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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported) June 15, 2015 (June 9, 2015)

GIBRALTAR INDUSTRIES, INC.
(Exact name of registrant as specified in its charter)

     
     

Delaware  0-22462  16-1445150
     

(State or other jurisdiction of
incorporation)  

(Commission File
Number)  

(IRS Employer
Identification No.)

   
   

3556 Lake Shore Road
P.O. Box 2028

Buffalo, New York  14219-0228
 

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number (716) 826-6500, including area code

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o     Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o     Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o     Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o     Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement

Stock Purchase Agreement

On June 9, 2015, Gibraltar Industries, Inc., a Delaware corporation (“Gibraltar”), Sunlight US Co., Inc., an Ohio corporation (“Buyer”), Richard Reilly
(“Seller”), Rough Brothers Manufacturing, Inc., an Ohio corporation (“RBI”), RBI Solar, Inc., an Ohio corporation (“Solar”), and Delta T Solutions, Inc., a
California corporation (“Delta” and together with
RBI and Solar, the “Companies”) entered into a Stock Purchase Agreement (the “Stock Purchase Agreement”) and consummated all transactions
contemplated therein. See the discussion in Item 2.01 below for additional information.
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Item 2.01 Completion of Acquisition or Disposition of Assets

Closing of Stock Purchase Agreement

On June 9, 2015, simultaneously with execution of the Stock Purchase Agreement, the Buyer, a wholly owned subsidiary of Gibraltar, acquired from the
Seller all of the issued and outstanding shares of capital stock in the Companies. RBI is engaged in the design, engineering and manufacturing of research,
teaching, educational and commercial greenhouses. Solar is engaged in the design, engineering, manufacturing and installation of solar mounting systems.
Delta is engaged in the design, engineering, manufacturing and installation of heating systems for the car wash and greenhouse industries. Under the terms of
the Stock Purchase Agreement, the Buyer paid approximately $130,000,000 in cash, net of a working capital and certain other adjustments the Stock Purchase
Agreement provides for. There is no material relationship, other than in respect of the transaction, between the parties.

The description of the transaction contained in this report is summary in nature, does not purport to be complete and is subject to and qualified in its entirety
by reference to the terms, provisions, conditions and covenants of the Stock Purchase Agreement, which we have filed as Exhibit 2.1 hereto and incorporated
herein by reference.

The Stock Purchase Agreement has been filed to provide investors and security holders with information regarding the terms, provisions, conditions, and
covenants and is not intended to provide any other factual information respecting Gibraltar, the companies, the Seller or the Buyer. In particular, the Stock
Purchase Agreement contains representations and warranties made to and solely for the benefit of the parties thereto, allocating among themselves various
risks of the transactions. The assertions embodied in those representations and warranties are qualified or modified by information in confidential disclosure
schedules that the parties have exchanged in connection with signing the Stock Purchase Agreement. Moreover, information concerning the subject matter of
the representations and warranties may be subject to limitations agreed upon by the parties and standards of materiality applicable to the parties that differ
from those applicable to investors, and may change after the date of the Stock Purchase Agreement. This subsequent information may or may not be fully
reflected in our public disclosures. Accordingly, investors and security holders should not rely on the representations and warranties in the Stock Purchase
Agreement as characterizations of the actual state of any fact or facts.
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Item 8.01 Other Events

On June 10, 2015, Gibraltar issued a press release announcing that it had completed the purchase of the Companies. A copy of that press release is furnished
as Exhibit 99.1 hereto and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of Businesses Acquired. The financial information required to be filed by Item 9.01(a) to Form 8-K shall be filed as soon
as practicable after the date hereof, but not later than 71 days after this Current Report on Form 8-K would otherwise be required to be filed.

(b) Pro Forma Financial Information. The pro forma financial information required to be filed by item 9.01(b) to Form 8-K shall be filed as soon as
practicable after the date hereof, but not later than 71 days after this Current Report on Form 8-K would otherwise be required to be filed.

(c) Not Applicable
(d) Exhibits  

 

2.1 Stock Purchase Agreement dated June 9, 2015. Schedules have been omitted pursuant Item 601(b)(2) of Regulation S-K. For a brief
description of the contents of these omitted schedules, refer to the detailed information included in the Omitted Schedules
Disclosure List included with the Stock Purchase Agreement filed as Exhibit 2.1. A copy of any omitted schedule will be furnished
supplementally to The Securities and Exchange Commission by Gibraltar upon request.

 99.1 Press Release dated June 10, 2015
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SIGNATURE

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: June 15, 2015 By:  /s/ Kenneth W. Smith   
  Kenneth W. Smith  
  Senior Vice President and Chief Financial Officer  
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RBI SOLAR, INC.,

DELTA T SOLUTIONS, INC.,

RICHARD REILLY,

AND

SUNLIGHT US CO., INC.
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GIBRALTAR INDUSTRIES, INC.
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Exhibit 2.1

STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT dated as of June 9, 2015, by and among (i) Sunlight US Co., Inc., an Ohio
corporation (“Buyer”), (ii) Gibraltar Industries, Inc., a Delaware corporation (“Gibraltar”), (iii) Richard Reilly (“Seller”), (iv)
Rough Brothers Manufacturing, Inc., an Ohio corporation (“RBI”), (v) RBI Solar, Inc., an Ohio corporation (“Solar”), and (vi)
Delta T Solutions, Inc., a California corporation (“Delta” and together with RBI and Solar, the “Companies”).

ARTICLE I

RECITALS AND DEFINITIONS

1.1     Recitals. Seller owns all of the issued and outstanding capital stock in the Companies (the “Stock”). RBI is
engaged in the design, engineering and manufacturing of research, teaching, educational and commercial greenhouses (the “RBI
Business”). Solar is engaged in the design, engineering, manufacturing and installation of solar mounting systems (the “Solar
Business”). Delta is engaged in the design, engineering, manufacturing and installation of heating systems for the car wash and
greenhouse industries (the “Delta Business” and together with the RBI Business and Solar Business, the “Business”). Buyer is a
wholly owned subsidiary of Gibraltar and desires to purchase from Seller, and Seller desires to sell to the Buyer, the Stock.

1.2    Definitions.    Defined terms used in this Agreement shall have the meanings ascribed to them in the Annex of
Defined Terms attached hereto.

1.3    Other Terms    Other terms may be defined elsewhere in this Agreement and, for the purposes of this Agreement,
those other terms shall have the meanings specified in those other places of this Agreement unless the context requires
otherwise.

1.4    Usage    Defined terms used in this Agreement shall have the meanings ascribed to them in the Annex of Defined
Terms attached.

(a) Interpretation. In this Agreement, unless a clear contrary intention appears:
(i) the singular number includes the plural number and vice versa;

(ii) reference to any Person includes such Person’s successors and assigns but, if applicable, only if
such successors and assigns are not prohibited by this Agreement, and reference to a Person in a particular capacity
excludes such Person in any other capacity or individually;

(iii) reference to any gender includes each other gender;
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(iv) reference to any agreement, document or instrument means such agreement, document or
instrument as amended or modified and in effect from time to time in accordance with the terms thereof;

(v) reference to any Legal Requirement means such Legal Requirement as amended, modified,
codified, replaced or reenacted, in whole or in part, and in effect from time to time, including rules and regulations
promulgated thereunder, and reference to any section or other provision of any Legal Requirement means that
provision of such Legal Requirement from time to time in effect and constituting the substantive amendment,
modification, codification, replacement or reenactment of such section or other provision;

(vi) “hereunder,” “hereof,” “hereto,” and words of similar import shall be deemed references to this
Agreement as a whole and not to any particular Article, Section or other provision hereof;

(vii) “including” (and with correlative meaning “include”) means including without limiting the
generality of any description preceding such term;

(viii) “or” is used in the inclusive sense of “and/or”; and

(ix) with respect to the determination of any period of time, “from” means “from and including” and
“to” means “to but excluding”.

(b) Accounting Terms and Determinations. Unless otherwise specified herein, all accounting terms used
herein shall be interpreted and all accounting determinations hereunder shall be made in accordance with GAAP.

(c) Legal Representation of the Parties. This Agreement was negotiated by the parties with the benefit of legal
representation, and any rule of construction or interpretation otherwise requiring this Agreement to be construed or interpreted
against any party shall not apply to any construction or interpretation hereof.

ARTICLE II

PURCHASE AND SALE OF STOCK

2.1    Purchase and Sale of Stock

(a)    Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Seller shall sell to Buyer, free
and clear of all Liens and other restrictions on transfer (other than restrictions on transfer arising under the terms of any Law (but
not restrictions on transfer arising under principles of common law as applied to contracts or agreements)) all of the Stock, by
Seller’s delivery to the Buyer of stock certificates representing the Stock, duly endorsed in blank form for transfer or accompanied
by appropriate stock powers duly executed in blank.
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(b)    Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Gibraltar shall take
such action as may be necessary to cause Buyer to purchase the Stock from Seller, by Buyer’s delivery of the Purchase Price, as set
forth in Section 2.3 below.

2.2    Closing. The closing of the Transaction (the “Closing”) shall take place at the offices of Katz Teller, 255 East Fifth
Street, Suite 2400, Cincinnati, Ohio 45202, at 10:00 a.m. local time, on the date of this Agreement. The date upon which the
Closing occurs is referred to herein as the “Closing Date”. The Closing will be deemed to occur at 12:01 a.m. (Cincinnati Time) on
the Closing Date (the “Effective Time”).

2.3    Payment of the Purchase Price and the Transaction Expenses

(a)    Subject to Sections 2.5 and 2.6, in consideration for the sale of the Stock pursuant to Section 2.1(b), the Buyer
shall pay to the Seller in cash an aggregate amount equal to (i) the Base Price, less (ii) the Estimated Net Non-Cash Working
Capital Deficit, plus (iii) the Estimated Net Non-Cash Working Capital Surplus, (such calculated amount, the “Purchase Price”).
At the Closing, in the following chronological order, the Buyer shall pay: (i) on behalf of and as directed by the Seller, the amounts
necessary to pay the Transaction Expenses (which such amounts and payees the Seller shall deliver to the Buyer prior to the
Closing); (ii) to the holders of any Indebtedness identified in Schedule 2.3(b), the amount required to pay in full and discharge all
such Indebtedness as determined from the Payoff Statements (such aggregate amount being hereinafter the “Closing Date Debt”);
(iii) to the Escrow Agent, the Escrow Amount; and (iv) to the Seller an amount equal to the Purchase Price, less the amount of the
Transaction Expenses, the Closing Date Debt and the Escrow Amount.

(b)    No later than two Business Days prior to the Closing Date, the Seller shall have delivered to the Buyer, a
written statement from each Person identified in Schedule 2.3(b) (which Schedule, Seller represents and warrants, will contain a
true, correct and complete list of each Person to whom any Target Group Member has, as of the date hereof, any outstanding
Indebtedness) (each such written statement being hereinafter a “Payoff Statement”), which Payoff Statements shall be in form and
substance reasonably acceptable to Buyer and, as to each Person identified in Schedule 2.3(b): (i) shall set forth the full amount (or
a methodology for calculating the full amount) which is to be paid to such Person on the Closing Date in order to pay in full and
discharge all Indebtedness which any Target Group Member has to any such Person, including interest, fees, prepayment fees or
penalties and amounts, if any, due in connection with the termination of any foreign currency or interest rate protection agreements;
and (ii) shall provide that upon payment on the Closing Date to the Person which has issued the Payoff Statement of the amount
stated or described in the Payoff Statement, all Liens of such Person on all tangible and intangible assets of any Target Group
Member shall be released and discharged simultaneously with the Closing.

(c)    Payments to be made by the Buyer pursuant to Section 2.3(a) shall be made by wire transfer of immediately
available funds to one (1) or more accounts, which account or accounts shall, except as otherwise agreed by the Parties: (i) in the
case of the Transaction Expenses and the amounts to be paid to Seller, be designated by the Seller in writing to the Buyer not less
than two (2) Business Days prior to the Closing Date; (ii) in the case of the Person’s identified in
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Schedule 2.3(b), be identified in the applicable Payoff Statement of each such Person; and (iii) in
the case of the Escrow Agent, be designated by the Escrow Agent in writing to the Buyer not less than two (2) Business Days prior
to the Closing Date. Notwithstanding the payment by the Buyer of the amount of the Transaction Expenses as identified by the
Seller and the amounts provided for in the Payoff Statements to the Persons identified therein, the Seller shall be and continue to be
liable, on and after the Closing Date, for payment of (i) all Transaction Expenses and (ii) all Indebtedness of all members of the
Target Group existing as of the Closing Date.

2.4    Closing Deliveries. At the Closing, subject to and on the terms and conditions set forth in this Agreement,

(a)    the Buyer shall deliver to the Seller each of the following documents:

(i) the Escrow Agreement, duly executed by the Buyer;

(ii) any other Ancillary Agreements, duly executed by Buyer and its Affiliates who are a party thereto;
and

(iii) a good standing certificate with respect to the Buyer certified by the Secretary of State of the State
of Buyer’s incorporation as of a date not more than thirty (30) days prior to the Closing Date.

(b)    the Seller shall deliver to the Buyer each of the following documents:

(i)    stock certificates representing the Stock, duly endorsed in blank form for transfer or accompanied by
appropriate stock powers duly executed in blank together with the minute books of the Companies;

(ii)    stock certificates and minute books for each Target Group Member other than the Companies;

(iii)    consents to assignment of Material Contracts and Permits identified in Schedule 2.4(b)(iii);

(iv) the Escrow Agreement, duly executed by the Seller;

(v) any other Ancillary Agreements, duly executed by Seller and his Affiliates who are a party thereto;

(vi) the resignation effective as of the Closing from each director and officer of each Target Group
Member in writing;

(vii) a good standing certificate with respect to each of the Companies certified by the Secretary of
State of its state of incorporation, as of a date not more than thirty (30) days prior to the Closing Date; and
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(viii)    an affidavit of non-foreign status of the Seller, in form and substance reasonably acceptable to the
Buyer, that complies with Section 1445 of the Code.

2.5    Estimated Purchase Price Adjustment. The Seller shall have delivered to the Buyer prior to the date of this
Agreement, an estimated consolidated balance sheet of the Target Group as of the Effective Time (the “Estimated Closing Balance
Sheet”) and an estimated calculation of Net Non-Cash Working Capital as of the Effective Time, based on the Estimated Closing
Balance Sheet (the “Estimated Net Non-Cash Working Capital”). Seller represents and warrants to Buyer that the Estimated
Closing Balance Sheet and the Estimated Net Non-Cash Working Capital will each be prepared in accordance with GAAP and on a
basis consistent with the preparation of the Company Financial Statements and the past practices of the Target Group (for the
avoidance of doubt, to the extent GAAP provides for a range of alternatives, such past practices shall govern), except for the impact
of the recognition of revenue on certain Contracts in progress, as agreed upon prior to Closing by Seller and Buyer, in the
calculation of amounts reflected in the Estimated Closing Balance Sheet and in the calculation of the Estimated Net Non-Cash
Working Capital. The Estimated Net Non-Cash Working Capital will also be prepared in accordance with the definition of Net
Non-Cash Working Capital. If the Estimated Net Non-Cash Working Capital is less than the Working Capital Target, then the
difference shall constitute the “Estimated Net Non-Cash Working Capital Deficit”. If the Estimated Net Non-Cash Working
Capital is greater than the Working Capital Target, then the difference shall constitute the “Estimated Net Non-Cash Working
Capital Surplus”.

2.6    Adjustments to Purchase Price

(a)    Closing Balance Sheet. As promptly as practicable following the Closing
Date, but in no event later than sixty (60) days after the Closing Date, the Buyer shall, acting in good faith and using all reasonable
efforts, prepare and deliver to the Seller a consolidated balance sheet of the Target Group as of the Effective Time (the “Closing
Balance Sheet”) and a calculation of Net Non-Cash Working Capital as of the Effective Time based on the Closing Balance Sheet
(the “Net Non-Cash Working Capital Calculation”). The Closing Balance Sheet and the Net Non-Cash Working Capital
Calculation (collectively, the “Draft Closing Statements”) shall be prepared in accordance with GAAP and on a basis consistent
with the preparation of the Company Financial Statements and the past practices of the Target Group (for the avoidance of doubt, to
the extent GAAP provides for a range of alternatives, such past practices shall govern), except for the impact of the recognition of
revenue on certain Contracts in progress, as agreed upon prior to Closing by Seller and Buyer, in the calculation of amounts
reflected in the Closing Balance Sheet and in the calculation of the Net Non-Cash Working Capital. The Net Non-Cash Working
Capital Calculation will also be prepared in accordance with the definition of Net Non-Cash Working Capital.

(i)    During the period from the date the Draft Closing Statements are delivered by the Buyer to the Seller
through the date such statements are finally determined, the Buyer shall, and shall cause the Buyer’s and the
Companies’ Representatives to, reasonably cooperate with the Seller and his Representatives and to provide the
Seller and his Representatives full access to the work papers of the Buyer and the Companies and their respective
Representatives in connection with
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the review of the Draft Closing Statements, and the Buyer shall make reasonably
available to the Seller and its Representatives, individuals responsible for the preparation of the Draft Closing
Statements in order to respond to inquiries of the Seller related thereto.

(ii)    If the Seller disputes the correctness of the Draft Closing Statements provided to the Seller by the
Buyer, the Seller shall notify the Buyer in writing of its objections within thirty (30) Business Days after its receipt
of the Draft Closing Statements and shall describe the reasons for the Seller’s objections (specifying in reasonable
detail such disagreement). If the Seller fails to deliver a written notice of objection to the Buyer within such thirty
(30) Business Day period, the Seller shall be deemed to have accepted the Draft Closing Statements provided by the
Buyer to the Seller, which shall be final and binding on the Buyer and the Seller and used for the purposes of this
Section 2.6. If, however, the Seller delivers a written notice of objection (the “Dispute Notice”) to the Buyer within
such thirty (30) Business Day period, the Seller and the Buyer shall endeavor in good faith to resolve any disputed
items within thirty (30) Business Days after the date of the Buyer’s receipt of the Dispute Notice.

(iii)    If the Seller and the Buyer are unable to resolve any items in dispute relating to the Draft Closing
Statements within thirty (30) Business Days after the date of the Buyer’s receipt of the Dispute Notice (or such other
period as the Parties may agree), the Seller and the Buyer shall submit the dispute to an accounting firm which shall
be selected by mutual agreement of Buyer and Seller and which: (A) has at least a regional reputation; and (B) has
had no prior relationship with Buyer, Seller or the Target Group (the “Independent Accountant”) to resolve all
items remaining in dispute, and such determination by the Independent Accountant shall be final, binding and
conclusive on the Parties. The Independent Accountant, in undertaking the tasks to be performed by it as provided
herein, shall act as an expert and not as an arbitrator. The Buyer and the Seller may present to the Independent
Accountant their respective positions regarding the dispute (provided that, for greater certainty, such presentations
are limited to matters described in the Dispute Notice), and each of the Buyer and the Seller shall have the right to
present additional documents, materials and other information, and make an oral presentation to the Independent
Accountant, regarding such dispute and the Independent Accountant shall consider such additional documents,
materials and other information and such oral presentation. Any such other documents, materials or other
information shall be copied to each of the Buyer and the Seller and each of the Seller and the Buyer shall be entitled
to attend any such oral presentation.

(iv)    The Independent Accountant shall determine, based solely on such presentations from the Seller and
the Buyer and not by independent review, only those issues in dispute specifically set forth in the Dispute Notice and
shall deliver to the Buyer and the Seller a balance sheet of the Target Group as of the Closing Date reflecting its
resolution of all issues in dispute and the Net Non-Cash Working Capital Calculation shown thereon. In resolving
any disputed item, the Independent
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Accountant: (i) shall be bound to the principles of this Section 2.6 (including Section 2.6(a)(i)), (ii) shall limit its
review to matters specifically set forth in the Dispute Notice, and (iii) shall not assign a value to any item higher
than the highest value for such item claimed by either Party or lower than the lowest value for such item claimed by
either Party. The Parties shall use commercially reasonable efforts to cause the Independent Accountant to complete
its work and render its determination in writing within thirty (30) calendar days of its engagement.

(v)    The Net Non-Cash Working Capital as finally determined pursuant to this Section 2.6
(whether by failure of the Seller to deliver a Dispute Notice to the Buyer, by the agreement of the Parties or by the
final determination of the Independent Accountant) shall be deemed to be, and shall be referred to herein, as the
“Final Net Non-Cash Working Capital”.

(vi)    The Companies, prior to Closing, shall be responsible for the costs and expenses incurred in
connection with the preparation of the Estimated Closing Balance Sheet and Estimated Net Non-Cash Working
Capital Calculation. The Seller and the Buyer shall each bear, and be responsible for, the costs and expenses
incurred by each of them (including any fees and expenses of their respective accounting firms) in connection with
negotiation of disputed items in the Closing Balance Sheet and Net Non-Cash Working Capital Calculation. If the
Independent Accountant is engaged, the fees, expenses and disbursements of the Independent Accountant shall be
allocated between (and paid by) the Seller and the Buyer in inverse proportion to the degree to which the position of
the Seller and the position of the Buyer as to the amount of the Net Non-Cash Working Capital Calculation has been
confirmed by the Independent Accountant, which proportionate allocation of fees, expenses and disbursements shall
be determined by the Independent Accountant and set forth in the written determination of the Independent
Accountant of the amount of the Final Net Non-Cash Working Capital.

(b)    Adjustment for Net Non-Cash Working Capital. If the Final Net Non-Cash Working Capital is less than the
Estimated Net Non-Cash Working Capital, the Purchase Price shall be decreased and adjusted by an amount equal to the difference,
and the Seller shall pay, pursuant to Section 2.6(f) below, to the Buyer in immediately available funds an amount equal to such
difference. If the Final Net Non-Cash Working Capital is greater than the Estimated Net Non-Cash Working Capital, the Purchase
Price shall be increased by an amount equal to the difference, and the Buyer shall pay, pursuant to Section 2.6(f) below, to the
Seller in immediately available funds an amount equal to such difference.

(c)    Adjustment for Cash. As promptly as practicable following the Closing Date, but in no event later than sixty
(60) days after the Closing Date, the Buyer shall cause to be prepared and delivered to the Seller a calculation of Cash of the Target
Group as at the Effective Time (“Closing Date Cash”), along with all supporting documentation for such calculation. The Purchase
Price shall be increased on a dollar for dollar basis for each dollar that the Closing Date Cash exceeds $0, and the Buyer shall pay,
pursuant to Section 2.6(d) below, to the Seller in immediately available
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funds an amount equal to such difference. If Seller disputes the correctness of the Buyer’s Closing Date Cash calculation, Buyer
and Seller shall attempt to resolve such dispute substantially in compliance with the dispute resolution process set forth in Section
2.6(a) above.

(d)    Adjustment for Total Tax Gross-Up Amount. For purposes of this Agreement, the Total Tax Gross-Up Amount
which may be payable to the Seller pursuant to Section 6.1(a)(vi) shall be deemed to be an adjustment to the Purchase Price.

(e)    Adjustment for Chinese Capital Gains Taxes. For purposes of this Agreement, the amount of the Chinese
capital gains taxes which are required to be reimbursed to the Buyer by Seller pursuant to Section 6.1(i) hereof shall be deemed to
be an adjustment to the Purchase Price.

(f)    Payments. All payments mandated by Sections 2.6(b) and 2.6(c) shall be made in immediately available funds
within three (3) Business Days of the date on which the Final Net Non-Cash Working Capital and Closing Date Cash, respectively,
has been determined hereunder. Payments will be made to one (1) or more accounts, which accounts shall be designated by the
recipient of such payment in writing not less than two (2) Business Days prior to the date payment is to be made (or as otherwise
agreed to by the Parties).

ARTICLE III

REPRESENTATIONS AND WARRANTIES RELATING TO THE SELLER

Except as set forth in the Disclosure Schedules delivered by the Seller to the Buyer simultaneously with the execution of
this Agreement, which correspond to the relevant sections of this Agreement, the Seller hereby represents and warrants to the
Buyer as follows:

3.1    Authority, Due Execution and Binding Effect. Seller has the requisite power and authority and full legal capacity to
execute and deliver this Agreement and each Ancillary Agreement to which he will be a party, to consummate the Transaction, and
to perform his obligations under this Agreement and the Ancillary Agreements. This Agreement has been duly and validly executed
and delivered by the Seller. Assuming the due authorization, execution and delivery by the other Parties (other than the Companies)
hereto, this Agreement shall constitute, upon such execution and delivery hereof, the valid and binding obligation of the Seller,
enforceable in accordance with its terms, except as enforcement may be limited by the Enforceability Exceptions. Each Ancillary
Agreement to which the Seller will be a party will be duly executed and delivered by the Seller and, assuming that such Ancillary
Agreement constitutes a valid and binding obligation of the other parties thereto, will constitute a valid and binding obligation of
the Seller, enforceable against the Seller in accordance with its terms, except to the extent that the enforceability thereof may be
limited by the Enforceability Exceptions.

3.2    No Violation; Consents and Approvals; No Conflict. Except as set forth on Schedule 3.2, the execution and delivery
by the Seller of this Agreement and each Ancillary Agreement to which the Seller will be a party does not, and the consummation
of the Transaction
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and compliance with the terms hereof will not, directly or indirectly (a) violate, conflict with, or result in (with or without notice or
lapse of time) a violation or breach of any Law, Governmental Authorization or Order to which the Seller may be subject; or
(b) conflict in any material respect with, result in a material breach of, constitute a material default (or event which with the giving
of notice or lapse of time, or both, would become a material default) under, require any Consent under, or give to others any right of
termination, amendment, acceleration, suspension, revocation or cancellation of, result in the creation of any Lien (other than a
Permitted Lien) pursuant to any Contract to which the Seller is a party or by which any of the Seller’s assets or properties are bound
or affected, in each case which could reasonably be expected, individually or in the aggregate, to impair the Seller’s ability to
perform his obligations hereunder and to consummate the Transaction. No Governmental Authorization of any Governmental
Authority, or any other Consent, waiver, approval, Order, Permit or authorization of, or declaration or filing with, or notification to,
any Governmental Authority is required to be obtained or made by or with respect to the Seller in connection with the
consummation of the Transaction.

3.3    Ownership; No Liens. Seller owns, beneficially and of record the Stock set forth on Schedule 3.3. Seller’s shares of
Stock are duly authorized, validly issued, fully paid and non-assessable and are owned directly by the Seller free and clear of any
Liens (other than limitations on transfers under applicable securities Laws) and Seller has good, valid and marketable title to the
Stock. There are no stockholder agreements, voting trusts, proxies or other agreements or understandings with respect to any Stock
or other equity securities of, or other equity interests in, the Companies, including with respect to the voting thereof.

3.4    Litigation. There are no Actions by or against the Seller pending or, to the Knowledge of the Company, threatened
before any Governmental Authority, that affect the Stock, any of the assets of the Business, or which could reasonably be expected
to be materially adverse to the ability of the Seller to consummate the Transaction. During the three (3) year period ending on the
date hereof, there have been no Actions by or against the Seller and, to the Knowledge of the Company, during such three (3) year
period, there have been no Actions threatened against the Seller, which Actions or threatened Actions affected the Stock, any of the
assets of the Business or which could reasonably have been expected be materially adverse to the ability of the Seller to sell the
issued and outstanding capital stock of any of the Companies.

3.5    Brokers. Except for Greentech Capital Advisors Securities, LLC (the fees of which shall be a Transaction Expense),
no broker, finder or agent is entitled to any brokerage fees, finder’s fees or commissions in connection with this Agreement or the
Transaction based upon agreement, arrangement or understanding made by or on behalf of the Seller.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES RELATING TO THE TARGET GROUP

Except as set forth in the Disclosure Schedules, the Seller and each of the Companies hereby, jointly and severally, represent
and warrant to the Buyer as follows:
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4.1    Incorporation and Qualification; Subsidiaries. Each Target Group Member is duly incorporated or organized, as the
case may be, validly existing and in good standing under the Laws of such Target Group Member’s jurisdiction of incorporation or
organization, as set forth on Schedule 4.1, and has all requisite corporate or limited liability company power and authority to own,
lease and operate its properties and to conduct the portion of the Business in which such Target Group Member is engaged. The
Seller has heretofore made available to the Buyer complete and correct copies of the Organizational Documents of each Target
Group Member, in each case, as presently in effect. Schedule 4.1 sets forth for each Target Group Member (i) its name and
jurisdiction of incorporation or organization; (ii) the number of authorized, issued and outstanding Equity Interests of such Target
Group Member and the identity of the record and beneficial owner of the issued and outstanding Equity Interests of such Target
Group Member; (iii) a list of the current officers and directors of each Target Group Member that is a corporation and, for each
Target Group Member which is not a corporation, a list of the individuals holding positions of authority with respect to such Target
Group Member which is substantially equivalent to the authority of officers and directors of a corporation together with the titles
held by such individuals; and (iv) each jurisdiction in which the Target Group Member is qualified to do business as a foreign
corporation or entity. Except for the Equity Interests of each Target Group Member which are identified in Schedule 4.1 as being
issued and outstanding, there are no Equity Interests which are issued and outstanding with respect to any Target Group Member.
All of the Equity Interests of each Target Group Member which are identified in Schedule 4.1 as being issued and outstanding have
been duly and validly issued and are fully paid and non-assessable and all of such Equity Interests are owned by the individual or
entity identified in Schedule 4.1, free and clear of all Liens (other than limitations on transfers under applicable securities Laws).
Each Target Group Member is duly authorized to conduct business in, and is good standing under the laws of, each jurisdiction in
which such qualification is required, except where the failure to be so qualified would not have a Material Adverse Effect. Except
for the Subsidiaries set forth in Schedule 4.1, none of the Companies owns or has any right to acquire, directly or indirectly, any
Equity Interests in any Person.

4.2    No Violation; Consents and Approvals; No Conflict. Except as set forth on Schedule 4.2, the consummation of the
Transaction will not, directly or indirectly (a) violate, conflict with, or result in (with or without notice or lapse of time) a violation
or breach of any Law, Governmental Authorization or Order to which any Target Group Member may be subject; (b) violate,
conflict with or result in the breach of any provision of the Organizational Documents of any Target Group Member; or (c) conflict
in any respect with, result in a breach of, constitute a default (or event which with the giving of notice or lapse of time, or both,
would become a default) under, require any Consent under, or give to others any right of termination, amendment, acceleration,
suspension, revocation or cancellation of, result in the creation of any Lien (other than a Permitted Lien) pursuant to any Material
Contract.

4.3    Company Financial Statements. Seller has made available to the Buyer the Company Financial Statements, which
have been prepared from the books and records of the Target Group, in accordance with GAAP on a consistent basis throughout the
periods covered thereby, and fairly present in all material respects the financial condition and results of operations of the Target
Group, as of the respective date thereof and for the period referred to therein, subject to, in the case of the Latest Financials and the
Company Financial Statements other than the financial statements as of December 31, 2014, the absence of notes and to usual year-
end adjustments. The Target Group
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maintains and complies in all material respects with a system of accounting controls designed to provide reasonable assurances that
transactions are recorded as necessary to permit the preparation of the Company Financial Statements in conformity with GAAP
(except as may be set forth in the notes thereto).

4.4    No Undisclosed Liabilities. Except Liabilities that are (i) reflected, accrued or reserved against in the Company
Financial Statements (including the notes thereto), or the Estimated Closing Date Balance Sheet, (ii) disclosed in Schedule 4.4, (iii)
incurred in connection with the transactions contemplated by this Agreement or the Ancillary Agreements, (iv) the Transaction
Expenses, and (v) incurred in the ordinary course of business after the date of the Latest Financials, the Target Group does not have
any Liabilities.

4.5    Absence of Certain Changes or Events. Except as set forth in Schedule 4.5, or permitted by this Agreement, (a)
since January 1, 2014, there has been no event, change, circumstance, effect or state of facts that, individually or in the aggregate
with other events, changes, circumstances, effects or states of facts, has had a Company Material Adverse Effect, and (b) during the
period beginning January 1, 2014 and ending on the date hereof, (i) the Target Group has operated the Business in all material
respects in the ordinary course of business consistent with past practices and (ii) no Target Group Member has taken any of the
following actions:

(i)    declared, set aside, made or paid any non-cash dividend or other non-cash distribution in respect of the
capital stock of, or other ownership interests in, a Target Group Member, or repurchased, redeemed or otherwise
acquired any outstanding shares of the capital stock or other securities of, or other ownership interests in, a Target
Group Member;

(ii)    transferred, issued, sold, pledged, encumbered or disposed of any shares of capital stock or other
securities of, or other ownership interests in, a Target Group Member, or securities convertible into or exchangeable
for any such interests, or granted options, warrants, calls or other rights to purchase or otherwise acquired shares of
the capital stock or other securities of, or other ownership interests in, a Target Group Member;

(iii)    redeemed, purchased or otherwise acquired any outstanding shares of capital stock or other securities
of, or other ownership interests in, a Target Group Member;

(iv)    effected any recapitalization, reclassification, stock split, combination or like change in the
capitalization of any Target Group Member, or amended the terms of any outstanding securities of any Target Group
Member;

(v)    amended the Organizational Documents of any Target Group Member;

(vi)    other than as required by Law or by an Employee Plan in effect as of the date of this Agreement or at
the time of such action (A) increased the salary or other compensation of any of Target Group Member’s directors,
officers or employees, except for normal increases in the ordinary course of business consistent with past practices
to non-management level employees whose annual base salaries
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are less than $100,000, which increase did not exceed five percent (5%) in any one year period, (B) granted any
unusual or extraordinary bonus, benefit or other direct or indirect compensation to any director, officer or employee,
(C) increased the coverage or benefits available under any (or created any new) severance pay, termination pay,
vacation pay, company awards, salary continuation for disability, sick leave, deferred compensation, bonus or other
incentive compensation, insurance, pension or other employee benefit plan or arrangement made to, for, or with any
director, officer or employee or otherwise modified or amended or terminated any such plan or arrangement, or
(IV) entered into any employment, deferred compensation, severance, special pay, consulting, non-competition or
similar agreement or arrangement with any director, officer or employees or amended any such agreement to which
a Target Group Member is a party;

(vii)    subjected to any Lien or otherwise encumbered or, except for Permitted Liens, permitted, allowed or
suffered to be encumbered by any Lien or otherwise, any of the properties or assets (whether tangible or intangible)
of a Target Group Member;

(viii)    acquired any material properties or assets or sold, assigned, sublicensed, covenanted not to assert,
abandoned, allowed to lapse, transferred, conveyed, leased or otherwise disposed of any of the properties or assets
(including IP Rights and Software) of, or used by, any Target Group Member;

(ix)    entered into or agreed to enter into any merger or consolidation with any corporation or other entity, or
engaged in any new business or invested in, made a loan, advanced or contributed capital to, or otherwise acquired
the securities, of any other Person;

(x)    adopted any plan of complete or partial liquidation or dissolution, or entered into any restructuring or
reorganization;

(xi)    cancelled or compromised any material debt or material claim or waived or released any material right
of a Target Group Member;

(xii)    made any loans, advances or capital contributions, except advances for travel and other normal
business expenses to officers and Employees in the ordinary course of business;

(xiii)    except as may be required as a result of a change in Law or in GAAP, changed any of the accounting
methods, principles or practices used by it or made a change in its Tax reporting principles, methods or policies;

(xiv)    (I) made, changed or revoked any Tax election, settled or compromised any Tax claim or liability or
entered into a settlement or compromised with respect to Taxes, or changed (or made a request to any Governmental
Authority
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to change) any aspect of its method of accounting for Tax purposes or (II) prepared or filed any Tax Return (or any
amendment thereof) in a manner inconsistent with past practice unless otherwise required by Law;

(xv)    entered into any material Contract, understanding or commitment that restrains, restricts, limits or
impedes the ability of a Target Group Member to compete with or conduct any business or line of business in any
geographic area or solicit the employment of any persons;

(xvi)    terminated, amended, restated, supplemented or waived any rights under any Material Contract, real
property lease, personal property lease, intellectual property license or Permit;

(xvii)    settled or compromised any pending or threatened material proceeding or any material claim or
claims for, or that would result in a loss of revenue of, an amount that could, individually or in the aggregate,
reasonably be expected to be greater than $100,000;

(xviii)    cancelled, materially reduced or failed to maintain any material insurance coverage;

(xix)    failed to pay any required maintenance or other similar fees or otherwise failed to make required
filings or payments required to maintain and further prosecute any applications for registration of owned Company
Intellectual Property;

(xx)    changed or modified its credit, collection, or payment policies, procedures or practices, including
acceleration of collections or receivables (whether or not past due) or failed to pay or delayed payment of payables
or other liabilities;
 

(xxi)    incurred any Indebtedness, guaranteed any Indebtedness, issued or sold any debt securities or
guaranteed any debt securities of others, or otherwise borrowed any amount or incurred or become subject to any
material liabilities (other than ordinary course borrowings entered into in the ordinary course of business); or

(xxii)    entered into any agreement to take any of the foregoing actions.

4.6    Litigation. Except as set forth in Schedule 4.6 there are no (i) pending or, to the Knowledge of the Company,
threatened Actions against any Target Group Member, or (ii) Orders outstanding against any Target Group Member. No Target
Group Member has initiated, or has a present intent to initiate, any Action. Except as set forth in Schedule 4.6, during the five (5)
year period ending on the date hereof, there have not been any Actions pending, or to the Knowledge of the Company, threatened
against any Target Group Member.

4.7    Compliance with Laws. Except as set forth in Schedule 4.7, each Target Group Member is and has been at all times
prior to the date hereof, in compliance in all material respects
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with all applicable Laws and all Orders of, and agreements with, any Governmental Authority applicable to the respective business
of such Target Group Member (but excluding Laws regarding Environmental Matters which are covered exclusively by Section 4.9,
Laws regarding Intellectual Property which are covered exclusively by Section 4.11, Laws regarding Company Taxes which are
covered exclusively by Section 4.14 and Laws regarding employment/labor/benefits matters which are covered exclusively by
Section 4.13 and Section 4.19) (the “Subject Laws”). Except as set forth in Schedule 4.7, no Target Group Member has received,
within the last twelve (12) months, any written notice from any Governmental Authority that the Business of such Target Group
Member is being conducted in violation of the Subject Laws. To the Knowledge of the Company, except for customary or routine
inspections by Governmental Authorities, no investigation or review by any Governmental Authority with respect to the Target
Group is underway or threatened, nor has any Governmental Authority indicated to the Target Group an intention to conduct the
same.

4.8    Permits. Schedule 4.8 sets forth, for each Target Group Member, a true, correct and complete list of each approval,
authorization, certificate, consent, license, order and permit or other similar authorization of all Governmental Authorities (and all
other Persons) necessary to be obtained, maintained or held by the Target Group Member for the lawful operation of the business of
such Target Group Member and which, if not obtained, maintained or held by such Target Group Member would reasonably be
expected to result in the imposition of material fines or penalties on such Target Group Member or to materially limit, restrict or
otherwise impair the ability of the Target Group Member to conduct its business (hereinafter referred to as “Permits”). Each Target
Group Member currently has and at all times prior to the date hereof has had all Permits in full force and effect required for the
lawful conduct of its business. To the Knowledge of the Company, (i) each Permit is valid, binding and in full force and effect and
(ii) no Target Group Member is in default (or with the giving of notice or lapse of time or both, would be in default) under any
Permit. Except as set forth in Schedule 4.8, the consummation of the Transaction will not violate the terms of any Permit.

4.9    Environmental Matters. Each Target Group Member has, at all times prior to and as of the date hereof, obtained and
maintained in full force and effect all Environmental Permits necessary for the conduct of its business. Each Target Group Member
is now, and at all times prior to the date hereof has been in material compliance with the requirements of all such Environmental
Permits and with all applicable Environmental Laws. No Target Group Member has received any written notice within the past five
(5) years that there are any uncured pending Environmental Claims against a Target Group Member, and, to the Knowledge of the
Company, no such notice is threatened. No Environmental Claims are pending or, to the Knowledge of the Company, threatened
against any Target Group Member. Notwithstanding any provision of this Agreement to the contrary, this Section 4.9 shall be the
exclusive representation and warranty in respect of environmental matters (including non-compliance with any Environmental
Law) of any kind or conditions, liabilities or losses arising from such matters.

4.10    Material Contracts
 

(a)    For purposes hereof, the term “Material Contracts” shall mean all Contracts or groups of related Contracts to which a
Target Group Member is a party or by which a Target Group Member or any of its respective assets are bound:
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(i)    with the same party for the sale of products or services under which the undelivered balance of such
products or services has a sales price in excess of $100,000 payable in any twelve (12) month period;

(ii)    with the same party for the purchase of products or services under which the undelivered balance of
such products or services has a purchase price in excess of $100,000 payable in any twelve (12) month period;

(iii)    relating to capital expenditures with respect to the Target Group and involving future payments which
will exceed $100,000 in any twelve (12) month period;

(iv)    regarding acquisitions or dispositions of a material portion of the business or material assets of the
Target Group;

(v)    that are employment agreements or severance agreements or employee termination arrangements or
indemnification contracts or agreements or otherwise pertaining to employment arrangements with any officer,
director, or key employee of a Target Group Member that provide for compensation in excess of $100,000 for any
twelve (12) month period;

(vi)    with any officer or director of a Target Group Member (other than for employment on customary
terms);

(vii)    that are change of control agreements, contracts, commitments or arrangements with any employee;

(viii)    relating to the borrowing of money or the guaranteeing or securing of any obligation for borrowed
money or loaned money, or any note, bond, indenture, mortgage, installment obligation or other evidence of
indebtedness for borrowed or loaned money or any guarantee of such Indebtedness;

(ix)    relating to leases, licenses, installment and conditional sale agreements, and other contracts affecting
the ownership of, leasing of, title to, use of, or any leasehold or other interest in, any personal property of the Target
Group; provided, that in each case such Contract involves an amount in excess of $50,000 per annum;

(x)    that are guaranties, suretyships or other contingent agreements, or contracts relating to, or evidences of,
or providing security for, Liabilities (whether incurred, assumed, guaranteed or secured by any asset of a Target
Group Member) of any Person;

(xi)    relating to the acquisition (by merger, purchase of stock, or assets, or otherwise) of substantially all the
assets or any capital stock of any business enterprise pursuant to which a Target Group Member has any unmet
obligations;
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(xii)    relating to any joint venture, strategic alliance, or partnership agreements or other agreements
involving the sharing of profits;

(xiii)    that contain any covenant materially limiting the ability of or prohibiting the Target Group from
freely engaging in any business in any specified geographical area, from soliciting customers or from hiring any
person;

(xiv)    under which the Target Group and any of its Affiliates are under any current obligation not to disclose
to any Person, confidential or proprietary information of any Person unrelated to the Target Group and its Affiliates
which is in the possession of the Target Group or any of its Affiliates;

(xv)    under which any Person other than any Target Group Member or any Affiliate of any such Target
Group Member is under any current obligation not to disclose to any Person, any confidential or proprietary
information of any Target Group Member;

(xvi)    in which any material IP Rights are licensed or otherwise transferred by or to the Target Group, other
than (A) non-exclusive rights granted by the Target Group to customers in the ordinary course of business, or
(B) generally available, off-the-shelf software license and support/maintenance agreements commercially available
on standard terms for no more than $50,000 annually or in the aggregate;

(xvii)    that relate to the engagement by any Target Group Member of the services of any independent
contractor or consultant and provide for payment to any such independent contractor or consultant of an amount in
excess of $50,000;

(xviii)    under which a Target Group Member is subject to any obligation or requirement to make any
investment (in the form of a loan or capital contribution) in any Person; and

(xix)    any contract not listed above that is material to the assets, properties, financial condition, operating
results or business of any Target Group Member.

(b)    Prior to the date hereof, Seller has delivered to Buyer forth a complete list, as of the date hereof, of all Material
Contracts, other than those Contracts which are described in Section 4.10(a)(i) and Section 4.10(a)(ii). With respect to the Contracts
described in Section 4.10(a)(i) and Section 4.10(a)(ii), prior to the date hereof, the Seller has delivered to Buyer a true and correct
list of all such Contracts, determined as of May 31, 2015 and a true and correct list of all Contracts entered into by any of Target
Group Member between May 31, 2015 and the date hereof which would be described in Section 4.10(a)(i) or Section 4.10(a)(ii) if
the $100,000 amount described in such Sections was changed to $500,000. During the period beginning June 1, 2015 and ending
on the date hereof, if and to the extent that any Target Group member has entered into a Contract described in Section 4.10(a) (i) or
Section 4.10(a)(ii), none of such Contracts contain terms and conditions other than terms and conditions which are substantially
similar to the terms contained in the Contracts in the list of Contracts identified in the preceding sentence. Prior to the
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date hereof, true and complete copies of each Material Contract have been provided to the Buyer. Each of the Material Contracts is
in full force and effect and is a legal, valid and binding obligation of a Target Group Member, and to the Knowledge of the
Company, each other party thereto, enforceable against each such party thereto in accordance with its terms, subject to the
Enforceability Exceptions. As of the date hereof, with respect to all Material Contracts, neither the applicable Target Group
Member nor, to the Knowledge of the Company, any other party to any such Material Contract (i) has failed to perform, in any
material respect, its obligations under the Material Contracts required to be performed by it, or (ii) is in material breach or
anticipated breach thereof or default thereunder.

4.11    Intellectual Property.

(a)    Schedule 4.11(a) sets forth an accurate and complete list of each of the following Company Intellectual
Property owned (or purported to be owned) or filed by or on behalf of each Target Group Member: (i) all issued Patents and
pending Patent applications; (ii) all Trademark registrations and pending Trademark applications; (iii) all domain name
registrations, (iv) all unregistered Trademarks; (v) all copyright registrations and pending applications; and (vi) all Licensed
Intellectual Property. All such IP Rights are valid, enforceable and subsisting. A Target Group Member solely and exclusively owns
all rights, title or interest in, or has valid and continuing rights to use, all IP Rights and Licensed Intellectual Property listed on
Schedule 4.11(a) free and clear of all Liens. The consummation of the Transaction will not result in the termination or impairment
of any Company Intellectual Property or any Licensed Intellectual Property.

(b)    No claim or Action is pending or, to the Knowledge of the Company, threatened, against a member of the
Target Group, (i) challenging the ownership, enforceability, validity or use by the Target Group of any Company Intellectual
Property owned (or purported to be owned) by the Target Group or any Licensed Intellectual Property, or (ii) alleging that the
Target Group or any Company Software or product (in each case, owned or used by a Target Group Member) or the use thereof, is
(or without a license may be) infringing, misappropriating or otherwise violating the IP Rights of any Person.

(c)    To the Knowledge of the Company, the conduct and operations of the Business, and its products and services
have not infringed, misappropriated or otherwise violated and do not infringe, misappropriate or otherwise violate the IP Rights of
any other Person. To the Knowledge of the Company, no Person has infringed, misappropriated or otherwise violated nor is
infringing, misappropriating or otherwise violating any Company Intellectual Property owned by the Target Group.

(d) The Target Group has taken all reasonable steps in accordance with normal industry practice to maintain
the confidentiality of the Trade Secrets used in connection with the Business, including the source code for any material Company
Software and, to the Knowledge of the Company, no such Trade Secrets have been used, disclosed to or discovered by any Person
except pursuant to valid and appropriate non-disclosure and/or license agreements which have not been breached by the Target
Group or, by any other party to such agreements. Except as set forth in Schedule 4.11(d), a Target Group Member has executed
valid and enforceable written agreements with all of its past and present employees, consultants and independent contractors
pursuant to
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which such Persons have (i) agreed to hold all Trade Secrets of the Target Group in confidence both during and after their
employment or retention, as applicable, and (ii) presently assigned to a Target Group Member all of such Person’s rights, title and
interest in and to all IP Rights created or developed for the Target Group in the course of their employment or retention thereby. To
the Knowledge of the Company, no party to any agreement described in the preceding sentence is in default or breach of any such
agreement. None of the circumstances disclosed on Schedule 4.11(d) will result in any material liability or loss to the Target Group.

(e) A Target Group Member owns or has a valid right to access and use all computer systems, networks,
hardware, Software, databases, websites, and equipment used to process, store, maintain and operate data, information, and
functions used in connection with the Business (the “Company IT Systems”). The Company IT Systems (i) are adequate for, and
operate and perform in all material respects as required in connection with, the operation of the Business as currently conducted,
and (ii) do not, to the Knowledge of the Company, contain any viruses, worms, trojan horses, bugs, faults or other devices, errors,
contaminants or effects that (A) materially disrupt or adversely affect the functionality of any Company IT Systems, except as
disclosed in their documentation, or (B) enable or assist any Person to access without authorization any Company IT Systems.
During the twelve (12) month period ending on the date hereof, there has not been any material malfunction or failure in the
Company IT Systems.

(f) The Target Group has taken reasonable steps in accordance with normal industry standards to secure the
Company IT Systems from unauthorized access or use by any Person, and to ensure the continued, uninterrupted, and error-free
operation of the Company IT Systems in all material respects, including employing commercially reasonable security, maintenance,
disaster recovery, redundancy, backup, archiving, and virus or malicious device scanning/protection measures.

(g) No Open Source Software or freeware has been used or otherwise incorporated into any product of the
Target Group in a manner that would in any way limit the ability to make, use or sell such product or that would diminish or
transfer the rights of ownership in any owned Company Intellectual Property to a third Person.

(h) To the Knowledge of the Company, neither the Target Group’s operation of any websites used in
connection with the Business, nor the content thereof or data processed, collected, stored, or disseminated by the Target Group in
connection therewith, violates any applicable Law. The Target Group (i) has obtained all necessary Permits, approvals, Consents,
authorizations, or licenses to lawfully operate their websites and to use their data, and (ii) is operating their websites and using such
data in accordance with the scope of such Permits, approvals, Consents, authorizations, or licenses (to the extent required). There is
no Action pending, or, to the Knowledge of the Company, threatened against any Target Group Member alleging a violation of any
Person’s privacy or confidentiality rights under any applicable Laws, and no valid basis exists for any such Action. With respect to
all personally identifiable information or data gathered or accessed in the course of the operations of the Business, the Target Group
has at all times taken commercially reasonable measures to ensure that such information is protected against loss and unauthorized
access, use, modification, disclosure or other misuse.
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(i) Notwithstanding any provision of this Agreement to the contrary, this Section 4.11 shall be the exclusive
representation and warranty in respect of intellectual property matters (including non-compliance with any intellectual property
Law) of any kind or conditions, liabilities or losses arising from such matters.

4.12    Real Property. Schedule 4.12 sets forth a complete list, as of the date hereof, of the addresses of the Leased Real
Property. The Leased Real Property is leased under legal, valid and binding agreements, enforceable in accordance with their
respective terms. The leases for the Leased Real Property are in full force and effect, and the Target Group has not received any
written notice of any pending or threatened condemnation Actions affecting the applicable Target Group Member’s use or
occupancy of the Leased Real Property. Prior to the date hereof, the Seller has delivered to the Buyer true, correct and complete
copies of the leases for the Leased Real Property. No Target Group Member which is a party to any lease relating to any Leased
Real Property is in default under the terms of any such lease nor has any such Target Group Member engaged in any action or
failed to perform any obligation which, with or without notice or lapse of time or both, would constitute a default under the terms
of any such lease. To the Knowledge of the Company, each of the lessors of each parcel of Leased Real Property has fully
performed all of its obligations under the terms of the lease relating to the Leased Real Property which is the subject of each such
lease.

4.13    Employee Matters and Benefit Plans.

(a)    Schedule 4.13(a) contains a correct and complete list of all “employee benefit plans” (as defined in Section
3(3) of ERISA) and all other employee benefit arrangements or payroll practices, including, without limitation, all bonus, incentive,
equity or equity-based compensation, stock purchase, deferred compensation, retirement, supplemental retirement, savings,
severance, termination, sick leave, vacation pay, salary continuation for disability, hospitalization, medical insurance, life insurance,
scholarship plans and other employee benefit plans, programs or arrangements, and all employment, consulting, retention, change
in control or compensation agreements or arrangements, in each case, sponsored, maintained by, contributed to or required to be
contributed to by the Target Group or any of its Affiliates (collectively, the “Employee Plans”) for all current and former
employees of the Target Group or its Affiliates (the “Employees”).

(b)    No Target Group Member or any of its Affiliates and any trade or business (whether or not incorporated) which
is or has ever been under common control, or which is or has ever been treated as a single employer, with any of them under
Section 414(b), (c), (m) or (o) of the Code (“ERISA Affiliate”) has in the last six (6) years contributed or has been obligated to
contribute to any “employee pension plans” (as defined in Section 3(2) of ERISA), subject to Title IV of ERISA or Section 412 of
the Code, including a “multiemployer plan” (as defined in Section 3(37) of ERISA). None of the Employee Plans provide for post-
employment life or health insurance, benefits or coverage for any participant or any beneficiary of a participant, except as may be
required under COBRA and at the expense of the participant or the participant’s beneficiary.

(c)    Prior to the date hereof, true and complete copies of the following documents, with respect to each of the
Employee Plans, have been made available or delivered to Buyer by the
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Seller to the extent applicable: (i) any plans and all amendments thereto and any related trust documents and all amendments
thereto; (ii) the most recent Form 5500 and all schedules thereto; (iii) the most recent actuarial report; (iv) for each Employee Plan
intended to be qualified under Section 401(a) of the Code, the most recent determination letter; (v) the most recent summary plan
description; (vi) written communications to employees relating to Employee Plans; and (vii) written descriptions of all non-written
agreements relating to Employee Plans.

(d)    The Employee Plans have been maintained, in all material respects, in accordance with their terms and with all
applicable provisions of ERISA, the Code and other applicable federal and state laws, and neither the Target Group or any of its
Affiliates, nor any “party in interest” or “disqualified person” with respect to the Employee Plans has engaged in a non-exempt
“prohibited transaction” within the meaning of Section 4975 of the Code or Section 406 of ERISA. No fiduciary has any liability
for breach of fiduciary duty or any other failure to act or comply in connection with the administration or investment of the assets
of any Employee Plan.

(e)    The Employee Plans subject to Section 401(a) of the Code qualify thereunder and the trusts maintained
pursuant thereto are exempt from federal income taxation under Section 501 of the Code, and to the Knowledge of the Company,
nothing has occurred with respect to the operation of the Employee Plans which could cause the loss of such qualification or
exemption or the imposition of any liability, penalty or tax under ERISA or the Code.

(f)    All contributions (including all employer contributions and employee salary reduction contributions) required
to have been made under any of the Employee Plans to any funds or trusts established thereunder or in connection therewith have
been made by the due date thereof (including any valid extension), and all contributions for any period ending on or before the
Closing Date which are not yet due will have been paid or accrued on or prior to the Closing Date.

(g)    There are no pending or, to the Knowledge of the Company, threatened Actions, claims or lawsuits which have
been asserted or instituted against the Employee Plans, the assets of any of the trusts under such plans or the plan sponsor or the
plan administrator, or against any fiduciary of the Employee Plans with respect to the operation of such plans (other than routine
benefit claims).

(h)    Except as set forth in Schedule 4.13(h), the execution and performance of this Agreement and the
consummation of the Transaction shall not (either alone or in connection with any other event, such as a termination of employment
following the Transaction): (i) result in any payment becoming due to any Employee or satisfy any prerequisite (whether exclusive
or non-exclusive) to any payment or benefit to any Employee, (ii) increase any benefits under any Employee Plan, (iii) result in the
acceleration of the time of payment, vesting or funding of any such benefits under any Employee Plan or (iv) be a factor causing
payments to be made by the Target Group to be non-deductible (in whole or in part) under Section 280G of the Code.
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(i)    Any individual who performs services for a Target Group Member or any of its Affiliates and who is not treated
as an employee of such Target Group Member or any of its Affiliates for federal income tax purposes by such Target Group
Member or any of its Affiliates is not an employee for such purposes.

(j) Notwithstanding any provision of this Agreement to the contrary, this Section 4.13 and Section 4.19 shall
be the exclusive representations and warranties in respect of all matters respecting employment, incentives, labor, benefits and
pensions (including the Employee Plans) and conditions, liabilities or losses arising from any such matters.

(k) Each of the employee Plans that is a “nonqualified deferred compensation plan” (within the meaning of
Code Section 409A(d)(1) and is subject to the requirements of Code Section 409A is in compliance with Code Section 409A and
all guidance issued by the Internal Revenue Service of the United States Department of Treasury applicable to Nonqualified
deferred compensation plans.

4.14    Taxes. Except as set forth on Schedule 4.14:

(a)    Each of the Companies has been a validly electing S corporation for federal and state Tax purposes at all times
during its existence and each of the Companies will be an S corporation up to and including the Closing Date.

(b)    Each Target Group Member has timely filed all federal, state, local and foreign Tax Returns and all other Tax
Returns that were required to be filed by it, taking into account any valid extensions of time to file such Tax Return. All such Tax
Returns are true, correct and complete in all material respects. All Taxes shown as due by or on behalf of the Target Group on any
Tax Return have been fully and timely paid.

(c)    To the Knowledge of the Company, no Governmental Authority is asserting any deficiency or claim for any
amount of additional Taxes against any Target Group Member.

(d)    Except as set forth on Schedule 4.14(d), no federal, state, local or foreign audits or other administrative
proceedings or court proceedings are pending as of the date of this Agreement with regard to any Taxes or Tax Returns of the
Target Group, and no Target Group Member has received a written notice prior to the date of this Agreement of any actual or
threatened audits or proceedings that have not been fully resolved and paid in full. To the Knowledge of the Company, no issue has
been raised by a Governmental Authority in any prior examination of a Target Group Member which, by application of the same or
similar principles, could reasonably be expected to result in a proposed deficiency for any subsequent taxable period.

(e)    All Taxes and other assessments and levies which a Target Group Member was or is required to withhold or
collect have been withheld and collected and have been paid to the proper Governmental Authorities.

(f)    Except for Permitted Liens, there are no Liens for Taxes upon the assets of the Target Group.
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(g)    No Target Group Member (i) is a party to any tax sharing, tax allocation or tax indemnity, and (ii) is subject to
any private letter ruling of the Internal Revenue Service or comparable rulings of any Governmental Authority.

(h)    No Target Group Member has ever been a party to any “listed transaction” as defined in Section §1.6011-4(b)
(2) of the Regulations nor have they participated in any “reportable transaction”, “confidential corporate tax shelter” or any
“potentially abusive tax shelter” as defined in Section §1.6011-4(b) of the Regulations.

(i)    Since the date of the Latest Financials, no Target Group Member has incurred any liability for Taxes other than
in the ordinary course of business.

(j)    No Target Group Member has waived any statute of limitations with respect to any Taxes or agreed to any
extension of time with respect to any Tax assessment or deficiency.

(k)    No Target Group Member is liable for the Taxes of any other Persons (i) under Section 1.1502-6 of the
Treasury Regulations (or comparable provisions of state, local or foreign law), (ii) as a transferee or successor, (iii) by contract or
indemnity, other than commercial agreements not primarily relating to Taxes, or (iv) as a party to any tax sharing, allocation,
indemnity or similar agreement or arrangement (whether or not written) pursuant to which it will have any obligation to make any
payments after the Closing.

(l)    Prior to the date hereof, Seller has made available to Buyer complete copies of (i) all federal, state, local and
foreign income or franchise Tax Returns of the Target Group relating to the taxable periods ending after December 31, 2010, and
(ii) any audit report issued within the last three (3) years relating to any Taxes due from or with respect to the Target Group.

(m)    No Target Group Member has received written notice of any claim made by a Governmental Authority in a
jurisdiction where such Target Group Member does not file Tax Returns such that it is or may be subject to taxation by that
jurisdiction and no Target Group Member has a permanent establishment in any country other than the country of its organization,
or is subject to Tax in a jurisdiction outside the country of its organization.

(n)    No Target Group Member is, or has ever been at any time during the last five (5) years, a “United States real
property holding corporation” within the meaning of Section 897 of the Code.

(o)    For purposes of this Section 4.14, any reference to a Target Group Member shall be deemed to include any
Person that merged with or was liquidated or converted into such Target Group Member.

(p)    No Target Group Member is subject to Tax under Code Section 1374. No Target Group Member is subject to
excess loss account recapture or uniform loss rules. Except as set forth on Schedule 4.14(p), no Target Group Member is a party to
any joint venture, partnership or other arrangement which is treated as a partnership for federal income tax purposes. Each Target
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Group Member has disclosed on its respective federal, state and local income Tax Returns, all positions that could give rise to a
substantial understatement of Taxes.

(q)    Notwithstanding any provision of this Agreement to the contrary, this Section 4.14 shall be the exclusive
representation and warranty in respect of Company Tax matters of any kind or conditions, liabilities or losses arising from or
relating to such matters.

4.15    Brokers. Other than Greentech Capital Advisors Securities, LLC (the fees of which shall be a Transaction Expense),
no broker, finder or agent is entitled to any brokerage fees, finder’s fees or commissions in connection with this Agreement or the
Transaction based upon arrangements made by or on behalf of the Target Group.

4.16    Affiliates. Except as set forth on Schedule 4.16, there are no loans, leases, commitments, guaranties, transactions,
arrangements or other agreements between any member of the Target Group, on the one hand, and any employee, equityholder,
director or officer of a Target Group Member or, to the Knowledge of the Company, any immediate family member or Affiliate of
any of the foregoing persons, on the other hand.

4.17    Insurance. Schedule 4.17 identifies, as of the date hereof, all material insurance policies (the “Insurance Policies”)
with respect to the properties, assets or business of the Target Group, the name of the insurer of such policy, the type of policy
provided by such insurer, and the amount, scope and period covered thereby. Prior to the date hereof, correct and complete copies
of each of the Insurance Policies have been made available to the Buyer. All Insurance Policies are valid and in full force and
effect, all premiums due and payable thereon have been paid in full. Any and all material claims eligible to be submitted under an
Insurance Policy have been properly submitted. No Target Group Member has received any notice or other communication
regarding any actual or threatened (a) cancellation or invalidation of any Insurance Policy or (b) refusal of any coverage or
rejection of any claim under any Insurance Policy at any time during the preceding five (5) year period. None of this Agreement,
any Ancillary Agreement or the consummation of the transactions contemplated hereby or thereby shall affect or result in the loss
of any coverage for any Target Group Member under any material insurance policy.

4.18    Ownership and Sufficiency of Assets. All of the assets and properties that are material to the conduct of the
Business as presently conducted are owned or leased by a Target Group Member free and clear of all Liens (other than Permitted
Liens), and, with respect to leased assets, is in compliance, in all material respects, with the terms of the applicable lease, and
enjoys peaceful and undisturbed possession under such lease, in accordance with its terms. The assets and properties of the Target
Group that are material to the conduct of the business as presently conducted are in good operating condition and repair, reasonable
wear and tear excepted and no material maintenance, replacement or repair of any equipment included within such assets and
properties has been deferred.

4.19    Labor. No Target Group Member is a party to any labor or collective bargaining agreement and there are no labor or
collective bargaining agreements which pertain to Employees in connection with the Business. No Employees are represented by
any labor organization. No labor organization or group of Employees has made a pending demand for recognition, and there
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are no representation proceedings or petitions seeking a representation proceeding presently pending or, to the Knowledge of the
Company, threatened to be brought or filed, with the National Labor Relations Board or other labor relations tribunal. There is no
organizing activity involving the Target Group pending or, to the Knowledge of the Company, threatened by any labor organization
or group of Employees. There are no (a) strikes, work stoppages, slowdowns, lockouts or arbitrations or (b) material grievances or
other labor disputes pending or, to the Knowledge of the Company, threatened against or involving the Target Group or any
Employee. As of the date hereof, there are no complaints, charges or claims against any Target Group Member pending or, to
Knowledge of the Company, threatened that could be brought or filed, with any Governmental Authority or based on, arising out
of, in connection with or otherwise relating to the employment or termination of employment or failure to employ any individual by
any Target Group Member. To the Knowledge of the Company, the Target Group is in compliance in all material respects with all
Laws relating to the employment of labor, including all such Laws relating to classification, wages, hours, WARN and any similar
state or local “mass layoff” or “plant closing” Law, collective bargaining, discrimination, civil rights, safety and health, workers’
compensation and the collection and payment of withholding and/or social security taxes and any similar tax except for immaterial
non-compliance. There has been no “mass layoff” or “plant closing” (as defined by WARN) with respect to any Target Group
Member within the six (6) months prior to Closing. Notwithstanding any provision of this Agreement to the contrary, this Section
4.19 and Section 4.13 shall be the exclusive representations and warranties in respect of all matters respecting employment,
incentives, labor, benefits and pensions (including the Employee Plans) and conditions, liabilities or losses arising from any such
matters.

4.20    Bank Accounts. Prior to the date hereof, Seller has delivered to Buyer a complete and correct list setting forth the
name of each bank in which each Target Group Member has an account, lock box, safe deposit box or borrowing privileges and the
names of all persons authorized to withdraw any funds from any such account or lock box, to have access to any such account, lock
box or safe deposit box or to borrow therefrom, as the case may be.

4.21    Warranties. Schedule 4.21 contains the text of the standard written warranties provided by the Target Group with
respect to any products manufactured, fabricated, designed, distributed or sold by any Target Group Member and with respect to
any services performed by any Target Group Member or any subcontractor or agent of any Target Group Member, in each case, at
any time during the three (3) year period ending on the date hereof (such warranties being hereinafter the “Warranties”). Except
for the Warranties and as otherwise set forth in Schedule 4.21, no Target Group Member has, at any time during the three (3) year
period ending on the date hereof, made any representation of warranties with respect to any products manufactured, fabricated,
designed, distributed or sold by any Target Group Member or with respect to any services performed by any Target Group Member
or any subcontractor or agent of any Target Group Member. Except as set forth in Schedule 4.21, none of the products
manufactured, fabricated, designed, distributed or sold by any Target Group Member has been recalled and, to the Knowledge of
the Company, no investigation of any such products is being conducted. To the Knowledge of the Company, no Target Group
Member has any material Liabilities not fully covered by insurance arising out of any injury to any Person or property resulting
from the ownership, use or possession of any products manufactured, fabricated, designed, distributed or sold by any Target Group
Member or arising
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from any services performed by any Target Group Member or any subcontractor or agent of any Target Group Member.

4.22    Customers and Suppliers.

(a)    Prior to the date hereof, Seller has delivered to Buyer a true, correct and complete list of the top twenty (20)
customers of the Target Group, by dollar volume of purchases during each of the three (3) preceding calendar years ending
December 31, 2014. None of the customers identified in the listing of customers described in the preceding sentence and delivered
to Buyer prior to the date hereof has notified any Target Group Member that it has cancelled or terminated its relationship with the
Target Group or any Target Group Member or that it intends to cancel, terminate or, to the extent such customer is a recurring
customer of a Target Group Member or has an active project with a Target Group Member, materially decrease its purchases of
products from any Target Group Member. To the Knowledge of the Company, following consummation of the Transaction, none of
the customers identified in the listing of the customers described in the first sentence of this Section 4.22 and delivered to the Buyer
prior to the date hereof, to the extent such customer is a recurring customer of a Target Group Member or has an active project with
a Target Group Member, is likely to cease purchasing or materially decrease its purchases of products or services from the Target
Group.

(b)    Schedule 4.22(b) contains a true, correct and complete list of the top ten (10) suppliers to the Target Group by
dollar volume of purchases during each of the three (3) preceding calendar years ending December 31, 2014. None of the suppliers
identified in Schedule 4.22(b) has notified any Target Group Member that it has cancelled or terminated its relationship with the
Target Group or any Target Group Member or that it intends to cancel, terminate or materially decrease its supply of raw material,
inventory or production materials and supplies to any Target Group Member. To the Knowledge of the Company, following
consummation of the Transaction, none of the suppliers identified in Schedule 4.22(b) is likely to cease supplying or materially
decrease the quantity of raw material, inventory or production materials and supplies which it supplies to the Target Group.

4.23    Accounts Receivable. All accounts and notes receivable of each Target Group Member have arisen from bona fide
transactions in the ordinary course of business and are payable in accordance with their terms. All accounts and notes receivable of
each Target Group member reflected in the Latest Financials are good and, to the Knowledge of the Company, collectible in the
aggregate recorded amounts thereof, net of any applicable reserve for returns or doubtful accounts reflected in the Latest Financials,
which reserves have been calculated in accordance with GAAP applied on a basis consistent with the application of GAAP to the
unaudited balance sheets dated as of December 31, 2013 and December 31, 2014. To the Knowledge of the Company, all accounts
and notes receivable of the Target Group arising after the date of the Latest Financials are good and collectible at the aggregate
recorded amounts thereof. To the Knowledge of the Company, none of the accounts or notes receivable of any Target Group
Member are subject to setoffs or counterclaims, or represent obligations for goods sold on consignment, on approval or on a sale or
return basis, or subject to any other repurchase or return arrangement.
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4.24    Inventories. The inventory of each Target Group Member, net of applicable reserves, was acquired or produced in
the ordinary course of business, is good and merchantable, is of a quality and quantity which is useable and saleable in the ordinary
course of business consistent with past practices of the Target Group and, except as set forth in Schedule 4.24, is in possession of
the Target Group or in transit to or from a customer or supplier of the Target Group. None of the inventory of any Target Group
Member is obsolete or scheduled to be discontinued, phased out or replaced.

4.25    Customer Backlog. Prior to the date hereof, Seller has delivered to Buyer a true, correct and complete of the orders,
as of April 30, 2015, from customers of the RBI Business, the Solar Business and the Delta Business, identified by customer name
and address, the total dollar amount of each such individual order and the business with respect to which such order has been
placed, with respect to which orders, either the production of the components comprising the products to be sold to the customer
has not yet begun or production of such components has begun and has either not yet been completed or has been completed but
installation of the system for which such components have been produced has not yet been completed (such orders being
hereinafter individually a “Customer Backlog Order” and collectively the “Customer Backlog Orders”). Each of the Customer
Backlog Orders is represented by a written agreement with the customer which has not been cancelled and, to the Knowledge of the
Company, is a valid and binding agreement of the applicable customer. To the Knowledge of the Company, the amount by which
the dollar amount to be paid to the Target Group for the Customer Backlog Orders on an aggregate basis exceeds the total cost to
perform the outstanding work on the customer Backlog Orders on an aggregate basis (including, for the avoidance of doubt, the
costs, if any, incurred by the applicable business prior to April 30, 2015), as a percentage of the total dollar amount to be paid to the
Target Group for the customer Backlog Orders on an aggregate basis, is at least equal to the budgeted gross margin as provided to
the Buyer prior to the date hereof, with respect to the Customer Backlog Orders.

4.26    Disclaimer of Other Representations and Warranties. NEITHER THE SELLER NOR HIS AFFILIATES OR
REPRESENTATIVES (FINANCIAL, LEGAL OR OTHERWISE) THEREOF HAVE MADE ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER RELATING TO THE TARGET GROUP, THE
EQUITY INTERESTS OF THE TARGET GROUP OR THE BUSINESS OR OTHERWISE IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED HEREBY, OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH IN ARTICLES III AND IV HEREOF OR IN THE ANCILLARY AGREEMENTS DELIVERED
PURSUANT HERETO.

ARTICLE V

REPRESENTATIONS AND WARRANTIES RELATING TO THE BUYER

The Buyer hereby represents and warrants to the Seller as follows:

5.1    Organization and Qualification. The Buyer is a corporation, duly formed, validly existing and in good standing
under the Laws of the State of Ohio.
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5.2    Authority, Due Execution and Binding Effect. The Buyer has the requisite corporate power and authority to execute
and deliver this Agreement and each Ancillary Agreement to which it will be a party, to consummate the Transaction and to
perform its obligations under this Agreement and the Ancillary Agreements. The execution, delivery and performance by the Buyer
of this Agreement and each Ancillary Agreement to which it will be a party, and the consummation of the Transaction, have been
duly authorized by all necessary action on the part of the Buyer. This Agreement has been duly and validly executed and delivered
by the Buyer. Assuming the due authorization, execution and delivery by the other Parties hereto, this Agreement shall constitute,
upon such execution and delivery hereof, the valid and binding obligation of the Buyer, enforceable in accordance with its terms
except as enforcement may be limited by the Enforceability Exceptions. Each Ancillary Agreement to which the Buyer will be a
party will be duly executed and delivered by the Buyer and, assuming that such Ancillary Agreement constitutes a valid and
binding obligation of the other parties thereto, will constitute a valid and binding obligation of the Buyer (as applicable),
enforceable against the Buyer in accordance with its terms, except to the extent that the enforceability thereof may be limited by the
Enforceability Exceptions.

5.3    No Violation; Consents and Approvals; No Conflict. Except as set forth on Schedule 5.3, the execution and delivery
by the Buyer of this Agreement and each Ancillary Agreement to which the Buyer will be a party does not, and the consummation
of the Transaction and compliance with the terms hereof will not, directly or indirectly (a) violate, conflict with, or result in (with or
without notice or lapse of time) a violation or breach of any Law, Governmental Authorization or Order to which the Buyer may be
subject; (b) violate, conflict with or result in the breach of any provision of the Organizational Documents of the Buyer; or
(c) conflict in any material respect with, result in a material breach of, constitute a material default (or event which with the giving
of notice or lapse of time, or both, would become a material default) under, require any Consent under, or give to others any right of
termination, amendment, acceleration, suspension, revocation or cancellation of, result in the creation of any Lien (other than a
Permitted Lien) pursuant to any Material Contract to which the Buyer is a party or by which any of its assets or properties are
bound or affected, in each case which could reasonably be expected to be materially adverse to the ability of the Buyer to
consummate the Transaction. Except for the filing of a Notification and Report Form under the HSR Act, no Governmental
Authorization of any Governmental Authority, or any other Consent, waiver, approval, Order, Permit or authorization of, or
declaration or filing with, or notification to, any Governmental Authority is required to be obtained or made by or with respect to
the Buyer in connection with the consummation of the Transaction.

5.4    Purchase for Investment. The Buyer is acquiring the Stock solely for the purpose of investment and not with a view
to distributing all or any part thereof in any transaction which would constitute a “distribution” within the meaning of applicable
Laws, including securities Laws. The Buyer acknowledges that the Stock has not been registered under the Securities Act and
neither the Seller nor any Target Group Member is under any obligation to file a registration statement or similar filing with the
SEC or any state agency with respect to the Stock. The Buyer understands that there is no existing public or other market for the
Stock and there can be no assurance that the Buyer shall be able to sell or dispose of the Stock. The Buyer agrees that the Stock
may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of without registration
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or qualification under applicable securities Laws, except pursuant to an exemption from such registration or qualification under
applicable securities Laws.

5.5    Investor Qualifications. The Buyer (a) (either alone or together with its advisors) has sufficient knowledge and
experience in financial and business matters so as to be capable of evaluating the merits and risk of its investment; (b) is able to
bear the economic risk of holding the Stock for an indefinite period (including total loss of its investment); and (c) is not a broker-
dealer subject to Regulation T promulgated by the Board of Governors of the Federal Reserve System.

5.6    Litigation. There is no (a) Action pending or, to the knowledge of the Buyer, threatened against the Buyer or any of
its Affiliates, (b) to the knowledge of the Buyer, basis for any Action against the Buyer or any of its Affiliates, or (c) outstanding
Order against the Buyer or any of its Affiliates which, in each case, would reasonably be expected to affect the legality, validity or
enforceability of this Agreement or prohibit, make illegal or seek to enjoin or restrain the transactions contemplated by this
Agreement or the Ancillary Agreements.

5.7    Financing. The Buyer has, on the date hereof, and shall have at Closing, sufficient available funds, in cash or pursuant
to existing credit arrangements, to consummate the Transaction.

5.8    Partnership Arrangements. No Person is acting jointly or in concert with the Buyer in connection with the
acquisition of the Stock pursuant to this Agreement. Except as set forth in Schedule 5.8, there is no agreement, commitment or
understanding, whether formal or informal, with any director or officer any Target Group Member regarding any ongoing equity
interest or role at the Target Group after the consummation of the transactions contemplated by this Agreement and the Ancillary
Agreements.

5.9    Bankruptcy. There are no bankruptcy, reorganization or arrangement proceedings pending against, being
contemplated by, or to the knowledge of the Buyer, threatened against the Buyer or any of its Affiliates.

5.10    Independent Investigation. The Buyer is an informed and sophisticated participant in the transactions contemplated
hereunder or under the Ancillary Agreements and has conducted its own independent investigation, review and analysis of the
Target Group and the Stock. In entering into this Agreement, the Buyer acknowledges that it has relied solely upon the
aforementioned investigation, review and analysis and not on any factual representations or opinions of the Seller or any of his
Affiliates or Representatives (except for the specific representations and warranties of the Seller set forth in ARTICLE III and
ARTICLE IV, respectively and in any Ancillary Agreement).

5.11    Brokers. No broker, finder or agent is entitled to any brokerage fees, finder’s fees or commissions in connection with
this Agreement or the Transaction based upon agreement, arrangement or understanding made by or on behalf of the Buyer.

5.12    Capitalization. Following consummation of the transactions contemplated by this Agreement, all of the outstanding
Equity Interests of the Companies will be owned beneficially and of record by Buyer.
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ARTICLE VI

COVENANTS
6.1    Tax Matters.

(a)    Tax Returns.

(i) Except as set forth in Section 6.1(a)(ii), the Buyer shall control and be responsible for the filing of
all Tax Returns filed with respect to the Target Group after the Closing Date. The Buyer shall prepare any Straddle
Period Tax Returns of the Target Group in accordance with past practice (including, for this purpose, any past
practice of the Seller) to the extent permitted by applicable Law; provided, however, that the Buyer shall provide the
Seller with a copy of any such Tax Returns for his review and comment at least thirty (30) Business Days prior to its
filing and the Buyer shall make any changes reasonably requested by the Seller; provided, further, that a comment
by the Seller shall not be considered reasonable for this purpose to the extent that it is inconsistent with past practice
(including, for this purpose, any past practice of the Seller).

(ii) The Seller, at Seller’s expense, shall control and be responsible for the preparation and timely
filing of all income Tax Returns of the Target Group filed on or after the Closing Date that relate to a Pre-Closing
Period. All such Tax Returns shall be prepared in accordance with past practice unless otherwise required by Law,
except to the extent past practice is inconsistent with the method in which items on the Closing Balance Sheet have
been calculated, in which case the methods used in preparing the Closing Balance Sheet shall control; provided,
however, that the Seller shall provide the Buyer with a copy of any such Tax Returns for its review and comment at
least thirty (30) Business Days prior to its filing and the Seller shall make any changes reasonably requested by the
Buyer; provided, further, that a comment by the Buyer shall not be considered reasonable for this purpose to the
extent that it is inconsistent with past practice (including, for this purpose, any past practice of the Seller).

(iii) The Seller shall pay all Taxes shown to be due on any Pre-Closing Period Tax Returns and on the
Straddle Period Tax Returns (to the extent such Taxes are allocable to the Pre-Closing Period under Section 6.1(e)
and (h)). The Buyer shall pay (or cause to be paid) all Taxes shown to be due on the Straddle Period Tax Returns to
the extent such Taxes are allocable to the Post-Closing Period under Section 6.1(e).

(iv) Except as required by Law, the Buyer shall not amend or extend the statute of limitations with
respect to any Tax Returns of the Target Group relating to a Pre-Closing Period, without the prior written consent of
the Seller.

(v) If Buyer disagrees, in good faith, with the treatment of any item on any Tax Return for a tax period
ending on or before the Closing Date that was
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prepared by or at the direction of the Seller pursuant to Section 6.7(a)(ii), or if Buyer disagrees with Seller’s Gross-
Up Calculation, Buyer shall notify the Seller of such disagreement within thirty (30) days after Buyer’s receipt of
the Tax Return or Seller’s Gross-Up Calculation. Upon delivery of any such notice, Seller and Buyer shall promptly
consult each other in an effort to resolve such dispute in good faith. If any such point of disagreement cannot be
resolved within thirty (30) days after the date of Buyer’s objection notice, Buyer and Seller shall submit such
disagreement to the Independent Accountant and shall follow the dispute resolution process described in Section
2.6(a).

(vi) The Total Tax Gross-Up Amount shall be paid to the Seller in immediately available funds within
three (3) Business Days after the date on which the Total Tax Gross-Up Amount has been finally determined
hereunder. Payment will be made to one (1) or more accounts, which accounts shall be designated by the Seller in
writing to the Buyer not less than two (2) Business Days prior to the date payment is to be made (or as otherwise
agreed to by the Parties).

(b)    Cooperation on Tax Matters. Each of the Seller and the Buyer shall: (i) provide assistance to the other Party as
reasonably requested in preparing and filing Tax Returns; (ii) make available to the other Party as reasonably requested all
information, records, and documents relating to Taxes concerning the Target Group; and (iii) retain any books and records that
could reasonably be expected to be necessary or useful in connection with the preparation by the other Party of any Tax Return.
Each of the Buyer and the Seller shall cooperate fully, as and to the extent reasonably requested by the other party, in connection
with any Tax Contest. Such cooperation shall include, upon any Party’s reasonable request, providing records and information that
are reasonably relevant to any Tax Contest, making employees available on a mutually convenient basis to provide additional
information, and explaining any materials provided pursuant to this Section 6.1(b). The Parties agree that payments made to
employees of the Target Group Members on or about the Closing Date, with respect to the Target Group Members’ 2015 profit
sharing plan, including the employer portion of any applicable payroll Taxes arising in connection with such payments, shall be
treated as pre-Closing expenses of the Target Group Members, for all purposes.

(c)    Transfer Taxes. Any transfer, sales, use value added, excise, stock transfer, stamp, recording, registration and
any similar Taxes (“Transfer Taxes”) that become payable in connection with the transactions contemplated in this Agreement
shall be borne one half (1/2) by the Buyer and one half (1/2) by the Seller. The Parties shall cooperate in filing such forms and
documents as may be necessary in connection with the payment of any such Transfer Tax, and to obtain any exemption or refund of
any such Transfer Tax.

(d)    Tax Contests. If any Party receives notice of any Tax Contest with respect to Taxes of any Target Group
Member, such Party will notify, within thirty (30) days, the other Party in writing of such Tax Contest, but the failure to so notify
will not relieve the other Party of any liability it may have, except to the extent the Party has suffered actual prejudice thereby.
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(i)    With respect to any Tax Contest relating to a Pre-Closing Period Tax Return, the Seller may assume and
control all proceedings taken in connection with such Tax Contest; provided, that to the extent that such Tax Contest
relates to an issue that could reasonably be expected to adversely affect the Taxes of the Target Group, or the Buyer
(or any direct or indirect owner thereof) in a Post-Closing Period, the Seller and the Buyer will jointly control all
proceedings taken in connection with any such Tax Contest. No Party will settle or compromise any such Tax
Contest without the other Parties’ written consent, which consent shall not be unreasonably withheld.

(ii)    With respect to all other Tax Contests, the Buyer shall assume and control all proceedings; provided
that, to the extent that such Tax Contest relates to an issue that could reasonably be expected to adversely affect the
Taxes of the Seller in a Pre-Closing Period, the Seller and the Buyer will jointly control all proceedings taken in
connection with any such Tax Contest.

(e)    Allocation of Taxes. In the case of Taxes arising in a Straddle Period, the allocation of such Taxes to the Pre-
Closing Period shall:

(i)    in the case of any property Taxes or similar Taxes, be deemed to be the amount of such Tax for the
entire taxable period multiplied by a fraction, the numerator of which is the number of days in the taxable period
ending on the Closing Date and the denominator of which is the number of days in the entire taxable period; and

    
(ii)    in the case of any Taxes (other than property or similar Taxes), be deemed equal to the amount which

would be payable if the relevant taxable period ended as of the end of the Closing Date.

(f)    Allocation of Purchase Price. Within 120 days of the determination of the Final Net Non-Cash Working Capital
and Closing Date Cash, the Buyer shall prepare and deliver to the Seller a proposed allocation of the Purchase Price. If the Seller
fails to deliver a written notice of objection to the Buyer within the twenty (20) Business Day period following delivery of the
proposed Purchase Price allocation, the Seller shall be deemed to have accepted the Purchase Price allocation proposed by the
Buyer to the Seller, which shall be final and binding on the Buyer and the Seller for purposes of their Tax Returns. If, however, the
Seller delivers a written notice of objection to the Buyer within such twenty (20) Business Day period, the Seller and the Buyer
shall endeavor in good faith to resolve any disputed items within fifteen (15) Business Days after the date of the Buyer’s receipt of
the Seller’s written notice of objection. If the Seller and the Buyer are unable to resolve the disputed items, the Seller and the Buyer
shall submit the dispute to the Independent Accountant to resolve all items remaining in dispute and the fees and expenses of the
Independent Accountant shall be allocated between the Buyer and the Seller in the manner provided for by Section 2.6(a)(vii). The
Buyer and the Seller shall provide to the Independent Accountant, on a timely basis, all back-up materials relating to the unresolved
disputes requested by the Independent Accountant to the extent available to the Buyer or its representatives or the Seller and his
representatives. The Independent Accountant, in undertaking the tasks to be performed by it as provided herein, shall act as an
expert and not as an arbitrator. The Buyer and the Seller may present
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to the Independent Accountant any material related to the unresolved disputes (provided that copies of such material shall be
provided to the other party) and discuss the issues in question with the Independent Accountant (provided that both parties
participate in such discussions, so that no “ex-parte” communications take place with the Independent Accountant). In conjunction
with resolving any items in dispute between the Buyer and the Seller, within thirty (30) days of engagement of the Independent
Accountant, the Independent Accountant shall prepare and deliver to the Buyer and the Seller a Purchase Price allocation reflecting
its resolution of all issues in dispute. The determination by the Independent Accountant shall be final, binding and conclusive on
the Parties. The Parties shall use the final Purchase Price allocation to prepare and file IRS Form 8883 “Asset Allocation Statement
Under Section 338” and any other state, local or foreign tax returns, if such an election is made under Section 6.7(h). No Party shall
take any inconsistent position with the final Purchase Price allocation. The Parties shall cooperate in preparing, executing and filing
with the IRS and any other state, local or foreign tax authorities all necessary information returns required under Section 338 of the
Code and the Regulations promulgated thereunder.

(g)    Within thirty (30) days of the determination of the Allocation of Purchase Price, Seller shall prepare and
deliver to Buyer a calculation of the Total Tax Gross-Up Amount (the “Seller’s Gross-Up Calculation”).

(h)    Section 338(h)(10) Election. Buyer shall have the right, exercisable by delivery of written notice to the Seller
at any time within thirty (30) days of the Buyer’s receipt of the Seller’s Gross-Up Calculation, to make an election under Code
Section 338(h)(10) or Code Section 338(g) with respect to the Transaction. In the event that the Buyer makes an election under
Code Section 338(h)(10) or Code Section 338(g) with respect to the Transaction, Seller shall cooperate with the Buyer in the
preparation of and Seller shall make a timely election (the “Election” or “Elections” as applicable) referred to in Section 338(h)
(10) of the Code or Code Section 338(g), as applicable, and under any comparable provision of state or local law, with respect to
the purchase contemplated by this Agreement, including, without limitation, promptly executing and filing any forms or other
documentation necessary to effect or otherwise in connection with the Election. Seller shall include any income, gain, loss,
deduction, or other tax item resulting from the Election on his Tax Returns to the extent required by applicable Law.  Seller shall
also pay any Tax imposed on any Target Group Member attributable to the making of the Election, including (i) any Tax imposed
under Section 1374 of the Code, (ii) any tax imposed under Code Section 338 and the Regulations thereunder, or (iii) any state,
local or foreign Tax imposed on the Target Group’s gains, and, in addition to any other indemnification obligations, Seller shall
indemnify Buyer and the Companies against any adverse consequences arising out of any failure to pay any such Taxes.

(i)    Chinese Capital Gains Taxes. As soon as practicable following the Closing, the Buyer intends to cause Rough
Brothers Asia, LLC to transfer all of the issued and outstanding capital stock of Rough Brothers Greenhouse Manufacturing
(Shanghai) Co., Ltd. to an affiliated foreign holding corporation and to cause RBI International, LLC to transfer all the issued and
outstanding capital stock of RBI Solar (Shanghai) Co., Ltd. to an affiliated foreign holding corporation. These transfers will result
in the imposition of a liability for payment by Rough Brothers Asia, LLC of Chinese capital gains Taxes relating to the transfer of
all the issued and outstanding capital stock of Rough Brothers Greenhouse Manufacturing (Shanghai) Co., Ltd. and creation of a
liability for payment by RBI International, LLC of Chinese capital gains Taxes relating to the transfer of all the issued and
outstanding capital stock of RBI Solar (Shanghai) Co., Ltd. Promptly
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following the transfer by Rough Brothers Asia, LLC of all the issued and outstanding capital stock of Rough Brothers Greenhouse
Manufacturing (Shanghai) Co., Ltd., (or, in the event that payment of such capital gains Taxes is required to effect such transfer)
Buyer shall provide Seller written notice of the amount of the Chinese capital gains taxes due in connection with such transfer. In
addition, promptly following the transfer by RBI International, LLC of all the issued and outstanding capital stock of RBI Solar
(Shanghai) Co., Ltd., (or, in the event that payment of such capital gains Taxes is required to effect such transfer) Buyer shall
provide Seller written notice of the amount of the Chinese capital gains taxes due in connection with such transfer. In connection
with the determination by the Buyer of the amount of the capital gains Taxes due in connection with the transfers described above
in this Section 6.1(i), the Buyer shall not have any obligation to challenge any assessment of capital gains Taxes imposed on any
such transfers by the Chinese Governmental Authorities. Seller shall have a period of fifteen (15) Business Days following receipt
by Seller of the written notices referred to in the foregoing provisions of this Section 6.1(i) to pay the amount of the capital gains
Taxes due in connection with the applicable transfer, as identified in the written notice provided by Buyer, to Buyer by wire transfer
of immediately available funds to an account specified in writing by Buyer or to provide a written notice to Buyer objecting to the
Buyer’s calculation of the amount of the capital gains Taxes due in connection with any such transfer. In the event that the Seller
objects to the Buyer’s calculation of the amount of the capital gains taxes due in connection with any such transfers, during the
fifteen (15) day period following the date that the Seller’s written objection to the Buyer’s calculations is received by the Buyer, the
Seller and the Buyer shall endeavor in good faith to resolve their dispute as to the amount of the capital gains Taxes which are due
in connection with the transfers described in this Section 6.1(i). In the event that the Buyer and the Seller are unable to resolve their
dispute with respect to the amount of the capital gains Taxes within such fifteen (15) day period, the dispute shall be submitted to
the Independent Accountant for resolution, and the fees and expenses of the Independent Accountant shall be allocated between
Buyer and Seller in the same manner as provided for in Section 2.6(a)(vi). Seller’s obligations to Buyer under this Section 6.1(i),
exclusive of any costs incurred in connection with the resolution of any dispute by the Independent Accountant, shall not exceed
$200,000.

6.2    Confidentiality. Each Party hereto acknowledges that the provisions of the Confidentiality Agreement shall continue
to apply notwithstanding the execution or announcement of this Agreement by the Parties, and agrees to fulfill its obligations
thereunder in accordance with the terms thereof.

6.3    Non-Competition, Non-Solicitation.

(a)    Noncompetition. The Seller shall not, during the Restricted Period, in any manner, either directly, indirectly,
individually, in partnership, jointly or in conjunction with any Person, (i) engage in the business of providing, distributing or selling
within the Territory products or services functionally equivalent to the Target Group’s products or services, or (ii) have an equity or
profit interest in (other than the ownership of less than one percent (1%) of the shares of an entity, the shares or ownership interests
of which are publicly traded on a national exchange), advise or render services (of an executive, marketing, manufacturing,
research and development, administrative, financial, consulting or other nature) or lend money to any Person that provides,
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distributes or sells within the Territory products or services functionally equivalent to the Target Group’s products or services.

(b)    Non-solicitation. The Seller shall not, during the Restricted Period, in any manner, directly, indirectly,
individually, in partnership, jointly or in conjunction with any Person, (i) (x) recruit or solicit or attempt to recruit or solicit, on his
behalf or on behalf of any other Person, any employee of a Target Group Member, (y) encourage any Person (other than the Buyer
or one of its Affiliates) to recruit or solicit any employee of a Target Group Member, or (z) otherwise encourage any employee of a
Target Group Member to discontinue his or her employment by such Target Group Member; (ii) solicit any customer of the Target
Group who is or has been a customer on or prior to the Closing Date for the purpose of providing, distributing or selling products or
services similar to the Target Group’s products or services; or (iii) persuade or attempt to persuade any customer or supplier of the
Target Group to terminate or modify such customer’s or supplier’s relationship with the Target Group.

(c)    Severability. In the event a judicial or arbitral determination is made that any provision of this Section 6.3
constitutes an unreasonable or otherwise unenforceable restriction against the Seller, the provisions of this Section 6.3 shall be
rendered void only to the extent that such judicial or arbitral determination finds such provisions to be unreasonable or otherwise
unenforceable. In this regard, any judicial authority construing this Agreement shall be empowered to sever any portion of the
Territory, any prohibited business activity or any time period from the coverage of this Section 6.3 and to apply the provisions of
this Section 6.3 to the remaining portion of the Territory, the remaining business activities and the remaining time period not so
severed by such judicial or arbitral authority. Moreover, notwithstanding the fact that any provision of this Section 6.3 is
determined not to be specifically enforceable, the Buyer shall nevertheless be entitled to recover monetary damages as a result of
the breach of such provision by the Seller, or any of them. The time period during which the prohibitions set forth in this Section
6.3 shall apply shall be tolled and suspended for a period equal to the aggregate time during which the Seller violates such
prohibitions in any respect.

(d)    Injunctive Relief. Any remedy at law for any breach of the provisions contained in this Section 6.3 shall be
inadequate and the Buyer shall be entitled to injunctive relief in addition to any other remedy the Buyer might have hereunder.
Notwithstanding the provisions of Section 8.11, in the event of any breach or threatened breach by the Seller of any of the
covenants contained in Section 6.3(a) or Section 6.3(b), Buyer shall have the right to commence proceedings against the Seller in
any court of competent jurisdiction to seek the injunctive relief provided for by this Section 6.3(d).

6.4    Officers’ and Directors’ Insurance and Indemnification.

(a)    From and after the Closing Date, the Buyer shall cause the applicable Target Group Members (or any
successor(s)) to, until the sixth (6th) anniversary of the Closing Date (or, in the case of clause (ii), for so long thereafter as any
claim for indemnification asserted on or prior to such date has not been finally adjudicated) (i) keep and not amend, modify or
repeal any provision of the current indemnity agreements in place for the current directors and officers of the Target Group, (ii)
indemnify (except as provided in the immediately following proviso) the current and
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former directors and officers of the Target Group to the fullest extent to which the Target Group is permitted to indemnify such
officers and directors with respect to any claims arising from facts or events that occurred on or prior to the Closing (including in
connection with this Agreement or the transactions contemplated hereby or under the Ancillary Agreements); provided that, the
foregoing obligation of the applicable Target Group Member to indemnify current or former officers or directors of the Target
Group members shall not apply to claims for indemnification made by any current or former officers or directors of any Target
Group Member which are attributable to claims made by the Buyer for indemnification which under the provisions of Section
7.2(a)(vi); and (iii) except to the extent required by Law, not take any action so as to amend, modify or repeal the provisions for
indemnification of directors, officers or employees contained in the organizational documents of the Target Group in such a manner
as would adversely affect the rights of any individual who shall have served as a director or officer of the Target Group prior to the
Closing to be indemnified by the Target Group in respect of their serving in such capacities at or prior to the Closing.

(b)    The provisions of this Section 6.4 shall survive the consummation of the transactions contemplated by this
Agreement and the Ancillary Agreements and are intended to be for the benefit of, and will be enforceable by, each individual
referred to in this Section 6.4, his or her heirs and successors and his or her legal representatives.

(c)    If any of the Buyer or the Target Group Members or any of their respective successors or assigns shall (i)
amalgamate, consolidate with or merge or wind up into any other Person and shall not be the continuing or surviving entity, or (ii)
transfer all or substantially all of its prospective assets to any Person, then, and in each such case, proper provisions shall be made
so that the successors and assigns of the Buyer and the Target Group Member(s) shall assume all of the obligations set forth in this
Section 6.4.

6.5    Return of Premium from Captive Insurance. Seller owns all of the membership interests of RBI Series of Fortress
Insurance, LLC which, as supplemented by excess insurance coverage through Copper Mountain Assurance, Inc., provides certain
occurrence based insurance coverages to the Target Group Members pursuant to the insurance policies identified on Exhibit 6.5 (the
“Captive Insurance Policies”). Prior to the Closing, Seller has taken the necessary actions to terminate the Captive Insurance
Policies effective on or prior to the Closing. In connection with such termination, certain of the Target Group Members shall be
entitled to a refund of a yet to be determined portion of the premiums paid for the Captive Insurance Policies (the “Premium
Refunds”). The Premium Refunds will be received by the Target Group Members after the Closing. Buyer hereby agrees to cause
the Target Group Members to remit to the Seller any and all Premium Refunds received by any of the Target Group Members
subsequent to the Closing. Any income to be recognized as the result of the Premium Refunds shall be treated as pre-Closing
income.

ARTICLE VII

INDEMNIFICATION

7.1    Survival. The representations and warranties of the Seller and the Buyer contained in this Agreement shall survive the
Closing for eighteen (18) months after the Closing Date (the
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“Survival Date”), except that (i) the representations and warranties contained in Sections 3.1 (Authority, Due Execution and
Binding Effect), 3.3 (Ownership; No Liens), 3.5 (Brokers), 4.1 (Incorporation and Qualification of Company), 4.15 (Brokers), 5.1
(Organization and Qualification), 5.2 (Authority, Due Execution and Binding Effect) and 5.11 (Brokers), shall survive indefinitely;
(ii) the representations and warranties contained in Section 4.14 (Taxes) shall survive until the date that is thirty (30) days after the
expiration of the applicable statute of limitations (including any extensions thereof) (the representations and warranties described in
clauses (i) and (ii), collectively, the “Fundamental Representations”) and the representations and warranties contained in Section
4.9 (Environmental Matters shall survive until the day immediately preceding the fifth (5th) anniversary of the Closing Date. The
covenants and agreements that by their terms apply or are to be performed in whole or in part after the Closing shall survive the
Closing for the period provided in such covenants and agreements, if any, or until fully performed, and the covenants and
agreements that by their terms apply or are to be performed in their entirety on or prior to the Closing shall terminate at the Closing.
Except for rights of the Buyer Indemnified Parties to indemnification with respect to the matters identified in Sections 7.2(a)(iii),
(v), (vi), (vii), (viii), (ix) and (x) as to which Sections there shall be no time limitation on the Buyer’s right to indemnification, no
Buyer Indemnified Party or Seller Indemnified Party shall be indemnified and held harmless under this ARTICLE VII for any
liability for a breach of any representation or warranty unless the Seller or the Buyer, as applicable, is given written notice from
such Buyer Indemnified Party or Seller Indemnified Party asserting a claim on or before the Survival Date.

7.2    Indemnification of Buyer Indemnified Parties.

(a)    From and after the Closing, subject to the limitations set forth in this ARTICLE VII, the Seller hereby agrees to
indemnify and hold harmless the Buyer Indemnified Parties from and against any and all Losses sustained or incurred by any Buyer
Indemnified Party, resulting from:

(i)    any breach of a representation or warranty made by the Seller in ARTICLE III or ARTICLE IV;

(ii)    the breach of any covenant made by the Seller in this Agreement;

(iii)    any Indebtedness of any Target Group Member existing prior to the Effective Time;

(iv)    any Taxes which may be payable by any Target Group Member for any Pre-Closing Period;

(v)    any Transaction Expenses;

(vi)    any Action, instituted at any time prior to the fifth (5th) anniversary of the Closing Date, alleging that,
prior to the Closing Date, any Target Group Member or any officers, directors, agents or employees of any Target
Group Member have, directly or indirectly: (A) made any contribution, gift, bribe, rebate, payoff, influence
payment, kickback or other payment to any person, public or private, regardless of form, whether in money, property
or services, to obtain favorable
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treatment in securing business, to pay for favorable treatment for business which has been secured, to pay for special
concessions or for concessions previously or otherwise, in violation of Foreign Corrupt Practices Act of 1977, as
amended or any similar Law; or (B) engaged in collusive or otherwise unlawful bidding practices;

(vii)    any Losses arising from the failure of the Companies to file U.S. Department of Treasury Form 5500
with respect to the group welfare plans of the Companies for the 2013 plan year;

(viii)    any Losses arising from the failure of Rough Brothers Asia, LLC to obtain approval for a delay in the
completion of the contribution to the capital of Rough Brothers Greenhouse Manufacturing (Shanghai) Co., Ltd.
from the Chinese Ministry of Commerce or its local equivalent;

(ix)    any Losses arising from the fact that Renusol GmbH was a wholly owned subsidiary of Centrosolar
AG; and

(x)    any Losses arising from that certain patent infringement litigation commenced against Renusol GmbH
on or about June 5, 2015 and relating to the alleged infringement by a product incorporated by Renusol GmbH into
its mounting systems (such product being the “Subject Product”) of rights arising under a German patent held by
the plaintiff in such patent litigation (hereinafter the “German Plaintiff”) together with any Losses which may arise
in the future as a result of any Action which is based on allegations that the sale by any of the Companies, in any
jurisdiction other than Germany, of mounting systems containing the Subject Product, violates the patent rights of
the German Plaintiff or its assignee in any such jurisdiction.

(b)    Notwithstanding anything provided in this Agreement to the contrary, the indemnification obligations of the
Seller pursuant to this Section 7.2 shall be limited as follows:

(i)    the Seller shall not be liable under this Agreement (including this ARTICLE VII) with respect to any
Losses arising out of matters disclosed, provided for, accrued or reserved for in the Company Financial Statements,
Closing Balance Sheet or Net Non-Cash Working Capital Calculation;

(ii)    no Losses shall be payable under Section 7.2(a)(i) (other than Losses arising from a breach of any
Fundamental Representations) until the total of all such Losses exceeds an amount equal to the Seller Deductible,
and then only the amounts in excess of an amount equal to the Seller Deductible shall be payable;

(iii)    no Losses shall be payable under Section 7.2(a)(x) until the total of all such Losses under Section
7.2(a)(x) exceeds $40,000 and then only the amount of such Losses in excess of $40,000 shall be payable (which
Losses shall not be subject to the limitation in Section 7.2(b)(ii) above);
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(iv)    the Seller’s aggregate liability for all indemnification under Section 7.2(a)(i) (excluding liability for
indemnification for Losses arising from a breach of any Fundamental Representations) and Section 7.2(a)(x) shall be
limited to, and shall not exceed, an amount equal to the Seller Cap; and

(v)    the Seller Deductible and the Seller Cap shall not apply to the Seller’s obligation to indemnify and hold
the Buyer Indemnified Parties harmless from and against Losses arising as a result of a breach of any Fundamental
Representations or as a result of the matters described in Sections 7.2(a)(ii), (iii), (iv), (v), (vi), (vii), (viii), and (ix).

7.3    Indemnification of the Seller Indemnified Parties. From and after the Closing, subject to the limitations set forth in
this ARTICLE VII, the Buyer hereby agrees to indemnify and hold harmless the Seller Indemnified Parties from and against any
and all Losses sustained or incurred by any Seller Indemnified Party, resulting from (i) any breach of a representation or warranty
made by the Buyer in ARTICLE V, or (ii) any breach of a covenant made by the Buyer in this Agreement.

7.4    Indemnification Procedure for Third Party Claims.

(a)    In the event that, subsequent to the Closing, an Indemnified Party receives notice of the assertion of a Third
Party Claim against such Indemnified Party, the Indemnified Party shall give written notice thereof, together with a statement of
any available information regarding such claim to the Indemnifying Party within five (5) Business Days after learning of such
claim (or within such shorter time as may be necessary to give the Indemnifying Party a reasonable opportunity to respond to and
defend such claim). Such written notice shall describe in reasonable detail the facts constituting the basis for such Third Party
Claim and the amount of the potential Losses, in each case to the extent known. The failure of the Indemnified Party to give
reasonably prompt notice of any Third Party Claim shall not release, waive or otherwise affect the Indemnifying Party’s obligations
with respect thereto except to the extent that the Indemnifying Party can demonstrate that such failure has materially and
irreparably prejudiced the defense of any such Third Party Claim. The Indemnifying Party shall have the right upon written notice
to the Indemnified Party within ten (10) days after receipt from the Indemnified Party of notice of such claim, to conduct at its
expense the defense against such claim in its own name, or if required in the name of the Indemnified Party. If the Indemnifying
Party elects not to assume control, the Indemnified Party shall retain control of such Third Party Claim and the Indemnifying Party
will be liable for the fees and expenses of counsel employed by the Indemnified Party for any period during which the
Indemnifying Party has not assumed the defense thereof. The Party not controlling such Third Party Claim shall cooperate with and
make available to the controlling Party such assistance and materials as may be reasonably requested by it (including copies of any
summons, complaint or other pleading which may have been served on such Party and any written claim, demand, invoice, billing
or other document evidencing or asserting the same), and shall have the right at its expense to participate in the defense assisted by
counsel of its own choosing. The Party controlling such Third Party Claim shall keep the non-controlling Party advised of the status
of such Third Party Claim and fees incurred with respect thereto, on at least a monthly basis, and shall consider in good faith
recommendations made by the non-controlling Party with respect thereto.
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(b)    If an Indemnifying Party assumes the defense of a Third Party Claim in accordance herewith: (i) the
Indemnified Party may retain separate co‑counsel at its sole cost and expense and participate in the defense of such Third Party
Claim, but the Indemnifying Party shall control the investigation, defense and settlement thereof; (ii) the Indemnified Party shall
not file any papers or consent to the entry of any judgment or enter into any settlement with respect to such Third Party Claim
without the prior written consent of the Indemnifying Party; and (iii) the Indemnifying Party shall not consent to the entry of any
judgment or enter into any settlement or compromise with respect to such Third Party Claim without the prior written consent of
the Indemnified Party unless the judgment or settlement provides (a) solely for the payment of money by the Indemnifying Party
that will be paid or reimbursed concurrent with the execution and delivery of such judgment, settlement or compromise, (b) that the
Indemnified Party receives an unconditional release from all liability with respect to such Third Party Claim and (c) no obligation
of the Indemnified Party or any of its Affiliates to perform obligations or admit liability. In the event that the Indemnifying Party
does not agree in writing to accept the defense of a Third Party Claim, then the Indemnified Party shall have the right to defend
against, negotiate, settle or otherwise deal with the Third Party Claim in such manner as the Indemnified party deems appropriate,
in its sole discretion and the Indemnified Party shall be entitled to indemnification therefor to the extent provided for by this Article
VII.

(c)    If: (i) a Third Party Claim relates to or arises in connection with an Action, the object of which is to obtain an
injunction, restraining order, declaratory relief or other non-monetary relief (including criminal penalties) against the Indemnified
Party; (ii) the Indemnified Party reasonably concludes that, in light of actual or potential conflict of interest, it would be
inappropriate for legal counsel selected by the Indemnifying Party to represent the Indemnified Party; or (iii) the Indemnified Party
reasonably concludes that an adverse determination of the Third Party Claim would constitute a Company Material Adverse Effect,
then (iv) the Indemnifying Party shall have the right to retain its own counsel and control the defense or settlement of any such
Third Party Claim and its reasonable legal fees and costs and expenses of defending such Third Party Claim shall be included as
Losses to which the Indemnified Party is entitled to be indemnified; provided that, under the circumstances described in this
Section 7.4(c), the Indemnified Party shall not compromise or settle any such Third Party Claim without the prior written consent
of the Indemnifying Party, which consent shall not be unreasonably withheld or delayed.
 

7.5    Claims for Indemnification.

(a)    An Indemnified Party shall make any claims for indemnification pursuant to Section 7.2 or Section 7.3 by
delivering a notice setting forth such claim in reasonable detail (a “Claim Notice”).

(b)    The Indemnifying Party may make a written objection (“Objection”) to any claim for indemnification. The
Objection shall be delivered to the Indemnified Party within ten (10) days after delivery of a Claim Notice to the Indemnifying
Party.

(c)    For a period of ten (10) Business Days, the Indemnifying Party and the Indemnified Party shall attempt in good
faith to resolve any claim for indemnification to which an
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Objection is made. If such Parties are able to resolve any such claim for indemnification, they shall prepare and sign a
memorandum setting forth such agreement.

7.6    Treatment of Indemnification Claims. All indemnification payments made under this Agreement shall be treated by
all Parties as an adjustment to the Purchase Price unless otherwise required by applicable Law.

7.7    Calculation of Losses.

(a)    The amount of any Losses payable under this ARTICLE VII by the Indemnifying Party shall be net of any
(i) amounts actually recovered by the Indemnified Party under applicable insurance policies or from any other Person alleged to be
responsible therefor and (ii) the Tax Benefits actually recognized by the Indemnified Party arising from the incurrence or payment
of any such Losses in the taxable year of such Loss or the succeeding taxable year. For the avoidance of doubt, Tax Benefits
actually recognized does not include any increase in any net operating loss of any Indemnified Party or any increase in the tax basis
of any asset held by, or other Tax attribute of, any Indemnified Party until such Tax attribute actually results in a refund, credit for
overpayment or reduction in Tax payments. If the Indemnified Party receives a Tax Benefit or any amounts under applicable
insurance policies, or from any other Person alleged to be responsible for any Losses, subsequent to an indemnification payment by
the Indemnifying Party, then such Indemnified Party shall promptly reimburse the Indemnifying Party for any payment made or
expense incurred by such Indemnifying Party in connection with providing such indemnification payment in the amount received
by the Indemnified Party, net of any expenses reasonably incurred by such Indemnified Party in collecting such amount (including
any deductible amounts, attorney’s fees and any increased insurance premiums). If the Indemnified Party receives any payment
from an Indemnifying Party in respect of any Losses and the Indemnified Party could have recovered all or a part of such Losses
from a third party based on the underlying claim asserted against the Indemnifying Party, the Indemnified Party shall assign such of
its rights to proceed against such third party as are necessary to permit the Indemnifying Party to recover from such third party the
amount of such indemnification payment.

(b)    The Indemnifying Party shall not be liable under this ARTICLE VII for Losses that are for special,
consequential, exemplary or punitive damages or multiples of earnings except to the extent that the Indemnified Party is obligated
to pay any third party any amounts for special, consequential, exemplary or punitive damages or multiples of earnings as a result of
a Third Party Claim.

(c)    No claim shall be made for any Losses which are accounted for in calculating the Final Net Non-Cash Working
Capital.

7.8    Exclusion of Other Remedies. From and after the Closing, the rights of the Buyer, the Seller, the Buyer Indemnified
Parties and the Seller Indemnified Parties to indemnification relating to this Agreement or the transactions contemplated hereby
shall be strictly limited to those contained in this ARTICLE VII, and such indemnification rights shall be the sole and exclusive
monetary remedies of the Buyer, the Seller, the Buyer Indemnified Parties and the Seller Indemnified Parties subsequent to the
Closing Date with respect to any matter in any way relating to this
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Agreement or arising in connection herewith. To the maximum extent permitted by Law, the Buyer, the Seller, the Buyer
Indemnified Parties and the Seller Indemnified Parties hereby waive all other monetary rights and remedies with respect to any
matter in any way relating to this Agreement or arising in connection herewith, whether under any Laws, at common law or
otherwise. Notwithstanding anything to the contrary herein, the existence of this ARTICLE VII and of the rights and restrictions set
forth herein do not limit any remedy against the Parties hereto to claims based on fraud. For purposes of determining the amount of
any Losses that are the subject matter of a claim for indemnification under this Agreement, each representation and warranty of the
Seller contained in this Agreement shall be read without regard and without giving effect to any materiality or Material Adverse
Effect standard or similar qualification contained in such representation or warranty (i.e., as if such standard or qualification were
deleted from such representation or warranty).

7.9    Escrow. On the Closing Date, the Buyer shall, on behalf of the Seller, pay to the Escrow Agent the Escrow Amount to
be held pursuant to the terms of the Escrow Agreement.  Except for payment required to be made by Seller of the amount, if any, of
any post-Closing adjustment to the Purchase Price contemplated by Section 2.6(b) hereof and any amount that the Seller is required
to indemnify the Buyer Indemnified Parties with respect to Transaction Expenses (as contemplated by Section 8.2(a)(vii)), which
amounts shall be paid directly by Seller to Buyer, any payment the Seller is obligated to make to any Buyer Indemnified Parties for
Losses incurred by the Buyer Indemnified Parties shall be paid: (i) first, to the extent there are sufficient funds in the Escrow, by
release of funds to the Buyer Indemnified Parties from the Escrow by the Escrow Agent in accordance with the terms of the Escrow
Agreement and shall accordingly reduce the Escrow Amount and; (ii) second, to the extent the Escrow Amount is insufficient to
pay any remaining sums due, then the Seller shall be required to pay all such additional sums due and owing to the Buyer
Indemnified Parties by wire transfer of immediately available funds promptly after the date such claim is finally determined to be
owing.

ARTICLE VIII

MISCELLANEOUS

8.1    Notices, Consents, Etc. Any notices, requests, demands, consents or other communications required to be sent or
given hereunder by any of the Parties shall in every case be in writing and shall be deemed properly given and received (a) on the
date delivered by hand; (b) on the date sent if transmitted by facsimile with confirmation of transmission; or (c) one (1) Business
Day after it is sent if delivered by Federal Express or other express overnight delivery service.

(i) If to the Seller:
Richard Reilly
5513 Vine Street
Cincinnati, Ohio 45217
Tel: (513) 702-5110    

41



Fax: (513) 242-0816

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

Katz Teller
255 East Fifth Street, Ste. 2400
Cincinnati, Ohio 45202
Tel: (513) 977-3435
Fax: (513) 762-0035
Attn: Mark J. Jahnke, Esq.

(ii) If to the Buyer:
Sunlight US Co., Inc.
3556 Lake Shore Road
Tel: (716) 826-6500
Fax: (716) 826-1589
Attn: Timothy F. Murphy

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

Lippes Mathias Wexler Friedman LLP
Suite 300
665 Main Street
Buffalo, New York 14203
Tel: (716) 853-5100
Fax: (716) 853-5199
Attn: Paul J. Schulz, Esq.

8.2    Severability.    The unenforceability, illegality or invalidity of any provision of this Agreement shall not affect the
enforceability or validity of any other provision. Upon such determination that any term or other provision is illegal, invalid 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 order that the Transaction is consummated as originally contemplated to the greatest extent
possible.

8.3    Assignment; Successors. Neither this Agreement, nor any rights, obligations or interests hereunder, may be assigned
by any Party hereto except with the prior written consent of the other Parties hereto. Subject to the preceding sentence, this
Agreement shall be binding upon, and shall inure to the benefit of, the Parties hereto and their respective successors and assigns.
Notwithstanding the foregoing, (i) the Buyer may assign this Agreement to any Affiliate of the Buyer or to any lender to the Buyer
or its Affiliates thereof as security for obligations to such lender in respect of the financing arrangements entered into in connection
with the transactions contemplated hereby and any refinancings, extensions, refundings or renewals thereof or to an acquirer of all
or substantially all of the assets or business of it in any form of transaction, and (ii) after the Closing, the Seller and the Buyer may
assign this Agreement to any of their respective beneficial owners or successors by operation of law; provided that no assignment
to any permitted
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Person hereunder will in any way affect such assigning party’s obligations or liabilities under this Agreement. Any purported
assignment without such prior written consents shall be void.

8.4    Counterparts; Facsimile or .PDF Signatures. This Agreement may be executed in counterparts, each of which shall
be deemed an original but all of which together shall constitute one and the same instrument. This Agreement may be executed by
facsimile or .PDF signature.

8.5    Expenses. Except as otherwise specified in this Agreement, all costs and expenses (including fees and disbursements
of counsel, financial advisors and accountants) incurred or to be incurred through the Closing in negotiating and preparing this
Agreement and in closing and carrying out the Transaction shall be paid by the Party incurring such costs and expenses (excluding
the Transaction Expenses, which shall be paid by the Buyer in accordance with Section 2.3(c)); notwithstanding the foregoing, to
the extent a Party prevails in any proceeding in connection with any breach by any other Party of any of the provisions of this
Agreement, such prevailing Party shall be entitled to recover from the other Party(ies), in addition to any other amounts that may be
due, all fees and expenses (including reasonable attorneys’ and other professionals’ fees and disbursements and court costs)
incurred in pursuing such issue.

8.6    Governing Law. This Agreement and the negotiation, execution, performance or non-performance, interpretation,
termination, construction and all claims or causes of action (whether in contract or tort), that may be based upon, arise out of or
relate to this Agreement (including any claim or cause of action based upon, arising out of or related to any representation or
warranty made or in connection with this Agreement or as an inducement to enter this Agreement (each, a “Proceeding”) shall be
governed by, and construed in accordance with, the Laws of the State of Delaware, regardless of Laws that might otherwise govern
under any applicable conflict of laws principles.

8.7    Table of Contents and Headings. The table of contents and section headings of this Agreement are included for
reference purposes only and shall not affect the construction or interpretation of any of the provisions of this Agreement.

8.8    Entire Agreement. This Agreement, including the Disclosure Schedules (all of which shall be deemed incorporated
in this Agreement and made a part hereof), sets forth the entire understanding of the Parties with respect to the Transaction,
supersedes all prior discussions, understandings, agreements and representations and shall not be modified or affected by any offer,
proposal, statement or representation, oral or written, made by or for any Party in connection with the negotiation of the terms
hereof.

8.9    Third Parties. Except for the Buyer Indemnified Parties and the Seller Indemnified Parties, nothing herein expressed
or implied is intended or shall be construed to confer upon or give to any Person, other than the Parties to this Agreement, any
rights or remedies under or by reason of this Agreement.
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8.10    Disclosure Generally. The schedules and exhibits attached to this Agreement form an integral part of this
Agreement for all purposes of it. All references herein to this Agreement shall include the schedules and exhibits attached to this
Agreement. Any exception or qualification set forth in the schedules with respect to a particular representation, warranty or
covenant contained herein shall be deemed to be an exception or qualification with respect to all other applicable representations,
warranties and covenants contained in this Agreement only to the extent the applicability of such exception or qualification to any
other applicable representation, warranty or covenant would be reasonably apparent on the face of the disclosure to a Person
reviewing the schedules, regardless of whether an explicit reference to such other representation, warranty or covenant is made;
provided that, notwithstanding the foregoing, information required to be disclosed in connection with any of the representations and
warranties contained constituting the Fundamental Representations and information required to be disclosed in connection with any
representations and warranties contained in Sections 3.2, 3.4, 4.2, 4.6, 4.7, 4.9, 4.10, 4.11, 4.13, 4.14 and 4.19 shall not be deemed
to be disclosed unless disclosed in the Disclosure Schedule applicable to such Fundamental Representation or any such Section.
Nothing in the schedules is intended to broaden the scope of any representation or warranty contained in this Agreement except to
the extent of the information provided in the applicable schedule. Inclusion of any item in a schedule or exhibit does not constitute
a determination by the representing Party that such item is material and shall not be deemed to establish a standard of materiality.
No disclosure in a schedule or exhibit relating to any possible breach or violation of any Contract, Law or any potential adverse
contingency shall be construed as an admission or indication that any such breach or violation exists or has actually occurred or that
such adverse contingency will actually occur.

8.11    Arbitration. The Parties agree to submit to resolution by binding arbitration any unresolved claim, controversy, issue
or dispute arising among or between the Parties out of or with respect to this Agreement or the Parties’ respective rights, duties and
obligations hereunder (each, a “Dispute”), upon written notice by any Party to the other Parties. Such arbitration shall be conducted
as follows:

(a)    The arbitration shall be conducted in accordance with and governed by the Commercial Arbitration Rules then
in effect of the American Arbitration Association (“AAA”), except as expressly provided otherwise in this section, and
administered by the AAA. The Parties shall provide a copy of this arbitration clause to the arbitrator(s). The arbitrator(s)
shall apply the appropriate substantive law, and the Federal Rules of Civil Procedure with respect to procedural, discovery
or evidentiary matters. The arbitration shall be conducted in the location mutually agreed upon by the Parties; provided that,
if the Parties do not so agree within ten (10) days after written notice of arbitration is given by a Party, the arbitration shall
be conducted in Cincinnati, Ohio at a location selected by the arbitrator(s).

(b)    The arbitrator(s), as applicable, for such arbitration shall be selected as follows:

(i)    In the event of arbitration with an amount in controversy equal to or less than $1,000,000, arbitration
shall be conducted by one (1) neutral arbitrator mutually agreed upon by the Parties. If no arbitrator is agreed upon
within ten (10) days following commencement of arbitration, or if the arbitrator selected by the
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Parties is unable or unwilling to arbitrate the Dispute, the arbitrator shall be such neutral arbitrator as is selected by
the AAA; or

(ii)    In the event of arbitration with an amount in controversy greater than $1,000,000, arbitration shall be
conducted by a panel of three (3) neutral arbitrators. Within fifteen (15) days following commencement of
arbitration, each Party shall select one (1) neutral arbitrator in whatever area(s) of expertise such Party believes is
relevant to the dispute. Within ten (10) days following such appointment, the two (2) neutral arbitrators so selected
shall select the third neutral arbitrator from a list provided by the AAA who shall be a practicing attorney having
experience in the area of commercial contracts, and who shall act as chair of the arbitration panel. If the arbitrators
selected by the parties are unable or fail to agree upon the third arbitrator within such ten (10) day period, the third
arbitrator shall be selected by the AAA.

(c)    The sole arbitrator or chair of the arbitration panel, as applicable, shall establish a limited time period for
discovery and procedures designed to reduce the cost and time for discovery while allowing the Parties an opportunity, in the
discretion of the sole arbitrator or chair of the arbitration panel, as applicable, to discover relevant information from the opposing
Party about the subject matter of the Dispute. Any dispute regarding discovery, or the relevance or scope thereof, shall be
determined by the sole arbitrator or the chair of the arbitration panel, as the case may be, and shall be governed by the Federal
Rules of Civil Procedure.

(d)    The award by the arbitrator(s) shall be in writing, shall be signed by the sole arbitrator or a majority of the
panel of arbitrators, as the case may be, and shall include a statement of findings of fact and conclusions regarding the reasons for
the disposition of any Dispute. Subject to the terms and conditions set forth in this Agreement, the arbitrator(s) shall have the
authority to award any remedy or relief that a court of competent jurisdiction could order or grant, including without limitation,
specific performance of any obligation created under any agreement between or among the Parties, the issuance of an injunction, or
the imposition of sanctions for abuse or frustration of the arbitration process; provided, however, that the arbitrator(s) shall not have
the authority to award punitive damages, except as may be required by statute or to the extent punitive damages are awarded to a
third party in connection with the claim giving rise to such applicable dispute. The arbitrator(s) shall have the authority to
determine the comparative responsibility of the Parties hereto for any loss or damages and assign liability and award relief based
upon such comparison. Arbitration of such issues, including the determination of the amount of any damages suffered by any Party,
shall be to the exclusion of any court of law and the decision of the arbitrator(s) shall be final and binding upon the Parties and their
respective personal representatives, heirs, devisees, successors and assignees. Judgment on the award entered by the arbitrator(s)
may be entered in and enforced by any court of competent jurisdiction.

(e)    Subject to the terms and conditions set forth in this Agreement, each Party shall bear its own expenses and its
attorney’s fees and expenses, and shall equally share the arbitrators’ fees, administrative fees and travel expenses.
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(f)    Statements made by any Party or any Party’s representative during the arbitration shall be deemed confidential

and no Party or Party’s representative will attempt to use any such statement as evidence in any court or other legal proceeding. The
Parties also agree and acknowledge that the arbitrator(s) shall not be subject to subpoena to trial or deposition by any Party for the
purpose of divulging statements made or information disclosed by any Party or witness in the arbitration proceedings. The Parties
further agree and acknowledge that the arbitrator(s) shall not disclose any matter learned in the arbitration proceedings unless given
permission by all of the Parties or unless required by law.

(g)    Notwithstanding the foregoing, each of the Parties shall be entitled to an injunction or injunctions or other
equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions thereof in any court
located in Hamilton County, Ohio, the Parties agreeing that such courts shall have exclusive jurisdiction over any disputes arising
out of or related to this Agreement, without having to post bond therefor or prove actual damages, this being in addition to any
other remedy to which they are entitled, without submitting such action to arbitration.

8.12    Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTION (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.12.

8.13    Public Announcements. Prior to the Closing, the Parties shall not issue or cause the publication of any press release
or other public announcement with respect to this Agreement or the Transaction, except that the Buyer, on the one hand, and the
Seller, on the other hand, may issue a joint press release if mutually agreed; provided, however, that nothing herein shall prohibit
any Party from issuing or causing publication of any such press release or public announcement to the extent that such Party
determines such action to be required by Law, applicable regulation or stock market rule, in which case the Party making such
determination shall, if practicable in the circumstances, use Reasonable Efforts to allow the other Parties reasonable time to
comment on such release or announcement in advance of its issuance. To the extent feasible, all press releases or other
announcements or notices regarding the Transaction shall be made jointly by the Parties.

8.14    Amendments and Waivers. This Agreement (including the Disclosure Schedules and exhibits hereto) may not be
amended, restated, supplemented or otherwise modified, and no provision hereof may be waived, except by an instrument in
writing signed by the Seller, the Companies and the Buyer.
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8.15    Provision Respecting Legal Representation. Buyer, the Companies and the Seller hereby agree that, in the event
that a dispute arises after the Closing between Buyer and/or the Companies, on the one hand, and the Seller or his Affiliates, on the
other hand, Katz Teller may represent the Seller and/or such Affiliates in such dispute even though the interests of the Seller and/or
such Affiliates may be directly adverse to Buyer or the Companies or any of their Affiliates, and even though Katz Teller may have
represented the Companies or any of their Affiliates in a matter substantially related to such dispute, or may be handling ongoing
matters for Buyer, the Companies, or any of their Affiliates. Buyer further agrees that, as to all communications among Katz Teller,
the Companies, the Seller, and/or any of their respective Affiliates that relate in any way to the transactions contemplated by this
Agreement, the attorney-client privilege and the expectation of client confidence belongs to the Seller and may be controlled by the
Seller and shall not pass to or be claimed by Buyer, the Companies or any of their Affiliates. Notwithstanding the foregoing, in the
event that a dispute arises between Buyer, the Companies or any of their Affiliates and a third party (other than a party to this
Agreement or any of their respective Affiliates) after the Closing, the Companies and their Affiliates may assert the attorney-client
privilege to prevent disclosure of confidential communications by Katz Teller to such third party; provided, however, that neither
the Companies nor any of their Affiliates may waive such privilege without the prior written consent of the Seller.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first written above.

BUYER:

  SUNLIGHT US CO., INC.
     

  By: /s/ Timothy F. Murphy
   Timothy F. Murphy  
   Vice President, Secretary and Treasurer
     

  GIBRALTAR INDUSTRIES, INC.
     

  By: /s/ Timothy F. Murphy
   Timothy F. Murphy  
   Vice President, Secretary and Treasurer

[Signature Page - Stock Purchase Agreement]



SELLER:                        

  By: /s/ Richard Reily
   Richard Reily  
    

  COMPANIES:  
    

  ROUGH BROTHERS MANUFACTURING,
  INC.   
     

  By: /s/ Richard Reily
   Richard Reily  
   President
     

  RBI SOLAR, INC.
     

  By: /s/ Richard Reily
   Richard Reily  
   President
     

  DELTA T SOLUTIONS, INC.
     

  By: /s/ Richard Reily
   Richard Reily  
   President

    

[Signature Page - Stock Purchase Agreement]



ANNEX OF DEFINED TERMS

Definitions. For purposes of this Agreement, unless the context otherwise requires, the following terms shall have the
meanings specified or referred to in this Annex:

“AAA” has the meaning set forth in Section 8.11(a).

“Action” means any claim, action, charge, complaint, suit, litigation, arbitration, grievance, inquiry, audit, proceeding or
investigation by or before any Governmental Authority or duly appointed arbitration authority, whether civil, criminal,
administrative or otherwise, in law or in equity.

“Affiliate” means with respect to any Person (a) who is an individual, the spouse, parent, sibling or lineal descendent of
such Person, (b) that is an entity, any Person which, directly or indirectly, controls, is controlled by, or is under common control
with such Person, and (c) that is an entity, any Person who is a director, officer, manager, member, partner, or principal of such
Person or of any other Person which directly or indirectly controls, is controlled by, or is under common control with such Person.
For purposes of this definition, “control” of a Person shall mean the power, direct or indirect, to direct or cause the direction of the
management and policies of such Person whether by ownership of voting stock, by contract or otherwise.

“Agreement” means this Stock Purchase Agreement, the Disclosure Schedules and all other schedules and exhibits attached
to this Agreement and the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this
Agreement and unless otherwise indicated, references to Sections, Articles or Exhibits are sections, articles or exhibits, as
applicable, in this Agreement.

“Ancillary Agreements” means all agreements, documents and instruments required to be delivered by any party pursuant
to this Agreement, and any other agreements, documents or instruments entered into at or prior to Closing in connection with this
Agreement or the Transaction.

“Base Price” means $130,000,000.00.

“Business” has the meaning set forth in the Recitals above.

“Business Day” means a day other than Saturday, Sunday or any other day on which commercial banks in Cincinnati, Ohio
are authorized or required by Law to close.

“Buyer” has the meaning set forth in the preamble to this Agreement.

“Buyer Indemnified Parties” means the Buyer and its Affiliates and their respective Representatives, together with the
successors and assigns of any of the foregoing.

“Captive Insurance Policies” has the meaning set forth in Section 6.5.

“Cash” means cash, check, money orders, marketable securities, short-term instruments and other cash equivalents, funds
in time deposits and demand deposits or similar accounts of the

A- 1



Target Group Members. For the avoidance of doubt, Cash shall, without duplication, (a) be reduced by issued but uncleared checks
and drafts as of the Effective Time, and (b) include checks, ACH transactions and other wire transfers and drafts deposited for the
account of a Target Group Member as of the close of business on the day immediately preceding the Closing Date.

“Claim Notice” has the meaning set forth in Section 7.5(a).

“Closing” has the meaning set forth in Section 2.2.

“Closing Balance Sheet” has the meaning set forth in Section 0.

“Closing Date” has the meaning set forth in Section 2.2.

“Closing Date Cash” has the meaning set forth in Section 2.6(f).

“Closing Date Debt” has the meaning set forth in Section 2.3(a).

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

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

“Company Financial Statements” means the (a) consolidated unaudited balance sheets and related unaudited statements
of income of the Target Group as at December 31, 2013 and 2014 and the consolidated audited balance sheets and related audited
statements of income, cash flows and changes in stockholder equity of the Target Group as at December 31, 2013 and for the fiscal
year periods then-ended, and (b) the Latest Financials.

“Company Intellectual Property” means all IP Rights used in the operation of the Business, as currently conducted by the
Target Group.

“Company IT Systems” has the meaning set forth in Section 4.11(e).

“Company Material Adverse Effect” means any fact, circumstance, event, change, development or effect that,
individually or in the aggregate, is or would reasonably be expected to be materially adverse to (a) the Business, financial condition
or results of operations of the Target Group taken as a whole, or (b) the ability of any of the Seller or the Target Group to
consummate the Transaction; provided, however, that none of the following shall constitute, and none of the following shall be
taken into account in determining whether there has been or shall be, or would reasonably be expected to be, a Company Material
Adverse Effect: any fact, event, change, development or effect resulting from or arising out of (i) the announcement or pendency of
the Transaction or the identity of the Buyer; (ii) conditions affecting the industry in which any Target Group Member participates,
the United States economy as a whole or the capital markets in general or the geographical markets in which a Target Group
Member operates, that do not disproportionately affect a Target Group Member as compared with other participants in the industry
in which such Target Group Member operates; (iii) changes in GAAP that do not disproportionately affect a Target Group Member
as compared with other participants in the industry in which such Target Group
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Member operates; (iv) changes in Law that do not disproportionately affect a Target Group Member as compared with other
participants in the industry in which such Target Group Member operates; (v) the taking of any action expressly required by this
Agreement; (vi) the commencement, continuation or escalation of a war, armed hostilities or other international or national
calamity or act of terrorism or sabotage that do not disproportionately affect a Target Group Member as compared with other
participants in the industry in which such Target Group Member operates; or (vii) any natural disaster that does not
disproportionately affect a Target Group Member as compared with other participants in the industry in which such Target Group
Member operates.

“Company Software” shall mean all Software owned by or licensed to a Target Group Member and (i) requiring payment
of an annual licensing fee in excess of $5,000 or (ii) distributed, sold, licensed or marketed in connection with the Business.

“Confidentiality Agreement” means that certain confidentiality agreement by and among Gibraltar Industries and Rough
Brothers, Inc. and Solar and one or more Affiliates of such corporations, dated as of January 7, 2015.

“Consent” means any approval, consent, ratification, waiver or other authorization from, or notice to, any Person other than
a Governmental Authority.

“Contract” means any agreement, commitment, note, mortgage, indenture, lease, sublease, deed of trust, license, plan,
instrument or other contract, in each case, that is legally binding on the parties thereto, whether written or oral.

“Customer Backlog Order” and “Customer Backlog Orders” has the meaning set forth in Section 4.23.

“Delta” has the meaning set forth in the preamble to this Agreement.

“Disclosure Schedules” means any disclosure schedules attached hereto.

“Dispute” has the meaning set forth in Section 8.11.

“Dispute Notice” has the meaning set forth in Section 2.5.

“Dollars” and the sign “$” each mean the lawful money of the United States of America.

“Draft Closing Statements” has the meaning set forth in Section 2.5.

“Effective Time” has the meaning set forth in Section 2.2.

“Election” has the meaning set forth in Section 6.1(h).

“Employees” has the meaning set forth in Section 4.13(a).

“Employee Plans” has the meaning set forth in Section 4.13(a).
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“Enforceability Exceptions” means any limitation on the enforceability of a Party’s obligation resulting from the
application of bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium or similar Laws affecting the
enforcement of creditors rights generally and by general principles of equity (regardless of whether such enforcement is considered
in a proceeding in Law or equity).

“Environmental Claim” means any action, suit, demand, demand letter, claim, lien, notice of non-compliance or violation,
notice of liability, proceeding, consent order or consent agreement made under or in accordance with any Environmental Law or
Environmental Permit.

“Environmental Law” means any Law in effect as of the date hereof, including any legally enforceable judicial or
administrative order, consent decree or judgment, to the extent relating to pollution, damage to or protection of the environment,
natural resources or exposure of any Person to Hazardous Materials, including Laws relating to emissions, discharges, releases or
threatened releases of Hazardous Materials into the environment (including ambient air, surface water, groundwater, land surface or
subsurface), or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, generation, disposal,
transport or handling of any Hazardous Materials or the cleanup or remediation of any contamination.

“Environmental Permit” means any permit, approval, identification number, license, certificate, or other authorization of a
Governmental Authority required under any applicable Environmental Law.

“Equity Interests” means, with respect to any Person, any share, unit, capital stock, limited liability company interest,
membership interest, partnership interest or similar interest or other indicia of equity or equity-like ownership (including any
option, warrant, profits interests or similar right or security convertible, exchangeable or exercisable therefor or other instrument or
right the value of which is based on any of the foregoing, including any phantom interest) in such Person.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” has the meaning set forth in Section 4.13(b).

“Escrow Agent” means Wells Fargo National Bank, N.A..

“Escrow Agreement” means that certain Escrow Agreement dated the Closing Date by and among the Buyer, the Seller
and the Escrow Agent.

“Escrow Amount” means 5% of the Purchase Price payable at Closing.

“Estimated Closing Balance Sheet” has the meaning set forth in Section 2.5.

“Estimated Net Non-Cash Working Capital” has the meaning set forth in Section 2.5.

“Estimated Net Non-Cash Working Capital Deficit” has the meaning set forth in Section 2.5.
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“Estimated Net Non-Cash Working Capital Surplus” has the meaning set forth in Section 2.5.

“Final Net Non-Cash Working Capital” has the meaning set forth in Section 2.6(a)(ii).

“Fundamental Representations” has the meaning set forth in Section 7.1.

“GAAP” means United States generally accepted accounting principles, consistently applied.

“German Plaintiff” has the meaning set forth in Section 7.2(a)(x).

“Governmental Authority” means any national, federal, state, provincial, municipal, local, foreign or other government,
governmental, regulatory or administrative authority, agency or commission or any court, tribunal or other judicial body.

“Governmental Authorizations” means any licenses, permits, rights, certificates, permissions, variances, clearances,
qualifications, notifications, exemptions, classifications, registrations, franchises, approvals, consents, orders or similar
authorizations, or any waivers of the foregoing, issued, granted, given or otherwise made available by or under the authority of any
Governmental Authority or pursuant to any Law, or filings with any Governmental Authority.

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

“Hazardous Materials” means any chemical, material or substance defined or regulated as toxic, hazardous, a pollutant, or
contaminant under any applicable Environmental Law, and includes petroleum and petroleum products, by-products or breakdown
products, radioactive materials, asbestos containing materials and polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the regulations
promulgated thereunder.

“Indebtedness” means as applied to any Person, (i) all obligations for borrowed money; (ii) all obligations created or
arising under any conditional sale or other title retention agreement with respect to property acquired (even though the rights and
remedies of the seller or lender under such agreement in the event of default are limited to repossession or sale of such property);
(iii) all obligations of such Person evidenced by bonds (convertible or not), debentures, notes or similar instruments, but excluding
surety bonds related to ongoing projects; (iv) all obligations of such Person issued or assumed as the deferred purchase price of
property or businesses (other than trade payables or accruals incurred in the ordinary course of business); (v) all indebtedness of
others secured by (or for which the holder of such indebtedness has an existing right, contingent or otherwise, to be secured by) any
Lien on property owned or acquired by such Person; (vi) guarantees by such Person for borrowed money; (vii) all obligations of
such Person in respect of interest rate protection agreements, foreign currency exchange agreements or other interest or exchange
rate hedging arrangements; and (viii) all obligations of such Person as an account party in respect of letters of credit and bankers’
acceptances.
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“Indemnified Party” means any Person that is or may be entitled to indemnification under this Agreement.

“Indemnifying Party” means a Party to this Agreement that is or may be required to provide indemnification under this
Agreement.

“Independent Accountant” has the meaning set forth in Section 2.6(a)(iii).

“Insurance Policies” has the meaning set forth in Section 4.17.

“IP Rights” means any or all rights, title and interest in or relating to intellectual property throughout the world, including:
(i) all patents, patent applications and statutory invention registrations, together with all counterparts, reissues,
divisions/divisionals, continuations, continuations-in-part, extensions, provisional or supplemental protection certificates, renewals
and reexaminations thereof (“Patents”); (ii) all inventions (whether patentable or not), invention disclosures and improvements, all
trade secrets, proprietary or confidential information, know-how and technology (“Trade Secrets”); (iii) all works of authorship,
copyrights, mask works, Software, database and design rights, whether or not registered or published, all registrations and
recordations thereof and all applications in connection therewith, along with all reversions, extensions and renewals thereof; and
(iv) all corporate names, trade names, logos, trademarks, service marks, trade dress, domain names and other source identifiers,
including all registrations, renewals and applications therefor, and all goodwill associated with any of the foregoing
(“Trademarks”).

“Katz Teller” means Katz, Teller, Brant & Hild, an Ohio legal professional association.

“Knowledge of the Company” means the actual knowledge of Seller, David Roberts, William Lee, Kevin Caron, Patrick
Long, Thomas Vezdos and William Vietas, after due investigation or inquiry by such person of such other individuals of the Target
Group who would reasonably be expected to have knowledge of the relevant matter.

“Latest Financials” means the consolidated unaudited balance sheets and related unaudited statements of income of the
Target Group as at May 31, 2015 and for the five (5) month period then-ended.

“Latest Balance Sheet Date” means May 31, 2015.

“Law” means any law, statute, ordinance, order, code, rule, principal of common law, Order, regulation or other requirement
enacted, entered, promulgated or issued by any Governmental Authority.

“Leased Real Property” means the real property under which a Target Group Member is a lessee, sub-lessee, tenant,
licensee or assignee of any real property owned by any third Person.

“Legal Requirement” means any federal, state, local, municipal, foreign, international, multinational or other constitution,
law, ordinance, principle of common law, code, regulation, statute or treaty.
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“Liabilities” means any and all debts, liabilities and obligations, and including all costs and expenses related thereto
including all fees, disbursements and expenses of legal counsel.

“Licensed Intellectual Property” means material IP Rights licensed to a Target Group Member pursuant to an agreement
with a third party.

“Lien” means any mortgage, pledge, charge, adverse claim, security interest, encumbrance, hypothecation, lease, easement,
right-of-way, encroachment, option, right of first refusal or other lien.

“Losses” means any Liabilities, deficiencies, demands, Actions, Orders, assessments, damages, dues, Taxes, penalties,
fines, amounts paid in settlement, losses, out-of-pocket costs and expenses (including reasonable attorneys’ and accountants’ fees).

“Material Contracts” has the meaning set forth in Section 4.10(a).

“Net Non-Cash Working Capital” means current assets (including, without limitation, all trade accounts receivable and all
other non-Cash current assets) but excluding Cash, less current liabilities (including without limitation trade accounts payable and
such other mutually agreed-upon accruals), in each case reflected on a balance sheet of the Target Group in accordance with GAAP.

“Net Non-Cash Working Capital Calculation” has the meaning set forth in Section 2.6(a).

“Objection” has the meaning set forth in Section 7.5(b).

“Open Source Software” means Software governed by a license commonly referred to as an open source, free software,
copyleft or community source code license.

“Order” means any legally binding award, injunction, judgment, order, ruling, subpoena, or verdict or other decision
entered, issued, made, or rendered by any Governmental Authority.

“Organizational Documents” means (a) with respect to a corporation, the certificate or articles of incorporation and
bylaws; (b) with respect to any other entity, any charter, bylaws, partnership agreement, operating agreement or similar document
adopted or filed in connection with the creation, formation or organization of a Person; and (c) any amendment to any of the
foregoing.

“Parties” means, collectively, the Seller, the Companies and the Buyer, and each is hereinafter referred to as a “Party”.

“Payoff Statements” has the meaning set forth in Section 2.3(b).

“Permits” has the meaning set forth in Section 4.8.

“Permitted Lien” means such of the following (a) as to which cannot be released by payment of an amount not to exceed
$100,000 and (b) for which no enforcement, collection, execution, levy
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or foreclosure proceeding shall have been commenced: (i) statutory Liens for current Taxes, assessments, charges, levies or other
claims not yet delinquent, provided an appropriate reserve has been established therefor in the Company Financial Statements in
accordance with GAAP; (ii) materialmen’s, mechanics’, carriers’, warehousemen’s, workmen’s and repairmen’s liens and other
similar liens arising in the ordinary course of business for amounts not yet delinquent; (iii) pledges or deposits to secure obligations
under workers’ compensation Laws or similar legislation or to secure public or statutory obligations; (iv) registered easements,
rights-of-way, restrictive covenants and servitudes and other similar rights in land granted to, reserved or taken by any
Governmental Authority or public utility, or any registered subdivision, development, servicing, site plan or other similar
agreement with any Governmental Authority or public utility; and (v) restrictions on transfer of securities under applicable U.S.
state and federal securities Laws.

“Person” means any individual, corporation, limited liability company or partnership, general or limited partnership,
association, trust or any other entity or organization, including a Governmental or Regulatory Authority.

“Post-Closing Period” means any taxable period (or portion thereof) that begins after the Closing Date.

“Pre-Closing Period” means any taxable period (or portion thereof) that ends on or before the Closing Date.

“Premium Refunds” has the meaning set forth in Section 6.5.

“Proceeding” shall have the meaning set forth in Section 8.6.

“Purchase Price” has the meaning set forth in Section 2.3(a).

“RBI” has the meaning set forth in the preamble to this Agreement.

“RBI Business” has the meaning set forth in the Recitals to this Agreement.

“Reasonable Efforts” means the good faith efforts that a reasonably prudent Person desirous of achieving a result would
use in similar circumstances to ensure that such result is achieved as reasonably expeditiously as possible.

“Regulations” means the Treasury Regulations (including Temporary Regulations) promulgated by the United States
Department of Treasury with respect to the Code.

“Representatives” means, with respect to any Person, any director, manager, officer, agent, employee, general partner,
member, stockholder, agent, accountant, auditor, legal counsel, advisor, consultant, debt financing source or other representative of
such Person.

“Restricted Period” “Restricted Period” shall mean 5 years from the Closing Date.

“SEC” means the United States Securities and Exchange Commission.
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“Securities Act” means the Securities Act of 1933, as amended.

“Seller” has the meaning set forth in the preamble to this Agreement.

“Seller Cap” means 10% of the Purchase Price.

“Seller Deductible” means 0.6% of the Purchase Price.

“Seller’s Gross-Up Calculation” has the meaning set forth in Section 6.1(g).

“Seller Indemnified Parties” means the Seller and his Affiliates and their respective directors, officers, employees, agents,
members, managers, successors and assigns.

“Software” means computer software, programs, and databases in any form, including websites, website content, member
or user lists and information associated therewith, links, source code, object code, operating systems and specifications, data,
databases, database management code, utilities, graphical user interfaces, menus, images, icons, links, forms, methods of
processing, software engines, platforms, and data formats, all versions, updates, corrections, enhancements, and modifications
thereto, and all related documentation, developer notes, comments, and annotations.

“Solar” has the meaning set forth in the preamble to this Agreement.

“Solar Business” has the meaning set forth in the Recitals to this Agreement.

“Stock” has the meaning set forth in the preamble to this Agreement.

“Straddle Period” means any taxable period that begins before and ends after the Closing Date.

“Straddle Period Tax Returns” means a Tax Return for a Straddle Period.

“Subject Laws” has the meaning set forth in Section 4.7.

“Subject Product” has the meaning set forth in Section 7.2(a)(10).

“Subsidiary” means any Person of which (i) a majority of the outstanding share capital, voting securities or other equity
interests are owned, directly or indirectly, by any of the Companies or (ii) any of the Companies, directly or indirectly, is entitled,
directly or indirectly, to appoint a majority of the board of directors, board of managers or comparable body of such Person.

“Survival Date” has the meaning set forth in Section 7.1.

“Target Group” means, collectively, the Companies and their respective Subsidiaries.

“Target Group Member” means any Person included in the Target Group.
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“Tax” or “Taxes” means (i) any federal, state, local or foreign income, gross receipts, franchise, estimated, alternative,
minimum, add-on minimum, sales, use, transfer, capital gains, capital stock or shares, value added, excise, ad valorem, stamp,
gains, severance, occupation, premium, windfall profit, real property, personal property, unclaimed property, intangibles,
withholding, social security, workers’ compensation, unemployment, disability, payroll, net worth, employee or other tax, fees,
levies, duties, tariffs, imposts and other like charges of a similar nature, including any interest, penalties, fines, loss, damage,
liability, expense, or additions thereto, whether disputed or not and (ii) any transferee liability in respect of any items described in
clause (i) payable by reason of contract, assumption, transferee liability, operation of Law, Treasury Regulation Section 1.1502-6(a)
(or any predecessor or successor thereof of any analogous or similar provision under Law) or otherwise.

“Tax Benefit” means any refund, credit or other reduction in otherwise required Tax payments (including any reduction in
estimated Tax payments).

“Tax Contest” means an audit, examination, claim, or other administrative or judicial proceeding, contest, assessment,
notice of deficiency, proposed adjustment, dispute or controversy relating to Taxes.

“Tax Return” means any return, declaration, report, claim for refund, FBAR report, information return or statement relating
to any Taxes, including any schedule or attachment thereto and including any amendment thereof, supplied or required to be
supplied to a Governmental Authority and including, where permitted or required, combined, consolidated or unitary returns for
any group of entities that includes a Target Group Member.

“Territory” means anywhere in the world.

“Third Party Claim” means any claim, issuance of any Order or the commencement of any Action by any Person who is
not a party to this Agreement or an Affiliate of a party, including any domestic or foreign court or Governmental Authority.

“Total Tax Gross-Up Amount” means the amount by which Purchase Price would need to be increased to cover the added
tax cost as a result of the treatment of the Transaction under Section 338(h)(10) of the Code or under Section 338(g) of the Code,
calculated as of the Closing, but excluding from the amount of the added Tax cost, the amount attributable to the Tax cost to the
Companies and the Seller for the LIFO reserve shown on the Closing Balance Sheet.

“Trade Secrets” is defined in the definition of “IP Rights”.

“Trademarks” is defined in the definition of “IP Rights”.

“Transaction” means the transactions contemplated by this Agreement.

“Transaction Expenses” means all fees and expenses payable by the Companies to any Person in connection with the
negotiation, execution and delivery of this Agreement and the consummation of the transactions contemplated hereby or under the
Ancillary Agreements, including any amounts payable to financial and legal advisors and any existing directors, employees

A- 10



and consultants of the Target Group listed in Schedule 2.3 with respect to any change of control, commission or other similar
payments payable in connection with the transactions contemplated hereunder or under the Ancillary Agreements.

“Transfer Taxes” has the meaning set forth in Section 6.1(c).

“WARN” means the federal Worker Adjustment and Retraining Notification Act, 29 U.S.C. § 2101 et seq. (1988) and any
similar state or local “mass layoff” or “plan closing” laws.

“Warranties” has the meaning set forth in Section 4.21.

“Working Capital Target” means $10,000,000.
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Omitted Schedule Disclosure LIST

The following list briefly identifies the contents of the Schedules which have been omitted from the foregoing material plan
of acquisition.

The Registrant agrees to furnish to the Securities and Exchange Commission, supplementally, and upon request, a copy of
any of the following omitted schedules.

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms by the foregoing
material plan of acquisition.

1. Schedule 2.3 (b) - Contains a list of each Person to whom any Target Group Member has any outstanding Indebtedness.

2. Schedule 2.4 (b)(iii) - Contains a list of Material Contracts and Permits with respect to which consents to assignment will be
delivered at Closing.

3. Schedule 3.2- Contains a list of Laws that will be violated as a result of the Transaction.

4. Schedule 3.3- Contains a list of the Stock owned by Seller.

5. Schedule 4.1- Contains a statement for each Target Group Member of: (i) the jurisdiction of incorporation or organization;
(ii) of the issued and outstanding Equity Interests; (iii) the current officers and directors; and (iv) the jurisdictions in which
qualification as a foreign entity has been obtained.

6. Section 4.2- Contains a list of Laws, organizational documents and Material Contracts that will be violated by
consummation of the Transaction.

7. Schedule 4.4- Contains a statement of Liabilities of the Target Group which are not: (i) reflected in the Company Financial
Statement; (ii) incurred in connection with the transactions contemplated by the plan of acquisition; (iii) Transaction
Expenses; or (iv) incurred in the ordinary course of business after the date of the Latest Financials.

8. Schedule 4.5- Contains a list of events which have occurred other than in the ordinary course of business between January
1, 2014 and the Closing Date.

9. Schedule 4.6- Contains a list of pending and threatened Actions against any Target Group Member.



10. Schedule 4.7- Contains a list of occurrences, events and circumstances in which Target Group Members have not been in
compliance, in all material respects with all applicable Laws other than Environmental Laws, Laws relating to Intellectual
Property, Laws relating to Taxes and Laws relating to employment, labor and benefit matters.

11. Schedule 4.8- Contains a list of Permits required to be obtained or held by each Target Group Member for the lawful
operation of its business.

12. Schedule 4.11(a)- Contains a list for each Target Group Member, of (i) all issued Patents and Patent applications, (ii) all
Trademarks and Trademark applications; (iii) all domain name registrations; (iv) all unregistered Trademarks; (v) all
copyright registrations, and (vi) all Licensed Intellectual Property.

13. Schedule 4.11(d)- Contains a list of past and present employees, consultants and independent contractors from whom a
Target Group Member has not obtained an agreement to hold Trade Secrets in confidence or an agreement assigning to a
Target Group Member the IP rights of any such Person.

14. Schedule 4.12- Contains a list of all Leased Real Property.

15. Schedule 4.13(a)- Contains a list of all Employee Benefit Plans.

16. Schedule 4.13(h)- Contains a list of (i) all payments which will become due to Employees as a result of the consummation
of the Transaction; (ii) all Employee Plans with which benefits will be increased as a result of this Transaction; (iii) all
Employee Plans under which payment, vesting or funding will be accelerated as a result of the Transaction; and (iv) all
payments which will be non-deductible as a result of Section 280G of the Code.

17. Schedule 4.14- Contains a list of (i) each of the Companies which is not a validly electing S Corporation; (ii) each instance
in which a Target Group Member has not timely filed its Tax Returns; and (iii) each claim for Taxes which has been asserted
against any Target Group Member.

18. Section 4.16- Contains a list of agreements between any Member of its Target Group and any employee, equityholder
director of a member of the Target Group.



19. Schedule 4.14(d)- Contains a list of audits or other proceedings pending with regard to Taxes of the Target Group.

20. Schedule 4.17- Contains a list of all material insurance policies.

21. Schedule 4.21- Contains (i) the text of the standard warranties of the Target Group; (ii) the text of other warranties made by
the Target Group within the 3 years preceding the Closing; and (iii) a list of products of the Target Groups that have been
recalled.

22. Schedule 4.22(b)- Contains a list of the top ten (10) suppliers to the Target Group during each of the preceding three years.

23. Schedule 4.24- Contains a list of inventory of the Target Group that is not in the possession of the Target Group or in transit.

24. Schedule 6.5- Contains a list of insurance policies which will be cancelled upon the Closing.



    

Gibraltar’s Acquisition Provides Entry Into High-Growth Solar Racking Market

Gibraltar Leverages Expertise in Structural Metals Manufacturing and Materials Sourcing to Capture Global Demand for Solar
Racking Solutions

First Step in Transforming Gibraltar for Faster, More Profitable Growth

Deal Expected to be Immediately Accretive to non-GAAP Adjusted EPS

Buffalo, NY, June 10, 2015 – Gibraltar Industries (NASDAQ: ROCK), a leading manufacturer and distributor of products for residential and
industrial markets, announced today that it has acquired all of the outstanding shares of privately held RBI Solar, Inc., Rough Brothers
Manufacturing Inc., and affiliates (collectively “RBI”) for $130 million, subject to adjustments, in a transaction that will enable the Company to
leverage its expertise in structural metals manufacturing and materials sourcing to meet fast-growing global demand for solar racking solutions.
The Company also announced that it anticipates its second-quarter 2015 financial results will be in line with its previous expectations.

Capitalizing on its 80 years of design-build experience and leadership as the largest greenhouse manufacturer in North America, Ohio-based
RBI has established itself during the past five years as North America’s fastest-growing provider of photovoltaic (PV) solar racking solutions.
The global market for PV solar racking is estimated at $9.3 billion annually and is forecasted to grow at a 14% CAGR in the next four years,
with the North American market estimated at $1.2 billion and forecasted to grow 9.8% annually over the next four years, according to Wolf
Research LLC. RBI’s revenues were $164 million in 2014, two-thirds from sales of solar racking solutions.

“Acquiring RBI is an important step in the transformation of Gibraltar into a company with a higher rate of growth and best-in-class financial
metrics,” said Gibraltar Chief Executive Officer Frank Heard. “This acquisition directly aligns with key end markets and product platforms that
we have strategically vetted and previously communicated to investors. Renewable energy, and solar racking in particular, is one of these
markets, and a key opportunity for global business expansion. Adding RBI not only accelerates our entry into this attractive and fast-growing
sector, but also broadens our portfolio of products serving critical infrastructure markets around the world. RBI is a leading provider of rooftop
racking solutions and ballasted ground mount systems in Europe, is an early entrant in the large and fast growing Japanese PV solar racking
market, and has plans to expand in South America and the Middle East, leveraging its existing operations in Europe, China, and the United
States.



“In addition to acquisitions, our four-pillar value creation strategy focuses on driving transformational versus incremental change through
operational improvement, product innovation and portfolio management, and this transaction brings the potential for exciting synergies in each
of these three areas,” Heard said. “RBI will provide us with a new array of component products adjacent to Gibraltar’s core business, while also
enabling us to leverage our global sourcing network and experience in manufacturing and taking them to market. RBI’s leadership and 300
employees are highly regarded for innovation and delivering high-quality and superior customer service, as well as their ability to generate
profitable growth in a rapidly expanding and evolving sector. We look forward to their joining Gibraltar and helping us to achieve our best-in-
class performance goals.”

“Becoming part of Gibraltar will enable us to achieve our strategic growth objectives faster than we could on our own,” said RBI President
Richard Reilly. “Our product portfolios and the end markets we serve are truly complementary to Gibraltar’s strategic direction, and Gibraltar’s
core strengths align very well with ours, both operationally and culturally. Along with our executive group and the entire RBI team, I look
forward to playing a key role in Gibraltar’s strategic transformation and profitable growth in the years ahead.”

Gibraltar estimates the acquisition will benefit its second-half 2015 financial performance, adding incremental revenues of $115 million to $120
million and $0.17 to $0.21 to non-GAAP adjusted earnings per diluted share excluding non-cash amortization, purchase accounting and
transaction expenses. The Company financed the transaction with available cash and proceeds from its revolving credit facility.

Gibraltar will host a conference call to discuss the transaction today starting at 10:00 a.m. ET. Interested parties may access the call by dialing
877-407-5790 or 201-689-8328. A webcast of the call also can be accessed live on the Events and Presentations section of the Company’s
website. A webcast replay of the conference call will be available on the Gibraltar website following the call.

About Gibraltar

Gibraltar Industries is a leading manufacturer and distributor of building products for the industrial, infrastructure and residential markets. With
a four-pillar strategy focused on operational improvement, product innovation, acquisitions and portfolio management, Gibraltar’s mission is to
drive best-in-class performance. Gibraltar serves customers worldwide through facilities in the United States, Canada, England and Germany.
Comprehensive information about Gibraltar can be found on its website at http://www.gibraltar1.com.

Safe Harbor Statement

This press release contains “forward-looking statements” relating to the acquisition of RBI by Gibraltar.  All statements other than historical
facts included in this press release, including, but not limited to the expected benefits of the transaction, the expected accretion to earnings
resulting from the transaction, and any assumptions underlying any of the foregoing, are forward-looking statements.  These statements are
based on current expectations of future events and are subject to a number of risk factors, uncertainties, and assumptions. If underlying
assumptions prove inaccurate or unknown, or unknown risks or
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uncertainties materialize, actual results could vary materially from Gibraltar’s expectations and projections.  Risks and uncertainties include,
among other things, the integration of RBI’s business into Gibraltar is not as successful as expected; the failure of Gibraltar to achieve the
expected financial and commercial results from the transaction; other business effects, including effects of industry, economic or political
conditions outside Gibraltar’s control; transaction costs; the outcome of actual or contingent liabilities; as well as other cautionary statements
contained elsewhere herein and in Gibraltar’s periodic reports filed with the SEC. Given these uncertainties, you should not place undue
reliance on these forward-looking statements, which apply only as of the date of this press release.  Gibraltar expressly disclaims any intent or
obligation to update these forward-looking statements except as required by law.

Non-GAAP Financial Data

This press release references adjusted diluted earnings per share which is a financial measure that is not prepared in conformity with accounting
principles generally accepted in the United States. We refer to such a measure as a non-GAAP financial measure. Adjusted diluted earnings per
share excludes acquisition-related and integration-related items, including transaction costs, amortization of certain intangible assets, inventory
step-up recorded as part of the acquisition, and the tax-effect of the pre-tax adjustments above at applicable rates and certain other tax items.

Our presentation of non-GAAP earnings per share margin may be different from non-GAAP financial measures presented by other companies. 
We believe that our presentation of non-GAAP financial measures provides useful supplementary information regarding operational
performance because it enhances an investor’s overall understanding of the financial performance and prospects for future core business
activities by providing a basis for the comparison of results of core business operations between current, past and future periods.  Management
uses non-GAAP financial measures to prepare operating budgets and forecasts and to measure performance against those budgets and forecasts
on a corporate and segment level.  Gibraltar also uses non-GAAP financial measures for evaluating management performance for compensation
purposes.  We have not provided a quantitative reconciliation of projected adjusted earnings per diluted share because not all of the information
necessary for quantitative reconciliation is available to us at this time without unreasonable efforts.  This is due primarily to variability and
difficulty in making accurate detailed forecasts and projections.  Accordingly, we do not believe that reconciling information for such projected
figures would be meaningful. Further, non-GAAP financial measures should not be viewed as a substitute for our GAAP results.

Contact:

Kenneth Smith
Chief Financial Officer
716.826.6500 ext. 3217
kwsmith@gibraltar1.com
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