company or any of its Subsidiaries or (ii) serving as a director, manager, officer or
employee of any other Person at the request of the
Company or any of its Subsidiaries (each Person referred to in clause (i) or (ii), a “D&O
Indemnified Person”) shall survive the Closing and shall continue in full
force and effect. For a period of six (6) years after the Closing, Purchaser
shall not, and shall not permit the Company or any of its Subsidiaries to, amend, repeal or modify any provision in the Company’s or any of its
Subsidiaries’
Organizational Documents relating to the exculpation, indemnification or advancement of expenses of any D&O Indemnified Person
with respect to acts or omissions occurring at or prior to the Closing, whether asserted or claimed prior to, at or
after the Closing (including in
respect of any matters arising in connection with this Agreement and the transactions contemplated by this Agreement), unless and only to the
extent required by Law, it being the intent of the parties that all such
D&O Indemnified Persons shall continue to be entitled to such exculpation,
indemnification and advancement of expenses to the fullest extent permitted by applicable Law and that no change, modification or amendment of
such documents or
 arrangements may be made that will adversely affect any such D&O Indemnified Person’s right thereto without the prior
written consent of that D&O Indemnified Person. For a period of six (6) years after the Closing (or as provided in such
 Contract, if earlier),
Purchaser shall, and shall cause the Company and its Subsidiaries to, maintain in effect any indemnification provisions in agreements of the
Company and its Subsidiaries with any D&O Indemnified Person set forth on Section 7.08 of the Schedules.

 

56



(b)                    In addition to the other rights
 provided for in this Section 7.08 and not in limitation thereof, from and after the Closing,
Purchaser shall, and shall cause the Company and its Subsidiaries (each, a “D&O Indemnifying Party”) to, to the fullest extent permitted by
applicable Law, (i) indemnify and hold harmless (and exculpate and release from any liability to Purchaser,
the Company or any of their respective
Affiliates) the D&O Indemnified Persons against all D&O Expenses (as defined below) and all losses, claims, damages, judgments, fines,
penalties, liabilities and amounts paid in settlement (“D&O Losses”) in respect of any investigation, claim, action, suit, proceeding or judgment,
whether criminal, civil, administrative or investigative, based on, arising out
of, relating to or in connection with the fact that such Person is or was
a director, officer, manager, employee or other fiduciary of the Company or any of its Subsidiaries or any other entity arising out of or relating to
acts or omissions
occurring or existing (or alleged to have occurred or existed) at, prior to or after the Closing (including in respect of acts or
omissions in connection with this Agreement and the transactions contemplated by this Agreement) (a “D&O Indemnifiable Claim”) and (ii)
advance, unconditionally (other than subject to the following proviso) and interest-free, to such D&O Indemnified Persons all
D&O Expenses
incurred in connection with any D&O Indemnifiable Claim promptly after receipt of statements therefor; provided that such D&O Indemnified
Person agrees in advance to return any such funds to which a court of competent
jurisdiction has determined in a final, non-appealable judgment
such D&O Indemnified Person is not ultimately entitled. Advance payment of D&O Expenses in connection with any D&O Indemnifiable Claims
shall continue until such D&O
Indemnifiable Claim is disposed of or all judgments, orders, decrees or other rulings in connection with such D&O
Indemnifiable Claim become final and non-appealable and are fully and finally satisfied (subject to the foregoing sentence). For
the purposes of
this Section 7.08, “D&O Expenses” shall include all reasonable and
documented attorneys’ fees, arbitrator and mediator fees and similar costs,
charges and expenses paid or incurred in connection with investigating, defending, being a witness in or otherwise participating in (including on
appeal or in response to a
non-party subpoena) any D&O Indemnifiable Claim.

 
(c)          As of or prior to the Closing, the
Company shall obtain and fully pay for, at Purchaser’s expense, “tail” insurance policies with a

claims period of at least six (6) years from and after the Closing, from an insurance carrier with the same or better credit ratings as the Company’s
current insurance carrier with respect to officers’ and directors’ liability insurance and fiduciary liability insurance (collectively, “D&O
Insurance”), for the
persons who are covered by the existing D&O Insurance of the Company and any of its Subsidiaries, with terms, conditions,
retentions and levels of coverage (including as coverage relates to deductibles and exclusions) no less favorable in the
aggregate as such existing
D&O Insurance with respect to matters arising out of or relating to acts or omissions occurring or existing (or alleged to have occurred or existed)
at, prior to or after the Closing (including in connection with this
Agreement and the transactions contemplated by this Agreement). Purchaser
shall cause the Company to maintain such D&O Insurance in full force and effect for its full term. If the Company for any reason fails to obtain
such “tail” insurance
policies as of the Closing, then Purchaser shall, or shall cause the Company to, continue to maintain in effect the Company’s
existing D&O Insurance, at no expense to the beneficiaries, for a period of at least six (6) years from and after the
Closing, for the persons who are
covered by the Company’s existing D&O Insurance, with terms, conditions, retentions and levels of coverage (including as coverage relates to
deductibles and exclusions) at least as favorable as provided in the
Company’s existing D&O Insurance as of the date of this Agreement, or, if
such insurance is unavailable, Purchaser shall, or shall cause the Company to, purchase the best available D&O Insurance for such six (6) year
period from an
insurance carrier with the same or better credit rating as the Company’s current insurance carrier with respect to the Company’s
existing D&O Insurance with terms, conditions, retentions and levels of coverage (including as coverage relates to
deductibles and exclusions) at
least as favorable as provided in the Company’s existing D&O Insurance as of the date of this Agreement.
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(d)          In the event that Purchaser, the
Company or any of their respective successors or assigns (i) consolidates with or merges into any
other Person and is not the continuing or surviving company or entity of such consolidation or merger or (ii) transfers or conveys fifty percent
(50%)
or more of its properties and other assets to any Person (including by liquidation, dissolution or assignment for the benefit of creditors or
similar action), then, and in each such case, Purchaser, the Company or their successors and assigns, as
 the case may be, shall cause proper
provision to be made so that the applicable successors and assigns or transferees expressly assume the obligations set forth in this Section 7.08.

 
(e)          The rights of the D&O
Indemnified Persons under this Section 7.08 shall be in addition to any rights such D&O Indemnified

Persons may have under the Organizational Documents of the Company
 and its Subsidiaries, or under any applicable Contracts or Laws and
nothing in this Agreement is intended to, shall be construed or shall release or impair any rights to directors’ and officers’ insurance claims under
any policy that is or has been
in existence with respect to the Company and its Subsidiaries for any of its directors, officers or other employees (it
being understood and agreed that the indemnification provided for in this Section  7.08 is not in substitution of any such claims under such
policies).  Each of Purchaser and the Company further acknowledges and agrees that, solely as it relates to any rights or claim for indemnification
or
expense reimbursement a D&O Indemnified Person may have against Strategic Value Partners, LLC or any of its affiliated funds or investment
vehicles (collectively, the “Other
Indemnitors”) in respect of any D&O Indemnifiable Claim, D&O Expenses or D&O Losses, (i) no advancement
or payment by any Other Indemnitor with respect to any D&O Indemnifiable Claim or any D&O Expenses shall
alter or limit the obligations of
Purchaser and the Company pursuant to this Section  7.08, (ii) neither Purchaser nor the Company shall have any right of, nor shall seek,
contribution from the Other Indemnitors with respect to any D&O Indemnifiable Claim, D&O Expenses or D&O Losses, and (iii) any
indemnification or expense reimbursement obligations of the Other Indemnitors shall be subrogated to the
extent of such advancement or payment
to all of the rights of recovery of the D&O Indemnified Person against Purchaser and the Company pursuant to this Section 7.08.

 
(f)          Notwithstanding anything to the
contrary contained herein or otherwise, the rights and benefits of the D&O Indemnified Persons

under this Section 7.08 shall not be terminated or modified in any
manner as to adversely affect any D&O Indemnified Person without the prior
written consent of such D&O Indemnified Person. The provisions of this Section  7.08 are
 intended to be for the benefit of, and shall be
enforceable by, each D&O Indemnified Person, his or her heirs and his or her executors, administrators and personal representatives, each of
whom is an intended third-party beneficiary of this Section 7.08, and are in addition to, and not in substitution for, any other rights, including
rights to indemnification or contribution that any such Person may have by
Contract or otherwise. The provisions of this Section 7.08 shall survive
the Closing.
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Section 7.09.          Employee Benefits.
 

(a)          For one (1) year following the
Closing Date, Purchaser shall provide to each employee of the Company or any of its Subsidiaries
who continues to be employed by Purchaser, the Company or any of their respective Subsidiaries following the Closing (a “Continuing
Employee”) (i) a salary or hourly wage rate, and target annual cash incentive compensation opportunity that, in each case, are no less favorable
than were provided to such Continuing
 Employee immediately prior to the Closing, (ii) employee benefits (excluding severance or equity or
equity-based arrangements) that are no less favorable than were provided to such Continuing Employee as of immediately prior to the Closing,
and
(iii) severance benefits that are consistent with the Company’s or any of its Subsidiaries’ past custom and practice as set forth in Schedule 7.09
to each Continuing
Employee whose employment is involuntarily terminated by Purchaser, the Company or any of their respective Subsidiaries
during such one (1) year period.

 
(b)          Purchaser further agrees that,
from and after the Closing, Purchaser shall, and shall cause the Company or any of its Subsidiaries

to, grant each Continuing Employee credit for any service with the Company or any of its Subsidiaries earned prior to the Closing (A)  for
eligibility and vesting purposes and (B) for purposes of vacation accrual and severance benefit determinations under any benefit or compensation
plan, program, policy, agreement or arrangement that may be established or maintained by the Company or
any of its Subsidiaries or any of their
Affiliates on or after the Closing (the “New Plans”), in each case, to the extent such credit does not result in duplication of
benefits; provided, that
such credit shall not apply with respect to any defined benefit pension arrangement or retiree medical benefits. In addition, Purchaser shall use
commercially reasonable efforts to or shall cause the Company or any of its Subsidiaries to use commercially reasonable efforts to (1) cause to be
waived all pre-existing condition exclusions and actively-at-work requirements and similar
limitations, eligibility waiting periods and evidence of
insurability requirements under any New Plans to the extent waived or satisfied by an employee or his or her dependents under any Plan as of the
Closing and (2)  cause any deductible,
 co-insurance and covered out-of-pocket expenses paid on or before the Closing by any employee (or
covered dependent thereof) of the Company or any Subsidiary to be taken into account for purposes of satisfying the corresponding deductible,
co-
insurance and maximum out-of-pocket provisions after the Closing under any applicable New Plan in the plan year in which the Closing occurs.
Notwithstanding the foregoing, the terms and conditions of employment for employees covered by a CBA
shall continue to be governed by the
applicable CBA in accordance with its terms. Nothing contained in this Agreement, express or implied, shall (i) give rise to any rights, claims,
benefits, causes of action or remedies, including any right to
employment or continued employment for any period or terms of employment, of any
nature whatsoever, to any employee of the Company or any of its Subsidiaries or other employee, former employee or individual independent
contractor of the Company or
 any of its Subsidiaries, any representative of any such employee, or any third party whatsoever (including any
Governmental Authority), including to prevent or restrict Purchaser or its Affiliates from modifying or terminating the employment or
terms of
employment of any employee of the Company or any of its Subsidiaries, including the amendment or termination of any Plan or other employee
benefit or compensation plan, program or arrangement, after the Closing Date or (ii) be treated as
an amendment or other modification of any Plan
or other employee benefit plan or arrangement. Purchaser agrees that Purchaser, the Company or any of its Subsidiaries (following the Closing)
shall be solely responsible for satisfying the
continuation coverage requirements of Section 4980B of the Code for all individuals who are “M&A
qualified beneficiaries” as such term is defined in Treasury Regulation Section 54.4980B-9.
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(c)          Prior to the Closing, any employee
notices or communication materials (including website postings and offers of employment)
from Purchaser or its Affiliates to the Continuing Employees, including notices or communication materials with respect to employment,
compensation or benefits
matters addressed in this Agreement or related, directly or indirectly, to the transactions contemplated by this Agreement
or employment thereafter, shall be subject to the prior review, comment and approval of the Company (such approval not to be
unreasonably
withheld, conditioned or delayed). Furthermore, prior to the Closing, Purchaser and its Affiliates shall not make oral or other unwritten
communications to the Continuing Employees without the Company’s prior written approval (such
 approval not to be unreasonably withheld,
conditioned or delayed).

 
Section 7.10.          Section 280G Approval. The Company or its applicable Subsidiaries shall, prior to the Closing Date, (a) solicit and

use reasonable best efforts to obtain from each Person who
has a right to any payments or benefits or potential right to any payments or benefits (including,
without limitation, under any Plan) that could be deemed to constitute “parachute payments” (within the meaning of Section 280G of the Code) a
waiver,
subject to the approval described in clause (b), of such Person’s rights to all of such parachute payments that are equal to or in excess of three times such
Person’s “base amount” (within the meaning of Section 280G of the Code) less one
dollar (the “Waived 280G Benefits”) and (b) solicit the approval of the
stockholders of the Company or its Subsidiaries, as applicable, to the extent and in the manner
required under Section 280G(b)(5)(B) of the Code and the
regulations promulgated thereunder, of any Waived 280G Benefits. Prior to the Closing Date, the Company shall deliver to Purchaser a written notice that
either (i) the requisite vote was
obtained with respect to the Waived 280G Benefits (the “280G Approval”) or (ii) the 280G Approval was not obtained and,
as a consequence, the Waived 280G Benefits have not
been and shall not be made or provided, and any previously paid or provided Waived 280G Benefits
shall be returned or recovered. Not less than five (5) Business Days prior to distributing any material relating to such vote (including any waivers,
consents
or disclosure statements), the Company shall provide Purchaser with drafts of such materials for Purchaser’s reasonable review and comment. Purchaser
shall provide to the Company, no less than fifteen (15) Business Days prior to the
 Closing Date, any Purchaser Arrangements, and the Company and
Purchaser shall cooperate in good faith with respect to calculating the value of such arrangements; provided, however, that if such Purchaser Arrangements
are not provided or are
provided to the Company fewer than fifteen (15) days prior to the Closing Date, compliance with the remainder of this Section 7.10
shall be determined as if such
Purchaser Arrangements had not been entered into. Nothing in this Section 7.10 shall be construed as requiring any specific
outcome to the vote described herein.
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Section 7.11.          Payoff of Indebtedness.  The Company shall, or shall have caused its applicable Subsidiaries to, deliver all notices and
take other actions required to facilitate the
termination of commitments in respect of the Debt Agreements, all Interim Incurred Debt and any Replacement
Credit Facility (the “Repaid Debt”), repayment in full of all
obligations in respect of such Repaid Debt and the release of any Liens and guarantees in
connection therewith on the Closing Date. The Company shall deliver no later than (x) seven (7) Business Days prior to the Closing, customary draft payoff
letters and related lien and guarantee release documentation and (y) one (1) Business Day prior to the Closing Date, customary executed payoff letters and
related release documentation, in each case,  with respect to the Debt Agreements (the “Debt Payoff Letters”) in form and substance reasonably satisfactory
to Purchaser, which Debt Payoff Letters shall include customary related lien and guaranty release
documentation and shall, among other things, (i) indicate
the Debt Payoff Amount, (ii) identify all letters of credit outstanding under the Debt Agreements (with respect to which, upon reasonable request by
Purchaser, the Company will use
reasonable best efforts to assist with the migration, cash collateralization, backstopping, or other treatment determined by
Purchaser), (iii) provide for the release of all guarantees and Liens and other security over the properties and assets of
the Company and its Subsidiaries
securing all obligations under the Debt Agreements (subject to delivery of funds as arranged by Purchaser as contemplated by Section 2.04(b))
and (iv)
include all documents, instruments and filings necessary or customary to evidence such releases.
 

Section 7.12.          Tax Matters.
 

(a)          Transfer Taxes. All transfer, documentary, excise, sales, use, real property, stamp, registration, recording and other similar Taxes,
fees and costs (including any associated penalties and interest)
 incurred in connection with the transactions contemplated by this Agreement
(“Transfer Taxes”) shall be borne equally by Purchaser, on the one hand, and Seller on the
other, when due, whether levied on Purchaser, the
Company or any of its Subsidiaries, Seller, or any of their respective Affiliates. The parties shall reasonably cooperate in the filing of any such Tax
Returns and other documentation with respect
to the Transfer Taxes, including reasonably promptly supplying any information in its possession
that is reasonably necessary to complete such Tax Returns and other documentation and obtaining any available exemption from or reduction in
the amount
of Transfer Taxes. The parties will have the right to review, comment on, and consent to any such Tax Return and other documentation
in respect of Transfer Taxes required by applicable Law to be executed by them.

 
(b)                    Cooperation. From and after the Closing Date, Purchaser, Seller and the Company shall (and shall cause their respective

Affiliates to) cooperate fully, as and to the extent reasonably requested by
any other party hereto, in connection with the preparation and filing of
any Tax Returns under this Section  7.12 and the computation and verification of any amounts paid
 or payable with respect to Taxes of the
Company or its Subsidiaries under this Section 7.12 or otherwise pursuant to this Agreement (including any supporting work papers,
schedules
and documents). Such cooperation shall include the retention and (upon the other party’s request) the provision of records and information which
are reasonably relevant to any such Tax Return, audit, litigation or other proceeding and
making employees available on a mutually convenient
basis to provide additional information and explanation of any material provided hereunder.
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(c)          Straddle Period Allocation. For purposes of this Agreement, in the case of any Tax (or Tax refund or credit) imposed on the
Company or any of its Subsidiaries with respect to a Straddle Period, the
portion of such Tax (or Tax refund or credit) that is allocable to the
portion of such Straddle Period ending on the Closing Date shall be (i) in the case of any Taxes other than Income Taxes and Taxes based on
receipts, sales or payments and other
Taxes that are transactionally based, be deemed to be the amount of such Tax for the entire Straddle Period
multiplied by a fraction, the numerator of which is the number of days in the portion of such Straddle Period ending on the Closing Date and
the
denominator of which is the number of days in the entire Straddle Period, and (ii) in the case of any Income Taxes and Taxes based on receipts,
sales or payments and other Taxes that are transactionally based, be determined based on an interim
closing of the books as of the end of the
Closing Date; provided, that all permitted allowances, credits, exemptions and deductions that are normally computed on the
basis of an entire
year period (such as depreciation and amortization deductions) shall accrue on a daily basis and shall be allocated between the portion of such
Straddle Period ending on the Closing Date and the portion of such Straddle Period
beginning after the Closing Date in proportion to the number
of days in each such period.

 
(d)          Intermediary Transaction Tax Shelter. Purchaser shall not take any action or cause any action to be taken with respect to the

Company subsequent to the Closing that would cause the transactions
contemplated by this Agreement to constitute part of a transaction that is the
same as, or substantially similar to, the “Intermediary Transaction Tax Shelter” described in IRS Notice 2001-16 and/or IRS Notice 2008-111.

 
(e)          Closing Tax Period. The parties hereto shall, to the extent permitted or required under applicable Law, treat the Closing Date as

the last day of the Tax Period of the Company for all Tax purposes,
and Purchaser shall cause the Company (and any applicable Subsidiaries) to
join Purchaser’s “consolidated group” (as defined in Treasury Regulations Section  1.1502-76(h)) effective on the day after the Closing Date.
Purchaser’s consolidated group
shall not make any election to apply the “next day rule” under Treasury Regulations Section 1.1502-76(b)(1)(ii)
(B) or the “ratable allocation” method under Treasury Regulations Section 1.1502-76(b)(2)(ii) or (iii) in connection with the
 transactions
contemplated by this Agreement.

 
Section 7.13.          Confidentiality Pursuant to the Seller LLC Agreement.  Until the three (3) year anniversary following the Closing

Date, Seller acknowledges the confidentiality obligations
pursuant to Section 14.1 of the Seller LLC Agreement as of the date hereof (which
survives the termination of the Seller LLC Agreement) and agrees not to consent to (or permit its Board of Directors to consent to), any disclosure
of any
confidential information, knowledge or data concerning or relating to the business or financial affairs of to the Company or its Subsidiaries
or Purchaser or its Affiliates pursuant thereto without the prior written consent of Purchaser, and shall
 cause its Affiliates not to make such
disclosure of confidential information.  For the avoidance of doubt, nothing in this Section 7.13 shall restrict Strategic Value
Partners, LLC or any
of its affiliated funds or investment vehicles from disclosing information relating to the financial performance of Seller and the Company and its
Subsidiaries prior to and including the Closing to its existing or prospective
investors, limited partners, members, lenders and their representatives
(and, to the extent required for any such limited partner’s, members or lender’s internal reporting obligations, Affiliates of such limited partner,
member or lender).
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Section 7.14.          Preservation of Books and Records. For a period of seven (7) years from the Closing Date:
 

(a)                   Purchaser shall, and shall cause
the Company and Purchaser’s and the Company’s respective Subsidiaries and Affiliates to,
preserve and keep the records held by them and the Subsidiaries of the Company relating to the respective businesses of the Company and its
Subsidiaries
(including all Tax Returns of the Company and its Subsidiaries and other information relating to Taxes) prior to the Closing (the
“Books and Records”). Purchaser shall not
and shall cause the Company and Purchaser’s and the Company’s respective Affiliates not to dispose of
or destroy any of the Books and Records without first offering to turn over possession thereof to Seller by written notice to Seller at least
sixty
(60) days prior to the proposed date of such disposition or destruction. Unless otherwise consented to in writing by the Company, Purchaser shall
not, and shall not permit the Company or any of its Subsidiaries and Affiliates to, destroy,
alter, or otherwise dispose of any Books and Records, or
any portions thereof, relating to periods prior to the Closing Date without first giving reasonable prior notice to the Company and offering to
surrender to the Company such books and records
or such portions thereof.

 
(b)          Subject to the execution of a
confidentiality agreement that is acceptable to Purchaser (in Purchaser’s reasonable discretion),

Purchaser shall, and shall cause its controlled Affiliates to, in each case for purposes of complying with any applicable Tax, financial reporting or
regulatory requirements (excluding any Litigation, against Purchaser or any of its Affiliates including, from and after the Closing, the Company
and its Subsidiaries), (i) provide Seller and its representatives with electronic access to any
portions of the Books and Records that are available in
electronic format, (ii) allow Seller and its representatives access to all other Books and Records on reasonable notice and at reasonable times at
Purchaser’s or the Company’s principal place
of business or at any location where any Books and Records are stored and permit Seller and any
indirect holders of the Company Units and their respective representatives, at their own expense, to make copies of such Books and Records and
(iii)
make available Purchaser’s, the Company’s and each of their respective Affiliates’ representatives to Seller and its representatives to assist in
locating such Books and Records on reasonable notice and at reasonable times at Purchaser’s or the
Company’s principal place of business or at
any location where any Books and Records are stored. Notwithstanding anything to the contrary contained herein or otherwise, neither Purchaser
nor its controlled Affiliates shall be required to provide
access to any Books and Records where such access or disclosure would reasonably be
expected to (i) contravene any binding Contract, (ii) jeopardize the attorney-client or other privilege or other immunity or protection from
disclosure of Purchaser
or its Affiliates or (iii) contravene any Law; provided, however, that the Company and
Purchaser shall use reasonable best
efforts to provide such access or disclose such information in a manner that would not violate the foregoing. Nothing in this Section 7.13
shall be
construed to require the Company, any of its Subsidiaries or any of their respective representatives to prepare any reports, analyses, appraisals or
opinions or to otherwise provide any information which is not prepared by the Company or
its Subsidiaries in the ordinary course of business.
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Section 7.15.          RWI Policy. Purchaser acknowledges and agrees that the RWI Policy obtained by Purchaser (whether or not such
RWI Policy is sufficient to cover the applicable losses) shall,
except in the case of Fraud, be the sole and exclusive remedy of Purchaser and its Affiliates
(including, from and after the Closing, the Company) and Purchaser Related Parties, in Law, equity or otherwise, arising out of, or related to any
inaccuracy
or breach of any representation or warranty regarding the Company contained in this Agreement or in any certificates delivered with respect thereto, and
such policy shall contain a customary waiver of any rights of subrogation by the
 insurer(s) thereunder against the Seller Related Parties (in a form
reasonably acceptable to Seller), except in the case of Fraud committed by such Seller Related Party (for which subrogation rights will be limited such
Seller Related Party), with
respect to which waiver the Seller Related Parties are express third-party beneficiaries.
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Section 7.16.          Financing and Financing Cooperation.
 

(a)          Purchaser shall use its reasonable
best efforts to take, or cause to be taken, all actions, and use its reasonable best efforts to do,
or cause to be done, all things necessary, proper or advisable to (i) (a) obtain and (subject to the satisfaction of the conditions set forth in
Section 8.01 and Section 8.02) consummate, or cause its Subsidiaries, as applicable, to obtain
and (subject to the satisfaction of the conditions set
forth in Section 8.01 and Section 8.02)
consummate, the Debt Financing on the terms and conditions contemplated by the Debt Commitment
Letter and (b) maintain in full force and effect the Debt Commitment Letter until the earlier of the consummation of the transactions contemplated
by
this Agreement and the valid termination of this Agreement, (ii) enter into definitive written agreements with respect to the Debt Financing on
terms and conditions contained in the Debt Commitment Letter (including any “market flex” provisions
applicable thereto) or, in Purchaser’s sole
discretion, on other terms than those contained in the Debt Commitment Letter (including any “market flex” provisions applicable thereto), in each
case, which such other terms shall not affect any
Prohibited Financing Amendment (with such agreements to be in effect no later than the Closing
Date), (iii) satisfy on a timely basis all obligations applicable to Purchaser under the Debt Commitment Letter, to the extent that such satisfaction
is
a condition to the obligation of the Debt Financing Sources to fund and (iv) enforce its rights under the Debt Commitment Letter in a timely and
diligent manner. Purchaser undertakes not to agree to (i) any amendment, replacement, modification or
waiver, without the prior written consent of
the Company, to the Debt Commitment Letter or the definitive written agreements with respect to the Debt Financing (the “Debt Financing
Agreements”), if such amendment, replacement, modification or waiver would (A) reduce the amount of the Debt Financing provided thereunder
to an amount less than the Financing Amount, (B) impose new or additional conditions or expand
any of the conditions to the receipt of the Debt
Financing in a manner that would reasonably be expected to (I) materially delay or prevent the Closing or (II) make the timely funding of the Debt
Financing or satisfaction of the conditions to
obtaining the Debt Financing on or prior to the Closing Date less likely to occur or (C) otherwise
reasonably be expected to (I) materially delay or prevent the Closing or (II) impede the ability of Purchaser to enforce its rights against other
parties to the Debt Commitment Letter or the Debt Financing Agreements as so amended, replaced, supplemented or otherwise modified (such
modifications, the “Prohibited Financing
 Amendments”); provided that Purchaser may, without the Company’s prior written consent amend,
replace, supplement or otherwise modify the Debt Commitment
Letter solely to add lenders, lead arrangers, book runners, syndication agents or
similar entities that had not executed the Debt Commitment Letter as of the date of this Agreement, or (ii) the termination of the Debt
Commitment Letter to the
 extent doing so would reasonably be expected to prevent or materially impede or delay the consummation of the
transactions contemplated hereby, including the ability of Purchaser to timely pay all or a portion of the Closing Consideration and to
timely pay
the Financing Amounts. In the event that any portion of the Debt Financing becomes unavailable to Purchaser in the manner or from the sources
set forth in the Debt Commitment Letter, Purchaser will promptly notify Seller and will use its
 reasonable best efforts to obtain alternative
financing on terms and conditions not materially less favorable to Purchaser, taken as a whole, than those contained in the Debt Commitment
Letter as of the date hereof (including any “market flex”
provisions applicable thereto) and without any Prohibited Financing Amendments or, in
Purchaser’s sole discretion, on other terms than those contained in the Debt Commitment Letter as of the date hereof (including any “market flex”
provisions
applicable thereto), in each case, from the same or alternative sources in an amount sufficient, when added to any portion of the Debt
Financing still available and to any other sources available to Purchaser and its Subsidiaries, to fund the
Financing Amount as and when such
amounts are required to be funded in accordance with the terms of this Agreement (the “Alternative Financing” with any such Alternative
Financing being deemed to constitute “Debt Financing”, the debt commitment letter with respect thereto being deemed to constitute a “Debt
Commitment Letter” and the definitive documentation with respect thereto being deemed to constitute the “Debt Financing
 Agreements”).
Purchaser shall deliver to Seller true and correct copies of the executed debt commitment letter with respect to such Alternative Financing (and the
related fee letter, which may be redacted in the manner set forth in Section 6.06(a)) promptly following the execution thereof. Purchaser shall
reasonably promptly (A) upon request from the Company provide the Company updates about the
preparation of the Debt Financing and (B)
inform the Company (x) after becoming aware of any circumstance or event which would reasonably be expected to prevent or materially impede
or delay Purchaser’s ability to obtain funds sufficient to fund
the Financing Amounts by the Closing  (including the expiration or termination in
writing (or attempted or purported termination in writing, whether or not valid) of the Debt Commitment Letter) and (y) if for any reason
Purchaser has determined in
good faith that it will no longer be able to obtain all or any portion of the Debt Financing contemplated by the Debt
Commitment Letter on the terms and conditions contained therein to the extent necessary to permit Purchaser to pay the Financing
Amount at
Closing.
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(b)          Seller and the Company shall use
reasonable best efforts to, and shall cause its Subsidiaries to use reasonable best efforts to, and
shall use reasonable best efforts to cause its and their respective officers, directors, employees, accountants, consultants, legal counsel,
affiliates,
advisors, agents and other representatives (collectively, the “Financing Representatives”) to, provide such cooperation in connection with the
arrangement of
the Debt Financing (which term, for the purpose of Section 7.16(b) through (i), shall
include any debt financing obtained or to be
obtained by Purchaser in connection with the transactions contemplated by this Agreement or to fund the Financing Amount) as may be
reasonably requested by Purchaser to assist Purchaser in arranging,
obtaining and syndicating any of the Debt Financing contemplated by the Debt
Commitment Letter (or any replacement of such Debt Financing), including, without limitation, using reasonable best efforts to:

 
(i)          make available to Purchaser, its
advisors and its Debt Financing Sources on a timely basis the Required Financing Information

set forth in clause (iii) of such definition;
 

(ii)                 provide customary authorization
 letters (including customary representations with respect to accuracy of information and
material non-public information); provided, that the Company is given a
 reasonable opportunity prior to execution to review and provide
comments on such authorization letters and such information distributed to prospective lenders or investors in connection therewith;

 
(iii)        (I) assist with the timely
preparation of reasonably requested lender and investor presentations, rating agency presentations, bank

information memoranda, marketing materials and other similar documents and materials and provide information necessary for Purchaser, its
advisors and its Debt Financing Sources to prepare pro forma financial statements, in each case, in connection with the Debt Financing and (II)
participate in a reasonable number of meetings, presentations, road shows, drafting sessions and due
diligence sessions (including accounting due
diligence sessions) (in each case, including via video conference) with providers or potential providers of the Debt Financing and ratings agencies
and otherwise assisting in the marketing efforts of
 Purchaser and its Debt Financing Sources, in each case to the extent customary for Debt
Financings of such type;

 
(iv)        assist with Purchaser’s
preparation, negotiation and execution of definitive written financing documentation and the schedules

and exhibits thereto (including loan agreements, guarantees, collateral agreements, customary officer’s certificates and corporate resolutions,
as
applicable) as may reasonably be requested and subject to the occurrence of the Closing; and

 
(v)         promptly notify Purchaser in the
event that Seller, the Company, any of its Subsidiaries or any of their respective Representatives

determines that any Required Financing Information that the Company, any of its Subsidiaries or any of their respective Representatives have
delivered to Purchaser or any of the Debt Financing Sources contain any untrue statement of a material fact or omits to state a material fact
necessary to make the statements contained therein, taken as a whole, not misleading in light of the
circumstances under which made.

 
(c)          Seller and the Company shall (i)
make available to Purchaser, its advisors and its Debt Financing Sources on a timely basis the

Required Financing Information set forth in clauses (i) and (ii) of such definition and (ii) deliver, at least three (3) Business Days prior to Closing,
all documentation and other information as is reasonably requested by Purchaser, its advisors and its Debt Financing Sources at least nine (9)
Business Days prior to Closing with respect to applicable “know your customer” and anti-money laundering
rules and regulations, including the
USA PATRIOT Act and beneficial ownership regulations (including beneficial ownership certifications as under 31 C.F.R. § 1010.230).
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(d)          Notwithstanding the foregoing,
nothing in this Section 7.16 will require any such cooperation to the extent that it would (A)
require Seller, the Company or any of its Subsidiaries to pay any fees or
reimburse any expenses prior to the Closing for which it has not received
prior reimbursement or is not otherwise indemnified by or on behalf of Purchaser, (B) require Seller, the Company or any of its Subsidiaries to
give or agree to give to any
other Person any indemnities in connection with the Debt Financing that are effective prior to the Closing, (C) require
Seller, the Company or any of its Subsidiaries to provide access to or disclose any information that the Company reasonably
 determines is
prohibited or restricted under applicable Law or that would reasonably be expected to jeopardize any legal privilege of, or conflict with any
confidentiality obligations binding on, Seller, the Company or any of its Subsidiaries (not
entered in contemplation hereof) (provided, however,
that Seller, the Company and its Subsidiaries shall use reasonable best efforts to provide an alternative means of disclosing or providing such
information to the maximum extent permitted by
applicable Law or to the maximum extent that does not result in a loss of such legal privilege, as
applicable, and in the event that Seller, the Company or any of its Subsidiaries do not provide access or information in reliance on this clause, the
Company shall provide notice to Purchaser that information is being withheld), (D) require Seller, the Company or any of its Subsidiaries to take
any action which would result in Seller, the Company or any of its Subsidiaries or any of its or their
respective Affiliates incurring any liability
with respect to matters relating to the Debt Financing prior to the Closing or cause any director, officer or employee of the Company or any of its
Subsidiaries or any of their respective Affiliates or
 Financing Representatives to incur any personal liability in connection with the Debt
Financing, (E) require Seller, the Company or any of its Subsidiaries to cause any term, covenant, representation or warranty in this Agreement to
be breached by
Seller, the Company or any of its Affiliates in a manner that would cause any condition to the Closing to fail to be satisfied or
cause any condition to the Closing to fail to be satisfied, (F) conflict with, result in any violation or breach of,
or default (with or without notice,
lapse of time, or both) under, Seller’s, the Company’s or any of its Subsidiary’s respective Organizational Documents (not entered in
contemplation hereof), any applicable Law or any applicable Contract (not
entered in contemplation hereof), (G) require Seller, the Company or
any of its Subsidiaries to provide (1) pro forma financial information, including pro forma cost savings, synergies, capitalization or other pro
forma adjustments desired to be
incorporated into any pro forma financial information, (2) any description of all or any component of the Debt
Financing (including any such description to be included in any liquidity or capital resources disclosure or any “description of notes”),
or (3)
projections, risk factors or other forward-looking statements relating to all or any component of the Debt Financing (which clauses (1) through (3)
shall be the sole responsibility of Purchaser) or (H) unreasonably interfere with the ongoing
 business operations of the Company and its
Subsidiaries. Notwithstanding the foregoing, (i) none of Seller, Seller nor the Company nor their officers or employees shall be required to execute
or enter into any agreement with respect to the Debt
 Financing (other than (x) those officers or employees continuing in such roles after the
Closing, and solely with respect to agreements contingent upon the Closing and that would not be effective prior to the Closing, and (y) the
customary
authorization letters referred to above included in any marketing materials for the Debt Financing), and (ii) no directors of Seller, the
Company or its Subsidiaries shall be required to approve, adopt, execute or enter into or perform any
 agreement with respect to the Debt
Financing that is not contingent upon the Closing or that would be effective prior to the Closing (other than those directors continuing in such
roles after the Closing, and solely with respect to agreements
contingent upon the Closing and that would not be effective prior to the Closing).
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(e)          The Company hereby consents to the
use of the logos of the Company and each of its Subsidiaries in connection with the Debt
Financing; provided that such logos shall be used solely in a manner that is not
reasonably likely to or intended to harm, disparage or otherwise
adversely affect the Company and/or its Subsidiaries or their reputation or goodwill.

 
(f)          Upon the earlier of the Closing
and the termination of this Agreement in accordance with its terms, Purchaser shall promptly

upon request reimburse Seller, the Company and its Subsidiaries and Financing Representatives for all reasonable, documented and invoiced out-
of-pocket
 costs and expenses (including reasonable, documented and invoiced out-of-pocket attorneys’ fees) incurred by such Persons in
connection with any cooperation contemplated by this Section
7.16.

 
(g)          Purchaser shall indemnify and hold
harmless Seller, the Company and its Subsidiaries and Financing Representatives from and

against any and all losses and other liabilities suffered or incurred by any of them in connection with the arrangement and preparation of the Debt
Financing
and any information used in connection therewith, in each case other than as a result of (i) fraud, gross negligence, bad faith or willful
misconduct by or on behalf of such Person or Financing Representative or (ii) any written information
provided to Purchaser in writing by any
such Person for inclusion in any materials relating to the Debt Financing being materially false or misleading.

 
(h)          All nonpublic or otherwise
confidential information provided by Seller, the Company or any of its Subsidiaries or Financing

Representatives pursuant to this Section 7.16 shall be kept confidential
in accordance with the Confidentiality Agreement; provided that Purchaser
shall be permitted to disclose such information to financing sources, other potential sources of
capital, rating agencies and prospective lenders and
investors in connection with obtaining the Debt Financing, subject to the recipient thereof entering into customary confidentiality undertakings
with respect to such information (including in the
form of a customary click-through confidentiality undertaking).

 
(i)                   Seller, the Company and its
Subsidiaries shall be deemed to have complied with this Section 7.16 for the purpose of any

condition set forth in Article VIII, unless (i) Seller, the Company or its
Subsidiaries have materially breached their obligations under this Section
7.16, (ii) Purchaser has notified the Company of such breach in writing in good faith, (iii)
Seller, the Company or its Subsidiaries, as applicable,
have not cured such breach by the date that is the earlier of (x) the date that is thirty (30) calendar days following delivery of notice pursuant to
clause (ii) hereof and (y) a reasonably
sufficient time prior to the Termination Date to consummate the Debt Financing (it being understood that
during the pendency of such cure period, if and for so long as (A) such breach is not actually cured, (B) Purchaser is unable to obtain the
proceeds
of the Debt Financing and (C) such breach is the proximate cause of such inability, Seller, the Company and its Subsidiaries shall not be deemed to
have complied with this Section
7.16 for the purpose of any condition set forth in Article VIII) and (iv) Purchaser is unable to obtain the proceeds
of the Debt Financing at the Closing
Date and the material breach by Seller, the Company or its Subsidiaries is a proximate cause of such inability.
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(j)          Notwithstanding anything herein to
the contrary, Purchaser hereby acknowledges and agrees that the obligations of Purchaser
under this Agreement, including their obligations to consummate the transactions contemplated by this Agreement, are not in any way conditioned
or contingent
upon or otherwise subject to Purchaser’s or any of its Affiliates’ consummation of any financing arrangement or the obtaining of any
financing or the availability, grant, provisions or extension of any financing to Purchaser or any of its
Affiliates (including any portion of the Debt
Financing (if any)).

 
Section 7.17.          Exclusivity. Until the earlier of (x) the Closing and (y) such time as this Agreement is terminated in accordance with

Article  IX, except for the transactions contemplated by this Agreement, Seller and the Company shall not, and shall cause their respective Affiliates
(including, in the case of Seller and the Company, Strategic Value
Partners, LLC) not to, and shall direct their respective representatives not to, directly or
indirectly, solicit, initiate, engage in or enter into or approve, any negotiation, Contract, arrangement or mutual understanding with any Person other
than
Purchaser and its Affiliates and their respective representatives, that constitutes or relates to, or could reasonably be expected to lead to, an Acquisition
Proposal. For purposes of this Agreement, “Acquisition Proposal” means any offer or proposal for, or any indication of interest in, any of the following
(other than the transactions contemplated by this Agreement):  (i) any direct or indirect acquisition
or purchase of all or any portion of the equity securities
or material assets of the Company or its Subsidiaries (except for any sale of assets permitted under Section 7.01(d))
or (ii) any merger, consolidation or
other business combination involving the Company or its Subsidiaries. Promptly (and in any event within one (1) Business Day) following the entry into
this Agreement, Seller and its Affiliates shall cease and
cause to be terminated any and all discussions and negotiations with third parties regarding any
Acquisition Proposal (including access to any dataroom) and shall instruct, and use commercially reasonable efforts to cause, such third parties to
either
return or destroy all confidential information made available to them in connection therewith.

Section 7.18.          Affiliate Arrangements. Except as set forth in Schedule 7.18, prior to the Closing, the Company
shall cause each other
Affiliate Arrangement to, effective upon the Closing, terminate and cease to have any further force and effect, without any liability to or obligation on the
part of the Company or any of its Affiliates (including, from and
 after the Closing, Purchaser and its Affiliates); provided, that the confidentiality
obligations of the parties (other than Purchaser or its Affiliates), will survive
such termination (as contemplated therein).
 

Section 7.19.          Resignations. Prior to the Closing, except as otherwise may be agreed by Purchaser, the Company shall use reasonable
best efforts cause to be delivered to Purchaser
resignations executed by each director of the Company and its Subsidiaries as of immediately prior to the
Closing, which resignations shall be effective upon the Closing.
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Section 7.20.                  Misdirected Payments.   Following the Closing and prior to the three (3)-month anniversary of the Closing, Seller
shall, or shall cause its Affiliates to, promptly pay or
deliver to the Company any monies or checks received by Seller or any of its Affiliates after the
Closing Date to the extent they are due to the Company or its Subsidiaries, including by customers, suppliers or other contracting parties.
 

Section 7.21.          S Corporation Status.  Prior to the Closing Date, the Company shall use commercially reasonable efforts to deliver or
cause to be delivered to Purchaser evidence that a
statement meeting the requirements set forth in Section 4.02 of Rev. Proc. 2004-35 to obtain relief for
late filing of shareholder consents of spouses of S corporation shareholders has been filed for Nu-Ray Metal Products, Inc. (CA).
 

ARTICLE VIII

CONDITIONS TO CLOSING
 

Section 8.01.          Mutual Conditions to the Obligations of the Parties. The respective obligations of each party hereto to consummate
the transactions contemplated by this Agreement are subject
to the satisfaction or, to the extent permitted, waiver in writing at or prior to the Closing of
each of the following conditions:
 

(a)          No Injunctions or Legal Prohibitions.  (i) No temporary restraining order, preliminary or permanent injunction or other Order
issued by a court of competent jurisdiction which prevents the
consummation of the transactions contemplated by this Agreement shall have been
issued and remain in effect, and (ii) no Law shall have been enacted or promulgated by any Governmental Authority after the date of this
Agreement which prevents, or
makes illegal, the consummation of the transactions contemplated by this Agreement.
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(b)          Antitrust Clearance.  Any applicable waiting period under the HSR Act shall have expired or been terminated.
 

Section 8.02.          Conditions to the Obligations of Purchaser. The obligation of Purchaser to consummate the transactions contemplated
by this Agreement are subject to the satisfaction or, to
the extent permitted by applicable Law, waiver in writing at the Closing, of each of the following
conditions:
 

(a)          Representations and Warranties.  (i) The Fundamental Representations shall be true and correct in all material respects as of the
date of the Agreement and the Closing Date as if made on and as of
the Closing Date (except to the extent expressly made as of an earlier date, in
which case as of such date) (without giving effect to any materiality or “Material Adverse Effect” qualifications and words of similar import set
forth therein), except
for Section 4.03, Section 5.05(a), and Section 5.05(b) which shall be true and correct in all respects (other than de minimis
inaccuracies with respect to Section 4.03(b) Section 5.05(a) and Section 5.05(b)) as of the date of the Agreement and the Closing Date as if made
on and as of the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such date) (without giving
effect to
any materiality or “Material Adverse Effect” qualifications and words of similar import set forth therein); (ii) the representation and warranty of
the Company set forth in Section 5.04(c)
shall be true and correct in all respects as of the date of the Agreement and the Closing Date as if made as
of the Closing Date; and (iii) all other representations and warranties of Seller set forth in Article IV and of the Company set forth in Article V
(other than the Fundamental Representations and Section  5.04(c)), without giving effect to any materiality or “Material Adverse Effect”
qualifications and words of similar import set forth therein (except that the word “material” in the defined
term “Material Contract,” shall not be
disregarded for any of such purposes), shall be true and correct as of the date of the Agreement and the Closing Date as if made on and as of the
Closing Date (except to the extent expressly made as of an
earlier date, in which case as of such date), except, in the case of this clause (iii), where
the failure to be true and correct as of such date would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.

 
(b)                    Performance. Seller and the Company shall have performed and complied, in all material respects, with all agreements,

covenants and obligations required by this Agreement to be performed or complied
with by Seller and the Company on or prior to the Closing
Date.

 
(c)          Officer’s Certificates. The Company shall have delivered to Purchaser a certificate, dated as of the Closing Date, executed by a

duly authorized officer of the Company, certifying the satisfaction of
the conditions set forth in Section 8.02(a) and Section 8.02(b).
 

(d)          Requisite Consent. The duly executed Requisite Consent shall have been delivered to Purchaser.
 

(e)          The conditions set forth on Schedule 8.02(e) shall have been satisfied.
 

Section 8.03.          Conditions to the Obligations of the Company and Seller. The obligation of the Company and Seller to consummate
the transactions contemplated by this Agreement is subject to
the satisfaction or, to the extent permitted by applicable Law, waiver in writing at or prior to
the Closing of each of the following conditions:
 

(a)          Representations and Warranties. The representations and warranties of Purchaser contained herein, without giving effect to any
materiality or “Purchaser Material Adverse Effect” qualifications and
words of similar import set forth therein, shall be true and correct as of the
date of the Agreement and the Closing Date as if made on and as of the Closing Date (except to the extent expressly made as of an earlier date, in
which case as of such
date), except where the failure to be true and correct as of such date would not reasonably be expected to have, individually
or in the aggregate, a Purchaser Material Adverse Effect.

 
(b)                    Performance. Purchaser shall have performed and complied, in all material respects, with all agreements, covenants and

obligations required by this Agreement to be performed or complied with by
Purchaser on or prior to the Closing Date.
 

(c)          Officer’s Certificate. Purchaser shall have delivered to the Company a certificate, dated as of the Closing Date, executed by a
duly authorized officer of Purchaser, certifying to the satisfaction of
the conditions set forth in Section 8.03(a) and Section 8.03(b) hereof.
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Section 8.04.          Frustration of Closing Conditions. No party may rely on the failure of any condition set forth in this Article VIII
to be
satisfied if such failure was caused by such party’s breach of any covenant or agreement of this Agreement, including failure to use its reasonable best
efforts to cause the Closing to occur, in each case as required by Section 7.03, or to satisfy its obligations under Section 7.04 or Section 7.05.
 

ARTICLE IX

SURVIVAL; TERMINATION
 

Section 9.01.          Survival. The parties, intending to modify any applicable statute of limitations, agree that (a) (i) the representations
and warranties in this Agreement and in any
certificate delivered pursuant hereto and (ii) the covenants in this Agreement only requiring performance prior
to the Closing shall, in each case, terminate effective as of the Closing and shall not survive the Closing for any purpose, and
thereafter there shall be no
liability on the part of, nor shall any claim be made by, any party in respect thereof and (b) the covenants in this Agreement that contemplate performance
after the Closing or expressly by their terms survive the
Closing shall survive the Closing in accordance with their respective terms.
 

Section 9.02.                    Termination. This Agreement may be terminated and the transactions contemplated by this Agreement may be
abandoned at any time prior to the Closing only as follows:
 

(a)          by mutual written agreement of the
Company and Purchaser;
 

(b)          by either the Company or Purchaser
at any time after 5:00 p.m. New York City time on November 16, 2026 (such date, as it may
be extended pursuant to this Section 9.02(b), the “Termination Date”), if the Closing shall not have occurred on or prior to such time on such date;
provided, however, that a party shall not have the right to terminate this Agreement pursuant to this Section 9.02(b)
 if (x) the Company’s or
Seller’s (in the case of the Company) or (y) Purchaser’s (in the case of Purchaser) failure to perform or comply with any covenants or agreements
of such Person set forth in this Agreement (including under Section  2.02) has primarily caused failure of the Closing to occur prior to the
Termination Date; provided,
further, that the Termination Date shall automatically be extended by an additional ninety (90) days to the extent
necessary to satisfy the conditions set forth in Section  8.01 (but only to the extent that the applicable legal restraint or approval relates to
Antitrust/FDI Laws), so long as the other conditions in Article VIII have been satisfied or waived (other than those conditions which by their
nature are to be satisfied by actions to be taken, or delivered, or to be made, at the
Closing (but subject to such conditions being capable of being
satisfied));
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(c)          by the Company or Purchaser, if
any Order or Law of the type that would give rise to the failure of the condition to the Closing
set forth in Section 8.01(a) to be satisfied and permanently prohibiting
the consummation of the transactions contemplated by this Agreement shall
have become final and non-appealable; provided, however, that no party shall have the right to terminate this Agreement pursuant to this
Section 9.02(b) if (x) the Company’s or
Seller’s (in the case of the Company) or (y) Purchaser’s (in the case of Purchaser) failure to perform or
comply with any covenants or agreements of such Person set forth in this Agreement (including Section 7.05) has primarily caused the failure of
the condition to the Closing set forth in Section 8.01(a) to be satisfied;

 
(d)          by Purchaser, if any
representation or warranty of Seller or the Company set forth in Article IV or Article V
shall be or shall

have become inaccurate or Seller or the Company shall have breached or failed to perform any of their respective covenants or other agreements
set forth in this Agreement, which inaccuracy, breach or failure to perform would give
 rise to the failure of any of the conditions set forth in
Section 8.02(a) or Section 8.02(b),
and which inaccuracy, breach or failure to perform cannot be cured by the Company or, if capable of being
cured, shall not have been cured prior to the earlier of (i) the Business Day prior to the Termination Date and (ii) the date that is thirty
 (30)
calendar days after receipt by the Company of notice in writing from Purchaser specifying the nature of such inaccuracy, breach or failure to
perform and requesting that it be cured; provided, however, that Purchaser shall not have the right to terminate this Agreement pursuant to this
Section 9.02(d) if Purchaser has breached this Agreement such that any of the conditions to Closing set forth in Section 8.03(a)
or Section 8.03(b)
would not then be satisfied as a result of such breach; or

 
(e)          by the Company, if any
representation or warranty of Purchaser set forth in Article VI shall be or shall have become inaccurate

or Purchaser shall have breached or failed to perform any of its
 respective covenants or other agreements set forth in this Agreement, which
inaccuracy, breach or failure to perform would give rise to the failure of any of the conditions set forth in Section 8.03(a) or Section 8.03(b), and
which inaccuracy, breach or failure to perform cannot be cured by Purchaser, or, if capable of being
cured, shall not have been cured prior to the
earlier of (i) the Business Day prior to the Termination Date and (ii) the date that is thirty (30) calendar days after receipt by Purchaser of notice in
writing from the Company specifying the nature
 of such inaccuracy, breach or failure to perform and requesting that it be cured; provided,
however,
that the Company shall not have the right to terminate this Agreement pursuant to this Section 9.02(e) if the Company or Seller has
breached this Agreement such that any
of the conditions to Closing set forth in Section 8.02(a) or Section 8.02(b) would not then
be satisfied as a
result of such breach.

 
(f)          The party desiring to terminate
this Agreement pursuant to any of clauses (a), (b), (c), (d) or (e) of this Section 9.02 shall give

written notice of such termination to the other party in accordance
with Section 10.01 specifying the provision or provisions hereof pursuant to
which such termination is effected.
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Section 9.03.          Effect of Termination; Damages. In the event of the termination of this Agreement in accordance with Section 9.02,
(a) this Agreement shall thereafter become void and have no effect and the transactions contemplated by this Agreement shall be abandoned, except that
this Section 9.03,
Section 9.04, Section 6.11, Section  7.07,
 Article  X and the Confidentiality Agreement and the Clean Team Agreement shall survive
termination of this Agreement and remain valid and binding obligations of each of
the parties, and (b) subject to the terms and conditions of the surviving
provisions of this Agreement, there shall be no liability or obligation on the part of Purchaser, the Company or Seller.  Notwithstanding the immediately
preceding sentence
of this Section 9.03, termination of this Agreement pursuant to Section 9.02 shall not (i)
release Purchaser (or its Affiliates to the extent
applicable) from any liability pursuant to the Confidentiality Agreement or the Clean Team Agreement, (ii) release Purchaser, Seller or the Company (or
their respective Affiliates to the extent
applicable) from any liability (A) pursuant the sections specified in this Section 9.03 that survive such termination,
(B) for any Intentional Breach by such party of its
representations, warranties, covenants or agreements that occurred prior to such termination or (C) for
Fraud.  Notwithstanding anything to the contrary in this Agreement, the parties hereto acknowledge and agree that any failure by a party hereto
to effect the
Closing at the time the Closing is required to occur pursuant to Section 2.02 shall constitute an Intentional Breach; provided that any party hereto seeking
to recover damages pursuant to this Section 9.03 in respect of an Intentional
Breach for such failure to effect the Closing at the time the Closing is required
to occur pursuant to Section 2.02 shall not be entitled to recover monetary damages
unless and until (1) such party shall have provided a written notice of
such Intentional Breach for failure to effect the Closing the other party (or parties) pursuant to Section
 10.01 which specifies such party’s claim of
Intentional Breach (the “Failure to Close Notice”), (2) brought an action, claim, suit or proceeding to enforce
specifically the performance of the obligation
of the other party (or parties) hereto to effect the Closing pursuant to Section 10.13(a) and (3) either (x) the Closing
shall not have occurred by the date that
ninety (90) days following the date of the Failure to Close Notice or (y) a court of competent jurisdiction shall have determined, in a final and non-
appealable determination, not to specifically enforce the
terms of this Agreement to cause the Closing to occur.   For the avoidance of doubt, the parties
further agree that, in seeking to enforce specifically the performance of this Agreement as contemplated by the immediately preceding sentence, a party
shall not, in any respect, waive its right to seek any other form of relief that may be available to such party under this Agreement (including monetary
damages, subject to the provisions of Section 9.04(c)).
 

Section 9.04.          Termination Fee.
 

(a)          If this Agreement is terminated by
Purchaser or the Company pursuant to Section 9.02(b) or Section 9.02(c), and at the time of
such termination, all conditions  to the Closing are satisfied or waived (other than those conditions which by their nature are to be satisfied by
actions to be taken, or delivered, or to be made, at the Closing (but subject to such conditions
being capable of being satisfied)), other than the
conditions set forth in either (A) Section 8.01(a), but solely with respect to a temporary restraining order,
preliminary or permanent injunction,
final judgment or other Order relating to the HSR Act or any other Antitrust/FDI Law or (B) Section 8.01(b), then Purchaser shall pay
to Seller an
amount equal to the Purchaser Termination Fee (x) within two (2) Business Days after the date of termination of this Agreement (in the case of
any such termination by the Company) or (y) concurrently with such termination by Purchaser
(in the case of any such termination by Purchaser). 
The parties hereto acknowledge and agree that in no event shall Purchaser be required to pay the Purchaser Termination Fee on more than one
occasion.
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(b)                    Payment of the Purchaser
 Termination Fee shall be made by wire transfer of immediately available funds to an account
designated in writing by Seller at least two (2) Business Days prior to such payment being due.

 
(c)          Solely in the event of any
termination described in Section 9.04(a) following which the Purchaser Termination Fee is payable, (i)

payment from Purchaser, and receipt by Seller, of the Purchaser
Termination Fee pursuant to Section 9.04(a) (together with any amounts that
become due pursuant to Section 9.04(d))
(x) shall be the sole and exclusive remedy of the Company, Seller and the Seller Related Parties against
Purchaser and the Purchaser Related Parties arising out of or related to this Agreement, the failure of the Closing to occur, any breach of any
covenant in this Agreement or the transactions contemplated hereby, and (y) shall constitute liquidated damages for any loss suffered as a result of
the failure of the transactions contemplated hereby to be consummated or for a breach or failure to
perform hereunder or otherwise, and (ii) upon
payment of such amount(s) pursuant to Section 9.04(a), together with all amounts required to be paid under Section 9.04(d), (x) none of the
Purchaser Related Parties shall have any further liability or obligation relating to or arising out of this Agreement or any exhibit or
Schedule
hereto or the transactions contemplated hereby or in respect of any other document or theory of law or equity or in respect of any oral
representations made or alleged to be made in connection herewith, whether at Law or in equity in
contract, in tort, or otherwise, and (y) none of
Seller, the Company or any other Seller Related Parties shall be entitled to bring or maintain any claim, action or proceeding against Purchaser,
any Purchaser Related Party or any of their
 respective Affiliates relating to or arising out of this Agreement or the transactions contemplated
hereby (or the abandonment or termination hereof) or any matters forming the basis for such termination or in respect of any other document or
theory of law or equity; provided that the foregoing shall not relieve Purchaser from any liability for (i) Fraud, (ii) any Intentional Breach by
Purchaser or any of its
Affiliates, (iii) any breach of the Confidentiality Agreement or the Clean Team Agreement by Purchaser or (iv) any claim
for indemnification pursuant to Section 7.16(g). 
Without limiting the foregoing, for clarity, in no circumstances shall Seller or the Company be
permitted or entitled to receive both (x) a grant of specific performance or monetary damages and (y) payment of the Purchaser Termination Fee.

 
(d)          Purchaser acknowledges and agrees
that the agreements contained in this Section 9.04 are an integral part of the transactions

contemplated by this Agreement and that, without these agreements, Seller and
the Company would not enter into this Agreement.  Accordingly, if
Purchaser fails to promptly pay the Purchaser Termination Fee when due pursuant to this Section 9.04,
and, in order to obtain the payment of the
Purchaser Termination Fee, either the Company or Seller commences a proceeding which results in a judgement against Purchaser, then Purchaser
shall pay any reasonable and documented out-of-pocket costs and
 expenses incurred by the Company or Seller (including reasonable and
documented attorneys’ fees ) in connection with such suit.  Any amount not paid when due pursuant to this Section 9.04
shall bear interest from
the date such amount is due until the date paid at a rate equal to the prime rate as published in The Wall Street Journal, Eastern Edition, in effect
on the date of such payment.
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ARTICLE X

MISCELLANEOUS
 

Section 10.01.          Notices.  All notices or other communications hereunder shall be deemed to have been duly given and made if in
writing and if served by personal delivery upon the Person for
whom it is intended, if delivered by registered or certified mail, return receipt requested, or
by a national courier service (with signed confirmation of receipt), or if sent by email (with confirmed receipt if so requested, which confirmation
shall
promptly be provided by the recipient if so requested), to the Person at the address set forth below, or such other address as may be designated in writing
hereafter, in the same manner, by such Person:
 

To Seller and, prior to the Closing, the Company:

Strategic Value Partners, LLC
100 West Putnam Avenue
Greenwich, CT 06830
Attention:  Michael Schwartz; Chad Ellis
Email:  [***]

and:

OmniMax International, LLC
30 Technology Parkway, Suite 600
Peachtree Corners, GA 30092
Attention:  Chris Berg, General Counsel
Email:  [***]

with a copy (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention:  Robert A. Kindler; Nickolas Bogdanovich
Email:  rkindler@paulweiss.com; nbogdanovich@paulweiss.com
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To Purchaser and, from and after the Closing, the Company:

Gibraltar Industries, Inc.
3556 Lake Shore Road, P.O. Box 2028
Buffalo, NY 14219
Attention: Katie Bolanowski, General Counsel
Email: [***]

with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention:  Alison Z. Preiss; Hannah Clark
Email:  azpreiss@wlrk.com; hclark@wlrk.com

Any such notification shall be deemed delivered (i) upon receipt, if delivered personally, (ii) on the next Business Day, if sent by national
courier
service for next business day delivery or (iii) the Business Day received, if sent by email or any other permitted method (provided that any notice
received by email
transmission at the addressee’s location on any non-Business Day or any Business Day after 5:00 p.m. (addressee’s local time) shall be
deemed to have been received at 9:00 a.m. (addressee’s local time) on the next Business Day). Rejection or other
refusal to accept or the inability to deliver
because of changed address of which no notice was given shall be deemed to be receipt of the notice as of the date of such rejection, refusal or inability to
deliver.
 

Section 10.02.          Amendment/Waiver, Etc. Any provision of this Agreement may be amended, modified, supplemented or waived if,
and only if, such amendment, modification, supplement or waiver is
in writing and signed, in the case of an amendment, modification or supplement, by
Purchaser and the Company, or in the case of a waiver, by the party against whom the waiver is to be effective. No failure or delay by any party in
exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise thereof or the exercise of any other right, power or privilege.
 

Section 10.03.          Assignment.  No party to this Agreement may assign any of its rights or obligations under this Agreement without
the prior written consent of the other parties hereto and any
attempt to assign this Agreement without such consent shall be void and of no effect; provided,
that, Purchaser may assign its rights (but not its obligations) under this Agreement to insurer(s) or underwriter(s) providing any representations and
warranties insurance for the benefit of Purchaser.
 

Section  10.04.                    Entire Agreement. This Agreement (including all Schedules and Exhibits hereto), together with the Escrow
Agreement, Confidentiality Agreement, the Clean Team Agreement and the
 agreement set forth on Schedule 10.04 (collectively, the “Transaction
Documents”), contains the entire agreement among the parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and
understandings, oral or written, with respect to such matters.
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Section 10.05.          Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by
any rule of Law or public policy, all other conditions
and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse to any party. Upon
such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in
a mutually acceptable manner in order that the transactions contemplated
by this Agreement be consummated as originally contemplated to the fullest extent possible.
 

Section 10.06.                   Fulfillment of Obligations.   Any obligation of any party under this Agreement, which obligation is performed,
satisfied or fulfilled by an Affiliate of such party, shall be
deemed to have been performed, satisfied or fulfilled by such party.  Any failure of any Affiliate
of a party hereto to comply with any terms of this Agreement that expressly apply to Affiliates of such party hereto shall be deemed to be a breach
of this
Agreement by such party hereto for all purposes hereunder.
 

Section 10.07.                  Parties in Interest. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns. Nothing in this
Agreement, other than the provisions of (a) Section 7.08, to the extent it applies to D&O
Indemnified Persons (including the successors, assigns, heirs, executors,
administrators and personal representatives of such D&O Indemnified Persons),
which D&O Indemnified Persons shall be express third-party beneficiaries of, and shall be entitled to rely on, such section, (b) Section 7.08(e), to the
extent it applies to the Other Indemnitors, which Other Indemnitors shall be express third-party beneficiaries of, and shall be entitled to rely on, such
section, (c) Section 7.15 to the extent they apply to any Seller Related Parties, which Seller Related Parties shall be express third-party beneficiaries of, and
shall be entitled to rely
on, such Sections, (d) Section 10.15 and Section 10.19, to the extent they apply to Nonparty
Affiliates and Purchaser Released
Persons or Seller Released Persons (together, “Released Persons”), respectively, which Nonparty Affiliates and Released Persons shall be
express third-
party beneficiaries of, and shall be entitled to rely on, such respective sections, (e) Section 10.16, to the extent it applies to Paul, Weiss, Rifkind,
Wharton &
Garrison LLP (each, the “Identified Counsel”), which shall be express third-party beneficiaries of, and shall be entitled to rely on, such section, and (f)
in
accordance with Section  10.21, express or implied, is intended to confer upon any Person other than Purchaser, Seller, the Company, the Company’s
Subsidiaries or their
 successors or permitted assigns, any rights or remedies under or by reason of this Agreement. In addition, after the Closing, the
provisions of Article X shall be for the
benefit of, and shall be enforceable by, the Persons referenced in this Section 10.07.
 

Section 10.08.          Expenses. Except as otherwise expressly provided in this Agreement, whether or not the transactions contemplated
by this Agreement are consummated, all costs and expenses
 incurred in connection with this Agreement and the transactions contemplated by this
Agreement shall be borne by the party incurring such expenses.
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Section 10.09.          Governing Law/Jurisdiction/Waiver of Jury Trial.
 

(a)                    This Agreement, and any claim,
 suit, action or proceeding in any way arising out of or relating to this Agreement, the
negotiation, execution or performance of this Agreement, or the transactions contemplated by this Agreement (whether at law or in equity, and
whether in
contract or in tort or otherwise), shall be governed by and enforced pursuant to the Laws of the State of Delaware, without regard to or
application of its rules with respect to conflict of laws. Each party hereby irrevocably agrees and consents to
 be subject to the exclusive
jurisdiction of the Court of Chancery of the State of Delaware and any State of Delaware appellate court therefrom or, to the extent the Court of
Chancery of the State of Delaware does not have subject matter
jurisdiction or declines to accept personal jurisdiction over any party, any state or
federal court within the State of Delaware and any appellate court therefrom (collectively, the “Chosen
Courts”) in any claim, suit, action or
proceeding described in the immediately preceding sentence of this Section 10.09(a) that is brought by any such
party or its successors or assigns.
Each party hereby irrevocably consents to the service of any and all process in any such claim, suit, action or proceeding by the delivery of such
process in the manner provided in Section 10.01. Each of the parties hereto irrevocably and unconditionally waives any objection to the laying of
venue of any action, suit, claim or proceeding arising out of or relating to this
 Agreement, any other Transaction Document, the negotiation,
execution or performance of this Agreement or any Transaction Document, or the transactions contemplated by this Agreement (whether at law or
in equity, and whether in contract or in tort
or otherwise) in the Chosen Courts and hereby further irrevocably and unconditionally waives and
agrees not to plead or claim in any Chosen Court that any such action, suit, claim or proceeding brought in any Chosen Court has been brought in
an
inconvenient forum. Each of the parties hereto hereby agrees that it will not bring or support, or permit any of its controlled Affiliates to bring
or support, any claim, suit, action or proceeding, cross-claim or third-party claim of any kind or
description (whether at law or in equity, and
whether in contract or in tort or otherwise) in any way relating to this Agreement, any other Transaction Document or any of the transactions
contemplated by this Agreement or any other Transaction
 Document, in any forum other than the Chosen Courts, and that the provisions of
Section 10.09(b) relating to the waiver of jury trial shall apply to any such action,
cause of action, claim, cross-claim or third-party claim. The
parties further agree that any final and non-appealable judgment against any of them in any claim, suit, action or proceeding described in the first
sentence of this Section 10.09(a) shall be conclusive and may be enforced in any other jurisdiction within or outside the United States by suit on
judgment, a certified copy of which shall be
conclusive evidence of the fact and amount of such judgment.

 
(b)                    EACH PARTY ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER OR

RELATE TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND
 THEREFORE EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM, SUIT, ACTION OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER
 TRANSACTION DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (i)  NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR
 OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF CLAIM, SUIT, ACTION OR
PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (iii)  SUCH PARTY MAKES THIS WAIVER
 VOLUNTARILY, AND (iv) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 10.09(B).

 

79



Section 10.10.          Counterparts, Etc.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, and all of which shall constitute one and the same
agreement, and shall become effective when one or more counterparts have been signed by each
of the parties and delivered to the other party. Delivery of an executed counterpart of a signature page to this Agreement by facsimile, email in “portable
document format” (“.pdf”) form, or by other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have
the same effect as physical delivery of the paper document bearing the original signature.
 

Section 10.11.          Headings, Etc.  The provision of the Table of Contents, the division of this Agreement into Articles, Sections and
other subdivisions and the insertion of headings are for
convenience of reading only and shall not affect or be utilized in construing or interpreting this
Agreement. All references in this Agreement to any Article, Section, subsection or clause are to the corresponding Article, Section, subsection or
clause of
this Agreement, unless otherwise specified.
 

Section 10.12.          Further Assurances.  Subject to the terms and conditions of this Agreement, from time to time, at the request of any
party hereto and, except as otherwise set forth herein, at
the expense of the party so requesting, each other party shall execute and deliver to such requesting
party such documents and take such other action as such requesting party may reasonably request that are reasonably required to consummate the
transactions contemplated by this Agreement.
 

Section 10.13.          Remedies.
 

(a)          The parties understand and agree
that irreparable damage would occur in the event that any provision of this Agreement were
not performed in accordance with its terms and further agree that, although monetary damages may be available for the breach of such provisions,
monetary
damages would be an inadequate remedy therefor. Accordingly, each party hereto agrees, on behalf of itself and its Affiliates (including
Strategic Value Partners, LLC and each of its Affiliates in the case of Seller and the Company), that in the
event of any breach or threatened
breach by the Company or Seller, on the one hand, or Purchaser, on the other hand, of any provision of this Agreement, the Company and Seller,
on the one hand, or Purchaser, on the other hand, shall be entitled to
an injunction or injunctions, specific performance and other equitable relief to
prevent or restrain breaches or threatened breaches of this Agreement, and to specifically enforce the terms and provisions of this Agreement to
prevent breaches or
 threatened breaches of, or to enforce compliance with, the terms and provisions of this Agreement. Any party seeking an
injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the terms and provisions of this
Agreement shall not be
required to provide, furnish or post any bond or other security in connection with or as a condition to obtaining any such order or injunction, and
each party hereby irrevocably waives any right it may have to require the
provision, furnishing or posting of any such bond or other security. In
the event that any action, claim, suit or proceeding should be brought in equity to enforce the provisions of this Agreement, no party shall allege,
and each party hereto
hereby waives the defense, that there is an adequate remedy at law. No breach of any representation, warranty, covenant or
agreement set forth in this Agreement shall give rise to any right of Purchaser to rescind this Agreement or any of the
transactions contemplated
by this Agreement after the consummation of the Closing.
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(b)          To the extent any party hereto
brings an action, claim, suit or proceeding to enforce specifically the performance of the terms
and provisions of this Agreement (other than an action to enforce specifically any provision that expressly survives termination of this
Agreement),
the Termination Date shall automatically be extended to (i) the twentieth (20th) Business Day following the resolution of such action,
claim, suit or proceeding or (ii) such other time period established by the court presiding over such action,
claim, suit or proceeding.

 
Section 10.14.          Knowledge.  For purposes of this Agreement:  (i) “knowledge” of the Company means the actual knowledge, after

due inquiry of their direct reports, of the persons
listed on Schedule 10.14(i); and (ii) “knowledge” of Purchaser means the actual knowledge, after due
inquiry of their direct reports, of the persons listed on Schedule 10.14(ii).
 

Section 10.15.                   Non-Recourse. Except as otherwise contemplated by this Agreement or any Transaction Document, all claims,
obligations, liabilities or causes of action (whether in contract or
in tort, in law or in equity or granted by statute) that may be based upon, in respect of,
arise under, out or by reason of, be connected with, or relate in any manner to this Agreement or any Transaction Document, or the negotiation, execution
or
 performance of this Agreement or any Transaction Document (including any representation or warranty made in, in connection with, or as an
inducement to, this Agreement or such Transaction Document), may be made only against (and such
representations and warranties are those solely of) the
parties hereto or thereto (and their respective successor and assigns). The parties agree and acknowledge that no recourse under this Agreement, any
Transaction Document, or any documents or
instruments delivered in connection with this Agreement or any Transaction Document, or any transaction
contemplated by any of the foregoing, shall be had against any Seller Related Party or Purchaser Related Party (the “Nonparty Affiliates,” it being
acknowledged and agreed, for the avoidance of doubt, and notwithstanding anything herein to the contrary, that none of Seller, the Company or Purchaser
or any
party to any Transaction Document or any documents or instruments delivered in connection with this Agreement or any Transaction Document
shall be Nonparty Affiliates hereunder), whether by the enforcement of any assessment or by any legal or
equitable Litigation, or by virtue of any Law, or
by virtue of any breach or alleged breach hereof or thereof, the negotiation, execution or performance hereof or thereof or the transactions contemplated by
this Agreement or thereby or in respect
of any other document or theory of law or equity or in respect of any oral or written representations made or alleged
to be made in connection herewith or therewith (whether at law or in equity, and whether in contract or in tort or otherwise), it
being expressly agreed and
acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any Nonparty Affiliate for any obligation of
any party under this Agreement, any Transaction Document, any
documents or instruments delivered in connection with this Agreement or any Transaction
Document, or any transaction contemplated by the foregoing, for any claim based on, in respect of or by reason of such obligations or their creation.
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Section 10.16.          Waiver of Conflicts. Recognizing that the Identified Counsel has acted as legal counsel to Seller, the Company and
its Subsidiaries, certain of the direct and indirect holders
of the Company Units and certain of their respective Affiliates prior to the date hereof, and that the
Identified Counsel intends to act as legal counsel to Seller and certain of such indirect holders of Company Units and their respective
Affiliates (which will
no longer include the Company and its Subsidiaries) (any such Person, a “Designated Person”) after the Closing (the “Post-Closing Representation”), each
of Purchaser and the Company hereby waives, on its own behalf and agrees to cause its controlled Affiliates to waive, any conflicts of interest that may
arise in
connection with the Identified Counsel representing Seller or any such indirect holder of Company Units or their respective Affiliates after the
Closing as such representation may relate this Agreement, the other Transaction Documents or the
transactions contemplated by this Agreement or thereby
(the “Current Representation”). Purchaser waives and will not assert, and agrees to cause its controlled Affiliates,
 including the Company and its
Subsidiaries, to waive and not to assert, any attorney-client or other applicable legal privilege or protection with respect to any communication between any
legal counsel and any Designated Person occurring during the
Current Representation in connection with any Post-Closing Representation, including in
connection with a dispute with Purchaser or its Subsidiaries, and following the Closing, it being the intention of the parties hereto that all such rights to
such attorney-client and other applicable legal privilege or protection and to control such attorney-client and other applicable legal privilege or protection
shall be retained by Seller and that Seller, and not Purchaser, shall have the sole right
 to decide whether or not to waive any attorney-client or other
applicable legal privilege or protection; provided that the foregoing waiver and acknowledgement of
retention shall not extend to any communication not
involving this Agreement or any other Transaction Documents or the transactions contemplated hereby or thereby, or to communications with any Person
other than the Designated Persons and their
advisors. Notwithstanding the foregoing, Purchaser and its Affiliates may access, review, use or rely on any
such communications in the event that a dispute arises between Purchaser or its Affiliates, on the one hand, and a third party other than
 Seller or its
Affiliates, on the other hand, and Purchaser or its Affiliates may assert attorney-client privilege or other legal privilege to prevent disclosure of such
communication to such third party with respect to communications with the legal
counsel engaged for the Current Representation; provided, that neither
Purchaser nor its Affiliates may waive such privilege without the prior written consent of Seller
(such consent not to be unreasonably withheld, conditioned
or delayed).
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Section  10.17.                    DISCLAIMER.   NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR
OTHERWISE:  (A) THE REPRESENTATIONS AND WARRANTIES OF SELLER AND THE COMPANY EXPRESSLY SET FORTH IN ARTICLE IV
AND ARTICLE  V (AND THE CERTIFICATE REFERRED TO IN SECTION  8.02(C)), RESPECTIVELY, ARE AND SHALL CONSTITUTE THE
SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES MADE WITH RESPECT TO SELLER, THE COMPANY AND THEIR
RESPECTIVE SUBSIDIARIES AND THE
 COMPANY UNITS IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, (B) THE REPRESENTATIONS AND WARRANTIES OF PURCHASER SET EXPRESSLY SET FORTH IN
ARTICLE VI
(AND THE CERTIFICATE REFERRED TO IN SECTION 8.03(C)) ARE AND SHALL CONSTITUTE THE SOLE AND EXCLUSIVE
REPRESENTATIONS AND WARRANTIES MADE WITH RESPECT TO PURCHASER AND ITS
 AFFILIATES IN CONNECTION WITH THIS
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY AND (C) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
REFERRED TO IN CLAUSE (A)
ABOVE, NONE OF SELLER, THE COMPANY, THEIR RESPECTIVE SUBSIDIARIES, ANY SELLER RELATED
PARTY OR ANY OTHER PERSON HAS MADE OR IS MAKING ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY,
STATUTORY OR OTHERWISE, OF ANY NATURE, INCLUDING WITH RESPECT
 TO ANY EXPRESS OR IMPLIED REPRESENTATION OR
WARRANTY AS TO THE VALUE, MERCHANTABILITY, QUALITY, QUANTITY, SUITABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OF THE BUSINESS OR THE ASSETS OF SELLER, THE COMPANY OR THEIR RESPECTIVE SUBSIDIARIES OR THE
COMPANY
UNITS.  EACH OF (I) PURCHASER, ON BEHALF OF ITSELF AND THE PURCHASER RELATED PARTIES AND (II) SELLER, ON BEHALF OF
ITSELF AND THE SELLER RELATED PARTIES, AGREES (1) THAT IN DETERMINING TO ENTER INTO THIS AGREEMENT AND
CONSUMMATE THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, SUCH PERSONS ARE NOT RELYING UPON, AND HAVE
NOT BEEN INDUCED BY, ANY REPRESENTATION OR WARRANTY MADE OR PURPORTEDLY MADE BY OR ON BEHALF OF ANY
PERSON, OTHER THAN THOSE EXPRESSLY MADE BY SELLER AND THE
 COMPANY AS SET FORTH IN ARTICLE  IV, ARTICLE  V,
ARTICLE VI AND THE CERTIFICATES REFERRED TO IN SECTION 8.02(C) AND 8.03(C)
RESPECTIVELY, (2) THAT NEITHER PARTY NOR
ANY PURCHASER RELATED PARTY OR SELLER RELATED PARTY WILL HAVE ANY RIGHT OR REMEDY ARISING OUT OF ANY
REPRESENTATION OR WARRANTY MADE OR PURPORTEDLY MADE BY OR ON BEHALF OF ANY PERSON OTHER THAN THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE IN ARTICLE  IV, ARTICLE  V, ARTICLE  VI AND THE CERTIFICATES
REFERRED TO IN SECTION 8.02(C) AND 8.03(C) RESPECTIVELY, AND (3) THAT PURCHASER SHALL ACQUIRE THE COMPANY UNITS,
THE COMPANY AND ITS SUBSIDIARIES AND THE BUSINESS AND ASSETS THEREOF WITHOUT ANY REPRESENTATION OR
WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, IN AN “AS IS” CONDITION AND ON A “WHERE
IS” AND “WITH ALL FAULTS” BASIS, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY MADE IN ARTICLE IV, ARTICLE V
AND THE CERTIFICATES REFERRED TO IN SECTION 8.02(C).
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Section 10.18.                   Due Diligence Review.   Purchaser agrees, on behalf of itself and each Purchaser Related Party:   (a) that it has
completed its own due diligence investigation, and based
thereon, formed its own independent judgment with respect to the Company and its Subsidiaries
and their businesses, operations and assets and (b) that in entering into this Agreement, it has relied solely upon its own investigation and analysis and
the
representations and warranties of Seller and the Company expressly contained in Article  IV and Article  V
 hereof (and the certificate referred to in
Section 8.02(c)), respectively.
 

Section 10.19.          Mutual Release.
 

(a)          As of the Closing, Purchaser, on
its own behalf and on behalf of the Purchaser Related Parties (including, as of immediately
following the Closing, the Company and its Subsidiaries) (each of the foregoing, together with Purchaser, a “Purchaser Releasing Person”) hereby
release and forever discharge each of Seller and each other Seller Related Party (each, a “Seller Released
Person”) from all debts, demands, causes
of action, suits, covenants, torts, damages and any and all claims, defenses, offsets, judgments, demands and liabilities whatsoever, of every name
and nature, both at law and in equity, known
or unknown, accrued or unaccrued, which have been or could have been asserted against any Seller
Released Person, which any Purchaser Releasing Person has or ever had, which arises out of or relates to events, circumstances or actions
occurring,
existing or taken prior to or as of the Closing Date in respect of matters relating to the Company and its Subsidiaries; provided that the
parties acknowledge and agree
that this Section 10.19(a) does not apply to and shall not constitute a release of any rights or obligations (i) to the
extent arising under any provision of this
Agreement that survives the Closing in accordance with Section 9.01 or any Transaction Document or
any documents or instruments delivered in connection with this
Agreement or any Transaction Document, (ii) relating to any matter between the
Company or its Subsidiaries, on one hand, and any of its directors, managers, officers, employees or advisors with respect to matters arising in
connection with the
management or operation of the businesses of the Company and its Subsidiaries (including any claim for indemnification or
expense reimbursement pursuant to the Organizational Documents of the Company or its Subsidiaries (as in effect as of the date
hereof) or this
Agreement), (iii) to the extent arising in connection with Fraud or (iv) any matter arising between a portfolio company or limited partner (or equity
or debt investor) of a Purchaser Releasing Person, on the one hand, and a Seller
Released Person,  on the other hand, that is unrelated to the
transactions contemplated hereunder.

 
(b)          As of the Closing, Seller, on its
own behalf and on behalf of the Seller Related Parties (each of the foregoing, together with

Seller, a “Seller Releasing Person”) hereby release and forever discharge each
 of Purchaser and each other Purchaser Related Party (each, a
“Purchaser Released Person”) from all debts, demands, causes of action, suits, covenants, torts, damages and
any and all claims, defenses, offsets,
judgments, demands and liabilities whatsoever, of every name and nature, both at law and in equity, known or unknown, accrued or unaccrued,
which have been or could have been asserted against any Purchaser
Released Person, which any Seller Releasing Person has or ever had, which
arises out of or relates to events, circumstances or actions occurring, existing or taken prior to or as of the Closing Date in respect of matters
relating to the Company and
its Subsidiaries; provided that the parties acknowledge and agree that this Section 10.19(b)
does not apply to and
shall not constitute a release of any rights or obligations (i) to the extent arising under any provision of this Agreement that survives the Closing in
accordance with Section 9.01 or any Transaction Document or any documents or instruments delivered in connection with this Agreement or any
Transaction Document, (ii) to the extent arising in connection with Fraud or (iii) any matter
arising between a portfolio company or limited partner
(or equity or debt investor) of a Seller Releasing Person, on the one hand, and a Purchaser Released Person, on the other hand, that is unrelated to
the transactions contemplated hereunder.
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Section 10.20.          Interpretation. The words “hereof”, “herein”, “hereto”, “hereunder” and “hereinafter” and words of similar import,
when used in this Agreement, shall refer to this Agreement
as a whole and not to any particular provision of this Agreement, unless the context otherwise
requires. The terms defined in the singular shall have a comparable meaning when used in the plural, and vice versa. The term “dollars” and character “$”
shall mean United States dollars. The term “including” shall mean including, without limitation, and the words “include” and “includes” shall have
corresponding meanings and such words shall not be construed to limit any general statement that they
follow to the specific or similar items or matters
immediately following them. The term “or” is not exclusive, unless the context otherwise requires. The terms “party”, “parties”, “parties hereto”, “parties
to this Agreement” and similar terms,
when used in this Agreement, shall refer to Purchaser, Seller and/or the Company, as applicable, unless the context
expressly otherwise requires. The Exhibits and Schedules to this Agreement are hereby incorporated and made a part hereof and are an
integral part of this
Agreement. Any matter set forth in any section of any Schedule shall be deemed to be referred to and incorporated in all other sections of the Schedules to
which such matter’s relevance is reasonably apparent on its face. Any
capitalized terms used in any Schedule or Exhibit but not otherwise defined therein
shall be defined as set forth in this Agreement. Any reference in this Agreement to gender shall include all genders and the neuter. The parties hereto have
participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as jointly drafted by the parties hereto and no presumption or
burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provision of this Agreement. Any agreement, instrument or statute defined or referred to herein or any agreement or
instrument that is referred to
herein means such agreement, instrument, or statute as from time to time amended, modified or supplemented, including (in
the case of agreements or instruments) by waiver of consent and (in the case of statutes) by succession or comparable
successor statutes and references to
all attachments thereto and instruments incorporated therein. Any agreement referred to herein shall include reference to all exhibits, schedules and other
documents or agreements attached thereto, to the extent
such exhibits, schedules and other documents were made available to Purchaser.  A reference to
information “made available,” “provided” or “delivered” to Purchaser shall mean that such information was contained in the “Hawk” virtual data room
administered by or on behalf of Seller and the Company and hosted on Datasite at least twenty-four (24) hours prior to the date of this Agreement. Neither
the specification of any dollar amount in any representation or warranty contained in this
Agreement nor the inclusion of any specific item in any Schedule
hereto is intended to imply that such amount, or higher or lower amounts, or the item so included or other items, are or are not material, and no party shall
use the fact of setting
 forth of any such amount or the inclusion of any such item in any dispute or controversy between the parties as to whether any
obligation, item or matter not described herein or included in any Schedule is or is not material for purposes of this
Agreement. Neither the specification of
any item or matter in any representation or warranty contained in this Agreement nor the inclusion of any specific item in any Schedule hereto is intended
to imply that such item or matter, or other items or
matters, are or are not in the ordinary course of business, and no party shall use the fact of the setting
forth or the inclusion of any specific item or matter in any dispute or controversy between the parties as to whether any obligation, item or
matter not
described herein or included in any Schedule is or is not in the ordinary course of business for purposes of this Agreement.
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Section 10.21.          Debt Financing Sources. Notwithstanding anything in this Agreement to the contrary, the Company, on behalf of
itself, its Subsidiaries and each of its controlled Affiliates,
hereby: (a) agrees that any legal action (whether in Law or in equity, whether in Contract or in
tort or otherwise), involving the Debt Financing Sources, arising out of or relating to this Agreement, the Debt Financing, the Debt Commitment Letter,
the
Debt Financing Agreements or any of the transactions contemplated by this Agreement or thereby or the performance of any services thereunder, shall be
subject to the exclusive jurisdiction of any New York State court or federal court of the
United States of America, in each case, sitting in the Borough of
Manhattan in New York County and any appellate court thereof (each such court, the “Subject Courts”) and
each party irrevocably submits itself and its
property with respect to any such legal action to the exclusive jurisdiction of such Subject Courts and agrees that any such dispute shall be governed by,
and construed in accordance with, the Laws of
the State of New York, except as otherwise set forth in the Debt Commitment Letter, including with respect
to (i) the interpretation of the definition of Material Adverse Effect (and whether or not a Material Adverse Effect has occurred), (ii) the
determination of
the accuracy of any “specified acquisition agreement representation” (as such term or similar term is defined in the Debt Commitment Letter) and whether
as a result of any inaccuracy thereof Purchaser or any of its Affiliates have
the right to terminate its or their obligations hereunder pursuant to Section 9.02
or decline to consummate the Closing as a result thereof pursuant to Section  9.02(a) and (iii) the determination of whether the Closing has been
consummated in all material respects in accordance with the terms hereof, which shall in each case
be governed by and construed in accordance with the
Laws of the State of Delaware, without giving effect to any choice or conflict of Law provision or rule that would cause the application of Laws of any
other jurisdiction; (b) agrees not to bring
or support or permit any of its Affiliates to bring or support any legal action (including any action, cause of action,
claim, cross-claim or third party claim of any kind or description, whether in Law or in equity, whether in Contract or in tort
or otherwise), against the Debt
Financing Sources in any way arising out of or relating to this Agreement, the Debt Financing, the Debt Commitment Letter, the Debt Financing
Agreements or any of the transactions contemplated by this Agreement or
thereby or the performance of any services thereunder in any forum other than
any Subject Court; (c) irrevocably waives, to the fullest extent that it may effectively do so, the defense of an inconvenient forum to the maintenance of
such legal
action in any such Subject Court; (d) knowingly, intentionally and voluntarily waives to the fullest extent permitted by applicable Law trial by
jury in any legal action brought against the Debt Financing Sources in any way arising out of or
relating to this Agreement, the Debt Financing, the Debt
Commitment Letter, the Debt Financing Agreements or any of the transactions contemplated by this Agreement or thereby or the performance of any
services hereunder or thereunder; (e) agrees
that none of the Debt Financing Sources will have any liability to any of Seller, the Company, the Company’s
Subsidiaries or their respective Affiliates relating to or arising out of this Agreement, the Debt Financing, the Debt Commitment Letter,
the Debt Financing
Agreements or any of the transactions contemplated by this Agreement or thereby or the performance of any services hereunder or thereunder and that none
of Seller, the Company, the Company’s Subsidiaries or any of their
respective Affiliates shall bring or support any legal action (including any action, cause
of action, claim, cross-claim or third party claim of any kind or description, whether in Law or in equity, whether in Contract or in tort or otherwise),
against any of the Debt Financing Sources relating to or in any way arising out of this Agreement, the Debt Financing, the Debt Commitment Letter, the
Debt Financing Agreements or any of the transactions contemplated by this Agreement or thereby or
 the performance of any services hereunder or
thereunder; (f) waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any legal action involving any Debt
Financing Source or the transactions contemplated by
this Agreement, any claim that it is not personally subject to the jurisdiction of the Subject Courts as
described herein for any reason; and (g) agrees (i) that the Debt Financing Sources are express third party beneficiaries of, and may enforce,
any of the
provisions in this Section 10.21 (or the definitions of any terms used in this Section 10.21)
and (ii) to the extent any amendment to or modification of any
provision of this Section 10.21 (or, solely as they relate to such Section, the definitions of any terms
used in this Section 10.21) are materially adverse to the
Debt Financing Sources, such provisions shall not be amended without the prior written consent of the adversely
 affected Debt Financing Sources.
Notwithstanding anything contained herein to the contrary, nothing in this Section 10.21 shall in any way affect any party’s or any of
 their respective
Affiliates’ rights and remedies under any binding agreement to which a Debt Financing Source is a party, including the Debt Commitment Letter.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed and delivered on its behalf by its officers
thereunto duly
authorized, all at or on the date and year first above written.

  ARUNDEL SQUARE GARDEN LLC
     
  By: /s/ Lewis Schwartz 
    Name: Lewis Schwartz 
    Title: Authorized Signatory
     
  BARNSBURY ESTATE LLC
     
  By: /s/ Lewis Schwartz 
    Name: Lewis Schwartz 
    Title: Authorized Signatory

[Signature Page to Securities Purchase Agreement]



  GIBRALTAR INDUSTRIES, INC.
     
  By: /s/ William T. Bosway
    Name: William T. Bosway
    Title: Chairman of the Board, President and Chief Executive

Officer

 
[Signature Page to Securities Purchase Agreement]



Exhibit 99.1

GIBRALTAR TO ACQUIRE OMNIMAX INTERNATIONAL FOR $1.335 BILLION

Combination significantly enhances Gibraltar’s position in building products

Expected to be immediately accretive to EBITDA margin and cash flow

$35 million of expected cost synergies and approximately $100 million of cash tax benefits expected as part of purchase for an effective adjusted EBITDA
multiple of 8.4x

BUFFALO, N.Y., November 17, 2025 – Gibraltar Industries, Inc. (Nasdaq: ROCK), a
leading manufacturer and provider of products and services for the
residential, agtech, and infrastructure markets, today announced that it has reached an agreement to acquire OmniMax International (“OmniMax”) from
funds managed by Strategic Value
Partners, LLC and its affiliates (together “SVP”) for a cash purchase price of $1.335 billion. OmniMax is a leader in
residential roofing accessories and rainware solutions with expected 2025 adjusted net sales of $565 million and adjusted EBITDA of
$110 million. The
purchase price represents an effective multiple of 8.4x based on OmniMax’s expected 2025 adjusted EBITDA, run rate cost synergies of $35 million, and
cash tax benefits of approximately $100 million.

“The acquisition of OmniMax, and its highly complementary brands, product portfolio, and footprint with localized expertise, accelerates our strategy to
expand in
residential building products while enhancing customer experience,” stated Gibraltar Chairman and CEO Bill Bosway. “In getting to know the
OmniMax team, it’s clear we both share a commitment to high-quality responsive service, and we look forward to
welcoming them to the team. Together,
we will deliver greater value for our customers and to Gibraltar’s shareholders as we leverage business processes and systems to accelerate growth,
generate strong cash performance, and continue to be a leader in
the industry.”

John Krause, CEO of OmniMax, commented, “OmniMax has built a strong and growing portfolio of trusted brands founded on an exceptional team, a
broad product
offering, and the delivery of outstanding customer service. We’re proud of the progress we’ve made, from building deeper operational
excellence around established names in the roofing industry to bringing new rainware and accessory brands into the
OmniMax family. We see this next step
as an opportunity to continue strengthening the value we deliver to customers together with Gibraltar. We look forward to working with the Gibraltar team
to complete the transaction and build a strong future
together.”

Chad Ellis, Managing Director at SVP, said, “We are proud to have partnered closely with John and the OmniMax team since acquiring the company five
years
ago. During this time, we significantly improved operating performance by executing a series of strategic and operational initiatives and transformed
the business through a disciplined acquisition program and the divestment of non-core assets. As a
result of these efforts, OmniMax has become a leading
roofing accessories and rainware solutions platform with significant growth potential. The business is well positioned to continue to thrive under the
stewardship of a Gibraltar team focused on
growing its business within this attractive end market.”

STRATEGIC AND FINANCIAL RATIONALE OF THE TRANSACTION

• Further optimize Gibraltar’s portfolio and expand its presence in its largest and most
 profitable segment. Following completion of the
acquisition, Gibraltar’s Residential business is expected to generate over 80% of the Company’s revenue and adjusted EBITDA.

• Enhance shareholder value creation. The acquisition is expected to deliver immediate EBITDA margin accretion for Gibraltar and create
sizeable scale for a high performing building products business, bringing with it $35 million of cost synergies expected by
the end of 2028. The
transaction will be accretive to Gibraltar’s adjusted EPS in the first fiscal full year post close.

• Deliver strong cash flow and clear path to deleveraging. The acquisition is expected to drive stronger cash flow, significant cost synergies, and
improved working capital to support deleveraging from a post-transaction leverage level of 3.7x 2025E
adjusted EBITDA – including expected
synergies – to 2.0-2.5x within 24 months from the close of the acquisition.
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FINANCING
Gibraltar has in place committed financing from Bank of America, Wells Fargo and KeyBanc Capital Markets to finance the transaction in the form of up
to $1.3 billion new term loan facilities and
an upsized $500 million revolving credit facility.

APPROVALS
The acquisition of OmniMax is structured as an acquisition by Gibraltar of all of
 the outstanding equity interests of OmniMax held by SVP. The
acquisition, which has been unanimously approved by Gibraltar’s Board of Directors, is expected to close in the first half of 2026, subject to the
satisfaction of customary closing
conditions, including receipt of required regulatory approvals. No vote of Gibraltar’s shareholders is required to approve
the transaction.

ADVISORS
Perella Weinberg and BofA Securities are serving as Gibraltar’s financial advisors
 and Wachtell, Lipton, Rosen & Katz is serving as Gibraltar’s legal
counsel.

Rothschild & Co. is serving as OmniMax’s financial advisor and Paul, Weiss, Rifkind, Wharton & Garrison LLP is acting as OmniMax’s legal counsel.

CONFERENCE CALL
Gibraltar will host a conference call today starting at 8:30 a.m. ET to discuss this transaction. Interested parties may access the webcast through the
Investors section of the Company’s website at www.gibraltar1.com, where related presentation materials will also be posted prior to the conference call.
The call also may be accessed by dialing (877) 407-3088 or (201) 389-0927. For interested
individuals unable to join the live conference call, a webcast
replay will be available on the Company’s website for one year.

ABOUT GIBRALTAR
Gibraltar is a leading manufacturer and provider of products and services for the residential, agtech, and infrastructure markets. Gibraltar’s mission, to
make life better
for people and the planet, is fueled by advancing the disciplines of engineering, science, and technology. Gibraltar is innovating to reshape
critical markets in comfortable living and productive growing throughout North America. For more please visit
www.gibraltar1.com.

ABOUT OMNIMAX
OmniMax is a leading national manufacturer of residential building products in the roofing accessory and rainware market. With manufacturing locations
across the U.S. and
Canada, we have a strong footprint, ensuring reliable support for our customers. We have established long-standing partnerships with
some of the largest home improvement retailers and building product distributors, driven by our commitment to service
excellence. We deliver high-quality
products through our industry-leading portfolio of brands, including Amerimax, Berger, Flamco, Verde, Millennium Metals, Nu-Ray Metals, and Hancock
Enterprises. Learn more at www.omnimax.com.

ABOUT SVP
SVP is a global alternative investment firm that focuses on special situations, private equity, opportunistic credit, and financing opportunities. The firm,
which acquired
OmniMax in October 2020, uses a combination of sourcing, financial, and operational expertise to unlock value in its portfolio companies.
Today SVP manages approximately $23 billion in assets under management and, since inception, has invested more
than $55 billion of capital. The firm,
established by Victor Khosla in 2001, has over 200 employees, including more than 100 investment professionals, across its main offices in Greenwich
(CT) and London, and presences in Tokyo, Los Angeles, and Dubai.
Learn more at www.svpglobal.com.
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FORWARD-LOOKING STATEMENTS
Certain information set forth in this release, other than historical statements, contains “forward-looking statements” within the meaning of the Private
Securities
Litigation Reform Act of 1995 that are based, in whole or in part, on current expectations, estimates, forecasts, and projections about Gibraltar’s
business, and management’s beliefs about future operations, results, and financial position. These
statements are not guarantees of future performance and
are subject to a number of risk factors, uncertainties, and assumptions. Actual events, performance, or results could differ materially from the anticipated
events, performance, or results
expressed or implied by such forward-looking statements. Factors that could cause actual results to differ materially from
current expectations include, among other things: the occurrence of any event, change or other circumstances that could give rise
to the termination of the
securities purchase agreement with OmniMax (the "purchase agreement") or could cause the consummation of the proposed transaction
contemplated by
the purchase agreement to be delayed or to fail to occur; the failure to obtain certain required regulatory approvals or the failure to satisfy any of the other
closing conditions to the completion of the proposed transaction within the
 expected timeframes or at all; risks related to disruption of management's
attention from Gibraltar's ongoing business operations due to the proposed transaction; the effect of the announcement of the proposed transaction on the
ability of Gibraltar to
retain and hire key personnel and maintain relationships with its customers, suppliers and others with whom it does business, or on its
operating results and business generally; the ability of Gibraltar to meet expectations regarding the timing and
completion of the transaction, and the ability
of Gibraltar to achieve expected cost and operational synergies; the outcome of any legal proceedings that may be instituted against Gibraltar related to the
proposed transaction; tariffs and retaliatory
tariffs imposed by the United States or other countries on imported goods, including raw materials used in the
manufacturing of the Company’s products; changes to economic conditions and customer demand for the Company’s products; the availability and
pricing
of principal raw materials and component parts, supply chain challenges causing project delays and field operations inefficiencies and disruptions, the loss
of any key customers, adverse effects of inflation, the ability to continue to improve
operating margins, the ability to generate order flow and sales and
increase backlog; the ability to translate backlog into net sales, other general economic conditions and conditions in the particular markets in which
Gibraltar operates, changes in
spending due to laws and government incentives, such as the Infrastructure Investment and Jobs Act, changes in customer
demand and capital spending, competitive factors and pricing pressures, the ability to develop and launch new products in a
cost-effective manner, the
ability to realize synergies from other newly acquired businesses, disruptions to IT systems, the impact of trade and regulation, rebates, credits and
incentives and variations in government spending and ability to derive
expected benefits from restructuring, productivity initiatives, liquidity enhancing
actions, and other cost reduction actions. Before making any investment decisions regarding the Company, we strongly advise you to read the section
entitled “Risk
Factors” in the most recent annual report on Form 10-K which can be accessed under the “SEC Filings” link of the “Investor Info” page of
the website at www.Gibraltar1.com. The Company undertakes no obligation to update any forward-looking statements,
 whether as a result of new
information, future events or otherwise, except as may be required by applicable law or regulation.

ADJUSTED FINANCIAL MEASURES
Gibraltar presents certain adjusted financial measures in this release including adjusted net sales and adjusted earnings before interest, taxes, depreciation
and
amortization (Adjusted EBITDA), both a non-GAAP financial measure. Adjusted net sales and adjusted EBITDA represent the expected full year
impact of businesses acquired during 2025 by Omnimax. Adjusted EBITDA further excludes special charges consisting
of restructuring and severance
related costs, acquisition transaction and integration related costs, and costs related to divestitures, along with the exclusion of interest, taxes, depreciation
and amortization.

Gibraltar believes that these non-GAAP financial measures provide useful information because they are used by management to evaluate the Company's
operating performance.
However, these financial measures are not intended to be considered in isolation of or as a substitute for, or superior to, financial
information prepared and presented in accordance with GAAP and should be viewed in addition to, and not as an
alternative to, GAAP measures. The non-
GAAP financial measures Gibraltar presents may differ from similarly captioned measures presented by other companies. Adjusted EBITDA is also a
useful measure of the Company’s ability to service debt and is one of
the measures used for determining the Company’s debt covenant compliance.

Gibraltar’s release of non-GAAP financial measures should not be construed as an inference that Gibraltar’s future results will be unaffected by unusual or
non-recurring
items. Reconciliations of non-GAAP measures related to full-year 2025 estimates have not been provided due to the unreasonable efforts it
would take to provide such reconciliations due to the high variability, complexity and uncertainty with respect to
 forecasting and quantifying certain
amounts that are necessary for such reconciliations.
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CONTACTS

For Gibraltar

Investors
Alliance Advisors Investor Relations
Jody Burfening / Carolyn Capaccio
(212) 838-3777
Rock@allianceadvisors.com

Media
FGS Global
Jacob Crows / Andy Duberstein
Gibraltar@fgsglobal.com

For OmniMax
Marketing@omnimax.com

For SVP
Media@svpglobal.com
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