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Item 1.01 Entry into a Material Definitive Agreement.

On May 2, 2024, EnerSys Advanced Systems Inc., a Delaware corporation (the “Buyer”) and a wholly-owned subsidiary of EnerSys, a Delaware corporation
(the “Company”), entered into a Stock Purchase Agreement (the “Agreement”) with Michael Brenna 2015 Irrevocable Trust Dated 08/17/15, the Trust U/A
Third (E) of the Leo. A. Brenna Revocable Trust Dated 02/07/2014 GST Exempt Trust F/B/O Michael Brenna, and the Trust U/A Third (E) of the Leo. A.
Brenna Revocable Trust Dated 02/07/2014 Non GST Exempt Trust F/B/O Michael Brenna (each, a “Seller” and collectively, “Sellers”) and Barbara Dworkin,
as Sellers’ representative. Pursuant to the terms of the Agreement, the Buyer will acquire 100% of the equity interests of Bren-Tronics, Inc., a New York
corporation and a leader in the design, manufacturing, and marketing of advanced portable power solutions (the “Acquired Company”) from the Sellers,
including both plots of real estate held by a related party (such stock and asset acquisitions being collectively, the “Transaction”).

Under the terms of the Agreement, the Transaction is valued at approximately $208 million, subject to adjustments as set forth in the Agreement. The
Transaction will be fully funded with the Company’s available cash on hand and the Company will not require external financing to fund this Transaction.

The Transaction is subject to certain closing conditions, including the receipt of governmental regulatory approvals and the proper conveyance of all required
closing deliverables. The Transaction is expected to close in the next thirty (30) to sixty (60) days, subject to the satisfaction of customary closing conditions.

The Company believes that this acquisition represents a unique opportunity to expand its position as a leading energy storage innovator in the aerospace and
defense industry with the combined sales, research and development, engineering, and manufacturing capabilities.

The Agreement has been filed to provide stockholders with information regarding its terms. It is not intended to provide any other factual information about the
Company, the Buyer, the Sellers, the Acquired Company or their respective subsidiaries and affiliates. The Agreement contains representations and warranties
by each of the parties to the Agreement. These representations and warranties were made solely for the benefit of the other party to the Agreement and (a) are
not intended to be treated as categorical statements of fact, but rather as a way of allocating risk to one of the parties if those statements prove to be inaccurate,
(b) may have been qualified in the Agreement by confidential disclosure schedules that were delivered to the other party in connection with the signing of the
Agreement, which disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations, warranties and covenants set
forth in the Agreement, (c) may be subject to standards of materiality applicable to the parties that differ from what might be viewed as material to stockholders
and (d) were made only as of the date of the Agreement or such other date or dates as may be specified in the Agreement. Moreover, information concerning the
subject matter of the representations, warranties and covenants may change after the date of the Agreement, which subsequent information may or may not be
fully reflected in public disclosures by the Company. Accordingly, you should not rely on the representations, warranties and covenants or any descriptions
thereof as characterizations of the actual state of facts or condition of the Company, the Buyer or the Acquired Company.

The foregoing summary of the Agreement is not complete and is qualified in its entirety by reference to the complete text of the Agreement, which is filed as
Exhibit 2.1 to this Form 8-K and which is incorporated herein by reference in its entirety.

Forward-looking Statements

This filing contains statements which, to the extent that they are not recitations of historical fact may constitute forward-looking statements for purposes of the
Securities Act of 1933, as amended (the “Securities Act”), and the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such forward-looking
statements may include financial and other projections as well as statements regarding the Company's future plans, objectives, performance, revenues, growth,
profits, operating expenses or the Company's underlying assumptions. The words “may,” “would,” “should,” “could,” “will,” “likely,” “possibly,” “expect,”
“anticipate,” “intend,” “indicate,” “estimate,” “target,” “potentially,” “promising,” “probably,” “outlook,” “predict,” “contemplate,” “continue,” “plan,”
“forecast,” “project,” “are optimistic,” “are looking,” “are looking forward” and “believe” or other similar words and phrases may identify forward-looking
statements. Persons reading this filing are cautioned that such statements are only predictions, and that the Company's actual future results or performance may
be materially different.



Such forward-looking statements involve known and unknown risks and uncertainties. A number of factors could cause actual results, events or developments,
or industry results, to be materially different from any future results, events or developments expressed, implied or anticipated by such forward-looking
statements, and our business and financial condition and results of operations could be materially and adversely affected. In addition to factors previously
disclosed in the Company's reports filed with the U.S. Securities and Exchange Commission (the “SEC”), such factors include, among others, that required
regulatory, stockholder or other approvals are not obtained or other closing conditions are not satisfied in a timely manner or at all; that prior to the
completion of the Transaction or thereafter, the Company's or the Acquired Company's respective businesses may not perform as expected due to Transaction-
related uncertainty or other factors; that the parties are unable to successfully implement integration strategies; reputational risks and the reaction of the
companies' customers to the Transaction; diversion of management time on acquisition-related issues; the integration of acquired business with the Company
may take longer than anticipated or be more costly to complete and that the anticipated benefits, including any anticipated cost savings or strategic gains may
be significantly harder to achieve or take longer than anticipated or may not be achieved. All forward-looking statements and information set forth herein are
based on management's current beliefs and assumptions as of the date hereof and speak only as of the date they are made. The Company does not undertake to
update forward-looking statements.

For a complete discussion of the assumptions, risks and uncertainties related to our business, you are encouraged to review our filings with the SEC, including
our most recent Annual Report on Form 10-K, as updated by our quarterly or other reports subsequently filed with the SEC.

Item 7.01 Regulation FD Disclosure.

On May 2, 2024, the Company issued a press release announcing the execution of the Agreement, which is attached as Exhibit 99.1 hereto.

The information under Item 7.01, including Exhibit 99.1 attached hereto, is being furnished and shall not be deemed “filed” for the purposes of Section 18 of
the Exchange Act, or otherwise subject to the liabilities of that section. The information in this Item 7.01 shall not be incorporated by reference into any
registration statement or other document pursuant to the Securities Act or the Exchange Act, except as otherwise expressly stated in such filing.



Item 9.01. Financial Statements and Exhibits

(d) Exhibits
2.1* Stock Purchase Agreement, by and among EnerSys Advanced Systems Inc., the Sellers named therein and Barbara Dworkin, as Sellers’ representat

dated May 2, 2024
99.1 Press Release, EnerSys to Acquire Bren-Tronics, dated May 2, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain schedules and exhibits to this agreement have been omitted from this filing pursuant to Item 601(b)(2) of Regulation S-K. A copy of any
omitted schedule or exhibit will be furnished supplementally to the SEC upon request.

    



Signature(s)

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.

EnerSys

Date: May 2, 2024 By: /s/ Andrea J. Funk
Andrea J. Funk
Chief Financial Officer



EXHIBIT 2.1

EXECUTION VERSION

STOCK PURCHASE AGREEMENT
  

by and among
  

THE MICHAEL BRENNA 2015 IRREVOCABLE TRUST DATED 08/17/15, 
  

THE TRUST U/A THIRD (E) OF THE LEO. A. BRENNA REVOCABLE TRUST 
 DATED 02/07/2014 GST EXEMPT TRUST F/B/O MICHAEL BRENNA, AND 

  
THE TRUST U/A THIRD (E) OF THE LEO. A. BRENNA REVOCABLE TRUST 

 DATED 02/07/2014 NON GST EXEMPT TRUST F/B/O MICHAEL BRENNA
  

as Stockholders, 
  

BREN-TRONICS, INC.

as the Company,

ENERSYS ADVANCED SYSTEMS INC.,
  

as Buyer

and
  

BARBARA DWORKIN
  

as the Sellers’ Representative

 
dated as of

  
May 2, 2024
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of May 2, 2024, is entered into by and among the
Michael Brenna 2015 Irrevocable Trust Dated 08/17/15, the Trust U/A Third (E) of the Leo. A. Brenna Revocable Trust Dated
02/07/2014 GST Exempt Trust F/B/O Michael Brenna, and the Trust U/A Third (E) of the Leo. A. Brenna Revocable Trust Dated
02/07/2014 Non GST Exempt Trust F/B/O Michael Brenna (each, a “Stockholder” and collectively, “Stockholders”, and together
with Seller (as defined below) following Seller’s execution of a Joinder Agreement, the “Selling Parties”), Bren-Tronics, Inc., a New
York corporation (including Merger Sub as its successor-in-interest in connection with the Reorganization, following Merger Sub’s
execution of a Joinder Agreement, the “Company”) and Enersys Advanced Systems Inc., a Delaware corporation (“Buyer”), and
Barbara Dworkin, as the representative of the Selling Parties (the “Sellers’ Representative”).

RECITALS

WHEREAS, (i) at all times from its formation until the commencement of the Reorganization (as defined below), (i) the
Company was and is intended to be treated as an “S corporation” within the meaning of Section 1361(a) of the Code for U.S. federal
Income Tax purposes and corresponding provisions of applicable state Income Tax Law (an “S Corporation”), and (ii) prior to the
Reorganization, the Stockholders collectively own all of the issued and outstanding Equity Interests, consisting of shares of common
stock, no par value (the “Shares”), of the Company;

WHEREAS, Stockholders and the Company will adopt and implement a Plan of Reorganization, pursuant to which
Stockholders will consummate the reorganization steps set forth on Exhibit A (the “Reorganization”);

WHEREAS, as a result of the Reorganization, immediately prior to the Closing Date, a newly formed corporation (“Seller”)
will own all of the issued and outstanding Equity Interests of Merger Sub, as the successor by merger of the Company (the “Units”,
together with the Shares, the “Company Equity”);

WHEREAS, for U.S. federal and applicable state Income Tax purposes, (i) the F-Reorganization (as defined in Exhibit A)
contemplated by the Reorganization is intended to qualify as a reorganization under the provisions of Section 368(a)(1)(F) of the
Code, consistent with Revenue Ruling 2008-18, 2008-113 C.B. 674, and (ii) as a result thereof, Seller will be treated as the
continuation of the Company and succeeding to the Company’s election pursuant to Section 1362 of the Code to be treated as an S
Corporation;

WHEREAS, following consummation of the Reorganization, the Stockholders will cause Seller and Merger Sub to each
execute a Joinder Agreement;

WHEREAS, the Company owns all of the outstanding Equity Interests of each of Bren-Tronics IC-Disc, Inc., a New York
corporation (“IC DISC”), and Bren-Tronics International
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Solutions SARL, a French limited company (“BT International”, together with IC DISC, collectively, the “Company Subsidiaries”,
and each, a “Company Subsidiary”, and together with the Company (which, for the avoidance of doubt, shall include Bren-Tronics,
Inc. (prior to the consummation of the Reorganization) and Merger Sub (following the consummation of the Reorganization)), the
“Company Group”);

WHEREAS, pursuant to the IC-DISC Distribution (as defined in Exhibit A), prior to the Closing Date, the Company shall
distribute all of the issued and outstanding Equity Interests of IC DISC to Seller;

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material inducement to
Buyer’s execution and delivery of this Agreement, each of the Real Property Stockholders has executed and delivered to Buyer the
Real Property PSA (as defined below);

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material inducement to
Buyer’s execution and delivery of this Agreement, each of the Key Employees (as defined below) have executed and delivered to
Buyer a Transition Notice (as defined below) and a Termination and Release Letter (as defined below);

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material inducement to
Buyer’s execution and delivery of this Agreement, Sylvain Lhuissier has executed and delivered to Buyer the Lhuissier Employment
Documents (as defined below);

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material inducement to
Buyer’s execution and delivery of this Agreement, the Key Executives (as defined below) and Henry Paczkowski have executed and
delivered to Buyer a Separation Agreement or Transition Agreement (each as defined below), as applicable; and

WHEREAS, following the Reorganization, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, the
Units, subject to the terms and conditions set forth herein.

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

ARTICLE I
 DEFINITIONS

The following terms have the meanings specified or referred to in this Article I:

“Accounting Principles” means GAAP applied using the same accounting methods, practices, principles, policies and
procedures, with consistent classifications, judgments and
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valuation and estimation methodologies that were used in the preparation of the Interim Financial Statements.

“Accounts Receivable” has the meaning set forth in Section 4.07(a).

“Adjustment Escrow Account” means the sub-account designated by the Escrow Agent as the “Adjustment Escrow Sub-
Account” into which the Adjustment Escrow Amount is deposited with the Escrow Agent and held by it, subject to disbursement as
provided in this Agreement and in the Escrow Agreement.

“Adjustment Escrow Amount” means $3,000,000.

“Adjustment Deficit Amount” has the meaning set forth in Section 2.04(d)(ii).

“Adjustment Surplus Amount” has the meaning set forth in Section 2.04(d)(i).

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such Person. The term “control” (including the terms “controlled by” and “under
common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of a Person, whether through the ownership of voting securities, by Contract or otherwise.

“Affiliate Agreement” means any Contract between or among (a) any member of the Company Group, on the one hand, and
(b) (i) any Stockholder or any of its respective Affiliates, or (ii) any Related Party, on the other hand.

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

“Allocation Schedule” has the meaning set forth in Section 6.15(j)(i).

“Alternative Transaction” has the meaning set forth in Section 6.20.

“Audited Financial Statements” has the meaning set forth in Section 4.06(a).

“Authorized Updates” means updates that result from ordinary course day-to-day operations of the Business between the date
hereof and Closing subject, if required, to the consent of Buyer as contemplated herein (such updates to include, by way of example,
changes in non-executive personal, changes in day-to-day open purchase orders); provided that the consent of Buyer shall be required
in order for a new purchase order or master purchase agreement in excess of $1 million or provides for a delivery period of at least
twelve (12) months to be an Authorized Update; provided further that if Enersys does not respond within five (5) Business Days of
receiving a written request for consent from the Company such consent shall be deemed to have been given.

“Benefit Plan” has the meaning set forth in Section 4.20(a).
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“BT International” has the meaning set forth in the Recitals.

“Business” means the business of the Company Group as conducted as of the Closing Date and during the twelve (12) month
period immediately preceding the Closing Date.

“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks located in New York or
Pennsylvania are authorized or required by Law to be closed for business.

“Buyer” has the meaning set forth in the Preamble.

“Buyer Benefit Plans” has the meaning set forth in Section 6.04(b).

“Buyer Return” has the meaning set forth in Section 6.15(c)(ii)A.

“Calculation Time” has the meaning set forth in Section 2.05.

“Cash” means, as of any date and time, the cash and cash equivalents reflected as cash and cash equivalents on a balance
sheet of the Company Group as of such date and time, excluding Trapped Cash of the Company Group and outstanding as of such
date and time, determined in accordance with the Accounting Principles.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by
the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.

“Claim Notice” has the meaning set forth in Section 8.05(a).

“Closing” has the meaning set forth in Section 2.05.

“Closing Date” has the meaning set forth in Section 2.05.

“Closing Date Cash” has the meaning set forth in Section 2.04(b).

“Closing Date Debt” has the meaning set forth in Section 2.04(b).

“Closing Date Transaction Expenses” has the meaning set forth in Section 2.04(b).

“Closing Working Capital” means: (a) the Current Assets, less (b) the Current Liabilities, determined as of the Calculation
Time, and as determined in accordance with Section 1.1(a) of the Disclosure Schedules. For illustrative purposes only, an example
calculation of Closing Working Capital is set forth on Section 1.1(a) of the Disclosure Schedules.

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

“Company” has the meaning set forth in the Preamble.
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“Company Continuing Employee” has the meaning set forth in Section 6.04(a).

“Company Equity” has the meaning set forth in the Recitals.

“Company Group” has the meaning set forth in the Recitals.

“Company Group Employees” has the meaning set forth in Section 4.21(a).

“Company Licensed Software” has the meaning set forth in Section 4.15(m).

“Company Owned Data and Data Sets” has the meaning set forth in Section 4.15(g).

“Company Owned Software” has the meaning set forth in Section 4.15(m).

“Company Sensitive Information” has the meaning set forth in Section 4.15(e).

“Company Software” has the meaning set forth in Section 4.15(m).

“Company Subsidiaries” has the meaning set forth in the Recitals.

“Confidential Information” has the meaning set forth in Section 6.07(b).

“Confidentiality Agreement” means the Confidentiality Agreement, dated as of October 12, 2023, between EnerSys and
Bigelow LLC, as a representative of the Company.

“Contract” means any legally binding agreement, contract, lease (including all amendments, modifications, supplements,
subleases (of any tier), guaranties, subordination and non-disturbance agreements (if applicable), estoppels and side letters thereto),
license agreement, instrument, commitment or arrangement, whether written or oral.

“Copyleft Software” means any software code that is distributed under Open License Terms that: (a) require, as a condition of
use, modification, and/or distribution, that other software code incorporated into, derived from or distributed with such software code
also be (i) disclosed or distributed in source code form, (ii) licensed for the purpose of making modifications or derivative works, or
(iii) redistributable at no charge; (b) impose or would impose any other material limitation, restriction, or condition on the right or
ability of Buyer to use or modify the Company Group’s products or services or distribute the Company Group’s products or services
under terms chosen by Buyer, or (c) otherwise impose or would impose any material obligations on redistribution of such Software;
including but not limited to the family of GPL type licenses (e.g., GPL, LGPL, AGPL) the Mozilla Public License (MPL), the
Common Development and Distribution License (CDDL), and the Server Side Public License (SSPL).

“CTB Election” has the meaning set forth on Exhibit A.

“Current Assets” means the current assets of the Company Group reflected in the line items included on Exhibit B and
determined in accordance with the Accounting Principles;
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provided that, notwithstanding anything to the contrary herein, Current Assets shall exclude all (a) Cash and (b) assets related to
Taxes (including deferred Tax assets).

“Current Liabilities” means the current liabilities of the Company Group reflected in the line items included on Exhibit B and
determined in accordance with the Accounting Principles; provided that, notwithstanding anything to the contrary herein, Current
Liabilities shall exclude (a) Debt, (b) Transaction Expenses or (c) Liabilities related to Income Taxes (including deferred Tax
Liabilities).

“Data Room” means the electronic documentation site established by Bigelow LLC on behalf of Stockholders in connection
with the transactions contemplated hereby located at
https://americas.datasite.com/platform/container/64c9231895e46040447f817d/documents/content/index

“Debt” means, with respect to any Person, as of any date and time up to and as of the Closing, without duplication, (a) all
obligations (including redemption or prepayment premiums, early termination fees or penalties that are actually due and payable)
arising under, any obligations consisting of all indebtedness for borrowed money, including such obligations evidenced by notes,
bonds (including performance and surety bonds), mortgages, debentures or similar instruments or debt securities; (b) all lease
obligations that are capitalized on the Financial Statements or which are required to be recorded as a finance or capital lease in
accordance with GAAP, without giving effect to FASB ASC 842 regarding the right of use capital leases; (c) all liabilities created or
arising under any conditional sale or other title retention agreement with respect to property acquired by such Person; (d) all
obligations under letters of credit or lines of credit to the extent such letters of credit or lines of credit have been drawn; (e) any
liabilities secured by any Encumbrance upon property or assets owned by such Person; (f) any liabilities in respect of underfunded or
unfunded defined benefit pension plans, earned but unpaid bonuses, unpaid severance entitlements, retirement or welfare benefit
plans, or similar obligations (and the employer portion of any employment, payroll, social security and similar Taxes payable with
respect thereto); (g) all deferred payments and other obligations to secure all or part of the purchase price of property, securities,
goods or services (including seller notes, earn-out payments, contingent bonuses or similar obligations); (h) any off balance sheet
liabilities; (i) the net cost of unwinding or terminating any interest rate, currency or other hedging agreements; (j) all amounts due
under any future derivative, swap, collar, put, call, forward purchase or sale transaction, fixed price Contract or other agreement that
is intended to benefit from, relate to or reduce or eliminate the risk of fluctuations in interest rates, currencies basis risk or the price of
commodities; (k) all obligations of the Company in the nature of guarantees of the obligations described in the foregoing clauses of
this definition of “Debt” (after taking into account the proviso hereto) of any Person other than the Company Group, regardless of
whether by payment or performance, or whether such guaranties are in the form of letters of credit, deposits, bonds, insurance or
other forms of security, indemnity, surety or guaranty; (l) all accrued and unpaid Income Taxes of each member of the Company
Group for any Pre-Closing Period or portion of any Straddle Period ending on or before the Closing Date, in each case, calculated in
accordance with the past practice of the Company (except to the extent required
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under applicable Law) and on the assumption that any Straddle Period ends on the Closing Date (determined in accordance with
Section 6.15(b)), determined on a jurisdiction by jurisdiction basis (and which amount shall not be less than zero dollars ($0) for any
jurisdiction) and by including in taxable income the aggregate amount of any adjustment pursuant to Section 481(a) of the Code (or
any corresponding or similar provision of state, local or non-U.S. law) and the aggregate amount of any liability under Section 965(h)
of the Code (or any corresponding or similar provision of state, local or non-U.S. law), in each case whether payable currently or in
installments; and (m) all liabilities for accrued but unpaid interest and unpaid prepayment penalties or premiums, expenses or other
amounts that are payable in connection with retirement or prepayment in respect of any of the foregoing; provided, however, that
Debt shall not include (i) Current Liabilities included in Closing Working Capital, and (ii) amounts that are included in the definition
of Transaction Expenses.

“Deductible” has the meaning set forth in Section 8.04(a).

“Disclosure Schedules” means the Disclosure Schedules delivered by Selling Parties concurrently with the execution and
delivery of this Agreement.

“Disputed Amounts” has the meaning set forth in Section 2.04(c)(iii).

“Dollars or $” means the lawful currency of the United States.

“Due Date” means the due date with respect to an applicable Tax Return (taking into account valid extensions).

“E.O. 11246” has the meaning set forth in Section 4.26(a).

“Employees” means those Persons employed by the Company immediately prior to the Closing.

“Encumbrance” means any lien, encumbrance, pledge, mortgage, deed of trust, security interest, charge, claim, easement,
encroachment, title defect, community property interest, condition, equitable interest, option, right of way, right of first refusal, or
restriction of any kind, including any restriction on use, voting, transfer, receipt of income or exercise of any other attribute of
ownership.

“Enterprise Value” means $208,000,000.

“Environmental Claim” means any action, suit, claim, investigation or other Proceeding by any Person alleging liability of
whatever kind or nature (including liability or responsibility for the costs of enforcement proceedings, investigations, cleanup,
governmental response, removal or remediation, natural resources damages, property damages, personal injuries, medical
monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or resulting from: (a) the presence,
use, storage, labeling, processing, Environmental Release of,
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or exposure to, any Hazardous Materials; or (b) any actual or alleged non-compliance with or liability arising under any
Environmental Law or term or condition of any Environmental Permit.

“Environmental Law” means any applicable Law, and any Governmental Order or binding agreement with any Governmental
Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural resources, endangered or threatened species,
human health or safety, or the environment (including ambient air, soil, surface water or groundwater, or subsurface strata); (b)
relating to nuisance of noise; or (c) concerning the presence of, exposure to, or the management, manufacture, use, containment,
storage, recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing, production, disposal or
remediation of any Hazardous Materials. The term “Environmental Law” includes, without limitation, the following (including their
implementing regulations and any state, local or foreign analogs): CERCLA; the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C.
§§ 6901 et seq.; the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et
seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and Community
Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments
of 1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.

“Environmental Notice” means any written directive, notice of violation or infraction, or notice respecting any Environmental
Claim relating to actual or alleged non-compliance with or any Liability arising under any Environmental Law or any term or
condition of any Environmental Permit.

“Environmental Permit” means any Permit, letter, grant, authorization, registration, clearance, consent, waiver, closure,
exemption, decision or other action required under or issued, granted, given, authorized by or made pursuant to Environmental Law.

“Environmental Release” means any actual release, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment
(including, without limitation, ambient air (indoor or outdoor), surface water, groundwater, sediments, land surface or subsurface
strata or within any building, structure, facility or fixture).

“Equitable Exceptions” has the meaning set forth in Section 3.01.

“Equity Interests” means: (a) any shares, interests, participations or other equivalents (however designated) of capital stock of
a corporation, (b) any ownership interests in a Person other than a corporation, including membership interests, partnership interests,
joint venture interests and beneficial interests; and (c) any warrants, options, convertible or exchangeable securities, calls or other
rights to purchase or acquire any of the foregoing.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated
thereunder.

“ERISA Affiliate” means any entity (whether or not incorporated) other than the members of the Company Group that is (or
at any relevant time was) a member of a “controlled group of corporations” with, under common control with, or a member of an
“affiliated service group” with, the Company Group under Section 414(b), (c), (m) or (o) of the Code.

“Escrow Agent” means U.S. Bank N.A.

“Escrow Agreement” means that certain escrow agreement by and among Sellers’ Representative, Buyer, and the Escrow
Agent governing the administration of the Escrow Amount, in substantially the form attached hereto as Exhibit C.

“Escrow Amounts” means, collectively, (a) the Adjustment Escrow Amount, plus (b) the Indemnity Escrow Amount.

“Estimated Closing Date Cash” has the meaning set forth in Section 2.04(a).

“Estimated Closing Date Debt” has the meaning set forth in Section 2.04(a).

“Estimated Closing Statement” has the meaning set forth in Section 2.05.

“Estimated Net Working Capital Adjustment Amount” has the meaning set forth in Section 2.04(a)(iv).

“Estimated Purchase Price” means (a) the Enterprise Value, plus (b) the Estimated Closing Date Cash, less (c) the Estimated
Closing Date Debt, less (d) the Estimated Transaction Expenses, plus or less (as applicable) (e) the Estimated Net Working Capital
Adjustment Amount.

“Excluded Liabilities” means any Losses arising out of, relating to, or in connection with (a) any and all Debt and Transaction
Expenses, in each case, to the extent not actually paid at or prior to the Closing, and/or (b) the liabilities set forth on Section 1.1(b) of
the Disclosure Schedules.

“Existing Employment Agreements” has the meaning set forth in Section 4.21(b).

“F-Reorganization” has the meaning set forth on Exhibit A.

“Final Closing Date Cash” means the Closing Date Cash, as finally agreed or determined in accordance with Section 2.04(c).

“Final Closing Date Debt” means the Closing Date Debt, as finally agreed or determined in accordance with Section 2.04(c).
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“Final Closing Date Transaction Expenses” means the Transaction Expenses, as finally agreed or determined in accordance
with Section 2.04(c).

“Final Closing Working Capital” means the Closing Working Capital as finally agreed or determined in accordance with
Section 2.04(c).

“Final Purchase Price” has the meaning set forth in Section 2.02.

“Financial Statements” has the meaning set forth in Section 4.06(a).

“Fraud” means common law fraud under Delaware law based on an actual and intentional misrepresentation of a material
existing fact with respect to the making of any representation or warranty contained in this Agreement or in any other certificate
delivered hereunder; provided that, at the time such representation was made, (a) such representation was inaccurate, (b) the Person
making such representation had actual knowledge of the inaccuracy of such representation or warranty and (c) the other party(ies)
hereto acted in reasonable reliance on such inaccurate representation and suffered Losses as a result of such inaccuracy.

“Fundamental Representations” means, collectively, the representations and warranties set forth in Section 3.01 (Authority of
Selling Parties), Section 3.02 (Organization and Qualification of Selling Parties), Section 3.04 (Company Equity), Section 3.05
(Brokers), Section 3.07 (Beneficiaries of Stockholders), Section 4.01 (Authority), Section 4.02 (Organization and Qualification),
Section 4.03 (Capitalization), Section 4.04 (Subsidiaries), Section 4.05(a) and (b) (No Conflicts; Consents), Section 4.11(a) (Title to
Assets), Section 4.22 (Taxes), Section 4.23 (Brokers), and Section 4.24 (Certain Affiliate Relationships).

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

“Government Contract” has the meaning set forth in Section 4.26(a).

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any
agency or instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental
regulatory authority or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or
authority have the force of Law), or any arbitrator, court, administrative hearing body, commission, tribunal, or other similar dispute-
resolving panel or body of competent jurisdiction.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination, decision, ruling,
temporary restraining order, executive order, decree or award of, or settlement or agreement with, any Governmental Authority.
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“Harmful Code” has the meaning set forth in Section 4.15(j).

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative, compound, mixture, solid,
liquid, mineral or gas, in each case, whether naturally occurring or man-made, that is hazardous, acutely hazardous, toxic, a pollutant,
a contaminant, or described using words of similar import or regulatory effect under Environmental Laws; and (b) any petroleum or
petroleum-derived products, radon, radioactive materials or wastes, asbestos in any form, lead or lead-containing materials, urea
formaldehyde foam insulation, polychlorinated biphenyls, radiologically-enhanced products, materials or wastes and per- or
polyfluoroalkyl substances.

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

“IC DISC” has the meaning set forth in the Recitals.

“IC-DISC Distribution” has the meaning set forth on Exhibit A.

“Illegal Business Practice Laws” means, collectively, all anti-bribery, anti-corruption, anti-fraud and anti-money laundering
Laws to which the Company Group and/or the Business is subject, including Chapter 11 of Title 18 of the United States Code, the
U.S. Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act of 2010, all U.S. foreign Laws enacted to implement the OECD
Convention on Combating Bribery of Foreign Officials in International Business Transactions and any other Laws, including those of
any state, province or municipality, that prohibit (a) the corrupt payment, transfer, or offer, promise, or authorization of, or
acquiescence in, directly or indirectly, the payment, transfer or provision, of anything of value (including gifts or entertainment) to, or
for the benefit or at the behest of, any representative of a Governmental Authority or commercial entity or (b) any other payment or
provision, or any improper offer, promise or authorization of, or acquiescence in, anything of value or any other payment in
connection with any business activity of the Business, including any pay-for-play practices; in each case, whether to obtain or
maintain any business opportunity or advantage, prevent or limit any business disadvantage or detriment or otherwise.

“Income Tax Return” means any Tax Return related to Income Taxes and Taxes in the nature of an income tax or franchise
taxes in lieu of an income tax.

“Income Taxes” means all Taxes that are in whole or in part based upon, measured by, or calculated with respect to net
income or profits (including any capital gains, franchise, or minimum Tax but not including any sales, use, real or personal property,
transfer or similar Taxes).

“Indemnity Cap” has the meaning set forth in Section 8.04(a).

“Indemnity Escrow Account” means the sub-account designated by the Escrow Agent as the “Indemnity Escrow Sub-
Account” into which the Indemnity Escrow Amount is deposited
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with the Escrow Agent and held by it, subject to disbursement as provided in this Agreement and in the Escrow Agreement.

“Indemnity Escrow Amount” means $5,520,000.

“Independent Accountant” means a mutually agreeable impartial nationally recognized firm of independent certified public
accountants other than Company Group’s accountants or Buyer’s accountants, or Seller’s accountants.

“Indemnified Party” has the meaning set forth in Section 8.05(a).

“Indemnifying Party” has the meaning set forth in Section 8.05(a).

“Information Security Incidents” means any actual or suspected unauthorized access, use, disclosure, acquisition, or
modification of Personal Information, IT Systems, or any other data security incident requiring notification to impacted Persons or
regulators under applicable Privacy Laws.

“Insurance Policies” has the meaning set forth in Section 4.15(a).

“Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (a) trademarks, service
marks, trade dress, trade names, logos, corporate names (including “doing business as” or “d/b/a” registrations), and all other indicia
or identifiers of source or origin (and all goodwill associated therewith and all registrations and applications therefor); (b) copyrights
and works of authorship, whether or not copyrightable; (c) trade secrets, confidential information, know-how, and any other
information that derives independent economic value (actual or potential) from not being generally known to and not being readily
ascertainable by proper means by a person able to obtain economic value from its use or disclosure, including drawings, bills of
material and other tangible or electronic materials embodying the foregoing and relating to products or services made or sold or
otherwise distributed by the Company Group; (d) patents, patent applications, and inventions whether or not patentable, along with
any improvements, ideas, data, concepts, formulas, techniques, methods, prototypes, protocols, processes associated with the
foregoing (“Patents”); (e) domain names and social media account names or identifiers; (f) Software; (g) hardware, designs,
components, sub-components, systems, enclosures, circuit boards, mask designs, and circuits; and (h) all other intellectual and related
proprietary rights, whether protected, created, or arising by operation of law, in each case whether (i) granted under common law or
by statute; (ii) registered or unregistered; (iii) published or unpublished; and (iv) including, without limitation, (A) all registrations,
recordings, applications, rights to obtain renewals, derivations, continuations, reissues, extensions thereof; (B) all income, fees,
royalties, damages, claims, payments and proceeds at any time due or payable or asserted under or with respect to any of the
foregoing, and (C) all rights to sue for past, present or future misuses, misappropriations, or infringements thereof.

“Interim Balance Sheet” has the meaning set forth in Section 4.06(a).
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“Interim Balance Sheet Date” has the meaning set forth in Section 4.06(a).

“Interim Financial Statements” has the meaning set forth in Section 4.06(a).

“International Trade and Export Control and Sanctions Laws” means all federal, state, local and foreign laws, statutes,
executive orders, proclamations, regulations, rules, directives, decrees, ordinances and similar provisions having the force or effect of
law and all judicial and administrative orders, rulings, determinations and common law concerning the importation of merchandise,
the export or re-export of products, services and technology, the terms and conduct of international transactions, making or receiving
international payments, of any and all applicable jurisdictions, including the United States, France, the United Kingdom, the
European Union and any jurisdiction in which any member of the Company Group is established or from which it imports, exports or
reexports any items, or in which it provides services, including but not limited to the Tariff Act of 1930 as amended and other laws
administered by the United States Customs Service, the Export Administration Act of 1979 as amended, the Export Control Reform
Act of 2018, the Export Administration Regulations administered by the Bureau of Industry and Security of the U.S. Department of
Commerce, the International Traffic in Arms Regulations administered by the Directorate of Defense Trade Controls of the U.S. State
Department, all as amended from time to time, prohibitions or restrictions on the importation of merchandise made with the use of
slave labor, the Foreign Corrupt Practices Act, the antiboycott regulations administered by the United States Department of
Commerce, the antiboycott regulations administered by the United States Department of the Treasury, legislation and regulations of
the United States and other countries implementing the North American Free Trade Agreement, and the authorization to hold an
ownership interest in a business located in a country other than the United States, antidumping and countervailing duty laws and
regulations, laws and regulations by other countries concerning the ability of U.S. Persons to own businesses and conduct business in
those countries, restrictions by other countries on holding foreign currency and repatriating funds and other laws and regulations
adopted by the governments or agencies of other countries relating to the same subject matter as the United States statutes and
regulations described above.

“IP Inbound Licenses” has the meaning set forth in Section 4.15(d).

“IP Licenses” has the meaning set forth in Section 4.15(d).

“IP Outbound Licenses” has the meaning set forth in Section 4.15(d).

“IT Systems” means the information and communications technologies used by the Business, including hardware, Software
and networks.

“Joinder Agreement” means that certain Joinder Agreement, substantially in the form attached hereto as Exhibit D.

“Key Employee” means each of Peter Burke, Doug Petito and Kyle Roelofs.

13



“Key Executives” means each of Sai Fung and Kathleen Menikos.

“Knowledge of Stockholders”, “Stockholders’ Knowledge” or “Knowledge” or any other similar knowledge qualification,
means (i) with respect to the representations in Article III, the actual knowledge of Sellers’ Representative and (ii) with respect to the
representations in Article IV, the actual knowledge of each of Peter Burke, Doug Petito, Kyle Roelofs, Sylvain Lhuissier, Sai Fung,
Kathleen Menikos and Barbara Dworkin, and the knowledge such persons would have after reasonable due inquiry of their respective
direct reports.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree,
other requirement or rule of law of any Governmental Authority.

“Leased Real Property” has the meaning set forth in Section 4.14(b).

“Leases” has the meaning set forth in Section 4.14(b).

“Lhuissier Employment Documents” means, collectively, (a) that certain Addendum No. 2 to the Employment Contract of
July 1, 2012, by and between BT International and Sylvain Lhuissier, (b) that certain Severance Letter, by and between BT
International and Sylvain Lhuissier, and (c) that certain Award and Equity Letter, by and between BT International and Sylvain
Lhuissier.

“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or
unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise, including any liability for Taxes.

“Licensed Intellectual Property” has the meaning set forth in Section 4.15(a).

“Lookback Date” means January 1, 2020.

“Losses” means all losses, Liabilities, Taxes, expenses of whatever kind (including reasonable attorneys’ fees and accounting
fees and the cost of enforcing any right to indemnification hereunder), claims, suits, actions, judgments, damages, deficiencies,
interest, awards, penalties, and fines.

“Material Adverse Effect” means any Occurrence that is, or would reasonably be expected to be, individually or in the
aggregate, materially adverse to (a) the business, results of operations, financial condition or assets of the Company Group, taken as a
whole, or (b) the ability of Company Group or Selling Parties to consummate the transactions contemplated hereby on a timely basis;
provided, however, that “Material Adverse Effect” shall not include any event, Occurrence arising out of or attributable to: (i) general
economic or political conditions; (ii) conditions generally affecting the industries in which the Company Group operates; (iii) any
changes in financial, banking or securities markets in general, including any disruption thereof and any decline in the price of any
security or any market index or any change
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in prevailing interest rates, in any jurisdiction in which the Company Group operates or the global economy generally, including
changes in interest or exchange rates; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or
worsening thereof; (v) any changes in applicable Laws or accounting rules (including GAAP) or the enforcement, implementation or
interpretation thereof; (vi) any natural or man-made disaster or acts of God; (vii) the announcement, pendency or completion of the
transactions contemplated by this Agreement, including losses or threatened losses of employees, customers, suppliers, distributors or
others having relationships with the Company Group; (viii) any action required or permitted by this Agreement or any action taken
(or omitted to be taken) with the written consent of or at the written request of Buyer; (ix) any failure by the Company Group to meet
any internal or published projections, forecasts or revenue or earnings predictions; or (x) any epidemics, pandemics, disease
outbreaks, or other public health emergencies; provided, that any Occurrence referred to in clauses (i) through (vii) above shall be
taken into account in determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur to the
extent that Occurrence has a materially disproportionate and materially adverse effect on the business, results of operations, financial
condition or assets of the Company Group taken as a whole compared to other participants in the industries in which the Company
Group conducts the Business.

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

“Material Customers” has the meaning set forth in Section 4.25.

“Material Permits” has the meaning set forth in Section 4.18(b).

“Material Suppliers” has the meaning set forth in Section 4.25.

“Merger” has the meaning set forth on Exhibit A.

“Merger Sub” has the meaning set forth on Exhibit A.

“Multiemployer Plan” has the meaning set forth in Section 4.20(a).

“Net Working Capital Adjustment Amount” means either (1) an increase by the amount, if any, by which the Closing
Working Capital is greater than $58,032,000, or (2) a decrease by the amount, if any, by which the Closing Working Capital is less
than $52,032,000; provided, that, if the Closing Working Capital is within the Working Capital Collar, then the Net Working Capital
Adjustment Amount for purposes of this Agreement shall be deemed to equal $0.

“Non-Income Taxes” means any Taxes that are not Income Taxes.

“Occurrences” means any individual or set of existences, events, developments, situations, occurrences, circumstances, facts
or takings.
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“Open License Terms” means terms in any license, distribution model or other agreement for software, libraries or other code
(including middleware and firmware) (a “Work”) which require, as a condition of use, reproduction, modification, and/or distribution
of the Work (or any portion thereof) or of any other software, libraries, or other code (or a portion of any of the foregoing) in each
case that is incorporated into or includes, relies on, is linked to or with, is derived from in any manner (in whole or in part), or is
distributed with a Work (collectively, “Related Software”), any of the following: (a) the making available of source code or any
information regarding the Work or any Related Software; (b) the granting of permission for creating modifications to or derivative
works of the Work or any Related Software; (c) the granting of a royalty-free license, whether express, implied, by virtue of estoppel
or otherwise, to any Person under Intellectual Property rights (including patents) regarding the Work alone, any Related Software
alone, or the Work or Related Software in combination with other hardware or software; (d) the imposition of any restrictions on
future patent licensing terms, or other abridgement or restriction of the exercise or enforcement of any Intellectual Property rights
through any means; (e) the obligation to include or otherwise communicate to other Persons any form of acknowledgement and/or
copyright notice regarding the origin of the Work or Related Software; or (f) the obligation to include disclaimer language, including
warranty disclaimers and disclaimers of consequential damages. By means of example only, Open License Terms includes any
versions of the following agreements, licenses, or distribution models: (i) the GNU General Public License (GPL); (ii) Lesser/Library
GPL (LGPL); (iii) the Common Development and Distribution License (CDDL); (iv) the Artistic License (including PERL); (v) the
Netscape Public License; (vi) the Sun Community Source License (SCSL) or the Sun Industry Standards License (SISL); (vii) the
Apache License; (viii) the Common Public License; (ix) the Affero GPL (AGPL); (x) the Berkley Software Distribution (BSD); (xi)
the Mozilla Public License (MPL); or (xii) any licenses that are defined as OSI (Open Source Initiative) licenses as listed on the
opensource.org website.

“Open Source Software” means any software, libraries, or other code that is licensed under, or is otherwise subject to, Open
License Terms.

“Outside Date” has the meaning set forth in Section 9.01(b).

“Owned Intellectual Property” has the meaning set forth in Section 4.15(a).

“Owned Real Property” has the meaning set forth in Section 4.14(a).

“Owned Real Property Purchase Price” means the purchase price and any other amounts payable by the Buyer or its Affiliates
with respect to the Owned Real Property as set forth in the Real Property PSA.

“Patents” has the meaning set forth in the definition of “Intellectual Property”.

“Payoff Letter” means the payoff letters from each of the holders of Closing Date Debt for borrowed monies to be paid at
Closing, indicating in each such payoff letter that, upon
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payment of a specified amount, the amount of such Closing Date Debt owed or owing to such holder of Closing Date Debt shall be
fully paid and discharged, with no further obligations or Liabilities of the Company Group in respect thereof, and that all
Encumbrances in respect of such Closing Date Debt shall be released, or authorized for release with no further action required of the
authorizing Person, upon payment of the amount set forth in such Payoff Letter.

“Payoff Letter Amount” means the amount required to be paid pursuant to the instructions contained in such Payoff Letter.

“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, waivers, certificates, orders, rights,
or consents required to be obtained from Governmental Authorities.

“Permitted Encumbrances” means (a) statutory liens for current Taxes not yet due and payable, or liens for Taxes being
contested in good faith by appropriate procedures and for which appropriate reserves have been established in the books of the
Company Group in accordance with GAAP, (b) mechanics, carriers’, workmen’s, repairmen’s or other like liens arising or incurred in
the ordinary course of business for sums not yet due and payable, (c) easements, rights of way, zoning ordinances and other similar
Encumbrances affecting Real Property, which do not, individually or in the aggregate, interfere with the present use, operation or
occupancy of the Real Property, (d) liens arising under original purchase price conditional sales Contracts and equipment leases with
third parties entered into in the ordinary course of business consistent with past practice which are not, individually or in the
aggregate, material, and (e) pledges or deposits made in the ordinary course of business in connection with workers’ compensation,
unemployment insurance and other types of social security which are not overdue or are being contested in good faith by appropriate
proceedings and, in each case, for which adequate reserves have been established in the books of the Company Group in accordance
with GAAP.

“Person” means any individual, corporation (including any not for profit corporation), general or limited partnership, limited
liability partnership, joint venture, estate, trust, firm, company (including any limited liability company or joint stock company),
association, organization, Governmental Authority, or other entity.

“Personal Information” means all information or data, in any form or media that (a) identifies or can be used to identify an
individual person (including any current, prospective, or former customer, end user or employee), (b) any definition for “personal
information” or any similar term provided by applicable Privacy Law (e.g., “personal data,” “personally identifiable information” or
“PII”), or (c) is otherwise governed, regulated or protected by one or more Privacy Laws.

“Post-Closing Statement” has the meaning set forth in Section 2.04(b).

“Pre-Closing Period” means any taxable period ending on or before the Closing Date.
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“Pre-Closing Taxes” means, without duplication, (a) any and all Taxes of or imposed on any member of the Company Group
for any and all Pre-Closing Periods, (b) any and all Taxes of or imposed on any member of the Company Group or for any and all
portions of any Straddle Period ending on the Closing Date (determined in accordance with Section 6.15(b)), (c) any and all Taxes of
an “affiliated group” (as defined in Section 1504 of the Code) (or affiliated, consolidated, unitary, combined or similar group under
applicable Law) of which any member of the Company Group (or, in each case, any predecessor thereof) is or was a member on or
prior to the Closing Date, including pursuant to Treasury Regulations Section 1.1502-6 (or any predecessor or successor thereof or
any analogous or similar state, local or foreign Law), (d) any and all Taxes of or imposed on any member of the Company Group as a
result of transferee, successor or similar liability (including bulk transfer or similar laws) or pursuant to any Law or otherwise, which
Taxes relate to an event or transaction (including transactions contemplated by this Agreement) occurring on or before the Closing
Date, (e) any and all Transfer Taxes that are the responsibility of Seller pursuant to Section 6.15(a), (f) any amounts required to be
paid by any member of the Company Group pursuant to any Tax Sharing Agreement that any member of the Company Group was a
party on or prior to the Closing Date, (g) any and all Taxes for any and all Pre-Closing Periods of or imposed on the Buyer or any of
its Affiliates (including any member of the Company Group) as a result of an inclusion under Section 951(a) or Section 951A of the
Code (or any similar provision of state or local Law) attributable to (i) “subpart F income,” within the meaning of Section 952 of the
Code (or any similar provision of state or local Law) of any member of the Company Group received or accrued on or prior to the
Closing Date, (ii) the holding of “United States property,” within the meaning of Section 956 of the Code (or any similar provision of
state or local Law) by any member of the Company Group on or prior to the Closing Date, or (iii) “global intangible low-taxed
income,” within the meaning of Section 951A of the Code (or any similar provision of state or local Law) received or accrued on or
prior to the Closing Date that is attributable to any member of the Company Group, in each case, determined as if the taxable years of
the Company or the Company Subsidiaries ended on the Closing Date (determined in accordance with Section 6.15(b)), and (h)
Taxes of, or related to, any member of the Company Group resulting from an election pursuant to Section 965(h) of the Code (and
applicable provisions of state and local Law) to pay the “net tax liability” (as defined under Section 965(h) of the Code) in
installments; provided, however, that Pre-Closing Taxes shall not include any Taxes to the extent such Taxes are taken into account in
the determination of Closing Date Debt, Current Liabilities taken into account in the determination of Closing Working Capital or
Closing Date Transaction Expenses.

“Preferred Bidder Status” has the meaning set forth in Section 4.26(d).

“Privacy Laws” means any and all applicable Laws (including of any applicable foreign jurisdiction), implementing
regulations, and industry requirements relating to the receipt, collection, compilation, use, storage, processing, sharing, safeguarding,
security (i.e., technical, physical or administrative security requirements), disposal, destruction, disclosure or transfer (including
cross-border) of any Personal Information or notifications required in connection therewith, including, but not limited to, the Federal
Trade Commission Act, the Communications
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Act, Health Insurance Portability and Accountability Act of 1996 (HIPAA), the Health Information Technology for Economic and
Clinical Health Act, the Fair Credit Reporting Act, California Online Privacy Protection Act, California Consumer Privacy Act
(CCPA), and EU General Data Protection Regulation (GDPR) and each applicable rule, code of conduct, or other requirement of self-
regulatory bodies and applicable industry standards, including, to the extent applicable, the Payment Card Industry Data Security
Standard.

“Privacy Requirements” means all applicable Privacy Laws and all of the Company Group’s policies and contractual
obligations relating to the Processing, receipt, collection, compilation, use, storage, processing, sharing, security, disclosure or
transfer of Personal Information.

“Privileged Communications” has the meaning set forth in Section 10.14(b).

“Proceeding” means any action, claim, complaint, petition, mediation, order, inquiry, request for information, suit,
proceeding, arbitration or investigation, whether civil or criminal, before or by any court or other Governmental Authority, arbitrator
or arbitration panel.

“Processing” means the receipt, collection, compilation, use, storage, processing, sharing, safeguarding, security (technical,
physical and administrative), disposal, destruction, disclosure, or transfer of Personal Information.

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

“Qualified Benefit Plan” has the meaning set forth in Section 4.20(b).

“R&W Policy” means the representation and warranty insurance policy obtained by Buyer or its Affiliates, at their sole cost
and expense, in connection with the transactions contemplated by this Agreement.

“Real Property” means individually and collectively, the Owned Real Property and Leased Real Property

“Real Property PSA” means that certain Purchase and Sale Agreement by and among 10 Brayton Court LLC, 8 Brayton Court
LLC and Buyer governing the purchase and sale of the Owned Real Property, attached hereto as Exhibit E.

“Real Property Stockholders” means each of 10 Brayton Court LLC, a New York limited liability company and 8 Brayton
Court LLC, a New York limited liability company.

“Related Party” means any officer, director, employee, shareholder or Affiliate of the Company Group or any immediate
family member of any Key Employee, Key Executive or Sylvain Lhussier.

“Related Software” has the meaning set forth in the definition of “Open License Terms”.
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“Release Date” has the meaning set forth in Section 8.11.

“Releasees” has the meaning set forth in Section 6.19.

“Releasing Parties” has the meaning set forth in Section 6.19.

“Remediation Plan” has the meaning set forth in Section 6.17.

“Representative” means, with respect to any Person, any and all directors, officers and employees, consultants, financial
advisors, counsel, accountants, general partners, members, stockholders, equityholders, managers, consultants and other agents of
such Person.

“Resolution Period” has the meaning set forth in Section 2.04(c)(iii).

“Restricted Period” has the meaning set forth in Section 6.08(a).

“Review Period” has the meaning set forth in Section 2.04(c)(i).

“S Corporation” has the meaning set forth in the Recitals.

“Sanctions” means economic or financial sanctions, requirements or trade embargoes imposed, administered or enforced from
time to time by U.S. Governmental Bodies (including OFAC, the U.S. Department of State and the U.S. Department of Commerce),
the United Nations Security Council, the European Union, His Majesty’s Treasury or any other relevant Governmental Authority.

“Sanctions Target” means any Person: (a) that is the subject or target of any Sanctions; (b) named in any Sanctions-related list
maintained by OFAC, the U.S. Department of State, the U.S. Department of Commerce or the U.S. Department of the Treasury,
including the OFAC list of “Specially Designated Nationals and Blocked Persons,” or any similar list maintained by the United
Nations Security Council, the European Union, His Majesty’s Treasury or any other relevant Governmental Authority; (c) located,
organized or resident in a country, territory or geographical region which is itself the subject or target of any territory-wide Sanctions
(including the as at the date of this Agreement, Crimea, Donetsk, and Luhansk. Zaporizhzhia, and Kherson regions of Ukraine, Cuba,
Iran, North Korea, Myanmar, Russia, Venezuela and Syria); or (d) owned or controlled by any such Person or Persons described in
the foregoing clauses (a) through (c).

“Section 503” has the meaning set forth in Section 4.26(a).

“Seller” has the meaning set forth in the Recitals.

“Seller Group” has the meaning set forth in Section 10.14(a)(i).

“Seller Group Law Firm” has the meaning set forth in Section 10.14(a)(i).
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“Sellers’ Representative” has the meaning set forth in the Recitals.

“Sellers’ Representative Reserve Amount” has the meaning set forth in Section 10.15(g).

“Selling Parties” has the meaning set forth in the Preamble.

“Selling Party Return” has the meaning set forth in Section 6.15(c)(i)A.

“Separation Agreements” means the Separation Agreements entered into by and between the Company and each of Henry
Paczkowski and Sai Fung, which has been executed as of the date hereof and shall become effective immediately upon the Closing.

“Shares” has the meaning set forth in the Recitals.

“Software” means computer software, programs, data, and databases in any form, including internet web sites, and all
versions, updates, corrections, enhancements, replacements, and modifications thereof, and all documentation related thereto.

“Standards Organizations” has the meaning set forth in Section 4.15(b).

“Statement of Objections” has the meaning set forth in Section 2.04(c)(ii).

“Stockholders” has the meaning set forth in the Preamble.

“Straddle Period” means any taxable period beginning on or before and ending after the Closing Date.

“Subsidiary” means, with respect to any Person, any other Person of which fifty percent (50%) or more of the outstanding
voting securities or ownership interests are owned or controlled (pursuant to the power to direct or cause the direction of the
management and policies of a person through voting securities, Contract or otherwise), directly or indirectly, by such first Person, by
any one or more of its Subsidiaries, or by such first Person and one or more of its Subsidiaries.

“Tax Claim” has the meaning set forth in Section 6.15(d)(i).

“Tax Claim Notice” has the meaning set forth in Section 6.15(d)(i).

“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document
required to be filed with respect to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Tax Sharing Agreement” means any Tax indemnity agreement, Tax sharing agreement, Tax allocation agreement or similar
Contract or arrangement, whether written or unwritten (including any such agreement, Contract or arrangement included in any
purchase or sale agreement, merger agreement, joint venture agreement or other document).
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“Taxes” means, any and all (a) taxes, charges, withholdings, fees, levies, imposts, duties and governmental fees or other like
assessments or charges of any kind whatsoever in the nature of taxes imposed by any United States federal, state, local or foreign or
other Governmental Authority (including those related to income, net income, gross income, receipts, capital, windfall profit,
severance, property (real and personal), production, sales, goods and services, use, business and occupation, license, excise,
registration, franchise, employment, payroll (including social security contributions), deductions at source, withholding, alternative
or add-on minimum, intangibles, ad valorem, transfer, gains, stamp, customs, duties, estimated, transaction, title, capital, paid-up
capital, profits, premium, value added, recording, inventory and merchandise, business privilege, federal highway use, commercial
rent or environmental tax, and any Liability under unclaimed property, escheat, or similar Laws), (b) interest, penalties, fines,
additions to tax or additional amounts imposed by any Governmental Authority in connection with (i) any item described in clause
(a) or (ii) the failure to comply with any requirement imposed with respect to any Tax Return, and (c) Liability in respect of any items
described in clause (a) and/or (b) payable by reason of Contract (including any Tax Sharing Agreement), assumption, transferee,
successor or similar Liability, bulk sales or similar Liability, operation of Law (including pursuant to Treasury Regulations Section
1.1502-6 (or any predecessor or successor thereof or any analogous or similar state, local, or foreign Law)) or otherwise.

“Termination and Release Letters” means the Termination and Release Letters entered into by and between the Company and
each Key Employee, which have been executed as of the date hereof and shall become effective immediately upon the Closing.

“Third Party Claim” has the meaning set forth in Section 8.06(a).

“Third Party Software Modules” has the meaning set forth in Section 4.15(m).

“Transaction Documents” means this Agreement and the documents, agreements, exhibits, schedules, statements, instruments
and certificates being executed and delivered in connection with this Agreement, including the Escrow Agreement, the Transition
Notices, the Termination and Release Letters, the Transition Agreement, the Separation Agreements, and the Real Property PSA.

“Transaction Expenses” means, to the extent not paid by the Company Group or Selling Parties prior to the Closing, the sum
(without duplication) of: (a) the fees, costs, expenses, liabilities and obligations of Selling Parties as of any date and time for unpaid
amounts (i) of Selling Parties or their respective Affiliates (including the Company Group) that are payable or reimbursable by or on
behalf of Selling Parties or their respective Affiliates (including the Company Group) and were incurred at or prior to the Closing,
whether or not billed or invoiced at or prior to the Closing, in connection with the consummation of the transactions contemplated
hereby, including all fees (including brokerage fees, commissions, finders’ fees or financial advisory fees) and expenses of
professionals or other service providers (including investment bankers, brokers, attorneys, accountants and other advisors) retained
by or on behalf of Selling Parties or their respective Affiliates (including the Company Group), (ii) payable to current or
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former employees, directors, officers, and consultants of Selling Parties, the Company Group or any third party, payable (in whole or
in part, whether by single-trigger, double-trigger or multiple-trigger conditions) upon or in connection with the consummation of the
transactions contemplated by this Agreement pursuant to any discretionary, change-in-control, retention, transaction, incentive, stay,
severance, equity or equity-based or similar bonuses or payments established by Selling Parties or the Company Group prior to the
Closing (including, for the avoidance of doubt, any severance or bonus entitlements provided for in the Existing Employment
Agreements) (and the employer portion of any employment, payroll, social security and similar Taxes payable with respect thereto)
and (iii) of the “tail” insurance policies obtained pursuant to Section 6.06(b), and (b) fifty percent (50%) of all (i) fees and expenses
of the Escrow Agent, and (ii) Transfer Taxes that are the responsibility of Seller pursuant to Section 6.15(a); provided, however, that
“Transaction Expenses” shall exclude (A) costs and expenses contemplated to be paid by Buyer or its Affiliates pursuant to this
Agreement, and (B) costs and expenses included in Closing Date Debt or Closing Working Capital.

“Transfer Taxes” has the meaning set forth in Section 6.15(a).

“Transition Agreement” means the Transition Agreement entered into by and between the Company and Kathleen Menikos,
which has been executed as of the date hereof and shall become effective immediately upon the Closing.

“Transition Notices” means the Transition Notices entered into by and between the Company and each Key Employee, which
have been executed as of the date hereof and shall become effective immediately upon, and subject to, the Closing.

“Trapped Cash” means cash or cash equivalents (a) of the Company Group which may not be freely useable or available
because it is subject to restrictions or limitations on use under Contract or applicable Laws by the Company Group or in order to
service Debt, (b) held by the Company Group where, following the Closing, the distribution or upstreaming of such cash would be
subject to withholding Tax under applicable Law, to the extent of the maximum amount such withholding Tax, (c) in the form of
deposits in transit, outstanding checks issued by the Company Group, bank overdrafts and wire transfers issued by the Company
Group outstanding as of such date and time, or (d) that are insurance or other recovery proceeds in respect of any condemnation,
casualty, loss or other material damage to any of the assets of the Company Group that has not as of Closing been fully remediated:
provided, however, that none of the foregoing shall be treated as Trapped Cash hereunder to the extent that such amounts were
treated as Debt or as a Current Liability in calculating Closing Working Capital.

“Treasury Regulations” means the Treasury regulations promulgated under the Code.

“Units” has the meaning set forth in the Recitals.

“VEVRAA” has the meaning set forth in Section 4.26(a).
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“WARN Act” means the federal Worker Adjustment and Retraining Notification Act of 1988, and similar state, local and
foreign laws related to plant closings, relocations, mass layoffs and employment losses.

“Work” has the meaning set forth in the definition of “Open License Terms”.

“Working Capital Collar” means a range, the minimum amount of which is equal to $52,032,000 and the maximum amount of
which is equal to $58,032,000.

ARTICLE II
 PURCHASE AND SALE

Section 2.01 Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing, Seller shall sell to
Buyer, and Buyer shall purchase from Seller, the Units for the consideration specified in Section 2.02.

Section 2.02 Purchase Price. The aggregate purchase price for the Units shall be an amount equal to the Estimated
Purchase Price, as finally adjusted in accordance with the terms of this Agreement (the “Final Purchase Price”).

Section 2.03     Transactions to be Effected at the Closing. 

(a)    At the Closing, Buyer shall pay or deliver or cause to be paid or delivered (as applicable):
(i)    to Seller, the Estimated Purchase Price, less the (1) the Owned Real Property Purchase Price, and (2)

Escrow Amounts, in the amounts and pursuant to the instructions set forth in the Estimated Closing Statement, by wire
transfer of immediately available funds to an account or accounts designated in writing by the Sellers’ Representative
to Buyer no later than three (3) Business Days prior to the Closing Date;

(ii)    to the Escrow Agent, the Adjustment Escrow Amount, by wire transfer of immediately available
funds in accordance with the terms of the Escrow Agreement;

(iii)     to the Escrow Agent, the Indemnity Escrow Amount, by wire transfer of immediately available
funds in accordance with the terms of the Escrow Agreement;

(iv)     to the Persons entitled thereto, the Transaction Expenses in the amounts and pursuant to the
instructions set forth in the Estimated Closing Statement, by wire transfer of immediately available funds to an
account or accounts designated in writing by the Sellers’ Representative to Buyer no later than three (3) Business
Days prior to the Closing Date; provided, however, that,
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any amounts treated as wages or compensation to a current or former employee of the Company Group shall be paid
to the applicable member of the Company Group,(or to the applicable payroll provider of the Company Group), which
shall pay the respective payee such amount, less applicable withholding Taxes, through the Company Group’s payroll
system(s) or payroll provider(as applicable), and amounts paid as compensation to service providers who are not
employees shall be treated as contributed to applicable members of the Company Group and immediately thereafter
paid by the applicable member of Company Group to such service providers, in each case, for federal Income Tax
purposes;

(v)    to the Persons specified in each Payoff Letter, the applicable Payoff Letter Amount pursuant to the
wire instructions contained in such Payoff Letter, which shall be provided to Buyer at least three (3) Business Days
prior to the Closing Date; and

(vi)    all other agreements, documents, instruments or certificates required to be delivered by Buyer at or
prior to the Closing pursuant to Section 7.03 of this Agreement.

(b)    At the Closing, the Selling Parties shall deliver to Buyer:

(i)    membership interest certificates evidencing the Units, free and clear of all Encumbrances other than
restrictions arising under applicable securities Laws, duly endorsed in blank or accompanied by unit powers or other
instruments of transfer duly executed in blank, with all required transfer tax stamps affixed thereto; and

(ii)    all other agreements, documents, instruments or certificates required to be delivered by Selling Parties at or
prior to the Closing pursuant to Section 7.02 of this Agreement.

Section 2.04 Purchase Price Adjustment. 

(a)    Estimated Closing Statement. At least five (5) Business Days before the Closing, Sellers’ Representative
shall prepare and deliver to Buyer a written statement (the “Estimated Closing Statement”) setting forth its good faith estimate
(along with reasonably detailed calculations) of (x) the (i) Closing Date Cash as of the Calculation Time (such amount, the
“Estimated Closing Date Cash”), (ii) Closing Date Debt as of immediately prior to Closing (such amount, the “Estimated
Closing Date Debt”), (iii) Closing Date Transaction Expenses as of immediately prior to Closing (such amount, the
“Estimated Transaction Expenses”), and (iv) the Closing Working Capital and the resulting Net Working Capital Adjustment
Amount as of the Calculation Time (such amount, which may be positive or negative, the “Estimated Net Working Capital
Adjustment Amount”), (y) based on such calculations, the Estimated Purchase Price, and (z) an estimated consolidated
balance sheet of the Company Group as of the Closing Date
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(without giving effect to the transactions contemplated herein); in the cases of subsections (x)-(z), prepared in accordance
with the Accounting Principles. Sellers’ Representative shall consider in good faith any reasonable comments or objections of
Buyer to any item or amount notified to it by Buyer in writing at least two (2) days prior to the Closing and if, prior to the
Closing, Sellers’ Representative and Buyer agree to make any modification to the Estimated Closing Statement, then the
Estimated Closing Statement as so modified shall be deemed to be the Estimated Closing Statement. Buyer shall be entitled to
rely on the accuracy of the Estimated Closing Statement in all respects in making any payments pursuant to this Agreement,
and all obligations to make such payments shall be deemed fulfilled to the extent such payments are made in accordance with
this Agreement, and the Estimated Closing Statement. None of Buyer or any of its Affiliates (including, after the Closing, the
Company) shall have any liability or obligation to any Person, including the Sellers’ Representative or Selling Parties, for any
Losses arising from or relating to any errors, omissions or inaccuracies in the Estimated Closing Statement or the calculations
therein.

(b)    Post-Closing Adjustment. Within ninety (90) days after the Closing Date, Buyer shall prepare and deliver to
Sellers’ Representative a written statement setting forth its good faith calculation (accompanied by reasonably detailed
supporting documentation and prepared consistently with the Estimated Closing Statement) of: (x) (i) the amount of Cash as
of the Calculation Time (including any Cash required to be maintained by the Company at Closing pursuant to Section 6.16,
the “Closing Date Cash”), (ii) the aggregate amount of all Debt of the Company Group as of immediately prior to the Closing
(the “Closing Date Debt”), (iii) the amount of Transaction Expenses as of immediately prior to the Closing (the “Closing Date
Transaction Expenses”), and (iv) the Closing Working Capital and resulting Net Working Capital Adjustment Amount as of
the Calculation Time and (y) based on such calculations, the Final Purchase Price (the “Post-Closing Statement”), prepared in
accordance with the Accounting Principles. If Buyer fails to timely deliver the Post-Closing Statement to Sellers’
Representative, then, at the election of Sellers’ Representative, in Sellers’ Representative’s sole discretion, the amounts set
forth in the Estimated Closing Statement will be deemed final, binding, conclusive and non-appealable.

(c)    Examination and Review.

(i)    Examination. After receipt of the Post-Closing Statement, Sellers’ Representative shall have forty-five
(45) days (the “Review Period”) to review the Post-Closing Statement. During the Review Period, Sellers’
Representative and Seller’s accountants shall have reasonable access upon prior reasonable notice and during normal
business hours to the books and records of the Company Group, the personnel of, and work papers prepared by, Buyer
and/or Buyer’s accountants to the extent that they relate to the Post-Closing Statement and to such historical financial
information (to the extent in Buyer’s possession) relating to calculations
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set forth in the Post-Closing Statement as any Selling Party may reasonably request for the purpose of reviewing the
Post-Closing Statement and to prepare a Statement of Objections (defined below), provided, that such access shall be
at the Sellers’ Representative sole cost and expense and in a manner that does not materially interfere with the normal
business operations of Buyer or the Company Group. In the event that Buyer does not respond to the inquiries or
requests of Sellers’ Representative within five (5) Business Days following any such inquiry or request (or such
shorter period as may remain in the Review Period), then the Review Period shall be extended by one (1) day for each
additional day required for Buyer to respond to such inquiry or request.

(ii)    Objection. On or prior to the last day of the Review Period, Sellers’ Representative may object to the
Post-Closing Statement by delivering to Buyer a written statement setting forth Sellers’ Representative’s objections in
reasonable detail, indicating each disputed item or amount and the basis for Sellers’ Representative’s disagreement
therewith (the “Statement of Objections”). If Sellers’ Representative fails to deliver the Statement of Objections
before the expiration of the Review Period, the Post-Closing Statement shall be deemed to have been accepted by
Sellers’ Representative. If Sellers’ Representative timely delivers the Statement of Objections, Buyer and Sellers’
Representative shall negotiate in good faith to resolve such objections within thirty (30) days after the delivery of the
Statement of Objections (the “Resolution Period”), and, if the same are so resolved within the Resolution Period, the
Post-Closing Statement with such changes as may have been previously agreed in writing by Buyer and Sellers’
Representative, shall be final and binding. Sellers’ Representative shall be deemed to have agreed with all amounts
and items contained or reflected in the Post-Closing Statement to the extent such amounts or items are not disputed in
a Statement of Objections.

(iii)    Resolution of Disputes. If Sellers’ Representative and Buyer fail to reach an agreement with respect to
all of the matters set forth in the Statement of Objections before expiration of the Resolution Period, then any amounts
remaining in dispute (“Disputed Amounts”) shall be submitted for resolution to the Independent Accountant who,
acting as experts and not arbitrators, shall resolve the Disputed Amounts only and make any adjustments to the Post-
Closing Statement. The parties shall not authorize the Independent Accountant to modify or amend any term or
provision of this Agreement or modify items previously agreed between the parties. The Independent Accountant shall
only decide the specific Disputed Amounts and their decision for each Disputed Amount must be within the range of
values assigned to each such item in the Post-Closing Statement and the Statement of Objections, respectively.

(iv)    Fees of the Independent Accountant. The fees and expenses of the Independent Accountant shall be
borne pro rata as between Seller, on the one
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hand, and Buyer, on the other hand, in proportion to the final allocation made by such Independent Accountant of the
disputed items weighted in relation to the claims made by Seller and Buyer, such that the prevailing party pays the
lesser proportion of such fees, costs and expenses.

(v)    Determination by Independent Accountant. The Independent Accountant shall make a determination as
soon as practicable within thirty (30) days (or such other time as the parties hereto shall agree in writing) after their
engagement, and their resolution of the Disputed Amounts and their adjustments to the Post-Closing Statement and
shall be conclusive and binding upon the parties hereto absent Fraud or manifest error. The determination by the
Independent Accountant will be (i) in writing, (ii) prepared in accordance with Accounting Principles and the terms of
this Agreement, (iii) limited in scope to whether the Disputed Amounts were prepared in accordance with Accounting
Principles and the related definitions and provisions in this Agreement, and/or contained mathematical or clerical
errors, (iv) based solely on written materials presented by Buyer and Sellers’ Representative and not on the basis of an
independent review or any ex parte communications, and (v) made without regard to materiality. The Independent
Accountant may not assign a value greater than the greatest value for such item claimed by either party or smaller than
the smallest value for such item claimed by either party.

(d)    Payments. Within five (5) Business Days after the final determination of the Final Closing Date Cash, the Final
Closing Date Debt, the Final Closing Date Transaction Expenses and the Final Closing Working Capital, and the resulting
Final Purchase Price, the following payments shall be made, as applicable:

(i)    If the Final Purchase Price is greater than the Estimated Purchase Price calculated at the Closing (such
excess, the “Adjustment Surplus Amount”), then:

A.    Buyer shall pay (or caused to be paid) the Adjustment Surplus Amount to Seller; and

B.    Buyer and Sellers’ Representative shall jointly instruct the Escrow Agent to release the
Adjustment Escrow Amount, to Seller.

(ii)    If the Final Purchase Price is less than the Estimated Purchase Price calculated at Closing (such amount,
expressed as a positive number, the “Adjustment Deficit Amount”), then Buyer and Sellers’ Representative shall
execute and deliver a joint written instruction to the Escrow Agent within two (2) Business Days following the date on
which the Final Purchase Price is finally determined pursuant to this Section 2.04 directing the Escrow Agent to
release from the Adjustment Escrow Account and pay to Buyer an amount equal to such
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Adjustment Deficit Amount, and in the event that such Adjustment Deficit Amount:

A.    is greater than the Adjustment Escrow Amount, then an amount equal to the remaining portion of such
Adjustment Deficit Amount, (1) shall be satisfied first from the Sellers’ Representative Reserve Amount, as
further described in Section 10.15(g), to Buyer, and (2) following such payment from the Sellers’ Representative
Reserve Amount, Seller shall pay, or cause to be paid, to Buyer, within ten (10) Business Days by wire transfer of
immediately available funds, an amount equal to such remaining portion of such Adjustment Deficit Amount to
Buyer; or

B.    is less than the Adjustment Escrow Amount, then Buyer and Sellers’ Representative shall jointly instruct the
Escrow Agent to release from the Adjustment Escrow Account any remaining amounts in the Adjustment Escrow
Account (after payment of such Adjustment Deficit Amount from the Adjustment Escrow Account to Buyer), to
Seller.

(e)    Adjustments for Tax Purposes. Any payments made pursuant to Section 2.04 shall be treated as an adjustment to the
Final Purchase Price by the parties for Tax purposes, unless otherwise required by Law.

Section 2.05     Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the Units
contemplated hereby shall take place at a closing (the “Closing”) no later than two Business Days after the last of the conditions to
Closing set forth in Article VII have been satisfied or waived (other than conditions which, by their nature, are to be satisfied on the
Closing Date), at the offices of Meister Seelig & Fein PLLC, 125 Park Avenue, 7  Floor, New York, New York 10017 or remotely by
exchange of documents and signatures (or their electronic counterparts), or at such other time or on such other date or at such other
place as Seller, Sellers’ Representative and Buyer may mutually agree upon in writing (the day on which the Closing takes place
being the “Closing Date”). The Closing shall be effective as of 12:01am Eastern Standard Time on the Closing Date (the “Calculation
Time”).

Section 2.06     Withholding. Buyer and each member of the Company Group (and each of their Affiliates, as applicable)
shall be entitled to deduct and withhold from any amounts payable pursuant to this Agreement, such amounts as it is required to
deduct and withhold under the Code and the Treasury Regulations or any other provision of applicable Tax Law. Buyer shall use
commercially reasonable efforts to provide the Sellers’ Representative with notice prior to making any such deduction or
withholding. To the extent that amounts are so withheld by Buyer or any member of the Company Group (or any of their respective
Affiliates), such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Persons in respect of
which such deduction and withholding was made.

th
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLING PARTIES

Except as set forth in the Disclosure Schedules (which shall be deemed part of the representations and warranties under this
Article III), Selling Parties represent and warrant to Buyer that the statements contained in this Article III are true and correct as of
the date hereof and as of the Closing Date (it being understood that the representations and warranties as to Seller shall be deemed
effective upon Seller’s execution and delivery of a Joinder Agreement).

Section 3.01 Authority of Selling Parties. Each Selling Party has all necessary power and authority to enter into this
Agreement and each Transaction Document to which it is a party, to carry out its, his or her obligations hereunder and to consummate
the transactions contemplated hereby. The execution and delivery by each Selling Party of this Agreement, the performance by each
Selling Party of its, his or her obligations hereunder and the consummation by each Selling Party of the transactions contemplated
hereby have been duly authorized by all requisite action on the part of such Selling Party. This Agreement has been duly executed
and delivered by each Selling Party, and (assuming due authorization, execution and delivery by Buyer) this Agreement constitutes a
legal, valid and binding obligation of each Selling Party, enforceable against such Selling Party in accordance with its terms, except
as such enforceability may be limited by (a) bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’
rights generally and (b) by general principles of equity (regardless of whether enforcement is sought in a Proceeding at law or in
equity) (collectively, the “Equitable Exceptions”).

Section 3.02 Organization and Qualification of Selling Parties. Each Selling Party is duly organized, validly existing
and in good standing under the Laws of its jurisdiction of organization and has all requisite power and authority to own, operate or
lease the properties and assets now owned, operated or leased by it and to carry on its business as it is currently conducted. Each
Selling Party is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the properties owned or
leased by it or the operation of its business as currently conducted makes such licensing or qualification necessary, except where the
failure to be so licensed, qualified or in good standing would not, individually or in the aggregate, reasonably be expected to be
adversely material to such Selling Party.

Section 3.03    No Conflicts; Consents. The execution, delivery and performance by each Selling Party of this
Agreement and each Transaction Document, and the consummation of the transactions contemplated hereby, do not and will not: (a)
result in a violation or breach of any provision of the organizational trust documents of any Selling Party; (b) result in a violation or
breach of any provision of any Law or Governmental Order applicable to such Selling Party; or (c) except as set forth in Section 3.03
of the Disclosure Schedules, require the consent, notice or other action by any Person under, conflict with, result in a violation or
breach of, constitute a default under or result in the acceleration of any agreement to which such Selling Party is a
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party, other than required filings under the HSR Act. No consent, approval, Permit, Governmental Order, declaration or filing with, or
notice to, any Governmental Authority is required by or with respect to such Selling Party in connection with the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby, except for such filings as may be required
under the HSR Act.

Section 3.04 Company Equity. As of the date hereof, Stockholders are, collectively, the owner of one hundred percent
(100%) of the Shares and own such Shares free and clear of all Encumbrances (other than restrictions on future transfers arising
under the Securities Act and applicable state securities Laws). As of the Closing, Seller is to be the owner of one hundred percent
(100%) of the Units and own such Units free and clear of all Encumbrances (other than restrictions on future transfers arising under
the Securities Act and applicable state securities Laws). Other than this Agreement, there are no Contracts to which any Selling Party
is a party or by which it is bound with respect to the voting, sale, transfer, or other disposition of the Company Equity. Immediately
upon consummation of the transactions contemplated by this Agreement, Buyer shall own all of the Units, free and clear of all
Encumbrances.

Section 3.05    Brokers. Except for Bigelow LLC, no broker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements
made by or on behalf of Selling Parties.

Section 3.06     Legal Proceedings. There are no Proceedings pending or, to Stockholders’ knowledge, threatened against
or by any Selling Party or any of their respective Affiliates that challenge or seek to prevent, enjoin or otherwise delay the
transactions contemplated by this Agreement.

Section 3.07    Beneficiaries of Stockholders. The beneficiaries of each of the Stockholders is as set forth in the
organizational trust documents of each of the Stockholders. Stockholders have made available to Buyer a true and complete copy of
each current organizational trust document of each Stockholder, as amended to date.

ARTICLE IV
 REPRESENTATIONS AND WARRANTIES OF THE COMPANY GROUP

Except as set forth in the Disclosure Schedules (which shall be deemed part of the representations and warranties under this
Article IV), Selling Parties represent and warrant to Buyer that the statements contained in this Article IV are true and correct as of
the date hereof and (subject to updates for Authorized Updates) as of the Closing Date. Notwithstanding anything to the Contrary,
immediately upon the execution of the Joinder Agreement, all of the representations and warranties in this Article IV shall be with
respect to the Company, including Merger Sub as the successor-in-interest to the Company in all respects, as if the original party
thereto.
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Section 4.01 Authority. The Company has all necessary power and authority to enter into this Agreement and each
Transaction Document to which it is a party (other than the Transition Notices, Termination and Release Letters, the Lhuissier
Employment Documents, the Separation Agreements, and the Transition Agreement), to carry out its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery by the Company of this Agreement, the performance
by the Company any of its obligations hereunder and the consummation by the Company of the transactions contemplated hereby
and by the Transaction Documents described above have been duly authorized by all requisite action on the part of the Company.
This Agreement has been duly executed and delivered by the Company, and (assuming due authorization, execution and delivery by
Buyer) this Agreement constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except to the extent that the enforceability thereof may be limited by the Equitable Exceptions.

Section 4.02 Organization and Qualification. The Company is a corporation duly organized, validly existing and in
good standing under the Laws of the state of New York and each member of the Company Group and has all necessary power and
authority to own, operate or lease the properties and assets now owned, operated or leased by it and to carry on its business as it is
currently conducted. Section 4.02 of the Disclosure Schedules sets forth each jurisdiction in which each member of the Company
Group is qualified, licensed or registered to transact business as a foreign entity, and each member of the Company Group is duly
licensed or qualified to do business and is in good standing in each jurisdiction in which the properties owned or leased by it or the
operation of its business as currently conducted makes such licensing or qualification necessary, except where the failure to be so
licensed, qualified or in good standing would not, individually or in the aggregate, reasonably be expected to be adversely material to
the Company Group. All corporate actions taken by the Company in connection with this Agreement will be duly authorized on or
prior to the Closing.

Section 4.03 Capitalization. 

(a)    The authorized capital stock of the Company consists of 1,000 shares of common stock, no par value, of which 10
shares are designated as Class A Voting Common Stock, no par value, and 990 shares are designated as Class B Non-Voting
Common Stock, no par value, and all 1,000 shares of which are issued and outstanding and constitute the Shares. All of the Company
Equity have been duly authorized, are validly issued, fully paid and non-assessable, and are owned of record and beneficially, as of
the date hereof, by Stockholders in the amounts set forth in Section 4.03 of the Disclosure Schedules, and as of the Closing, by Seller,
free and clear of all Encumbrances (other than under applicable securities Laws).

(b)    Other than the Company Equity, there are no other Equity Interests of the Company issued or outstanding as of the
date hereof. All of the Company Equity was issued in compliance with applicable Laws. The Company Equity was not issued in
violation of any
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agreement, arrangement or commitment to which any Stockholder or the Company is a party or is subject to or in violation of any
preemptive or similar rights of any Person.

(c)    Other than in connection with the Reorganization, there are no outstanding or authorized options, warrants,
convertible securities or other rights, agreements, arrangements or commitments of any character relating to the Equity Interests of
any member of the Company Group or obligating any Selling Party or the Company to issue or sell any Equity Interests of any
member of the Company Group. The Company does not have outstanding or authorized any stock appreciation, phantom stock, profit
participation or similar rights. There are no voting trusts, stockholder agreements, proxies or other agreements or understandings in
effect with respect to the voting or transfer of any of the Company Equity.

(d)    The register of the owners of Equity Interests and all transfer records related thereto, and all other records related to
the current and prior owners of Equity Interests of the Company are complete and correct and have been maintained, in all material
respects, with all applicable Laws.

Section 4.04     Subsidiaries.

(a)    Section 4.04 of the Disclosure Schedules sets forth a complete and accurate list of the name and jurisdiction of each
Company Subsidiary and the number and type of the authorized, issued and outstanding equity interests of each Company Subsidiary
and the current ownership thereof. Except as set forth in Section 4.04 of the Disclosure Schedules, all of the outstanding Equity
Interests of each Company Subsidiary are directly owned of record by the Company, free and clear of any Encumbrances (other than
applicable securities Laws). Other than the Company Subsidiaries, no member of the Company Group owns, or has any Equity
Interests or any other interest in any other Person. The outstanding equity interests of each Company Subsidiary have been duly
authorized, are validly issued, fully paid and non-assessable, were not issued in violation of any preemptive right, transfer restriction,
right of first refusal, stock appreciation right, repurchase or redemption right or similar right.

(b)    There are no outstanding or authorized options, warrants, convertible securities or other rights, agreements,
arrangements or commitments of any character relating to the equity interests of any Subsidiary or obligating any Selling Party or the
Company to issue or sell any shares of Equity Interests in any Company Subsidiary. No Company Subsidiary has outstanding or
authorized any stock appreciation, phantom stock, profit participation or similar rights. There are no voting trusts, stockholder
agreements, proxies or other agreements or understandings in effect with respect to the voting or transfer of any of the Equity
Interests in any Company Subsidiary.

Section 4.05    No Conflicts; Consents. The execution, delivery and performance by the Company of this Agreement,
and the consummation of the transactions contemplated hereby, do not and will not: (a) result in a violation or breach of any
provision of the certificate of
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incorporation or by-laws (or equivalent governing document) of any member of the Company Group; (b) result in a violation or
breach of any provision of any Law or Governmental Order applicable to the Company Group; or (c) except as set forth in Section
4.05 of the Disclosure Schedules, require the consent, notice or other action by any Person under, conflict with, result in a material
violation or breach of, constitute a default under, or result in the acceleration of, any Material Contract. No consent, approval, Permit,
Governmental Order, declaration or filing with, or notice to, any Governmental Authority is required by or with respect to each
Selling Party or the Company in connection with the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby, except for such filings as may be required under the HSR Act and as set forth in Section 4.05 of
the Disclosure Schedules.

Section 4.06    Financial Statements.

(a)    Section 4.06(a) of the Disclosure Schedules sets forth copies of (a) the Company Group’s audited consolidated
financial statements consisting of the balance sheet of the Company Group as of December 31, in each of the years 2021 and 2022
and the related audited statements of income and retained earnings, stockholders’ equity and cash flow for the years then ended (the
“Audited Financial Statements”), and (b) unaudited consolidated financial statements consisting of the balance sheet of the Company
Group as of December 31, 2023 and February 29, 2024 and the related unaudited statements of income and retained earnings,
stockholders’ equity and cash flow for the twelve (12) month period and two (2) month periods then ended (the “Interim Financial
Statements” and together with the Audited Financial Statements, the “Financial Statements”). The Financial Statements have been
prepared in accordance with GAAP applied on a consistent basis throughout the period involved and consistent with the books and
records of the Company Group, subject, in the case of the Interim Financial Statements, to normal and recurring year-end
adjustments and the absence of notes. The Financial Statements fairly present in all material respects the financial condition of the
Company Group as of the respective dates they were prepared and the results of the operations of the Company for the periods
indicated. The Financial Statements have been regularly kept and maintained in accordance with the Company Group’s normal and
customary practices. The balance sheet of the Company Group as of December 31, 2023 is referred to herein as the “Interim Balance
Sheet” and the date thereof as the “Interim Balance Sheet Date”.

(b)    The Company Group maintains a system of internal accounting controls and procedures appropriate for its size and
the industry in which it operates that are sufficient to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of their financial statements in accordance with GAAP. The Company Group has not identified or been made aware
of (i) any significant deficiency or material weakness in the system of internal accounting controls utilized by the Company Group,
(ii) any fraud, whether or not material, that involves the management of the Company Group or any personnel who have a role
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in the preparation of Financial Statements or the internal accounting controls utilized by the Company Group, or (iii) any claim or
allegation regarding any of the foregoing.

(c)    Section 4.06(c) of the Disclosure Schedules contains a true, correct and complete list of all Debt of the Company
Group.

Section 4.07    Accounts Receivable; Accounts Payable.

(a)    Section 4.07(a) of the Disclosure Schedules sets forth a complete and accurate list of all accounts receivable of the
Company Group (“Accounts Receivable”) as of the Interim Balance Sheet Date, which list sets forth the aging of such Accounts
Receivable. All Accounts Receivable and the accounts receivable that have arisen after the Interim Balance Sheet Date are (i)
reflected on the books and records of the Company Group and represent valid obligations that arose from bona fide transactions
entered into by the Company Group from products actually sold or services actually performed, as applicable, by the Company
Group in the ordinary course of business and (ii) constitute only valid, undisputed claims of any member of the Company Group that
as of the date of this Agreement are not subject to any valid claims of set-off, disputes or other defenses or counterclaims other than
normal cash discounts accrued in the ordinary course of business consistent with past practice. Since the Interim Balance Sheet Date,
the Company Group has not recorded any reserves or allowances against Accounts Receivable.

(b)    No member of the Company Group is delinquent in its payment of any material amounts of accounts payable or
accrued liability as of the date hereof, and no such accounts payable or accrued liabilities have been deferred (regardless of whether
such member of the Company Group and such third party have agreed to such deferral).

Section 4.08    Undisclosed Liabilities. The Company Group has no Liabilities of any kind and there is no Occurrence
that would reasonably be expected to result in any Liabilities except for (a) those which are adequately reflected or reserved against
in the Interim Balance Sheet as of the Interim Balance Sheet Date; (b) those which have been incurred in the ordinary course of
business since the Interim Balance Sheet Date, (c) those arising under the terms of any contract, agreement or Permit binding upon
the Company, excluding any liabilities arising from any breach or default under such contract, agreement or Permit, and (d) those set
forth in Section 4.08 of the Disclosure Schedules.

Section 4.09 Absence of Certain Changes, Events and Conditions. Except as expressly contemplated by the
Agreement, in connection with the Reorganization (including the transactions to be effected in connection therewith), or as set forth
on Section 4.09 of the Disclosure Schedules, from the Interim Balance Sheet Date until the date of this Agreement, the Company
Group has operated in the ordinary course of business in all material respects and there has not been, with respect to any member of
the Company Group, any:
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(a)    event, occurrence or development that has had a Material Adverse Effect;

(b)    amendment of the charter, by-laws or other organizational documents;

(c)    split, combination, recapitalization, reclassification, or like changes in capitalization;

(d)    issuance, sale, transfer, pledge, encumbrance, or other disposition of any of its Equity Interests, or grant of any
options, warrants or other rights to purchase or obtain (including upon conversion, exchange or exercise) any of its Equity
Interests;

(e)    purchase, redemption, or acquisition of its Equity Interests;

(f)    material change in any method of accounting or accounting practice of the Company Group, except as required
by GAAP or applicable Law or as disclosed in the notes to the Financial Statements;

(g)    (i) incurrence, assumption or guarantee of any Debt in an aggregate amount exceeding $100,000, except
unsecured current obligations and liabilities incurred in the ordinary course of business, (ii) subjecting of any properties or
assets to any Encumbrances (other than Permitted Encumbrances), or (iii) making of any loans or advances to any third party;

(h)    sale or other disposition of any of the assets shown or reflected on the Interim Balance Sheet, except in the
ordinary course of business and except for any assets having an aggregate value of less than $100,000;

(i)    (i) grant or announcement of any new incentive awards, equity or equity-based compensation, bonus or
similar compensation or any increase in the wages, salaries, compensation, bonuses, or incentives payable to any employee,
officer or director of the Company Group or independent contractor providing similar services, (ii) establishment or increase
or promise to increase any benefits under any Benefit Plan or any program, policy, or arrangement that would be a Benefit
Plan if in effect as of the date hereof, (iii) adoption, amendment or termination of any employment agreement for an
employee whose base salary or compensation is at least $100,000, (iv) implementation of any employee layoffs that could
implicate the WARN Act, (v) hire or engagement of any individual on a full-time, part-time, consulting, independent
contractor, or other basis, except for any employee with an annualized salary or equivalent compensation not in excess of
$100,000, or (vi) grant any additional rights to severance, termination, change in control, retention or similar compensation or
benefits or any director, officer, employee or independent contractor of the Company Group;

(j)    adoption, amendment or modification of any Benefit Plan or the administration thereof;
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(k)    entrance into, adoption, amendment, or termination of any collective bargaining agreement, works council
agreement, trade union agreement, employee representation agreement, or similar agreement or arrangement;

(l)    grant, increase in the rate or terms of, or acceleration of the timing or vesting of any compensation, fees,
benefits, or other payments to any current or former employee, independent contractor, consultant or temporary employee;

(m)    entrance into, material amendment of or termination of any Material Contract or any Insurance Policy;

(n)    acquisition by merger or consolidation with, or by purchase of a substantial portion of the assets or Equity
Interests of, or by any other manner, any business or any Person or any division thereof;

(o)    adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition
in bankruptcy under any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition
against it under any similar Law;

(p)    waiver of any material claims or rights of material value or entrance into any compromise, settlement or
release with respect to any Proceeding, other than any settlement or release involving less than $100,000 that contemplates
only the payment of money (which payment shall be fully paid prior to the Closing Date) without admission of wrongdoing or
misconduct, without ongoing limits on the ownership, conduct or operation of the Business and results in a full and absolute
release of the claims giving rise to such Proceeding;

(q)    sale, transfer, assignment, lease, license, sublicense, abandonment, permission to lapse or expire (other than
expiration of registered Intellectual Property in accordance with its maximum statutory term) or otherwise dispose of any
Owned Intellectual Property;

(r)    permission of any Material Permit to lapse or expire; or

(s)    any agreement to do any of the foregoing, or any action or omission that would result in any of the foregoing.

Section 4.10     Material Contracts. 

(a)    Section 4.10(a) of the Disclosure Schedules sets forth, by applicable subsection, a correct and complete list of
each of the following types of Contracts (and each amendment and modification thereto) of the Company Group as of the date
of this Agreement (such Contracts, whether or not listed on Section 4.10(a) of the Disclosure
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Schedules, together with all Leases listed in Section 4.14(a) of the Disclosure Schedules and all IP Licenses, collectively, the
“Material Contracts”):

(i)    all Contracts pursuant to which the Company Group (A) made payments to any third party in the twelve (12)
month period prior to the date hereof, in excess of $100,000; or (B) received payments from any third party in the twelve (12)
month prior to the date hereof, in excess of $100,000;

(ii)    all Contracts involving the performance of services or delivery of goods or materials by or to the Company
Group which are not terminable by the Company Group, without payment of penalty or premium on not more than thirty (30)
days’ notice

(iii)    all Contracts that relate to the sale of any of the Company Group’s assets, other than in the ordinary course
of business, for consideration in excess of $100,000;

(iv)    all Contracts that relate to the acquisition of any business or division thereof, Equity Interests, or material
assets of any other Person or any real property (whether by merger, sale of Equity Interests, sale of assets or otherwise), in
each case involving amounts in excess of $100,000;

(v)    any Contracts providing for the deferred payment of any purchase price, including any “earnout” or other
contingent fee arrangement, that remains outstanding;

(vi)    (A) any indenture, mortgage, pledge, security agreement, note or other Contract evidencing Debt of the
Company Group or otherwise placing an Encumbrance on any asset or property of the Company Group, (B) any guaranty or
any other evidence of Liability for any Debt or obligation of any other Person, or (C) any letter of credit, bond or other
indemnity (including letters of credit, bonds or other indemnities as to which any member of the Company Group is the
beneficiary but excluding endorsements of instruments for collection in the ordinary course of the operation of such entity);

(vii)    all Contracts providing for the assignment or transfer of any ownership interest in any Intellectual Property
to any member of the Company Group or to any other Person by any member of the Company Group;

(viii)    all Government Contracts;

(ix)    all Contracts with Material Customers;

(x)    all Contracts with Material Suppliers;
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(xi)    (A) any Contracts with an individual service provider which requires the payment of more than $100,000
annually in compensation, (B) any Contracts with an individual service provider which is not terminable without liability for
any penalty or payment, and (C) any Contracts with any officers, directors, employees or independent contractors which
commits the Company Group to any severance, termination, change in control, or other benefits or compensation which
become payable upon the consummation of the transaction contemplated hereby (whether directly or following the
occurrence of a subsequent event);

(xii)    all partnership, joint venture, profit sharing, strategic alliance, tax sharing, or similar agreements or
arrangements involving a share of profits, losses, costs or Liabilities between the Company Group, on the one hand, and a
third party, on the other hand;

(xiii)    any Contracts that contain (A) a covenant by any member of the Company Group not to compete in any
line of business or with any Person or to conduct business in any geographic location, (B) restrictions against soliciting or
hiring any Person (other than non-solicitation covenants entered into in the ordinary course of business consistent with past
practice and which are not material to the Company Group), or (C) “most favored nations” terms or establishes an exclusive
sale or purchase obligation with respect to any product or geographic area;

(xiv) all outstanding powers-of-attorney granted by any member of the Company Group for any purpose
whatsoever;

(xv)    each form of Contract used by the Company Group as a standard form in the ordinary course of business;

(xvi)     all Contracts related to capital projects and capital expenditures in excess of $100,000 individually or
$200,000 in the aggregate;

(xvii)     all Contracts between or among the Company on the one hand and any Selling Party or any Affiliate of a
Selling Party (other than the Company) on the other hand;

(xviii)    all collective bargaining agreements or agreements with any labor organization, union or association to
which the Company is a party; and

(xix)    each other Contract to which the Company Group is a party or by which it or its assets are otherwise bound
which is reasonably likely to involve the payment to or by the Company Group of more than $100,000 in the aggregate.
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(b)    The Company has made available to Buyer true and complete copies of each Material Contract (including all
modifications, amendments and supplements thereto and waivers thereunder). Each of the Material Contracts are in full force and
effect, represent the valid and binding obligations of the Company Group and, to the Knowledge of Stockholders, represent the valid
and binding obligations of the other parties thereto in accordance with the terms thereof. No member of the Company Group is in
breach of, or default under (or is alleged to be in breach or default under) any Material Contract, and to the Knowledge of
Stockholders, no counterparty thereto is in breach of, or default under any Material Contract. No member of the Company Group has
received any written claim or notice that any other party to a Material Contract intends to cancel, terminate, breach, attempt to
adversely alter the terms, or accelerate the payments of any such Material Contract. No Occurrence has occurred or exists which,
with notice or lapse of time or both, would constitute an event of default under any Material Contract or result in a termination
thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any material benefit
thereunder.

Section 4.11    Title to Assets; Personal Property. 

(a)    Section 4.11(a) of the Disclosure Schedules sets forth a complete and correct list of (i) each vehicle, item of
machinery or equipment, tool and other asset (other than real property) owned by the Company Group (A) with an individual
book value in excess of $50,000 in respect of any item or (B) which is otherwise material to the operation of the Business,
and, in each case, including the location thereof, and (ii) each vehicle, item of machinery, equipment, tools and other tangible
asset (other than real property) leased to or by the Company Group under agreement providing for annualized payments of
more than $50,000, together with the location of such asset.

(b)    The Company Group has good and valid title in or other valid right to use, all assets and properties that are
reflected on Section 4.11(a) of the Disclosure Schedules, reflected in the Interim Balance Sheet, or acquired after the Interim
Balance Sheet Date, other than properties and assets sold or otherwise disposed of in the ordinary course of business
consistent with past practice since the Interim Balance Sheet Date. All such tangible properties and assets constitute all the
tangible property reasonably necessary to conduct the Business as currently conducted, and are in good condition and
working order, reasonable wear and tear excepted. All such properties and assets (including leasehold interests) are free and
clear of Encumbrances except for Permitted Encumbrances.

(c)    The furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property used by
the Company Group are in good operating condition and repair, subject to ordinary wear and tear, and are adequate for the
uses to which they are being utilized, and none of such furniture, fixtures, machinery, equipment, vehicles and other items of
tangible personal property is in need of maintenance or
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repairs except routine maintenance and repairs in the ordinary course of business that are not material in nature or cost.

Section 4.12     Inventory. All inventory of the Company Group (including all raw materials, works-in-process or finished
goods related thereto) included as Current Asset in Closing Working Capital (a) consists of items of good, usable and merchantable
quality and none of such inventory is damaged in any material respect or obsolete, and (b) the quantities of each item of such
inventory are not excessive, but are reasonable in the present and immediately projected circumstances of the operation of the
Business and are saleable in the ordinary course of business and in accordance with GAAP, subject to normal and customary
allowances in the industry for damage and outdated items. All items included in the inventory of the Company Group are the
property of the Company Group, free and clear of any Encumbrance other than Permitted Encumbrances, are not held by the
Company Group on consignment from others and conform in all material respects to all standards applicable to such inventory for its
use or sale imposed by Governmental Authorities. All such inventory not written off in the Interim Financial Statements has been
valued in accordance with GAAP consistently applied, and with respect to inventory intended for sale, at prices at least equal to the
value thereof on the books of the Company Group, subject to any reserve therefor set forth in the Interim Financial Statements. All
such inventory, together with additional items of inventory arising since the Interim Balance Sheet Date, was acquired at a cost not
exceeding market prices prevailing at the time of purchase and available to the Company Group in the ordinary course of business
and has been maintained and replenished in accordance with the regular business practices of the Company Group. Since the Interim
Balance Sheet Date, the inventory of the Company Group has been replenished in a normal and customary manner, consistent with
past practice.

Section 4.13     Customer Warranties; Product Liability.

(a)    Each product manufactured, sold, leased, licensed, delivered or installed by the Company Group and all services
performed by the Company Group for customers (collectively, the “Products”) is, and at all times since the Lookback Date has been
(i) in material compliance with all applicable Laws including all trading and consumer regulations and standards in the country of
sale, (ii) fit for the ordinary purposes for which it is intended to be used, (iii) in conformity with any and all Contracts, express and
implied warranties, promises and affirmations of fact made by any member of the Company Group in all material respects.

(b)    No member of the Company Group has any material Liability (and, to Stockholders’ Knowledge, there is no fact,
situation, circumstance, condition or other basis for any present or future Proceeding giving rise to any material Liability) for
replacement or repair of any Products or other damages in connection with any Products, subject only to the reserve for product
warranty claims set forth on the face of the Interim Balance Sheet, as adjusted for the passage of time in accordance with GAAP.
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(c)    None of the Products sold by the Company Group since the Lookback Date has been the subject of any replacement,
retrofit, modification or recall campaign by any member of the Company Group (voluntary or otherwise), and to Stockholders’
Knowledge, there is no reasonable basis for any replacement, retrofit, modification or recall campaign relating to such Product. There
are not and there have not been any material disputes or controversies involving any customer, distributor, supplier or any other
Person regarding the quality, merchantability or safety of or defect in, or involving a claim of breach of warranty which has not been
fully resolved with respect to, or involving a claim for product liability damages directly or indirectly caused by, any Product
purchased, manufactured or sold by the Company Group.

Section 4.14    Real Property.

(a)    Section 4.14(a) of the Disclosure Schedules sets forth a true and complete list of all real property owned by any
Affiliate of any Stockholder and used in connection with the Business (collectively, the “Owned Real Property”). Each such Affiliate
of any Stockholder has good, insurable and marketable fee simple title to the Owned Real Property, free and clear of all
Encumbrances, except Permitted Encumbrances. There are no outstanding options, repurchase rights or rights of first refusal to
purchase or lease any Owned Real Property, or any portion thereof or interest therein to which any Selling Party, member of the
Company Group, or any Affiliate of the foregoing is a party. There are no facts, circumstances, or conditions that are reasonably
likely to result in any Encumbrances, except Permitted Encumbrances, against the Owned Real Property. Each Stockholder has made
available to Buyer true and correct copies of all surveys, including ALTA surveys, boundary surveys, and as-build surveys, zoning
reports, environmental reports, property inspection or engineering reports, and true and correct copies of all title commitments and
title policies with respect to the Real Property that are in the possession or reasonable control of such relevant Affiliates of
Stockholder prior to the date hereof. No Selling Party, no member of the Company Group, nor any Affiliate of the foregoing has
leased (other than pursuant to the Leases (as hereinafter defined) or (other than pursuant to the Permitted Encumbrances) otherwise
granted to any Person the right to use or occupy such Owned Real Property or any portion thereof.

(b)    Section 4.14(b) of the Disclosure Schedules list of all real property leased or subleased (of any tier) (collectively, the
“Leased Real Property”) by Selling Parties or the Company Group or used in connection with the operation of the Business (the
Contracts pursuant to which such Leased Real Property is leased being the “Leases” and each, a “Lease”), including a list of all
Leases and the identification of the lessee and lessor thereunder. Selling Parties have made available to Buyer a true and complete
copy of each Lease.

(c)    All Leases are in full force and effect and are valid and effective against the applicable member of the Company
Group and the counterparties thereto, in accordance with their respective terms, and there is not under any of such Leases, any
existing breach or default in any material respect by the Company Group or, to the Knowledge of Stockholders, the
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counterparties thereto. The Company Group has not received any written notice or has any Knowledge of any actual or possible
violation of the Leases. Such member of the Company Group has accepted possession of the Leased Real Property demised pursuant
to each Lease and is in actual possession thereof and has not sublet, assigned, encumbered or hypothecated its leasehold interest.
Except as set forth on Section 4.14(c) of the Disclosure Schedules, the applicable member of the Company Group has all right, title,
and interest in all leasehold estates and other rights purported to be granted to it by each Lease, in each case free and clear of any
Encumbrance other than Permitted Encumbrances. No Occurrence has occurred or exists which, with notice or lapse of time or both,
would be reasonably expected to give rise to, serve as a basis for, or would constitute a breach or an event of default under any Lease
or result in a termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of
any material benefit thereunder. The Company Group enjoys peaceful and undisturbed possession under such Leases. With respect to
the Leases: (i) the Company Group has performed all material obligations required to be performed by the Company Group to date
under such Lease and are not beyond all applicable notice and cure periods in breach or default thereunder; (ii) all rent, and additional
rent including operating expenses and property Taxes are current; and (iii) all consents required from any Person for the entry into
any Lease or prior transfer of any Lease have been obtained.

(d)    There are no eminent domain, condemnation or other similar proceedings pending or, to the Knowledge of
Stockholders, threatened against any member of the Company Group or otherwise affecting any portion of Real Property, and the
Company Group has not received any written notice of the same. The current use of the Real Property does not violate in any
material respect any instrument of record or agreement affecting the Real Property, and there is no violation of any covenant,
condition, restriction, easement or order of any Governmental Authority having jurisdiction over the Real Property or the use or
occupancy thereof, except for such violations as would not interfere with the continued use and operations of the Company Group as
currently conducted of the property to which they relate or materially and adversely affect the value thereof for the current use by the
Company Group.

(e)    The Real Property is in compliance with all applicable building, zoning, subdivision, health and safety and other land
use and similar applicable Laws affecting the Real Property, and no member of the Company Group nor any Affiliate of any Selling
Party has received any written notice of any violation or claimed violation by any of them of any such Laws with respect to the Real
Property which have not been resolved. The current uses of and existing structures located on the Real Property are in compliance
with applicable Law. The improvements, building systems, and all building components located on the Real Property are in good
condition, structurally sound, free from material defects, and sufficient for the conduct of the Business, subject to normal wear and
tear. All mechanical and other systems within the improvements on the Real Property are in good operating condition, subject to
normal wear and tear, and not requiring material repair.
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(f)    There are no proposed special assessments, or proposed material changes in property Tax or land use or other Laws
affecting the Real Property.

(g)    There is no pending or threatened Proceeding that would interfere with the use, value, operations or quiet enjoyment
of any of the Real Property by the Company Group prior to or after the Closing.

(h)    The Real Property is adequate to service the normal operations of the Company Group at each Real Property as
conducted in the last twelve (12) months and, all Permits required in connection with the normal operation of the Real Property as
operated in the last twelve (12) months have been obtained and are in full force and effect. All rent and additional rent, including
operating expenses and property taxes due and payable under the Leases have been paid to date. The Real Property is adequately
serviced by public or private telecommunications, water, sewer and electricity services. The Real Property is in good operating
condition and repair, subject to ordinary wear and tear, and free from material defects.

(i)    No construction, alteration, or other improvement work with respect to the Real Property is currently ongoing.

Section 4.15    Intellectual Property; Data Privacy. 

(a)    Section 4.15(a) of the Disclosure Schedules lists all registrations and applications for registration of Intellectual
Property, all domain names, and all registered and material Intellectual Property owned or purported to be owned by the
Company Group (the foregoing, together with all Intellectual Property owned or purported to be owned by the Company
Group, the “Owned Intellectual Property”). All Owned Intellectual Property that is registered with a Governmental Authority
is subsisting and is valid and enforceable. The respective member of the Company Group solely and exclusively owns all
right, title and interest in and to its Owned Intellectual Property, free and clear of all Encumbrances (other than Permitted
Encumbrances). The Company Group has the valid rights, pursuant to valid written agreements, to use all Intellectual
Property licensed from third parties used in or necessary for the conduct of the operation of the Business in the manner
conducted immediately prior to the Closing (the “Licensed Intellectual Property”). The Owned Intellectual Property and the
Licensed Intellectual Property constitute all of the Intellectual Property used or practiced in, held for use or practice in or
necessary for the operation of the Business in the manner conducted immediately prior to the Closing Date. Neither the
execution of this Agreement nor the consummation of the transactions contemplated hereby will result in: (i) the loss or
impairment of the Company Group’s right to own or use any Intellectual Property, or (ii) the payment of any additional
consideration for the Company Group’s right to own or use any Intellectual Property. All fees have been timely paid and all
required communications and responses timely filed with regard to all Owned Intellectual Property subject to registration with
a Governmental Authority or other registrar, and the Company Group
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and each of its Representatives has complied with the duty of candor and disclosure, and have not made any material
misrepresentations in connection with the prosecution and maintenance of any Patents and Patent applications. No grants,
funding, facilities, or personnel of any Governmental Authority or university, research institution or similar entity was used to
develop or create (in whole or in part) any Owned Intellectual Property.

(b)    No Patent that is part of the Owned Intellectual Property has been the subject of or is now involved in any
interference, reissue, reexamination, or inter partes proceeding or has been challenged in any way (other than normal course
proceedings regarding the prosecution of patents); no Patent that is part of the Owned Intellectual Property is subject to any
compulsory license, including as related to the products or services of the Business; and no Patent that is part of the Owned
Intellectual Property (i) is subject to any obligation to be licensed to third parties as a result of any member of the Company
Group’s or any Selling Party’s participation in or commitment to any standards-setting bodies, industry groups or other
similar organizations (“Standards Organizations”) or (ii) has been identified by any Selling Party, any member of the
Company Group, or any other Person, as essential to any Standards Organization or any standard promulgated by any
Standards Organization. The Company Group is in possession of all necessary employment contracts, consultancy contracts,
commissioning agreements, development agreements, assignments, lists of developers, prototype versions, development
records and other documents necessary to establish ownership of the Owned Intellectual Property.

(c)    Except as set forth in Section 4.15(c) of the Disclosure Schedules: (i) neither the use nor practice of the
Intellectual Property, nor the conduct of the Business as of the date hereof and as of the Closing Date, infringes, dilutes,
misappropriates or otherwise violates, and has not infringed, diluted, misappropriated or otherwise violated the Intellectual
Property of any Person; (ii) there is no, and there has been no Proceeding pending, threatened in writing or, otherwise
threatened against the Company Group, in each case, alleging that any member of the Company Group infringed, diluted,
misappropriated or otherwise violated the Intellectual Property of any other Person, and there are no facts or circumstances
that would form the basis for any such claim or challenge; and (iii) there are no Proceedings pending or threatened by the
Company Group, or by any Person on behalf of the Business, against any Person alleging infringement, misappropriation or
other violation of any Owned Intellectual Property, and, no Person is, or has been, infringing, misappropriating, diluting or
otherwise violating any Owned Intellectual Property, and no member of the Company Group has made any claim or
allegations against any Person alleging the foregoing.
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(d)    Section 4.15(d) of the Disclosure Schedules lists (i) each license, sublicense, consent to use agreement,
settlement, coexistence agreement, covenant not to sue, waiver, release, or other express grants of right to use which the
Company has granted to any third party with respect to any Owned Intellectual Property (“IP Outbound Licenses”); and (ii)
each item of Intellectual Property that any third party owns and that the Company Group uses in connection with the Business
pursuant to a license, sublicense, agreement or permission, in each case other than licenses of commercially available off-the-
shelf software licensed pursuant to shrink-wrap or click-wrap licenses (“IP Inbound Licenses” and together with the IP
Outbound Licenses, the “IP Licenses”). There are no third party consents or other permissions, with respect to any Owned
Intellectual Property or IP Inbound Licenses, required for the completion of the transactions contemplated hereby. Neither the
use, validity, enforceability nor scope of, nor any member of the Company Group’s title or other rights to, any Intellectual
Property owned or purported to be owned by the Company Group is currently being, or has been, challenged in any
Proceeding or threatened to be challenged in any Proceeding. The Company Group possesses all rights to all Intellectual
Property related to the manufacture and sale of the products of the Company Group, and, except as set forth in Section 4.15(c)
of the Disclosure Schedules, there are no restrictions on any member of the Company Group regarding the marketability or
sale of any of its respective products. Neither the use, validity, enforceability nor scope of, nor the title or other rights to any
Intellectual Property created by or for the Company Group as “works made for hire” or that was assigned to the Company
Group, or that is or was assigned by any member of the Company Group to any of the Company Group’s customers, is the
subject of any current or former dispute or Proceeding or is or was otherwise threatened to be challenged in any Proceeding.

(e)    The Company Group has (i) taken commercially reasonable measures, consistent with customary practices in the
industry in which it operates, to protect the confidentiality of all of its trade secrets (including relating to Software source
code) and all other confidential and proprietary information of the Business including the material trade secrets (including
Software source code) and all other proprietary and confidential information of third parties (including Governmental
Authorities) that has been provided to the Company (“Company Sensitive Information”) and (ii) executed either written
confidentiality and invention assignment agreements or written agreements incorporating confidentiality and invention
assignment agreements or provisions with all of its past and present employees, contractors, officers and consultants who
have been employed or engaged to develop Intellectual Property for the Business and pursuant to which such employees,
contractors and consultants have (A) acknowledged that all such Intellectual Property rights are “works made for hire” for the
Company Group under applicable Law and assigned to the applicable member of the Company Group under a present and
irrevocable assignment of all their rights in and to all Intellectual Property each individual had developed or created, or
assisted in developing or creating, or develops or creates or assists in developing or creating, in the course of their
engagement with such member of
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the Company Group and provided an exclusive, irrevocable, and perpetual license or covenant not to sue in relation to, or
waiver of, all such Intellectual Property rights that are non-assignable under the Law, and (B) agreed to hold all trade secrets
and all other confidential and proprietary information of the Company Group and of third parties that has been provided to the
Company Group in confidence both during and after their employment or engagement. No manager, director, officer,
employee, consultant, or other representative of any member of the Company Group owns or claims any rights in any
Intellectual Property owned, purported to be owned, or used by the Company Group. Except as set forth on Section 4.15(e) of
the Disclosure Schedules, (x) no Person has excluded any Intellectual Property from their respective confidentiality and
invention assignment agreement, (y) no Person is in breach, in any material respect, of their respective confidentiality and
invention assignment agreement, and (z) there has not been any disclosure of or access to any material trade secret or other
confidential and proprietary information of the Company Group or of any third party that has been disclosed to the Company
Group and with respect to which the Company Group is bound by obligations of confidentiality to any Person in a manner
that has resulted or is reasonably likely to result in the loss of trade secret in and to such information or that did, will, or is
expected to cause a Material Adverse Effect on any member of the Company Group or the Buyer.

(f)    The Company Group has not made any Company Sensitive Information, available to any Person except with
proper authorization and pursuant to written confidentiality agreements or as required by the requirements of a Government
Contract or applicable Law. All use, disclosure or appropriation of any trade secret or other confidential or proprietary
information not owned by the Company Group that had been provided to any member of the Company Group has been used
pursuant to the terms of a written agreement between a member of the Company Group and the owner of such trade secret or
confidential or proprietary information, or is otherwise lawful. No member of the Company Group has received any notice
from any Person that there has been an unauthorized use or disclosure of any Company Sensitive Information. No Person that
has received any Company Sensitive Information from the Company has refused to provide to the Company, after the
Company’s request therefore, a certificate of return or destruction of any documents or materials containing such Company
Sensitive Information. There has not been any breach of confidentiality obligations with respect to, or unauthorized use or
disclosure of, any Company Sensitive Information.

(g)    The Company Group has been and is in actual possession of or has sufficient control and rights over, and has
complete, valid and enforceable rights to use without restriction, all data, data sets and databases used in, held for use in, or
necessary for the conduct of the Company Group’s business (collectively, “Company Owned Data and Data Sets”). No item
or portion of the Company Owned Data and Data Sets has been taken or scraped from the Internet or any other source without
valid consent,

47



authorization, or the valid and enforceable provision to the Company Group of sufficient rights.

(h)    The Company Group has at all times complied with all Privacy Requirements. The Company Group has in place
publicly published privacy policies regarding the Processing of Personal Information in its possession, custody or control, or
otherwise held or processed on its behalf. None of the Company Group’s privacy policies, notices or terms of use have
contained any material omissions or misleading or deceptive information. The Company Group has not received any written
notice (including written notice from third parties acting on its behalf) of any Proceeding alleging a violation of any Privacy
Requirements, nor has any such claim been threatened. The Company Group has implemented commercially reasonable
measures designed to protect and maintain the confidentiality of all Personal Information and all other Company Sensitive
Information collected by or on behalf of the Company Group or otherwise provided to the Company Group in connection
with the Business and to maintain the security of their data storage practices for Personal Information in accordance with
Privacy Requirements and consistent with commercially reasonable industry standard practices for the types of data
Processed by Company Group. The Company Group has been, and is, in compliance with all applicable Laws (including
Privacy Laws) and contractual obligations with respect to the receipt, collection, compilation, use, storage, processing,
sharing, safeguarding, security (technical, physical and administrative), disposal, destruction, disclosure, or transfer
(including cross-border) of Personal Information and, in each case consistent with commercially reasonable industry practices
applicable to such types of data. The Company has not been notified of any complaint, Proceeding, investigation (formal or
informal), by any private party, data protection authority, or any Governmental Authority, with respect to the collection, use,
retention, disclosure, transfer, storage, security, disposal or other processing of Personal Information or any other claim
related to data security or privacy or alleging a violation of any of its privacy policies, or any Privacy Law, nor has any such
claim been threatened. The Company has taken commercially reasonable steps to ensure that all third party service providers,
outsourcers, contractors, or other persons who process, store or otherwise handle Personal Information for or on behalf of the
Company have agreed to comply with applicable Privacy Laws including providing any required notice and obtaining any
consents required and have taken commercially reasonable steps to protect and secure Personal Information from loss, theft,
misuse or unauthorized access, use, modification or disclosure. There has been no unauthorized access, use, or disclosure of
Personal Information or other sensitive data in the possession or control of the Company or any of its providers or other
contractors, or otherwise in connection with the Business.

(i)    The Company Group has taken commercially reasonable steps to ensure that all third party service providers,
outsourcers, contractors, or other persons who Process, store or otherwise handle Personal Information for or on behalf of the
Company Group have agreed to materially comply with applicable Privacy Requirements and taken
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reasonable steps to protect and secure Personal Information from loss, theft, misuse or unauthorized access, use, modification
or disclosure. There have been no material Information Security Incidents, misuse of or unauthorized access to or disclosure
of any Personal Information in the possession or control of the Company Group or collected, used or processed on behalf of
the Company Group, and no member of the Company Group has provided or been legally required to provide any notice to
any Person in connection with a disclosure of Personal Information.

(j)    All of the IT Systems are owned by, or licensed, leased or supplied under a valid, enforceable and subsisting
written contract to a member of the Company Group, and (i) include all hardware and software components and design
features and protections that are required to carry on the Business as it was carried out in the twelve (12) months prior to the
date hereof; (ii) are in good working condition, ordinary wear and tear excepted, to effectively perform all computing,
information technology, and data processing operations necessary for the conduct of the Business; (iii) are free of any “back
door” functionality, material viruses, defects, bugs, and errors or any “drop dead device,” “time bomb,” “Trojan horse” or
“worm”, as such terms are commonly understood in the software industry (“Harmful Code”); (iv) have not suffered any
malfunction, failure, security breach, continued substandard performance, denial-of-service attack, defect or any other
impairment that has resulted or is reasonable likely to result in a material disruption or material damage to any member of the
Company Group; and (iv) are in compliance with all applicable Laws. The Company Group’s rights with respect to the IT
Systems will not be lost or rendered liable to termination by virtue of the performance of this Agreement. The Company
Group has maintained commercially reasonable administrative, physical and technical safeguards consistent with normal
industry practice that are designed to (A) protect the confidentiality, integrity and accessibility of IT Systems and information
contained therein (including Intellectual Property, Personal Information and all other Company Sensitive Information,
Company Owned Data and Data Sets, and other information subject to confidentiality obligations), and specifically, (B)
prevent against loss and unauthorized access, use, modification, disclosure or other use of such information that would not, in
each foregoing case, be consistent with Privacy Requirements applicable to the Company Group. The Company Group has
been, and is, in material compliance with all Privacy Requirements. None of the data (including Company Sensitive
Information and all other Company Owned Data and Data Sets) that the Company Group stores in its IT Systems or processes
has been subject to any actual or suspected loss, corruption, theft, unauthorized access, malware intrusion, or other
cybersecurity breach (including ransomware).

(k)    The Company Group with respect to the Business has maintained and implemented commercially reasonable or
legally required plans, policies or procedures for privacy, physical and cyber security, business continuity and incident
response, including reasonable administrative, technical and physical safeguards to protect the confidentiality and security of
Company Sensitive Information in its possession, custody
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or control against unauthorized access, use, modification, disclosure or other misuse and to safeguard the IT Systems used by
the Company Group against the risk of material business disruption. The Company Group acts in compliance with such plans,
procedures or policies in all material respects. No unauthorized Person has breached or accessed the IT Systems without
authorization. There has been no event or occurrence with respect to the IT System that has caused (i) a material failure,
breakdown, disruption or interruption in or use of, the IT Systems or (ii) the corruption, theft or loss of any Company
Sensitive Information or other data in the Company Owned Data and Data Sets stored by or for the Company Group.

(l)    The Company Group has maintained and continues to maintain a cyber insurance policy that is reasonably
adequate and suitable for the nature of the Business. No claims have been made against such cyber insurance policy.

(m)    Section 4.15(m)(i) of the Disclosure Schedules sets forth a true, correct, and complete list of all Software that is
owned or purported to be owned by any member of the Company Group (“Company Owned Software”), including for each
item (A) a list of all Open Source Software modules embedded in or linked to (dynamically or statically) each such item of
Company Owned Software along with identification of the relevant licenses (including version numbers) associated with each
such item of Open Source Software, and (B) a list of all other third party Software modules embedded in or linked to such
Company Owned Software (“Third Party Software Modules”) along with identification of the associated licenses or other
agreements associated with each Third Party Software Module. No member of the Company Group has received any written
or oral notice alleging a violation or breach of any such licenses. No Open Source Software or Third Party Software Module
is embedded or linked to (dynamically or statically), included with, incorporated in, or otherwise used with any Company
Owned Software, that is associated with a Copyleft Software license or other license that requires as a condition of use,
modification, distribution of, or linking to, such Open Source Software or Third Party Software Module, that such Open
Source Software, Third Party Software Module, or any other Software or other Intellectual Property rights relating to, derived
from, combined with, distributed with, and/or linked to, such Open Source Software or such Third Party Software Module be:
(a) disclosed or distributed in source code form; (b) licensed for the purpose of making derivative works; or (c) redistributable
at no charge. Section 4.15(m)(ii) of the Disclosure Schedules sets forth a true, correct, and complete list of all Software
owned by a third party (other than that which is listed in Section 4.15(m)(i)) of the Disclosure Schedules that is licensed,
used, reproduced, modified, or distributed by the Company Group, including commercially available off-the-shelf Software
used by the Company (collectively “Company Licensed Software”, and together with the Company Owned Software, the
Open Source Software, and Third Party Software Modules, the “Company Software”). All Company Software is either owned
by the Company Group or licensed to the Company Group under a valid and enforceable agreement. Neither the Company
Group nor the other party to any agreement
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relating to the Company Licensed Software is in breach of such agreement or has expressed an intent to terminate such
agreement. There is no Harmful Code in any Company Software. All payments due under any license agreements for
Company Software are reflected in the financial statements disclosed to Buyer.

Section 4.16    Insurance. Section 4.16 of the Disclosure Schedules sets forth a list, as of the date hereof, of each policy
maintained by the Company Group or with respect to which any member of the Company Group is a named insured or otherwise the
beneficiary of coverage (collectively, the “Insurance Policies”). The Company Group has made available to Buyer true, correct and
complete copies of all such Insurance Policies. Such Insurance Policies are in full force and effect on the date of this Agreement and
shall remain in full force and effect as of immediately following the Closing. All premiums due on such Insurance Policies have been
paid or have been fully accrued for on the Financial Statements. Such Insurance Policies (a) collectively have provided adequate
insurance coverage for the assets and operations of the Company Group with a level of cover not less than the minimum amount
required under its contracts with material customers; (b) collectively are sufficient for compliance with all requirements of Law and
all Contracts to which the Company Group is a party or is otherwise bound; (c) are issued by an insurer that is well-established,
financially sound and reputable; (d) are valid and in force; and (e) do not provide for any retrospective premium adjustment or other
experience-based liability on the part of the Company Group. As of the date hereof, no member of the Company Group has received
any written notice from any insurer under any such Insurance Policies with regard to cancellation, non-renewal or otherwise
materially amending any such policy or denying coverage thereunder. There is no claim pending under any of such Insurance Policies
as to which coverage has been questioned, denied or disputed by the underwriters of such Insurance Policies. The Company Group
has given notice to the applicable insurer of all material insured claims known to the Company Group and Selling Parties. There are
no pending or threatened claims by the Company Group to which the insurers have denied coverage or otherwise reserved rights.

Section 4.17    Legal Proceedings; Governmental Orders. 

(a)    Except as set forth in Section 4.17(a) of the Disclosure Schedules, there are no Proceedings pending or, to
Stockholders’ Knowledge, threatened against or by the Company Group or affecting any of its properties or assets (or by or against
any Selling Party or any Affiliate thereof and relating to the Company Group). Since the Lookback Date, no Occurrence has occurred
that has given rise to or served as a basis for any such Proceeding.

(b)    Except as set forth in Section 4.17(b) of the Disclosure Schedules, there are no outstanding Governmental Orders
and no unsatisfied judgments, penalties or awards against or affecting the Business, Company Group, or any of its properties or
assets.

Section 4.18     Compliance With Laws; Permits. 
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(a)    Except as set forth in Section 4.18(a) of the Disclosure Schedules, the Company Group is, and since the Lookback
Date has been, in compliance in all material respects with all Laws applicable to it or its business, properties or assets.

Article I All Permits required for the Company Group to conduct the Business have been obtained by it and are valid
and in full force and effect. Section 4.18(b) of the Disclosure Schedules sets forth a correct and complete list of all Permits (including
Environmental Permits) held by the Company Group in the conduct of the Business as required by applicable Law (the “Material
Permits”). No member of the Company Group is, or has been since the Lookback Date, in default or violation of any Material Permit
in any material respect. No Occurrence has occurred that, with or without notice or lapse of time or both, would constitute a default
or violation, in any material respect, of any term, condition or provision of any Material Permit, or that would reasonably be expected
to result in the revocation, suspension, modification or non-renewal of any Material Permit. No Proceeding is pending or, to
Stockholders’ Knowledge, threatened to revoke, modify or terminate any Material Permit in any material respect, and no
modification of any Material Permit is required for the continuation of the Business as currently conducted. The Company Group has
taken all actions necessary for the timely renewal of each Material Permit.

Section 4.19    Environmental Matters. 

(a) Except as set forth in Section 4.19(a) of the Disclosure Schedules, the Company Group is, and since the
Lookback Date, has been, in material compliance with all Environmental Laws and has not, and Selling Parties and the
Company Group have not, received from any Person any Environmental Notice or written request for information pursuant to
Environmental Law, which, in each case, either remains pending or unresolved, or is the source of ongoing obligations or
requirements as of the Closing Date. No Environmental Claim is currently pending or, to the Stockholders’ Knowledge,
threatened against the Company Group, and the Company Group is not subject to any material Governmental Order relating
to or arising under any Environmental Law.

(b) The members of the Company Group have obtained and are in material compliance with all Environmental
Permits (each of which is disclosed in Section 4.19(b) of the Disclosure Schedules) necessary for the current ownership,
lease, operation or use of the Business.

(c) No real property currently operated or leased by the Company Group is listed on, or has been proposed for
listing on, the National Priorities List (or Superfund Enterprise Management System or CERCLIS) under CERCLA, or any
similar state list.

(d) Neither the Company Group nor any of their respective predecessors has treated, stored, disposed of, arranged
for or permitted the disposal of, or transported any Hazardous Materials in such manner as has given or would give rise to any
Liabilities or
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investigative, corrective or remedial obligations, pursuant to CERCLA or any other Environmental Laws.

(e) Except as set forth on Section 4.19(e) of the Disclosure Schedules, there are no underground or above ground
storage tanks storing Hazardous Materials at any of the Real Property.

(f) No member of the Company Group nor any of their predecessors has used in its operations, or incorporated in
any product manufactured, sold or distributed by the Company Group or its predecessors (or any related packaging), any
asbestos or asbestos containing materials, per- or polyfluoroalkyl substances, or 1-4, dioxane.

(g) The Company Group has not, either expressly or by operation of Law, assumed or undertaken any Liability,
including any obligation for corrective or remedial action, of any other Person arising under or relating to Environmental
Laws.

(h) There is, and has been no Environmental Release of Hazardous Materials in contravention of Environmental
Laws with respect to or in connection with the past or present business or assets of the Company Group, or at, under, or from
any Real Property currently (or, to Stockholders’ Knowledge, formerly) owned, operated or leased by the Company Group or
any of their predecessors. No member of the Company Group nor any Selling Party has received any notice that any Real
Property currently or formerly owned, operated or leased in connection with the past or present business of the Company
Group (including soils, sediments, groundwater, surface water, buildings and other structure located on any such real
property) has been contaminated with any Hazardous Material which would reasonably be expected to result in an
Environmental Claim against, or a violation of Environmental Laws or any Environmental Permit by, Selling Parties or the
Company Group.

(i) Selling Parties have previously delivered to Buyer or made available to Buyer in the Data Room (i) complete
and accurate copies of all Governmental Orders, environmental reports, studies, audits, records, sampling data, site
assessments and other similar documents with respect to the Business or assets of the Company Group or any of their
predecessors, or any Real Property currently or formerly owned, operated or leased by the Company Group or any of their
predecessors, and (ii) all material written communications between the Company Group and any Person arising under or
relating to Environmental Laws or Hazardous Materials, in each case, which are in the possession or control of Stockholders
or the Company Group.

Section 4.20     Employee Benefit Matters. 

(a) Section 4.20(a) of the Disclosure Schedules contains a complete and accurate list of each material “employee
benefit plan” (within the meaning of Section 3(3) of ERISA), retirement, employment, consulting, collective bargaining,
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compensation, incentive or deferred compensation, relocation, bonus, stock purchase, stock option, profit sharing, profits
interest, pension, restricted stock, stock appreciation right, phantom equity or other equity or equity-based arrangement,
change in control, termination, severance, vacation, paid time off, welfare, cafeteria, insurance, flex spending, tuition,
medical, health, disability, sick leave, dependent care assistance, health savings, health reimbursement, accident, death,
expense reimbursement and fringe-benefit agreement, plan, policy, program, or other arrangement, whether or not subject to
ERISA or reduced to writing, in effect and covering one or more Employees, former employees of the Company Group,
current or former directors of the Company Group or the beneficiaries or dependents of any such Persons, and is or has been
maintained, sponsored, contributed to, or required to be contributed to by the Company Group, or under which the Company
Group or any ERISA Affiliate has any present or future material liability (other than any “multiemployer plan” as defined in
Section 3(37) of ERISA, a “Multiemployer Plan”) (as listed on Section 4.20(a) of the Disclosure Schedules, each, a “Benefit
Plan”).

(b) With respect to each Benefit Plan, Stockholders have provided to Buyer or its representatives copies of, to the
extent applicable, (i) documentation for such Benefit Plan, including all amendments thereto and all related trust documents
(and descriptions of the material terms of any such plan that is not in writing) (ii) the most recent summary plan description
required pursuant to Section 102 of ERISA, (iii) the three most recent annual reports on Form 5500 filed with the Internal
Revenue Service (and all schedules and financial statements attached thereto), (iv) the most recent determination or opinion
letter issued by the Internal Revenue Service with respect to each Benefit Plan, if applicable; (v) all discrimination tests for
each Benefit Plan for the three most recent plan years if applicable; (vi) all material written agreements and contracts relating
to each Benefit Plan, including administrative service agreements and group insurance contracts, (vii) if applicable, any
material communications relating to any amendments, terminations, decrease in benefits, acceleration of payments or vesting
schedules or other events which would result in any liability to the Company Group or any ERISA Affiliate, and (viii) all
material correspondence to or from any Governmental Authority relating to any Benefit Plan other than routine
correspondence in the normal course of operations of such Benefit Plan.

(c) Each Benefit Plan and related trust complies with and has been established, maintained, operated and
administered in all material respects accordance with its terms, as well as all applicable Laws (including ERISA and/or the
Code and applicable local Laws). Each Benefit Plan that is intended to be qualified under Section 401(a) of the Code (a
“Qualified Benefit Plan”) has received a favorable determination letter from the Internal Revenue Service, or with respect to a
prototype plan, can rely on an opinion letter from the Internal Revenue Service to the prototype plan sponsor, to the effect that
such Qualified Benefit Plan is so qualified and that the plan and the trust related thereto are exempt from federal Income
Taxes under Sections 401(a) and 501(a),

54



respectively, of the Code, and, to Stockholders’ Knowledge, nothing has occurred that would reasonably be expected to cause
the revocation of such determination letter from the Internal Revenue Service or the unavailability of reliance on such opinion
letter from the Internal Revenue Service. Except as set forth in Section 4.20(c) of the Disclosure Schedules, all benefits,
contributions and premiums required by and due under the terms of each Benefit Plan or applicable Law have been timely
paid in accordance with the terms of such Benefit Plan, the terms of all applicable Laws and GAAP. With respect to any
Benefit Plan, to Stockholders’ Knowledge, no event has occurred or is reasonably expected to occur that has resulted in or
would subject the Company Group to a Tax under Section 4971 of the Code or the assets of the Company Group to a lien
under Section 430(k) of the Code.

(d) No Benefit Plan: (i) is subject to the minimum funding standards of Section 302 of ERISA or Section 412 of
the Code; or (ii) is a Multiemployer Plan. Except as would not have a Material Adverse Effect, no Selling Party nor the
Company: (i) has withdrawn from any pension plan under circumstances resulting (or expected to result) in a liability to the
Pension Benefit Guaranty Corporation; or (ii) has engaged in any transaction which would give rise to a liability of the
Company Group or Buyer under Section 4069 or Section 4212(c) of ERISA. With respect to each Benefit Plan that is a
“welfare plan” within the meaning of ERISA Section 3(1), the Company Group does not have any liability or obligation to
provide medical or death benefits with respect to current or former employees of the Company Group beyond their
termination of employment (other than coverage mandated by Law).

(e) Except as required under Section 4980B of the Code or other applicable Law, no Benefit Plan provides
benefits or coverage in the nature of health, life or disability insurance following retirement or other termination of
employment (other than death benefits when termination occurs upon death).

(f) Except as set forth in Section 4.20(f) of the Disclosure Schedules: (i) there is no pending or, to Stockholders’
Knowledge, threatened Proceeding relating to a Benefit Plan any trustee or fiduciaries thereof or any of the assets of any trust
of any Benefit Plan; and (ii) no Benefit Plan has within the three years prior to the date hereof been the subject of an
examination or audit by a Governmental Authority. No lien has been imposed under the Code or ERISA with respect to any
Benefit Plan. There has been no non-exempt “prohibited transaction” within the meaning of Section 4975 of the Code or
Sections 406 and 407 of ERISA, and not otherwise exempt under Section 408 of ERISA, or fiduciary breach with respect to
any Benefit Plan for which the Company Group would be liable (either directly or through indemnification).

(g) Except as set forth in Section 4.20(g) of the Disclosure Schedules, or as would not have a Material Adverse
Effect, no Benefit Plan exists that would, as a result of the consummation of the transactions contemplated by this Agreement
(either alone or in connection with another event): (i) result in the payment to any Employee, director or
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consultant of any money or other property; (ii) accelerate the vesting of or provide any additional rights or benefits (including
funding of compensation or benefits through a trust or otherwise) to any Employee, director or consultant, except as a result
of any partial plan termination resulting from this Agreement; or (iii) limit or restrict the ability of Buyer or its Affiliates to
merge, amend or terminate any Benefit Plan, in each case, as a result of the execution of this Agreement. Neither the
execution and delivery of this Agreement or the Transaction Documents, nor the performance of the transactions
contemplated hereby or thereby, will (either alone or in conjunction with any other event, such as termination of employment)
(i) result in any material payment to, any officer, director or employee of the Company Group who is a “disqualified
individual” (as such term is defined in proposed Treasury Regulation 1.280G-1) under any employment, severance or
termination agreement, other compensation arrangement or benefit plan currently in effect as a result of the transaction
contemplated by this Agreement that could be an “excess parachute payment” (as such term is defined under 280G(b)(1) of
the Code); and (ii) no such person is entitled to receive any additional payment from the Company for the interest or
additional Tax set forth under Section 409A(a)(1)(B) or in the event that the excise tax under 4999(a) of the Code is imposed
on such person.

(h) (i) Each Benefit Plan which is a “nonqualified deferred compensation plan” subject to Section 409A of the
Code has been established, operated and maintained in all respects in compliance with Section 409A of the Code; and (ii) no
member of the Company Group has an obligation to indemnify, or otherwise reimburse any individual for any excise taxes,
interest or penalties incurred pursuant to Section 409A of the Code.

(i) To the extent applicable and required, all Benefit Plans have been fully funded, all social security, pension and
similar contributions and payments required to be made by the applicable member of the Company Group with respect to any
Benefit Plan have been fully paid.

Section 4.21     Employment Matters.

(a) Section 4.21(a) of the Disclosure Schedules sets forth, with respect to the Company Group, a complete list of
the names of all Persons who are employees or that are otherwise engaged in the Business (collectively, the “Company Group
Employees”) and independent contractors of the Company Group as of the date hereof, specifying: each such Person’s name,
job title or function and job location, as well as a true, correct and complete listing of his or her current and prior calendar
year salary or wage payable by the applicable member of the Company Group, the amount of all incentive compensation paid
or payable to such Person for the current and prior calendar year, the amount of accrued but unused vacation time and/or paid
time off, each as of the date hereof, whether such Person is on an employer-sponsored non-immigrant visa and if so, the type
and expiration date, and each Person’s current status (as to leave or disability status and full time or part time, exempt or
nonexempt and temporary or permanent status). Except as identified on Section 4.21(a) of the Disclosure Schedules, no
member
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of the Company Group has not paid or promised to pay any bonuses, commissions or incentives to any Company Group
Employee, including any officer, manager or director. Each Person who provides services to the Company is: (i) properly
classified as an independent contractor or employee, (ii) properly classified as “exempt” or “non-exempt” from overtime
requirements under all applicable Laws, if an employee, (iii) properly classified with respect to employment status for all
purposes, including social security contributions and Tax purposes and (iv) if required to have a work permit or other
permission under applicable immigration Laws in the relevant jurisdiction in which they are providing services, has a current
work permit or other permission and all necessary permission to remain in the relevant jurisdiction and none of such permits
or permissions will be affected as a result of the matters contemplated herein. To Stockholders’ Knowledge, no officer or
Company Group Employee at the level of manager or higher, and no independent contractor or leased employee whose
departure would materially disrupt the operations of the Business has disclosed any plans to terminate his or her employment
or relationship with the Company Group.

(b) Section 4.21(b) of the Disclosure Schedules sets forth a true and complete list as of the date hereof of each
separate written employment, consulting, severance, retention, indemnification, termination or change-of-control Contract
between the Company Group and any individual employee, officer, director, or other Representative of the Company Group
(collectively, the “Existing Employment Agreements”).

(c) The Company Group has paid or made provisions for payment of all salaries, wages, social security
contributions, accrued overtime, vacation and/or holiday pay, which are payable by the applicable member of the Company
Group to its Company Group Employees and leased employees, accrued through the Closing Date and to Stockholders’
Knowledge, neither the Company Group nor the Business is engaged in any unfair labor practices. The Company Group
further has paid or made provisions for payment of all compensation and fees, which are payable by the applicable member of
the Company Group, to all its independent contractors and consultants, accrued through the Closing Date.

(d) The Company Group (i) is not delinquent in any payments to, or on behalf of, any current or former
independent contractors or employees for any services or amounts required to be reimbursed or otherwise paid as of the
Closing Date, and (ii) is not a joint employer, single employer or co-employer with or an alter ego of any other Person as
defined herein.

(e) The Company Group has withheld and reported all amounts required by Law to be withheld and reported with
respect to wages, salaries and other payments to current and former employees and independent contractors of the Company
Group. The Company Group has no liability or obligation for any fines, Taxes, interest, or other penalties for any failure to
pay or delinquency in paying such compensation.
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(f) (i) No member of the Company Group is a party to, or bound by, any collective bargaining or other agreement
with a labor organization representing any of its Employees, (ii) no union, labor organization, or group of employees of the
Company has made a pending demand for recognition, and there are no representation Proceeding or petitions seeking a
representation Proceeding presently pending or, to the Knowledge of Stockholders, threatened to be brought or filed with the
National Labor Relations Board or other labor relations tribunal and (iii) since the Lookback Date, there has not been, or to
Stockholders’ Knowledge has there been any threat of, any strike, slowdown, work stoppage, lockout, concerted refusal to
work overtime or other similar labor activity or dispute affecting the Company Group. To Stockholders’ Knowledge, no
petition has been filed nor has any proceeding been instituted by any Company Group Employee or group of Company Group
Employees with the National Labor Relations Board or similar Governmental Authority seeking recognition of a collective
bargaining agreement. To Stockholders’ Knowledge, there are no Persons attempting to represent or organize or purporting to
represent for bargaining purposes any of the Company Group Employees.

(g) Each of the members of the Company Group is in compliance with all applicable Laws pertaining to
employment and employment practices, including provisions thereof relating to wages, hours, equal opportunity,
discrimination, harassment, collective bargaining, immigration, verification of work authorization, and the payment of social
security and other Taxes, to the extent they relate to Company Group Employees. Except as would not have a Material
Adverse Effect, there are no actions, suits, claims, investigations or other legal Proceedings against the Company Group
pending, or to Stockholders’ Knowledge, threatened to be brought or filed, by or with any Governmental Authority or arbitral
tribunal in connection with the employment or termination of employment of any current or former employee of the Company
Group, including, without limitation, any claim relating to unfair labor practices, employment discrimination, harassment,
retaliation, equal pay or any other employment related matter arising under applicable Laws. The Company Group has not
received written notice of the intent of any Governmental Authority responsible for the enforcement of labor or employment
Law to conduct an investigation with respect to or relating to employees' compliance with or an alleged violation or breach of
any Company Group policy or practice, or any policy or practice of the Business, or Law applicable thereto and, to
Stockholders’ Knowledge, no such investigation is in progress.

(h) The execution and delivery of this Agreement and the performance of this Agreement do not require the
Company Group to seek or obtain any consent, engage in consultation with, or issue any notice to or make any filing with (as
applicable) any unions, labor organizations, or groups of employees of the Company Group, or any Governmental Authority,
with respect to any employee of the Company Group.

(i) There has been no “mass layoff” or “plant closings” (each as defined under the WARN Act), relocations,
layoffs, furloughs, or other employment losses that
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triggered or could trigger notice or otherwise implicate the WARN Act, and no such events are currently planned, anticipated
or announced.

(j) The Company has made available to Buyer the U.S. Citizenship and Immigration Services Form I-9
(Employment Eligibility Verification) and all other records, documents, or other papers that are required to be retained with
Form I-9 by the Company Group, including E-Verify reports, that it has in its records for each Company Group Employee
located in the United States.

(k) Each employee of the Company Group is legally authorized to work in the jurisdiction in which they are
employed. The Company Group has not, since the Lookback Date, received any correspondence from any Governmental
Authority questioning the validity of the social security number or work authorization of any employee of the Company
Group.

(l) The Company Group has taken reasonable efforts to promptly, thoroughly and impartially investigate all
sexual harassment, or other discrimination or retaliation policy violation allegations of which Stockholders have Knowledge.
With respect to each such allegation, the Company Group has taken prompt, lawful action that is reasonably calculated to
comply with applicable Laws. The Company Group does not reasonably expect any liabilities or obligations with respect to
any such allegations.

Section 4.22    Taxes. 

(a) Except as set forth in Section 4.22(a) of the Disclosure Schedules:

(i) Each member of the Company Group has timely filed (taking into account any valid extensions) all Tax
Returns required to be filed by it. All such Tax Returns are true, complete and correct in all material respects. Each
member of the Company Group has fully and timely paid all Taxes required to be paid by it (whether or not shown on
any Tax Returns), other than Taxes which individually or in the aggregate are not reasonably expected to be material.
No member of the Company Group is currently the beneficiary of any extension of time within which to file any Tax
Return. Each member of the Company Group has withheld, collected and paid over to the appropriate Governmental
Authorities all Taxes required by Law to be withheld or collected from amounts paid or owing to any employee,
equityholders, creditor, holder of securities or other third party, and has complied with all information reporting
(including Internal Revenue Service Form 1099) and backup withholding requirements, including maintenance of
required records with respect thereto. Each member of the Company Group has properly classified its independent
contractors for Tax purposes.
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(ii) Since the Interim Balance Sheet Date, no member of the Company Group has incurred any Liability for
Taxes other than in the ordinary course of business, made or rescinded any Tax election, (other than in connection with
the Reorganization), changed any annual accounting period, adopted or changed any method of accounting or policy
or reversed any accruals (except as required by a change in Law), filed any amended Tax Returns, entered into any
Tax Sharing Agreement, signed or entered into any closing agreement or settlement agreement, settled or
compromised any claim or assessment of Tax Liability, surrendered any right to claim a refund, offset or other
reduction in Liability, consented to any extension or waiver of the limitations period applicable to any claim or
assessment, in each case with respect to Taxes.

(iii) No member of the Company Group is, and no member of the Company Group has been, a member of
an affiliated group within the meaning of Section 1504(a) of the Code (or any affiliated, consolidated, unitary,
combined or similar group defined under a similar provision of state, local, or foreign Law) filing a consolidated or
similar Income Tax Return, nor does any member of the Company Group have any Liability for the Taxes of any
Person under Treasury Regulation Section 1.1502-6 or any analogous or similar provision of Law, by Contract, as a
transferee or successor, or otherwise.

(iv) No member of the Company Group has been subject to any audit by any Governmental Authority for
Taxes, there is no dispute or claim concerning any Tax Liability of any member of the Company Group threatened,
claimed or raised by any Governmental Authority, in each case, for which written notice has been received.

(v) No member of the Company Group is a party to or bound by any Tax Sharing Agreement with any
Person, and no member of the Company Group has any current contractual Liability or obligation to indemnify any
other Person with respect to Taxes pursuant to any such Tax Sharing Agreement or otherwise.

(vi) There are no material Liabilities or claims against any member of the Company Group pursuant to
unclaimed property, escheat, or similar Laws.

(vii) Each member of the Company Group has properly (i) collected and remitted sales, use, valued added,
goods and services, and similar Taxes with respect to sales or leases made or services provided to its customers and
(ii) for all sales, leases or provision of services that are exempt from sales, use, valued added, goods and services, and
similar Taxes and that were made without charging or remitting sales, use, valued added, goods and services, or
similar Taxes, received and retained any appropriate Tax exemption certificates and other documentation qualifying
such sale, lease or provision of services as exempt.
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(viii) No written claim has ever been made by a Governmental Authority in a jurisdiction where the
Company Group does not file Tax Returns that any member of the Company Group is or may be subject to taxation by
such jurisdiction. No member of the Company Group has engaged in a trade or business in any country other than the
country in which it was established or has (or has ever had) a permanent establishment in any country other than the
country in which it is formed and organized.

(ix) No member of the Company Group has waived any statute of limitations in respect of Taxes or agreed
to any extension of time with respect to a Tax assessment or deficiency, which waiver or agreement is still in effect.

(x) There are no Encumbrances for Taxes (other than those Encumbrances set forth in clause (b) of the
definition of Permitted Encumbrances) upon any of the assets of the Company Group.

(xi) No member of the Company Group will be required to include any item of income in, or exclude any
item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a
result of any: (A) change in method of accounting for a taxable period ending on or prior to the Closing Date; (B) use
of an improper method of accounting for a taxable period ending on or prior to the Closing Date; (C) “closing
agreement” as described in Code Section 7121 (or any corresponding or similar provision of state, local or foreign
Law); (D) installment sale made prior to the Closing Date; (E) prepaid amount received on or prior to the Closing
Date; or (F) method of accounting that defers the recognition of income to any period ending after the Closing Date.

(xii) No member of the Company Group is or has ever been a party to any (A) “listed transaction”, as
defined in Section 6707A(c)(2) of the Code and Section 1.6011-4(b)(2) of the Treasury Regulations, (B) “transaction
of interest”, as defined in Section 1.6011-4(b)(6) of the Treasury Regulations, (C) transaction that is “substantially
similar” (within the meaning of Section 1.6011-4(c)(4) of the Treasury Regulations) to a “listed transaction” or
“transaction of interest”, or (D) other transaction that required or will require the filing of an Internal Revenue Service
Form 8886.

(xiii) No member of the Company Group has or has ever had a taxable presence in any jurisdiction other than
jurisdictions for which Tax Returns have been duly filed and Taxes have been duly and timely paid.

(xiv) No member of the Company Group is a party to any joint venture, partnership, other arrangement or
Contract which may reasonably be expected to be treated as a partnership for U.S. federal Income Tax purposes.
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(xv) There are no closing agreements, ruling requests, subpoenas or requests for information or similar
arrangements with any Governmental Authority with respect to the determination of the Tax Liability of any member
of the Company Group that would have continuing effect on periods (or portions thereof) ending after the Closing
Date.

(xvi) No power of attorney has been given by or is binding upon any member of the Company Group with
respect to Taxes or Tax Returns for any period for which the statute of limitations (including any waivers or extensions
thereof) has not yet expired.

(xvii) No member of the Company Group has deferred any obligation to pay Taxes pursuant to Section 2302
of the CARES Act or any other similar Law, executive order or Presidential Memorandum (including the Presidential
Memorandum described in IRS Notice 2020-65) enacted in connection with COVID-19.

(xviii) No member of the Company Group has any material Liability under Section 482 of the Code (or
similar provisions of state, local or foreign Law). Each member of the Company Group has maintained, in all material
respects, adequate documentation and records (as required by Section 482 of the Code and Treasury Regulations
promulgated thereunder or under any similar provision of state, local or foreign Tax Law) to avoid the transfer pricing
penalties imposed by Sections 6662(e) and (h) of the Code and Treasury Regulations promulgated thereunder (or
under any similar provision of state, local or foreign Law).

(xix) No member of the Company Group has ever claimed an employee retention credit from any
Governmental Authority.

(xx) From January 1, 1989 through the date of the commencement of the Reorganization, the Company has
had in effect at all times a valid election under Section 1362(a) of the Code (and applicable provisions of state and
local Law) to be treated as an S Corporation within the meaning of Section 1361 of the Code (and applicable
provisions of state and local Law), and each such election under Section 1362(a) of the Code (and applicable
provisions of state and local Law) will be in effect on the Closing Date (and the Company is, and will be through and
including the Closing Date, an S Corporation within the meaning of Section 1361 of the Code (and applicable
provisions of state and local Law)). Seller is, and at all times since its formation has been, properly treated as an S
Corporation. At all times from the effective date of the F-Reorganization through the effective date of the CTB
Election (as defined in Exhibit A), the Company will be properly treated as a valid “qualified subchapter S subsidiary”
within the meaning of Section 1361(b)(3)(B) of the Code (and applicable provisions of state
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and local Tax Law) of Seller. At all times from the effective date of the CTB Election through the Closing Date, the
Company will be treated as an entity disregarded as separate from its owner for U.S. federal (and applicable state and
local) Income Tax purposes.

(xxi) The Company has no liability under Section 1375 of the Code (or corresponding provisions of state or
local Law).

(xxii) Each Stockholder is a “permitted shareholder” under Section 1361(c)(2)(A)(i) of the Code.

(xxiii) No member of the Company Group has, in the past 5 years (a) acquired assets from another corporation
in a transaction in which the transferee’s Tax basis for the acquired assets was determined, in whole or in part, by
reference to the Tax basis of the acquired assets (or any other property) in the hands of the transferor or (b) acquired
the stock of any corporation that is a qualified subchapter S subsidiary (within the meaning of Section 1361(b)(3)(B)
of the Code).

(xxiv) Other than with respect to Merger Sub as set forth on Exhibit A, no Company Subsidiary has made an
election pursuant to Treasury Regulation Section 301.7701-3, and each Company Subsidiary is properly treated as an
association taxable as a corporation, in each case, for U.S. federal and applicable state and local Income Tax purposes.

Section 4.23    Brokers. Except for Bigelow LLC, no broker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements
made by or on behalf of Selling Parties or the Company Group.

Section 4.24    Certain Affiliate Relationships. Except as set forth in Section 4.24 of the Disclosure Schedules and other
than related to employment matters (including without limitation compensation and benefit arrangements), (a) there are no Affiliate
Agreements in place, and (b) none of Selling Parties, their respective Affiliates, or the Company Group’s directors, officers,
employees, and shareholders own any material asset, tangible or intangible, that is used in the Business as currently conducted (other
than by way of Stockholders’ (or, as applicable, Seller’s) Equity Interests in the Company).

Section 4.25    Customers and Suppliers. Section 4.25(a) of the Disclosure Schedules lists the ten (10) largest customers
(the “Material Customers”) and suppliers (the “Material Suppliers”) of the Company Group (based on dollar amounts of goods and
services purchased or sold by the Company Group) for each of the two (2) most recent fiscal years and sets forth opposite the name
of each such customer the percentage of consolidated net sales attributable to such customer. Since the Interim Balance Sheet Date,
(x) no Material Supplier or
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its Subsidiaries has terminated or materially decreased the rate of, supplying materials, products or services to the Company Group
from that which has been supplied since January 1, 2023, or provided written notice to the Company Group of its intention to do so,
and (y) no Material Customer has terminated or materially decreased the rate of, buying materials, products or services from the
Company Group from that which has been purchased since January 1, 2023, or provided written notice to the Company Group of its
intention to do so. No condition or Occurrence exists that would reasonably be expected to adversely affect in any material respect
the relationship of the Company Group with any Material Customer or Material Supplier.

Section 4.26    Government Contracts.

(a) Since the Lookback Date, with respect to each Contract with any Governmental Authority (each, a
“Government Contract”), (i) each member of the Company Group is and has been in compliance with the applicable
requirements of Executive Order No. 11246 of 1965 (“E.O. 11246”), Section 503 of the Rehabilitation Act of 1973 (“Section
503”) and the Vietnam Era Veterans' Readjustment Assistance Act of 1974 (“VEVRAA”) and implementing regulations; (ii)
each member of the Company Group maintains and complies with applicable requirements related to affirmative action plans
in compliance with E.O. 11246, Section 503 and VEVRAA and all implementing regulations; (iii)each member of the
Company Group is not, and has not been, the subject of any audit, investigation or enforcement action by any Governmental
Authority in connection with any Government Contract or related to compliance with E.O. 11246, Section 503 or VEVRAA,
except for audits in the ordinary course of business; (iv) no member of the Company Group has been debarred, suspended or
otherwise made ineligible from doing business with the United States government. Each member of the Company Group has
complied with applicable mandatory E-Verify obligations.

(b) Since the Lookback Date, all written representations and certifications made by the Company Group with
respect to any Government Contract or bid for a Government Contract were current and accurate and complete in all material
respects as of their effective date and the Company Group has complied with any affirmative requirement to update; no
member of the Company Group has conducted or initiated any internal investigation that has discovered evidence of material
wrongdoing by such Persons or has resulted in or would otherwise require a voluntary or mandatory disclosure to any
Governmental Authority or otherwise made a voluntary or mandatory disclosure to any Governmental Authority, other prime
contractor or higher-tier subcontractor with respect to any alleged or possible irregularity, misstatement or omission arising
under or relating to a Government Contract or bid for a Government Contract; no member of the Company Group has
received written or, to Stockholders’ Knowledge, oral notice of any materially adverse investigation finding by any
Governmental Authority relating to any Government Contract or bid for a Government Contract; all costs, fees, profit and
other charges and expenses of any nature that have been charged, and all sums invoiced, under Government Contracts prior to
Closing were properly chargeable or invoiced to such Government Contract and were charged or invoiced in amounts
consistent with the requirements of such Government Contract and applicable Law.
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(c) There are no outstanding material claims by or against any member of the Company Group, on the one hand,
and a Governmental Authority, prime contractor, subcontractor or vendor, on the other hand, arising under any Government
Contract or bid for a Government Contract. No termination for convenience or termination for default been threatened in
writing with respect to any Government Contract or bid for a Government Contract, which termination, notice or decision
would reasonably be expected, individually or in the aggregate, to be material to the Business.

(d) Except as set forth on Section 4.26(d) of the Disclosure Schedules, no member of the Company Group has (i)
entered into, been awarded, nor is there any active bid for a Government Contract for, any active Government Contract with
any Governmental Authority that was awarded to such party pursuant to a procurement that was restricted to bidders qualified
as a “small business,” “small disadvantaged business,” or otherwise possessing protégé status, woman-owned small business,
or other preferential status or a “minority set aside” or other “set aside” status, or (ii) represented, in connection with any
active Government Contract or active bid for a Government Contract, that it qualifies as a small business, small
disadvantaged business, veteran-owned small business, service-disabled veteran-owned small business, woman-owned small
business, woman-owned business, minority-owned business, mentor, protégé, or for any other preferential status (collectively,
“Preferred Bidder Status”). No member of the Company Group has received any notification that any Governmental
Authority, prime contractor, or higher-tier subcontractor will terminate, materially decrease the rate of purchasing under, or
decline to exercise options under any active Government Contract, as the result of any loss of Preferred Bidder Status.

Section 4.27    Bank Accounts; Powers of Attorney. Section 4.27 of the Disclosure Schedules sets forth a true, correct
and complete list of the names and locations of all banks, trust companies, securities brokers and other financial institutions in which
the Company Group has depository bank accounts, safe deposit boxes or trusts, the account numbers of such accounts and the names
of persons authorized to draw thereon or otherwise have access thereto. No Person holds a general or special power of attorney to act
on behalf of the Company Group.

Section 4.28    Illegal Business Practices.

(a) No member of the Company Group, nor to the Knowledge of Stockholders any of their respective current and
former Representatives (when acting in such capacity or otherwise on behalf of the Company Group), has, directly or
indirectly (i) violated Illegal Business Practice Laws, (ii) created or caused the creation of any false or inaccurate books and
records of the Company Group or (iii) established or maintained any unlawful fund of corporate monies or other properties.
None of the current, nor to the Knowledge of Stockholders former, Representatives of the Company Group: (i) is using or has
used, any Company Group funds for any illegal contributions, gifts, entertainment or other unlawful expenses relating to
political activity or for reimbursement, in whole or in part, of any such expenditure; (ii) is using or has used, any Company
Group funds for any direct or indirect unlawful payments to any person, including any foreign or domestic
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government officials or employees; (iii) is violating or has violated, any provision of the Foreign Corrupt Practices Act of
1977, U.K Bribery Act of 2010, or any Illegal Business Practice Law; (iv) is maintaining or has established or maintained,
any unlawful or unrecorded fund of Business monies or other properties; (v) has made, at any time since their respective dates
of formation, any false or fictitious entries on the books and records of the Company Group; (vi) has made any bribe, rebate,
payoff, influence payment, kickback or other unlawful payment of any nature, or otherwise engaged in any pay-for-play
practices, using any funds or otherwise on behalf of the Company Group; or (vii) has, directly or indirectly, provided or paid
any material favor or gift that is not deductible for federal income tax purposes using Business funds or otherwise on behalf
of the Company Group.

(b) The operations of the Company Group have been conducted at all times in compliance with the requirements
of Illegal Business Practice Laws and no Proceeding by or before any Governmental Authority involving the Company Group
with respect to Illegal Business Practice Laws is pending, or, to the Knowledge of Stockholders, threatened. No member of
the Company Group has (i) received any written notice, request, allegation or citation from any source, alleging actual or
potential violation of any Illegal Business Practice Laws or (ii) made a voluntary disclosure to any Governmental Authority or
similar agency with respect to any alleged act or omission arising under or relating to any noncompliance with any Illegal
Business Practice Laws. The Company Group (i) has instituted policies and procedures reasonably designed to ensure
compliance with the Illegal Business Practice Laws, (ii) has maintained and maintains such policies and procedures in force
and (iii) has complied with such policies and procedures including the proper maintenance of books and records.

(c) The Company Group (i) does not have any pending voluntary self-disclosures with respect to applicable
International Trade and Export Control and Sanctions Laws, orders or regulations of any and all applicable jurisdictions,
including the United States and any jurisdiction in which the Company Group is established or from which it exports or
reexports any items or in which it provides services; and (ii) has not received written notice from any Governmental
Authority that any member of the Company Group is under criminal or civil investigation concerning any of the International
Trade and Export Control and Sanctions Laws. For the duration of the past five (5) years, the Company has complied with the
International Trade and Export Control and Sanctions Laws.

(d) The Company Group has not received any written notice from any Governmental Authority of non-compliance
with any of the International Trade and Export Control and Sanctions Laws which would subject any member of the
Company Group to civil or criminal fines, penalties or other corrective or punitive measures.

Section 4.29    International Trade Law and Export Controls and Sanctions Laws.
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(a) No member of the Company Group is a Sanctions Target.

(b) For the duration of the past five (5) years, the Company Group has complied with International Trade and
Export Control and Sanctions Laws as applicable.

(c) The Company Group (i) does not have any pending voluntary self-disclosures with respect to applicable
International Trade and Export Controls and Sanctions Laws, orders or regulations of any and all applicable jurisdictions,
including the United States and any jurisdiction in which the Company Group is established or from which it exports or
reexports any items or in which it provides services.

(d) The Company Group has not received (i) any written notice of any Proceeding against it from any
Governmental Authority of non-compliance with any of the International Trade and Export Control and Sanctions Laws at
any time during the past five (5) years which would subject any member of the Company Group to civil or criminal fines,
penalties or other corrective or punitive measures, or (ii) written notice from any Governmental Authority that any member of
the Company Group is under criminal or civil investigation or subject to civile or criminal penalties or other measures
concerning any of the International Trade and Export Controls and Sanctions Laws.

Section 4.30    Solvency. No insolvency proceeding of any character, including, bankruptcy, receivership, reorganization,
composition or arrangement with creditors, voluntary or involuntary, affecting the Company Group or any of its assets or properties
is pending or, to the Knowledge of Stockholders, threatened. The Company Group has not taken any action in contemplation of or
preparation for the institution of any such insolvency proceedings. No obligation is being incurred in connection with the transactions
contemplated by this Agreement with the intent to hinder, delay or defraud either present or future creditors of the Company Group,
Selling Parties, or any of their respective Affiliates.

Section 4.31    No Other Representations and Warranties. Except for the representations and warranties contained in
this Article IV (including the related portions of the Disclosure Schedules), none of Selling Parties, the Company Group or any other
Person has made or makes any other express or implied representation or warranty, either written or oral, on behalf of Selling Parties
or the Company Group, including any representation or warranty as to the accuracy or completeness of any information regarding the
Company furnished or made available to Buyer and its Representatives (including the Confidential Information Memorandum
prepared by Bigelow LLC dated October 2023 and any information, documents or material made available to Buyer in the Data
Room, management presentations or in any other form in expectation of the transactions contemplated hereby) or as to the future
revenue, profitability or success of the Company Group, or any representation or warranty arising from statute or otherwise in law.
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ARTICLE V
 REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Selling Parties that the statements contained in this Article V are true and correct as of the
date hereof and as of the Closing Date.

Section 5.01    Organization and Authority of Buyer. Buyer is a corporation, duly organized, validly existing and in
good standing under the Laws of the state of Delaware. Buyer has all necessary power and authority to enter into this Agreement, to
carry out its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery by Buyer of
this Agreement, the performance by Buyer of its obligations hereunder and the consummation by Buyer of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement has been duly
executed and delivered by Buyer, and (assuming due authorization, execution and delivery by Selling Parties, as applicable) this
Agreement constitutes a legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms, except
to the extent that the enforceability thereof may be limited by the Equitable Exceptions.

Section 5.02    No Conflicts; Consents. The execution, delivery and performance by Buyer of this Agreement, and the
consummation of the transactions contemplated hereby, do not and will not: (a) result in a violation or breach of any provision of the
certificate of incorporation or by-laws of Buyer; (b) result in a violation or breach of any provision of any Law or Governmental
Order applicable to Buyer; or (c) require the consent, notice or other action by any Person under, conflict with, result in a violation or
breach of, constitute a default under or result in the acceleration of any agreement to which Buyer is a party, other than required
filings under the HSR Act; except in the cases of clauses (b) and (c), where the violation, breach, conflict, default, acceleration or
failure to give notice would not have a material adverse effect on Buyer’s ability to consummate the transactions contemplated
hereby. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental Authority is
required by or with respect to Buyer in connection with the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby, except for such filings as may be required under the HSR Act and such consents, approvals,
Permits, Governmental Orders, declarations, filings or notices which would not have a material adverse effect on Buyer’s ability to
consummate the transactions contemplated hereby.

Section 5.03    Investment Purpose. Buyer is acquiring the Units solely for its own account for investment purposes and
not with a view to, or for offer or sale in connection with, any distribution thereof. Buyer acknowledges that the Units are not
registered under the Securities Act of 1933, as amended, or any state securities laws, and that the Units may not be transferred or sold
except pursuant to the registration provisions of the Securities Act of 1933, as amended or pursuant to an applicable exemption
therefrom and subject to state securities laws and regulations, as applicable. Buyer is able to bear the economic risk of holding the
Units for an indefinite period (including total loss of its investment), and has sufficient knowledge and
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experience in financial and business matters so as to be capable of evaluating the merits and risk of its investment.

Section 5.04    Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or
commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of
Buyer.

Section 5.05    Sufficiency of Funds. Buyer has sufficient cash on hand or other sources of immediately available funds
to enable it to make payment of the Estimated Purchase Price and consummate the transactions contemplated by this Agreement.

Section 5.06    Legal Proceedings. There are no Proceedings pending or, to Buyer’s knowledge, threatened against or by
Buyer or any Affiliate of Buyer that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this
Agreement.

Section 5.07    Independent Investigation. Buyer has conducted its own independent investigation, review and analysis
of the business, results of operations, prospects, condition (financial or otherwise) or assets of the Company Group, and
acknowledges that it has been provided adequate access to the personnel, properties, assets, premises, books and records, and other
documents and data of Selling Parties and the Company for such purpose. Buyer acknowledges and agrees that: (a) in making its
decision to enter into this Agreement and to consummate the transactions contemplated hereby, Buyer has relied solely upon its own
investigation and the express representations and warranties of Selling Parties set forth in Article IV of this Agreement (including the
related portions of the Disclosure Schedules); and (b) none of Selling Parties, the Company Group or any other Person has made any
representation or warranty as to Selling Parties, the Company Group or this Agreement, except as expressly set forth in Article IV of
this Agreement (including the related portions of the Disclosure Schedules). In connection with the investigation of the Company, the
Buyer, its Affiliates and Representatives have received (directly or indirectly) from Selling Parties and the Company Group certain
projections, estimates and other forecasts and certain business plan information (collectively, the “Company Projections”). The Buyer
hereby expressly acknowledges (i) that Selling Parties are not making and have not made, and the Buyer has not relied upon, any
representation or warranty with respect to the Company Projections, including the reasonableness of any underlying assumptions, (ii)
that the Buyer is making its own evaluation of the adequacy and accuracy of all Company Projections (including the reasonableness
of the disclosed assumptions underlying such Company Projections), and (iii) the Buyer shall not have any claim against Selling
Parties with respect to such Company Projections.
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ARTICLE VI
 COVENANTS

Section 6.01    Conduct of Business Prior to the Closing. From the date hereof until the Closing, except as otherwise
provided in this Agreement or consented to in writing by Buyer, Selling Parties shall, and shall cause the Company to: (a) conduct the
business of the Company Group in the ordinary course of business; and (b) maintain and preserve intact the current organization and
business of the Company Group and to preserve the rights, goodwill and relationships of its Employees, customers, lenders,
suppliers, regulators and others having business relationships with the Company Group. From the date hereof until the Closing Date,
except in connection with Authorized Updates or otherwise as consented to in writing by Buyer, Selling Parties shall not cause or
permit the Company Group to take any action that would cause any of the changes, events or conditions described in Section 4.09 to
occur.

Section 6.02    Access to Information. From the date hereof until the Closing, Selling Parties and Sellers’ Representative
shall, and shall cause the Company Group to: (a) afford Buyer and its Representatives who have a reasonable purpose to know such
information reasonable access to and the right to inspect all of the (i) personnel, assets, and books and records of the Company
Group, and (ii) Real Property, subject to the terms of any applicable Leases, properties, assets, premises, books and records,
Contracts, agreements and other documents and data related to the Company Group; (b) furnish Buyer and its Representatives who
have a reasonable purpose to know such information with such financial, operating and other data and information related to the
Company Group as Buyer or any of its Representatives may reasonably request; and (c) instruct the Representatives of Selling
Parties and the Company Group to cooperate with Buyer in its investigation of the Company Group; provided, however, that any
such investigation shall be conducted during normal business hours upon reasonable advance request to the Sellers’ Representative,
under the supervision of the Company Group’s personnel and in such a manner as not to interfere with the normal operations of the
Company Group. All requests by Buyer for access pursuant to this Section 6.02 shall be submitted or directed exclusively to the
Sellers’ Representative or such other individuals as the Sellers’ Representative may designate in writing from time to time.
Notwithstanding anything to the contrary in this Agreement, neither Selling Parties nor the Company shall be required to disclose any
information to Buyer if such disclosure would, in the Sellers’ Representative’s sole discretion: (w) cause significant competitive harm
to Selling Parties, the Company Group and their respective businesses if the transactions contemplated by this Agreement are not
consummated; (x) jeopardize any attorney-client or other privilege; or (y) contravene any applicable Law applicable to the Company
Group; or(z) reveal bids received from third parties in connection with transactions similar to those contemplated by this Agreement
and any information and analysis (including financial analysis) relating to such bids. Prior to the Closing, without the prior written
consent of the Sellers’ Representative, which consent may not be unreasonably withheld, conditioned or delayed, Buyer shall not
contact any employees of, suppliers to, or customers of, the Company Group and Buyer shall have no right to perform invasive or
subsurface investigations of the Real Property. Buyer shall, and shall cause its
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Representatives to, abide by the terms of the Confidentiality Agreement with respect to any access or information provided pursuant
to this Section 6.02.

Section 6.03    R&W Policy.

(a) Buyer, at its sole expense, will obtain a customary waiver of subrogation against the Company, Selling Parties
and their respective Affiliates in connection with the R&W Policy, except with respect to claims for Fraud, and shall not
terminate or amend such waiver of subrogation after the Closing in a manner adverse to the Company, Selling Parties and
their respective Affiliates.

(b) The Company Group and Selling Parties shall cooperate with Buyer in connection with the arrangement of the
R&W Policy. No later than five (5) Business Days following the Closing, Sellers’ Representative shall deliver, or cause to be
delivered, to Buyer three (3) digital USB copies of all contents of the Data Room (or such other electronic method as agreed
by Buyer and Seller), which shall include, for the avoidance of doubt, all contents that were located in, or uploaded to, the
Data Room at any time prior to the Closing.

Section 6.04    Employees; Benefit Plans. 

(a) During the period commencing at the Closing and ending on the date which is (i) twelve (12) months from the
Closing with respect to substantial decreases in base salary and hourly wages and (ii) until December 31, 2024 with respect to
all other benefits (in each case, or if earlier, the date of the employee’s termination of employment with the Company), Buyer
shall and shall cause the Company Group to provide each Employee who remains employed immediately after the Closing
(“Company Continuing Employee”) with: (i) base salary or hourly wages which are substantially similar to the base salary or
hourly wages provided by the Company Group immediately prior to the Closing and (ii) retirement and welfare benefits that
are substantially similar, in the aggregate, to those provided by the Company Group immediately prior to the Closing.

(b) With respect to any employee benefit plan maintained by Buyer or its subsidiaries (collectively, “Buyer Benefit
Plans”) in which any Company Continuing Employees will participate effective as of the Closing, Buyer shall use
commercially reasonable efforts, or shall cause the Company Group to, to the extent practicable, recognize all service of the
Company Continuing Employees with the Company Group as if such service were with Buyer, for vesting and eligibility
purposes in any Buyer Benefit Plan in which such Company Continuing Employees may be eligible to participate after the
Closing Date; provided, however, such service shall not be recognized to the extent that (x) such recognition would result in a
duplication of benefits or (y) such service was not recognized under the corresponding Benefit Plan.
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(c) With respect to each Benefit Plan which provides for incentive compensation payments, bonus arrangements,
severance policies, or any other discretionary payments in which any Company Continuing Employees in the United States
currently participate or have historically participated prior to the Closing, the Company Group and the Selling Parties shall
take all actions necessary to terminate such plans and cause any payments to which the Company Continuing Employees are
eligible to receive and have subsequently earned (pursuant to the terms of such Benefit Plan) to be paid on or prior to the
Closing Date.

(d) This Section 6.04 shall be binding upon and inure solely to the benefit of each of the parties to this Agreement,
and nothing in this Section 6.04, express or implied, shall confer upon any other Person any rights or remedies of any nature
whatsoever under or by reason of this Section 6.04. The employees of the Company Group are not intended to be and shall
not be construed as beneficiaries hereof. Nothing contained herein, express or implied, shall be construed to establish, amend
or modify any benefit plan, program, agreement or arrangement or require Buyer or any of its Affiliates to cause the
Company Continuing Employees to be covered under or eligible to participate in any benefit plan of Buyer or any of its
Affiliates. Nothing in this Section 6.04, whether express or implied, shall diminish Buyer’s or its Affiliates’ (including, after
the Closing, the Company Group) right to amend and/or terminate any benefit at any time or from time to time.

(e) The parties hereto acknowledge and agree that (i) the terms set forth in this Section 6.04 shall not create any
right in any Employee or any other Person to any continued employment with the Company Group, Buyer or any of their
respective Affiliates or compensation or benefits of any nature or kind whatsoever, (ii) except as provided otherwise in any
agreement entered into by the Company at the direction of the Buyer in connection with the transactions contemplated by this
Agreement, the employment of each employee of the Company Group will be “at will” employment, and (iii) except as
otherwise set forth in any agreement (other than this Agreement) with any employee of the Company Group or applicable
Law, nothing herein shall preclude Buyer or the Company Group from terminating the employment of any employee at any
time on or after the Closing.

Section 6.05    Plant Closings and Mass Layoffs. Buyer shall not, and shall cause the Company Group not to, take any
action during the twelve (12) month period following the Closing that could result in WARN Act liability to Selling Parties.

Section 6.06    Director and Officer Indemnification and Insurance. 

(a) Buyer agrees that all rights to indemnification, advancement of expenses and exculpation by the Company
Group now existing in favor of each Person who is now, or has been at any time prior to the date hereof or who becomes prior
to the Closing Date, an officer or director of the Company Group, as provided in the certificate of
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incorporation or by-laws of the applicable member of the Company Group, in each case as in effect on the date of this
Agreement, or pursuant to any other agreements in effect on the date hereof, shall survive the Closing Date and shall continue
in full force and effect in accordance with their respective terms.

(b) Prior to the Closing Date, Selling Parties shall cause the Company Group to purchase, at its own cost and
expense, as of the Closing Date “tail” insurance policies with a claims period of six (6) years from the Closing Date with at
least the same coverage and amounts, and containing terms and conditions that are not less advantageous to the directors and
officers of the Company Group, to provide insurance coverage for events, acts or omissions occurring on or prior to the
Closing Date for all persons who were directors, managers or officers of Selling Parties or the Company Group on or prior to
the Closing Date.

(c) The obligations of Buyer, Selling Parties, and the Company Group under this Section 6.06 shall not be
terminated or modified in such a manner as to adversely affect any director or officer to whom this Section 6.06 applies
without the consent of such affected director or officer (it being expressly agreed that the directors and officers to whom this
Section 6.06 applies shall be third-party beneficiaries of this Section 6.06, each of whom may enforce the provisions of this
Section 6.06).

Section 6.07    Confidentiality.

(a) Buyer acknowledges and agrees that the Confidentiality Agreement remains in full force and effect and, in
addition, covenants and agrees to keep confidential, in accordance with the provisions of the Confidentiality Agreement,
information provided to Buyer pursuant to this Agreement. The terms of the Confidentiality Agreement shall continue in full
force and effect until the Closing, at which time the Confidentiality Agreement shall terminate. If this Agreement is, for any
reason, terminated prior to the Closing, the Confidentiality Agreement and the provisions of the Confidentiality Agreement
shall continue in full force and effect in accordance with its terms.

(b) Effective upon the Closing, each Selling Party shall, and shall cause its respective Affiliates and each of their
respective Representatives to, treat and hold as confidential, and shall not use or disclose (i) any documents and information
concerning Buyer, or any of its Affiliates, furnished to it by Buyer or its Representatives in connection with this Agreement or
the transactions contemplated hereby, and (ii) any information regarding the Company Group, including trade secrets, know-
how, confidential and proprietary information, (such information in clause (ii), the “Confidential Information”). In the event
that such Selling Party, its respective Affiliates, or their respective Representatives are requested or required (by oral question
or request for information or documents in any Proceeding, interrogatory, subpoena, civil investigative demand or similar
process) to disclose any Confidential Information, such
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Selling Party shall, and shall cause its Affiliates, and their respective Representatives to, promptly notify Buyer of the request
or requirement so that Buyer may seek, at its sole cost and expense, an appropriate protective order or waive compliance with
the provisions of this Section 6.07(b). If, in the absence of a protective order or the receipt of a waiver hereunder, each Selling
Party, its respective Affiliates, or their respective Representatives are, on the advice of counsel, legally required to disclose
any such information, such Selling Party, its Affiliates, or their respective Representatives may disclose such information to
the requesting authority; provided, however, that such Selling Party shall, and shall cause its Affiliates, and their respective
Representatives use commercially reasonable efforts to assist Buyer in obtaining, at the reasonable request of Buyer and at
Buyer’s sole cost, an order or other assurance that confidential treatment will be accorded to such portion of the information
required to be disclosed as Buyer shall designate in good faith.

Section 6.08    Non-Competition; Non-Solicitation.

(a) For a period of three (3) years commencing on the Closing Date (the “Restricted Period”), each Selling Party
shall not, and shall not cause any of its Affiliates, to, directly or indirectly, (i) engage in or assist others in engaging in the
Business anywhere in the world; or (ii) have an interest in any Person that engages directly or indirectly in the Business in any
capacity, including as a partner, shareholder, member, employee, principal, agent, trustee or consultant;. Notwithstanding the
foregoing, each Selling Party may own, directly or indirectly, solely as a passive investment, securities of any Person traded
on any national securities exchange if such Selling Party is not a controlling Person of, or a member of a group which
controls, such Person and does not, directly or indirectly, own 2% or more of any class of securities of such Person.

(b) During the Restricted Period, each Selling Party shall not, and shall not cause any of its Affiliates to, directly
or indirectly, hire or solicit any employee, independent contractor, or consultant of the Company Group or induce any such
Person to leave such capacity or hire any such Person who has left such capacity.

(c) During the Restricted Period, each Selling Party shall not, and shall not cause any of its Affiliates to, directly
or indirectly, (i) solicit, entice, divert, or take away, or attempt to solicit, entice, divert or take away, any current or known
potential clients, customers, vendors, suppliers or any other Person who has established or is seeking to establish a business
relationship with the Company Group for purposes of diverting their business or services from the Company Group, or (ii)
take any action that is designed or intended to discourage any existing or known potential suppliers, vendors, customers,
employees or contractors of the Company Group from maintaining the same business relationship with the Company Group
after the Closing Date as it maintained with the Company Group prior to the Closing Date.
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(d) During the Restricted Period, the parties shall each refrain from, and shall cause their respective Affiliates to
refrain from, in any manner, directly or indirectly, all conduct, oral or otherwise, that disparages or damages the reputation,
goodwill, or standing in the community of the other parties hereto, or any of their respective Affiliates.

(e) Each Selling Party acknowledges that a breach of this Section 6.08 would give rise to irreparable harm to
Buyer, for which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach by
such Selling Party of any such obligations, Buyer shall, in addition to any and all other rights and remedies that may be
available to it in respect of such breach, be entitled to equitable relief, including a temporary restraining order, an injunction,
specific performance and any other relief that may be available from a court of competent jurisdiction (without any
requirement to post bond). In the event of a violation or breach by such Selling Party, or any Affiliate of such Selling Party, of
any agreement set forth in this Section 6.08, the term of the Restricted Period shall be extended by a period equal to the
duration of such violation or breach.

(f) Each Selling Party hereby acknowledges that the geographic boundaries, scope of prohibited activities and the
duration of the provisions of this Section 6.08 are reasonable and are no broader than are necessary to protect the legitimate
business interests of Buyer, including the ability of Buyer to realize the benefit of its bargain under this Agreement and to
enjoy the goodwill of the Company Group and the Business, and that such restrictions constitute a material inducement to
Buyer to enter into this Agreement and consummate the transactions contemplated by this Agreement. In the event that any
covenant contained in this Section 6.08 should ever be adjudicated to exceed the time, geographic, product or service, or other
limitations permitted by applicable Law in any jurisdiction, then any court is expressly empowered to reform such covenant,
and such covenant shall be deemed reformed, in such jurisdiction to the maximum time, geographic, product or service, or
other limitations permitted by applicable Law. The covenants contained in this Section 6.08 and each provision hereof are
severable and distinct covenants and provisions. The invalidity or unenforceability of any such covenant or provision as
written shall not invalidate or render unenforceable the remaining covenants or provisions hereof, and any such invalidity or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such covenant or provision in any other
jurisdiction. In the event of a violation or breach by such Selling Party or any of its Affiliates, of any agreement set forth in
this Section 6.08, the term of the Restricted Period shall be extended by a period equal to the duration of such violation or
breach.

Section 6.09    Governmental Approvals; Other Third Party Consents .

(a) Each party hereto shall, as promptly as practicable, use its reasonable best efforts to obtain, or cause to be
obtained, all consents, authorizations, orders and approvals from all Governmental Authorities that may be or become
necessary for its execution and delivery of this Agreement and the performance of its obligations pursuant to this Agreement.
Each party shall cooperate fully with the other party and its Affiliates
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in promptly seeking to obtain all such consents, authorizations, orders and approvals. The parties hereto shall not willfully
take any action that will have the effect of delaying, impairing or impeding the receipt of any required consents,
authorizations, orders and approvals. Each party hereto agrees to make an appropriate filing pursuant to (x) the HSR Act and
(y) articles L. 151-3 1 et seq. and articles R. 153-1 et seq. of the French Monetary and Financial Code (Code monétaire et
financier) with respect to the transactions contemplated by this Agreement within ten (10) Business Days after the date hereof
and to supply as promptly as practicable to the appropriate Governmental Authority any additional information and
documentary material that may be requested pursuant to the HSR Act or articles L. 151-3 1 et seq. and articles R. 153-1 et
seq. of the French Monetary and Financial Code (Code monétaire et financier), as applicable.

(b) All analyses, appearances, meetings, discussions, presentations, memoranda, briefs, arguments, and proposals
made by or on behalf of either party before any Governmental Authority or the staff or regulators of any Governmental
Authority, in connection with the transactions contemplated hereunder (but, for the avoidance of doubt, not including any
interactions between Selling Parties or the Company Group with Governmental Authorities in the ordinary course of business,
any disclosure which is not permitted by Law or any disclosure containing confidential information) shall be disclosed to the
other party hereunder in advance of any submission or attendance, it being the intent that the parties will consult and
cooperate with one another, and consider in good faith the views of one another, in connection with any such analyses,
appearances, meetings, discussions, presentations, memoranda, briefs, arguments and proposals. Each party hereto agrees not
to participate in any substantive meeting, discussion, or appearance, either in person or by telephone, with any Governmental
Authority in connection with the transactions contemplated hereby unless it consults with the other party(ies) in advance, and,
to the extent not prohibited by such Governmental Authority, gives notice to the other party with respect to any such meeting,
discussion, or appearance or contact with any Governmental Authority or the staff or regulators of any Governmental
Authority, with such notice being sufficient to provide the other party with the opportunity to attend and participate in such
meeting, discussion, appearance or contact.

(c) The parties to this Agreement shall, and shall cause their respective Affiliates and their respective
Representatives to, upon request by the other party, provide each other’s outside counsel with copies of all substantive
correspondence or communications between them or any of their respective Representatives, on the one hand, and any
Governmental Authority or members of its staff, on the other hand, with respect to this Agreement and the transactions
contemplated by this Agreement. Without limiting the generality of the foregoing, each party may, as it deems advisable and
necessary, designate any competitively sensitive materials provided to the other under this Section 6.09(c) as “outside counsel
only.” Such materials and the information contained therein shall be given only to outside counsel of the recipient and will not
be
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disclosed by such outside counsel to employees, officers, or directors of the recipient without the written consent of the party
providing such materials, which consent shall not be unreasonably conditioned or delayed. Subject to applicable Law, the
parties shall reasonably consult and cooperate with each other in connection with any analyses, appearances, presentations,
memoranda, briefs, arguments, and proposals made or submitted to any Governmental Authority regarding the transactions
contemplated by this Agreement by or on behalf of any party.

(d) Nothing in this Section 6.09 or otherwise in this Agreement, shall require Buyer (i) to take any action that
would prohibit or limit in any respect, or place any conditions on, the ownership or operation by Buyer or its Affiliates of the
Company Group, the ownership or operation by Buyer, its Affiliates or the Company Group of any portion of their respective
businesses or assets, or compel Buyer, its Affiliates or the Company Group to dispose of, divest, hold separate or license any
portion of their respective businesses, assets or intellectual property rights, respectively, in each case as a result of the
transactions contemplated by this Agreement, or (ii) to respond to a “second request” for additional information or
documentary material pursuant to the HSR Act or to engage in any litigation with respect to the filings contemplated by this
Section 6.09.

(e) Selling Parties shall obtain, and Buyer shall reasonably cooperate with the Company Group, to give all notices
prior to Closing to, and obtain all consents from, all third parties that are described in Section 7.02(g) of the Disclosure
Schedules; provided, however, that Selling Parties shall not be obligated to pay any consideration therefor to any third party
from whom consent or approval is requested.

Section 6.10    Books and Records. 

(a) In order to facilitate the resolution of any claims made against or incurred by Selling Parties prior to the
Closing, or for any other reasonable purpose, for a period of six (6) years after the Closing, Buyer shall:

(i) retain the books and records (including personnel files) of the Company Group relating to periods prior
to the Closing in a manner reasonably consistent with the prior practices of the Company Group and applicable Law
and binding contractual requirements; and

(ii) upon reasonable notice, afford the Representatives of Selling Parties reasonable access (including the
right to make, at Selling Parties’ expense, photocopies), during normal business hours, to such books and records.

(b) Neither Buyer nor Selling Parties shall be obligated to provide the other party with access to any (i) books or
records (including personnel files) pursuant to this Section 6.10 where such access would violate any Law, or (ii) information
the disclosure of which would jeopardize an applicable privilege (including attorney-client privilege).
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Section 6.11    Efforts to Close. From the date hereof until the earlier of the Closing and the termination of this
Agreement, (a) each of the parties shall execute such documents and perform such further acts as may be reasonably required to carry
out the provisions hereof and the actions contemplated hereby, and (b) each party shall, on or prior to the Closing Date, use its
reasonable best efforts to fulfill or obtain the fulfillment of the conditions precedent to the consummation of the transactions
contemplated hereby, including the execution and delivery of any documents, certificates, instruments or other papers that are
reasonably required for the consummation of the transactions contemplated hereby; provided, that, the foregoing shall in no event be
interpreted to require any party to waive any conditions precedent to the consummation of the transactions contemplated hereby.

Section 6.12    Public Announcements. Unless otherwise required by applicable Law (based upon the reasonable advice
of counsel), no party to this Agreement shall make any public announcements in respect of this Agreement or the transactions
contemplated hereby or otherwise communicate with any news media without the prior written consent of the other party (which
consent shall not be unreasonably withheld, conditioned or delayed), and the parties shall cooperate as to the timing and contents of
any such announcement; provided, however, that nothing herein will prohibit Buyer from (a) issuing or causing publication of any
such press release or public announcement to the extent that such disclosure is required by applicable Law or stock exchange
requirements, or (b) disclosing any information that is reasonably required to be disclosed in confidence to Buyer’s and its Affiliates’,
respective directors, officers, employees, professional advisers, current or potential lenders, financing sources, shareholders, investors
or potential investors, and other Representatives who have a reasonable purpose to need to know such information; provided, further,
that Buyer shall be responsible for any breach of confidentiality by any such Persons.

Section 6.13    Maintenance of Real Property. Stockholders will cause their Affiliates (including, but not limited to the
Company Group) to maintain the Real Property, including all of the improvements in substantially the same condition as existed on
the date of this Agreement, ordinary wear and tear excepted, and shall not demolish or remove any of the existing improvements, or
erect new improvements on the Real Property or any portion thereof, without the prior written consent of Buyer.

Section 6.14    Leases. Stockholders will not cause or permit any Lease to be amended, modified, extended, renewed or
terminated, nor shall the Company enter into any new lease, sublease, license or other agreement for the use or occupancy of any
Real Property requiring rental without the prior written consent of Buyer.

Section 6.15    Tax Matters.

(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and
fees (including any penalties and interest) incurred in connection with this Agreement (excluding any real property transfer
Tax and any other similar Tax, which shall be treated in accordance with the terms set forth in the Real
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Property PSA) (collectively, “Transfer Taxes”) shall be borne and paid fifty percent (50%) by Buyer and fifty percent (50%)
by Seller when due. The parties hereto shall reasonably cooperate, at their own expense, timely file any Tax Return or other
document with respect to such Taxes or fees (and Selling Parties shall cooperate with respect thereto as necessary).

(b) Computation of Tax Liabilities. Whenever it is necessary to determine the Liability for Taxes of any member
of the Company Group for any Straddle Period:

(i) with respect to Taxes imposed on a periodic basis without regard to income, receipts, sales, purchases
or wages (such as real property Taxes or other ad valorem Taxes), the determination of the Taxes for the portion of the
Straddle Period ending on and including and the portion of the Straddle Period beginning and ending after, the Closing
Date shall be calculated by allocating to the periods before and after the Closing Date pro rata, based on the number of
days of the Straddle Period in the period before and ending on the Closing Date, on the one hand, and the number of
days in the Straddle Period in the period after the Closing Date, on the other hand;

(ii) with respect to Taxes resulting from items included in the income of any member of the Company
Group under Section 951(a) of the Code or Section 951A of the Code, the determination of Taxes for the portion of
the Straddle Period ending on and including the Closing Date shall be calculated as though the taxable year of the
applicable “controlled foreign corporation” (within the meaning of Section 957 of the Code) giving rise to such
inclusion of income ended on the Closing Date; and

(iii) with respect to Taxes of the Company Group not described in Section 6.15(b)(i) (such as (A) Taxes
based on the income or receipts, (B) Taxes imposed in connection with any sale or other transfer or assignment of
property (including all sales and use Taxes), other than Transfer Taxes described in Section 6.15(d) and (C)
withholding and employment Taxes), the determination of the Taxes for the portion of the Straddle Period ending on
and including, and the portion of the Straddle Period beginning and ending after, the Closing Date shall be calculated
by assuming that the Straddle Period consisted of two (2) taxable periods, one (1) which ended at the close of the
Closing Date and the other which began at the beginning of the day following the Closing Date and items of income,
gain, deduction, loss or credit for the Straddle Period shall be allocated between such two (2) taxable years or periods
on a “closing of the books basis” by assuming that the books of the Company Group were closed at the close of the
Closing Date.

(c) Tax Returns.
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(i) Selling Party Returns.

A. Following the Closing, the Sellers’ Representative, at its expense, shall prepare, or cause to be
prepared, all Tax Returns of the Company Group for any Pre-Closing Period that relate to Income
Taxes that are required to be filed after the Closing Date, including IRS Form 1120S (each such Tax
Return, a “Selling Party Return”). All Selling Party Returns shall be prepared in accordance with
applicable Law and in a manner consistent with the prior practice of the Company Group, unless
otherwise required by applicable Law.

B. At least thirty (30) days prior to the Due Date of any Selling Party Return (including any
extensions), Sellers’ Representative shall submit such Selling Party Return to Buyer for Buyer’s
review. If Buyer disputes any item on such Selling Party Return, it shall notify the Sellers’
Representative (by written notice within fifteen (15) days of receipt of such Selling Party Return) of
such disputed item (or items), the basis for its objection and the proposed revisions, and any dispute
shall be resolved pursuant to the provisions of Section 6.15(c)(iii) below. If Buyer does not object
by written notice within such period, such Selling Party Return shall be deemed to be accepted and
agreed upon, and final and conclusive, for purposes of this Section 6.15(c)(ii)B and the Sellers’
Representative shall remit to Buyer no later than three (3) Business Days prior to the applicable
Due Date of such Selling Party Return the amount of such Pre-Closing Taxes, if any, relating to
such Selling Party Return.

(ii) Buyer Returns.

A. Buyer, at its expense, shall prepare, or cause to be prepared, any Tax Return of any member of the
Company Group relating to a Pre-Closing Period not described in Section 6.15(c)(i) and any Tax
Return of any member of the Company Group relating to a Straddle Period, in each case, that is
required to be filed by, or with respect to, the Company Group after the Closing Date (each such
Tax Return, a “Buyer Return”). All Buyer Returns shall be prepared in accordance with applicable
Law and in a manner consistent with the past practice of the Company Group, unless otherwise
required by applicable Law.

B. To the extent Seller is responsible for any Pre-Closing Taxes relating to a Buyer Return, Buyer shall
submit a draft of each
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such Buyer Return to the Sellers’ Representative (together with the amount of Pre-Closing Taxes
relating to such Buyer Return that are required to be paid by Seller) for review and comment at
least thirty (30) days before the Due Date for such Buyer Return (or, for a Buyer Return for Non-
Income Taxes, as promptly as practicable prior to the Due Date for such Buyer Return). Within
fifteen (15) days following the Sellers’ Representative receipt of such draft Buyer Return (or, for a
Buyer Return for Non-Income Taxes, within three (3) Business Days following the Sellers’
Representative’s receipt of such draft Buyer Return), the Sellers’ Representative shall notify Buyer
in writing of any dispute with respect to the manner in which such Buyer Return is prepared and/or
the amount of Pre-Closing Taxes relating to such Buyer Return, the basis for their objection, and
any proposed revisions, and any dispute will be resolved (and such Tax Returns filed) pursuant to
Section 6.15(c)(iii). If the Sellers’ Representative does not object by written notice within such
period, the amount of Taxes shown to be due and payable on such Buyer Return (and the
calculation of the amount of Pre-Closing Taxes required to be paid by Seller) shall be deemed to be
accepted and agreed upon, and final and conclusive, for purposes of this Section 6.15(c)(ii) and the
Sellers’ Representative shall remit to Buyer no later than three (3) Business Days prior to the
applicable Due Date of such Buyer Return the amount of such Pre-Closing Taxes relating to such
Buyer Return.

(iii) Disputes Relating to Tax Returns. With respect to any Selling Party Return or Buyer Return, Buyer and
the Sellers’ Representative shall act in good faith to resolve any dispute prior to the Due Date of any such Selling
Party Return or Buyer Return (as applicable), and if the parties agree on any such Tax Return, then (x) the Sellers’
Representative shall remit to Buyer as promptly as practicable and prior to the Due Date of any such Tax Return all
Pre-Closing Taxes relating to such Tax Return, and (y) the parties shall file or cause to be filed the applicable Tax
Return in such agreed-upon manner. If Buyer and the Sellers’ Representative cannot resolve any disputed item with
respect to any such Selling Party Return or Buyer Return (as applicable) within a period of ten (10) days following the
receipt of a written notice of such disputed item(s) (or, for a Tax Return for Non-Income Taxes, as promptly as
practicable) pursuant to Section 6.15(c)(i) or Section 6.15(c)(ii), as the case may be, the item in question shall be
submitted to the Independent Accountant and resolved by the Independent Accountant as promptly as practicable,
whose determination shall be (i) based on “more likely than not” (or higher, as the case may be) level of comfort, and
(ii) final and conclusive for purposes of this Section 6.15(c)(iii). The fees and
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expenses of the Independent Accountant shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by the
Sellers’ Representative. Notwithstanding anything to the contrary in this Agreement, in the event that the parties or, in
the case of a dispute, the Independent Accountant, have not resolved a dispute by an applicable Due Date, the parties
shall file or cause to be filed, the applicable Tax Return in such manner as Buyer reasonably determines under
applicable Law, and the parties shall amend such Tax Returns to the extent necessary to conform to the parties’ final
agreement or the Independent Accountant’s final determination, as the case may be.

(d) Tax Claims.

(i) Buyer shall deliver a written notice to the Sellers’ Representative promptly following any demand,
claim, or notice of commencement of a claim, proposed adjustment, assessment, audit, examination or other
administrative or court Proceeding with respect to Tax Returns or Taxes of the Company Group for which Seller may
reasonably be expected to be liable or related to a Pre-Closing Period (each, a “Tax Claim”, and such notice, a “Tax
Claim Notice”); provided, however, that the failure or delay to so notify the Sellers’ Representative shall not relieve
Seller of any obligation or Liability that Seller may have to Buyer, except to the extent that Seller demonstrates that
Seller is materially and adversely prejudiced thereby.

(ii) Except as otherwise set forth in this Agreement, with respect to Tax Claim for Taxes of the Company
Group solely for a Pre-Closing Period, the Sellers’ Representative may elect to assume and control the defense of such
Tax Claim by written notice to Buyer within thirty (30) days after delivery by Buyer to the Sellers’ Representative of
the Tax Claim Notice; provided, however, that the Sellers’ Representative, prior to assuming control of such defense,
shall acknowledge in writing that Selling Parties would have an indemnity obligation hereunder with respect to Losses
resulting from such Tax Claim and agree in writing to be fully and unconditionally responsible for all Losses relating
to such Tax Claim; provided, further, that the Sellers’ Representative shall not be entitled to control (or to retain
control of) the defense of such Tax Claim if (w) such Tax Claim has resulted or would reasonably be expected to result
in Losses for which Selling Parties would not be responsible pursuant to this Agreement, (x) Buyer reasonably
determines that the resolution of such Tax Claim is reasonably expected to have the effect of materially increasing the
Tax Liability of Buyer or any of its Affiliates (including the Company Group) for any period (or portion of any period)
beginning after the Closing Date, (y) Buyer or any insurer under the R&W Policy is required to assume such defense
pursuant to the terms thereof, or (z) the Sellers’ Representative’s assumption of the defense could cause Buyer to lose
coverage under the R&W Policy. If the Sellers’ Representative properly elects to assume and control the defense of
such Tax Claim pursuant to this

82



Section 6.15(d)(ii), the Sellers’ Representative (A) shall bear its own costs and expenses, and (B) shall be entitled to
engage its own counsel; provided, however, that the Sellers’ Representative shall not settle or compromise (or take
other actions described herein with respect to) any Tax Claim without the prior written consent of Buyer (such consent
not to be unreasonably withheld, conditioned or delayed). If the Sellers’ Representative properly elects to assume and
control the defense of any such Tax Claim pursuant to this Section 6.15(d)(ii), the Sellers’ Representative shall (x)
keep Buyer reasonably informed of all material developments and events relating to such Tax Claim (including
promptly forwarding copies to Buyer of any related correspondence, and shall provide Buyer with an opportunity to
review and comment on any material correspondence before the Sellers’ Representative send such correspondence to
any Governmental Authority), (y) consult with Buyer in connection with the defense or prosecution of any such Tax
Claim and (z) provide such cooperation and information as Buyer shall reasonably request, and Buyer shall have the
right to participate in (but not control) the defense of such Tax Claim (including participating in any discussions with
the applicable Governmental Authorities regarding such Tax Claim).

(iii) Notwithstanding anything to the contrary set forth in this Agreement, in connection with any Tax Claim
that (A) is not solely for a Pre-Closing Period, (B) is related to a Straddle Period, (C) the Sellers’ Representative does
not timely and properly elect to control (or cannot elect to control or loses its right to control) pursuant to Section
6.15(d)(ii), or (D) the Sellers’ Representative fails to diligently defend, such Tax Claim shall be controlled by Buyer.
The Sellers’ Representative agrees to cooperate with Buyer in pursuing any Tax Claim described in this Section
6.15(d)(iii) and, at its own cost and expense, the Sellers’ Representative shall have the right to participate in (but not
control) the defense of such Tax Claim (including participating in any discussions with the applicable Governmental
Authority regarding such Tax Claims). In connection with any Tax Claim that is described in this Section 6.15(d)(iii)
and controlled by Buyer, Buyer shall (A) keep the Sellers’ Representative informed of all material developments and
events relating to such Tax Claim (including promptly forwarding copies to the Sellers’ Representative of any related
correspondence and shall provide the Sellers’ Representative with an opportunity to review and comment on any
material correspondence before Buyer sends such correspondence to any Governmental Authority), (B) consult with
the Sellers’ Representative in connection with the defense or prosecution of any such Tax Claim and (C) provide such
cooperation and information as the Sellers’ Representative shall reasonably request, and, at its own costs and
expenses, the Sellers’ Representative shall have the right to participate in (but not control) the defense of such Tax
Claim (including participating in any discussions with the applicable Governmental Authority regarding such Tax
Claims). Buyer shall not settle any
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Tax Claim described in this Section 6.15(d)(iii) without the prior written consent of the Sellers’ Representative (such
consent not to be unreasonably withheld, conditioned or delayed).

(iv) Notwithstanding anything to the contrary contained in this Agreement, the procedures for all
Proceedings shall be governed exclusively by this Section 6.15(d).

(e) Amended Returns and Retroactive Elections. Except as otherwise contemplated by this Agreement or as
required under applicable Law, without the consent of the Sellers’ Representative (such consent not to be unreasonably
withheld, conditioned or delayed), Buyer shall not, and shall not cause or permit the Company Group to (i) amend any Tax
Returns filed with respect to or including a Pre-Closing Period that were filed by Selling Parties, (ii) with respect to any
bonuses payable to employees of the Company resulting from the consummation of the transactions contemplated by this
Agreement, take any position in any Tax Return or in any correspondence with a taxing authority that is inconsistent with the
treatment of such bonuses in any Tax Return filed by a Selling Party, in each case, as finally determined pursuant to the
provisions of Section 6.15(c), or (iii) make any material Tax election outside the ordinary course of business that has
retroactive effect to any Pre-Closing Period.

(f) Refunds. Buyer shall promptly pay (or cause to be paid to) the Sellers’ Representative (for the benefit of the
Selling Parties) (i) any refund (or credit in lieu thereof to the extent such credit actually reduces Taxes for a Tax period that
begins after the Closing Date) of Taxes paid by any member of the Company Group for any Pre-Closing Period actually
received by any member of the Company Group (or Buyer, as the case may be), and (ii) the portion of any refund (or credit in
lieu thereof to the extent such credit actually reduces Taxes for a Tax period that begins after the Closing Date) of Taxes paid
by any of any member of the Company Group for any Straddle Period (such portion to be allocated consistent with the
principles set forth in Section 6.15(b) hereof) actually received by any member of the Company Group (or Buyer, as the case
may be), in each case, net of any Tax Liabilities or increase in Tax Liabilities imposed on Buyer, or any member of the
Company Group (or any of their respective Affiliates) resulting from such refund or credit in lieu thereof; provided, however,
that none of the Sellers’ Representative or Selling Parties shall be entitled to any such refund or credit in lieu thereof to the
extent (x) resulting from a carryback of a Tax attribute from any period ending after the Closing Date, (y) required to be paid
over by any member of the Company Group (or any Affiliate thereof) to any Person under a provision of a contract to which
such Person was a party prior to the Closing, or (z) resulting from the payment of Taxes by Buyer or any of its Affiliates
(including the Company Group) made after the Closing Date to the extent Buyer was not previously indemnified or otherwise
reimbursed for such Taxes. Buyer shall pay (or cause to be paid) the amounts described in the first sentence of this Section
6.15(f) within 30 days after the actual receipt of the Tax refund giving rise to Buyer’s obligation to make payment hereunder
with respect thereto (or, in
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the case of a credit in lieu of a refund, the Due Date for the filing of a Tax Return that reflects the actual reduction in such
resulting from such credit in lieu). In the event that any refund that is paid over by Buyer pursuant to this Section 6.15(f) is
subsequently disallowed or required to be returned to the applicable Governmental Authority, the Sellers’ Representative shall
promptly repay the amount of such refund, together with any interest, penalties or other additional amounts imposed by such
Governmental Authority, to Buyer. Notwithstanding anything to the contrary in this Section 6.15(f), no amount described in
the first sentence of this Section 6.15(f) shall be payable to the Sellers’ Representative to the extent the payment or receipt of
such refund or credit in lieu thereof could reasonably be expected to have the effect of increasing any present or future Tax
Liability of, or decreasing any present or future Tax benefit for, any of the Company Group, Buyer or any of Buyer’s
Affiliates for any taxable period ending after the Closing Date.

(g) Cooperation on Tax Matters. Subject to the other provisions of this Section 6.15, Buyer, the Company Group,
the Sellers’ Representative and Selling Parties shall reasonably cooperate, and shall cause their respective Affiliates, officers,
employees, agents, auditors and representatives reasonably to cooperate, as and to the extent reasonably requested by the
other party, in connection with the filing of Tax Returns and any audit, litigation or other Proceeding with respect to Taxes.
Such cooperation shall include the retention and (upon the other party’s request) the provision of records and information
reasonably relevant to any such audit, litigation, or other Proceeding and making employees available on a mutually
convenient basis to provide additional information and explanation of any material provided hereunder. The Company Group,
Selling Parties, and Buyer agree (i) to retain all books and records with respect to Tax matters pertinent to the Company
Group relating to any taxable period beginning before the Closing Date until expiration of the statute of limitations (and, to
the extent notified by Buyer or Selling Parties, any extensions thereof) of the respective taxable periods, and to abide by all
record retention agreements entered into with any taxing authority, and (ii) to give the other party reasonable written notice
prior to transferring, destroying or discarding any such books and records and, if the other party so requests, Buyer, the
Company and Selling Parties, as the case may be, shall allow the other party to take possession of such books and records.
Notwithstanding anything to the contrary herein, each of the Selling Parties and the Sellers' Representative shall reasonably
cooperate with Buyer (and Buyer’s Affiliates, including the Company Group) in connection with receipt of confirmation from
the IRS acceptable to Buyer (as determined by Buyer in its sole discretion) that the Company has retained the IRS “employer
identification number” that was initially assigned to Bren-Tronics, Inc., a New York corporation.

(h) Conduct of Business with Respect to Taxes. During the period from the date hereof through the Closing Date:

(i) without the written consent of Buyer, which consent shall not be unreasonably withheld, conditioned or
delayed, no member of the Company
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Group shall make, revoke or amend any Tax election; change any annual accounting period; adopt or change any
method of accounting or reverse of any accruals (except as required by a change in Law); file any amended Tax
Returns; sign or enter into any closing agreement or settlement agreement with respect to any, or compromise any,
claim or assessment of Tax liability; surrender any right to claim a refund, offset or other reduction in liability; consent
to any extension or waiver of the limitations period applicable to any claim or assessment, in each case, with respect to
Taxes; or act or omit to act where such action or omission to act could reasonably be expected to have the effect of
increasing any future Tax liability or decreasing any future Tax benefit for the Company Group, Buyer or its
Affiliates; and

(ii) each member of the Company Group shall: (A) timely file all Tax Returns required to be filed by it
(subject to extensions) and all such Tax Returns shall be prepared in a manner consistent with past practice, (B) timely
pay all Taxes due and payable; and (C) promptly notify Buyer of any income, franchise or similar (or other material)
Tax Claim, investigation or audit pending against or with respect to any member of the Company Group in respect of
any Tax matters (or any significant developments with respect to ongoing Tax matters), including material Tax
Liabilities and material Tax refund claims.

(i) Tax Treatment.

(i) For U.S. federal (and applicable state and local) Income Tax purposes, the parties intend that: (A) the
Merger will be treated as a “reorganization” within the meaning of section 368(a)(1)(F) of the Code as a merge change
in domicile and Merger Sub will be treated as the continuation of the Company and succeeding to the Company’s
election pursuant to Section 1362 of the Code to be treated as an S Corporation, (B) the F-Reorganization will be
treated as a “reorganization” within the meaning of section 368(a)(1)(F) of the Code consistent with Revenue Ruling
2008-18, 2008-113 C.B. 674, Seller will be treated as the continuation of the Merger Sub and succeeding to the its
election pursuant to Section 1362 of the Code to be treated as an S Corporation, and Merger Sub will be treated as a
“qualified subchapter S subsidiary” within the meaning of Section 1361(b)(3)(B) of the Code of Seller, (C) each of the
CTB Election and the IC-DISC Distribution will be treated as a non-event, and (D) the purchase and sale of the Units
by Seller to Buyer will be treated as a sale by Seller of the assets of the Company to Buyer in exchange for the Final
Purchase Price plus any liabilities deemed assumed and any other amounts treated as consideration for U.S. federal
Income Tax purposes.

(ii) Each of the parties shall (and shall cause its Affiliates to), unless otherwise required by a final
“determination” (within the meaning of Section 1313(a) of the Code), prepare and file all Tax Returns in a manner
consistent with
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Section 6.15(i)(i) and take no position in any Tax Return, audit, proceeding or otherwise relating to Taxes that is
inconsistent with Section 6.15(i)(i). In the event that any Governmental Authority disputes the Tax treatment set forth
in Section 6.15(i)(i) the party receiving notice of such dispute shall promptly notify and consult with the other party
concerning the resolution of such dispute.

(j) Purchase Price Allocation.

(i) Not later than sixty (60) days after the final resolution of the Final Purchase Price pursuant to Section
2.04, the Buyer shall prepare and deliver to Seller a schedule allocating the sum of the Final Purchase Price (as
determined pursuant to Section 2.04), and other relevant items treated as purchase price for applicable Income Tax
purposes, among the assets of the Company in a manner consistent with the allocation set forth on Section 6.15(j)(i) of
the Disclosure Schedules, which, for the avoidance of doubt, shall be determined for U.S. federal Income Tax
purposes in accordance with Section 1060 of the Code and the Treasury Regulations thereunder (and any similar
provisions of state, local, or non-U.S. Law, as appropriate) (the “Allocation Schedule”). If Seller does not object to the
Allocation Schedule within fifteen (15) days of receipt thereof, such Allocation Schedule shall be deemed final and
binding for all purposes of this Agreement. If Seller objects to the Allocation Schedule, it shall notify the Buyer in
writing of such disputed item (or items), its basis for objection in reasonable detail, and proposed changes within thirty
(30) days of the receipt of the Allocation Schedule, and the parties shall negotiate in good faith and shall use
reasonable efforts to resolve any such dispute. If Seller and the Buyer are unable to resolve any dispute with respect to
the Allocation Schedule within fifteen (15) days after the delivery of the written objections to the Allocation Schedule
to the Buyer, such dispute shall be resolved by the Independent Accountant. The fees and expenses of the Independent
Accountant shall be borne equally by the Seller and the Buyer.

(ii) Notwithstanding Section 6.15(j)(i), the parties agree that the allocation pursuant to the Allocation
Schedule shall be further adjusted to reflect any indemnification payments made pursuant to Article VIII that are
treated as additional purchase price pursuant to Section 8.10, in a manner consistent with the allocation agreed upon
pursuant to Section 6.15(j)(i) and Section 1060 of the Code and the Treasury Regulations thereunder.

(iii) Each of the parties and their respective Affiliates shall, unless otherwise required by a final
“determination” (within the meaning of Section 1313(a) of the Code), (A) prepare and file all Tax Returns, including
all IRS Forms 8594, in a manner consistent with the Allocation Schedule, as finally determined pursuant to this
Section 6.15(j) and (B) take no position in any Tax Return, Tax Claim, proceeding or otherwise that is inconsistent
with the
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Allocation Schedule, as finally determined pursuant to this Section 6.15(j). In the event that any of the allocations set
forth in the Allocation Schedule are disputed by any Governmental Authority, the party receiving notice of such
dispute shall promptly notify and consult with the other parties concerning the resolution of such dispute.

Section 6.16    Dividends; Minimum Cash at Closing. Immediately prior to the Closing, the Company shall be
permitted to make a one-time cash dividend payable to Seller in an amount equal to the Cash in excess of the Estimated Closing Date
Cash; provided, however, that the (x) Company shall deliver at Closing an amount of Estimated Closing Date Cash of at least
$2,500,000, and (y) amount of such dividend will in no event be in excess of an amount such that the Estimated Closing Date Cash
would be less than $2,500,000. To the extent that, prior to such cash dividend, the Company receives a distribution or upstreaming of
cash from a Company Subsidiary resulting in withholding Tax being imposed on such Company Subsidiary under applicable Tax
Law, such Company Subsidiary shall withhold and timely remit any such withholding Tax due and owing to the applicable
Governmental Authority.

Section 6.17.    Environmental Remediation. Selling Parties shall use reasonable best efforts to cause the Company Group
and their respective Representatives to complete the remediation work plan with respect to the property leased by the Company
Group located at 7-9 Brayton Court, Commack, NY (the “Remediation Plan”) to the reasonable satisfaction of Buyer prior to the
Closing. To the extent the Remediation Plan is not completed to the satisfaction of Buyer prior to Closing, Selling Parties shall cause
the applicable third party services providers that are performing the Remediation Plan prior to the date hereof to complete the
Remediation Plan to the reasonable satisfaction of Buyer as soon as practicable following the Closing. All costs and expenses
incurred in connection with the Remediation Plan shall be borne solely by the Selling Parties.

Section 6.18    Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their
respective Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances, and take such
further actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions contemplated by
this Agreement.

Section 6.19    Notification of Certain Matters. The Sellers’ Representative shall give prompt written notice to Buyer of
(a) an Occurrence or non-occurrence which has rendered, or would reasonably be expected to render, any representation or warranty
of Selling Parties or the Company Group contained in this Agreement or any agreement contemplated hereby, if made on or
immediately following the date of such event, untrue or inaccurate, (b) an Occurrence or non-occurrence that has had or is reasonably
likely to have a Material Adverse Effect, (c) any failure of Selling Parties, the Company Group, or any of their respective Affiliates to
comply with or satisfy any covenant or agreement to be complied with or satisfied by it hereunder or under any agreement
contemplated hereby or any event or condition that would otherwise result in the nonfulfillment of any of the conditions to Buyer’s
obligations hereunder,
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and (d) any action pending or to Stockholders’ Knowledge threatened relating to the transaction contemplated by this Agreement and
the agreements contemplated hereby. Any updates to the Disclosure Schedules following the date hereof shall be for informational
purposes only and shall not otherwise impact the indemnification obligations of the parties hereto; provided, that if such disclosure
would give rise to the right of Buyer to terminate this Agreement based on a failure of condition as at the Closing, then, if Buyer does
not elect to terminate this Agreement within fifteen (15) Business Days of its receipt of any such update, Buyer shall be deemed to
have irrevocably waived any right to terminate this Agreement with respect to such matter; provided further such fifteen (15)
Business Days period shall be automatically extended in five (5) day increments in the event that either Buyer and Sellers’
Representative are actively discussing in good faith any such update.

Section 6.20    Release. Effective upon the Closing, each Selling Party, on behalf of itself and its administrators,
executors, trustees, beneficiaries, successors and assigns (collectively, the “Releasing Parties”), hereby releases, forever discharges
and covenants not to sue each of the Company Group and its successors and assigns (collectively, “Releasees”) from and with respect
to any and all claims, dues and demands, Proceedings, causes of action, orders, obligations, Contracts and agreements, debts and
Liabilities whatsoever, whether known or unknown, suspected or unsuspected, both at Law and in equity, which the Releasing Parties
now have, have ever had or may hereafter have against the respective Releasees on account of or arising out of any matter, cause or
Occurrence occurring contemporaneously with or prior to the Closing including those pertaining to the Releasing Parties’
relationships, direct and indirect, with the Company Group (including with respect to equity ownership rights in the Company Group,
the operations of the Business by the Company Group, or rights arising by virtue of their status as directors, officers, partners,
members, equityholders, employees or similar capacities of the Company); provided, however, that this release shall not apply to any
rights or claims of the Releasing Parties which are set forth in this Agreement or any other Transaction Documents. EACH
RELEASING PARTY FURTHER ACKNOWLEDGES AND AGREES THAT IT IS AWARE THAT IT MAY HEREAFTER
DISCOVER CLAIMS OR FACTS IN ADDITION TO OR DIFFERENT FROM THOSE IT NOW KNOWS OR BELIEVES TO BE
TRUE WITH RESPECT TO THE MATTERS RELEASED HEREIN. NEVERTHELESS, IT INTENDS TO FULLY, FINALLY
AND FOREVER RELEASE ALL SUCH MATTERS, AND ALL CLAIMS RELATIVE THERETO, WHICH DO NOW EXIST,
MAY EXIST, OR HERETOFORE HAVE EXISTED BETWEEN SUCH PARTY, ON THE ONE HAND, AND THE RELEASEES,
ON THE OTHER HAND. IN FURTHERANCE OF SUCH INTENTION, THE RELEASES GIVEN HEREIN SHALL BE AND
REMAIN IN EFFECT AS FULL AND COMPLETE RELEASES OF ALL SUCH COVERED MATTERS, NOTWITHSTANDING
THE DISCOVERY OR EXISTENCE OF ANY ADDITIONAL OR DIFFERENT CLAIMS OR FACTS RELATIVE THERETO.

Section 6.21    Reorganization. The Stockholders and Sellers’ Representative shall commence the Reorganization as
soon as practical after the date hereof, but in no event later than seven (7) Business Days after the date hereof. The Stockholders and
Sellers’ Representative shall provide Buyer with drafts of all documents required in connection with the Reorganization prior
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to the execution and/or filing of such documents with any Governmental Authority, and shall consider in good faith any reasonable
comments of Buyer thereto. Prior to the Closing, the Stockholders shall take all action reasonably necessary to effect the
Reorganization pursuant to documentation in form and substance reasonably satisfactory to Buyer. Promptly following the
Reorganization, and in any event no later than at least ten (10) days prior to the Closing, the Stockholders shall cause Seller and
Merger Sub to each execute and deliver to the Buyer a Joinder Agreement.

Section 6.22    Exclusive Dealing. From the date hereof until the earlier of the Closing and the termination of this
Agreement, each Selling Party shall not, and shall cause the Company Group, their respective Affiliates and each of their respective
Representatives not to, directly or indirectly, take, or direct any other Person to take on its behalf, any action to solicit, encourage or
enter into any negotiation, discussion, Contract or instrument, with, or provide any information to, any Person other than Buyer and
its Affiliates and their respective Representatives, that relates to, or would reasonably be expected to lead to, (a) any sale of any
Company Equity or any Equity Interests of the Company Group, (b) any lease, sale, transfer or other disposition of the assets of the
Company Group outside of the ordinary course of business, (c) any merger, recapitalization or similar transaction with respect to the
Company Group, or (d) any other transaction that does or would reasonably be expected to impede or otherwise delay the transaction
contemplated hereby (collectively, an “Alternative Transaction”). Each Selling Party shall not, and shall cause the Company Group,
their respective Affiliates, and shall advise each of the Company Group Representatives, not to assist any third party in preparing or
soliciting an offer relating in any way to an Alternative Transaction (in each case other than with respect to the transactions
contemplated by this Agreement). Each Selling Party shall, and shall cause the Company Group, their respective Affiliates and each
of their respective Representatives to, promptly following the date hereof, terminate any and all negotiations or discussions with any
third party regarding any proposal concerning any Alternative Transaction. In the event that any Selling Party or the Company Group
receives any inquiry, proposal or offer from any third party concerning an Alternative Transaction, such Selling Party shall promptly
notify Buyer in writing of the receipt of any such correspondence as well as the material terms thereof.

ARTICLE VII
 CONDITIONS TO CLOSING

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

(a) HSR Act. The filings of Buyer and Selling Parties pursuant to the HSR Act shall have been made and the
applicable waiting period and any extensions thereof shall have expired or been terminated.
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(b) No Orders. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Governmental Order which is in effect and has the effect of making the transactions contemplated by this Agreement illegal,
otherwise restraining or prohibiting consummation of such transactions or causing any of the transactions contemplated
hereunder to be rescinded following completion thereof.

Section 7.02    Conditions to Obligations of Buyer. The obligations of Buyer to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment or Buyer’s written waiver, at or prior to the Closing, of each of the
following conditions:

(a) Representations and Warranties. (i) The Fundamental Representations, without giving effect to any
qualifications or exceptions as to “materiality” or “Material Adverse Effect” set forth therein, shall be true and correct in all
respects (other than de minimis inaccuracies) as of the date hereof and (after giving effect to Authorized Updates) at and as of
the Closing with the same effect as though made at and as of such time (except for Fundamental Representations that are
made expressly as of a specific date, which Fundamental Representations shall be true and correct as of such date); (ii) the
representations and warranties of Selling Parties and the Company Group (other than the Fundamental Representations)
contained in Article III and Article IV, without giving effect to any qualifications or exceptions as to “materiality” or
“Material Adverse Effect” set forth therein, shall be true and correct as of the date hereof and at and as of the Closing Date
with the same effect as though made at and as of such time (except for representations and warranties that are made expressly
as of a specific date, which representations and warranties shall be true and correct as of such date), except for such failures in
the case of (i) and (ii) to be so true and correct as shall not have had, and would not reasonably be expected to have, a
Material Adverse Effect.

(b) Performance of Obligations. Selling Parties and the Company Group shall have duly performed and complied
in all material respects with all agreements, covenants and conditions required by this Agreement to be performed or
complied with by them prior to or on the Closing Date.

(c) No Material Adverse Effect. Since the date of this Agreement, there has not been any Occurrence which has
had or would reasonably be expected to have a Material Adverse Effect.

(d) Closing Certificate. Buyer shall have received a certificate, dated the Closing Date and signed on behalf of
Selling Parties, that each of the conditions set forth in Section 7.02(a), Section 7.02(b) and Section 7.02(c) have been
satisfied.

(e) Secretary Certificate. The Company will have delivered to Buyer a certificate, dated as of the Closing Date, of
the Secretary or executive officer of the Company certifying that (i) the Company has previously made available to Buyer a
complete and correct copy of the organizational documents of each of the entities in the

91



Company Group, as amended to date, (ii) attached thereto is a complete and correct copy of the resolutions adopted by the
board of directors (or similar governing body) of the Company authorizing the execution, delivery and performance of this
Agreement and the other Transaction Documents to which the Company Group is a party and the consummation of the
transactions contemplated by this Agreement, and (iii) such organizational documents, resolutions, approvals and consents
have not been amended or modified in any respect and remain in full force and effect as of the Closing Date.

(f) Good Standing Certificates. The Company will have delivered to Buyer a good standing certificate for each
member of the Company Group from the Secretary of State (or equivalent Governmental Authority) of its jurisdiction of its
organization, dated no earlier than ten (10) Business Days prior to the Closing Date.

(g) Reorganization. Stockholders will have delivered to Buyer (i) evidence of the consummation of the
Reorganization, and (ii) Joinder Agreements, duly executed by Seller and Merger Sub, in each case, in form and substance
reasonably acceptable to Buyer;

(h) Third Party Notices and Consents. The Company shall have (i) delivered all notices and (ii) obtained and
delivered to Buyer, in form and substance reasonably acceptable to Buyer consents, in each case from each of the third parties
set forth on Section 7.02(g) of the Disclosure Schedules.

(i) Trust Consents. The Company shall have obtained and delivered to Buyer, in form and substance reasonably
acceptable to Buyer, consents (including releases) from each Stockholder.

(j) Payoff Letters. The Company will have delivered to Buyer the Payoff Letters, duly executed by the applicable
holders of Closing Date Debt to be paid at Closing, in form and substance reasonably satisfactory to Buyer, which fully
release and terminate any and all Encumbrances (other than Permitted Encumbrances) or otherwise permit that applicable
releases, termination statements or other similar documentation (to the extent not included in the Payoff Letters) may be filed
promptly following the Closing.

(k) D&O Resignations. The Company will have delivered to Buyer evidence, in form and substance reasonably
satisfactory to Buyer, of the resignations or removal of the board of directors (or similar governing body)), advisory board and
officers of each Company Group requested in writing by Buyer not less than five (5) Business Days prior to Closing, such
resignations or removal to be effective concurrently with the Closing.

(l) Termination of Affiliate Agreements. The Company will have delivered to Buyer duly executed and delivered
termination agreements, in form and substance reasonably acceptable to Buyer, with respect to those Affiliate Agreements
identified on
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Section 4.24 of the Disclosure Schedules as being subject to termination, providing for the complete and full termination of
such Affiliate Agreements at or prior to the Closing with no Liabilities to Buyer and/or the Company Group from and after
the Closing.

(m) Escrow Agreement. Buyer will have received a copy of the Escrow Agreement, duly executed by the Sellers’
Representative and the Escrow Agent.

(n) Transition Notices. All Transition Notices shall be in full force and effect as of the Closing.

(o) Termination and Release Letters. All Termination and Release Letters shall be in full force and effect as of the
Closing.

(p) Lhuissier Employment Documents. All Lhuissier Employment Documents shall be in full force and effect as
of the Closing.

(q) Separation Agreements. The Separation Agreements shall be in full force and effect as of the Closing.

(r) Transition Agreement. The Transition Agreement shall be in full force and effect as of the Closing.

(s) Stock Certificates; Stock Powers. Seller shall have delivered, or caused to be delivered, to Buyer membership
interest certificates evidencing the Units, free and clear of Encumbrances, duly endorsed in blank or accompanied by stock
powers or other instruments of transfer duly executed in blank and with all required stock transfer tax stamps affixed.

(t) Form W-9. Each Selling Party shall have delivered, or caused to be delivered, to Buyer a duly executed and
valid Internal Revenue Service Form W-9.

(u) D&O Tail Policy. Evidence of a fully-paid directors and officers liability tail insurance policy, sufficient to
cover the Company Group’s obligations during the six (6) year period following the Closing Date for the indemnification of
directors, managers and officers for any occurrence prior to the Closing Date.

(v) French FIR Authorization. Evidence that the French Ministry of the Economy has either (i) issued a
Governmental Order that authorizes Buyer to indirectly acquire BT International pursuant to articles L. 151-3 1 et seq. and
articles R. 153-1 et seq. of the French Monetary and Financial Code (Code monétaire et financier) or (ii) provided a written
confirmation that the acquisition of BT International by Buyer does not fall within the scope of articles L. 151-3 1 et seq. and
articles R. 153-1 et seq. of the French Monetary and Financial Code.
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(w) Real Property PSA. The transactions contemplated by the Real Property PSA shall be completed
simultaneously with the Closing hereunder.

(x)    W-8 BENs. Each Person set forth on Section 7.02(x) of the Disclosure Schedule shall have delivered, or caused
to be delivered, to Buyer a duly executed and valid Internal Revenue Service Form W-8 BEN including an affidavits of
unchanged status.

Section 7.03    Conditions to Obligations of Selling Parties. The obligations of Selling Parties to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment or Seller’s written waiver, at or prior to the Closing,
of each of the following conditions:

(a) Representations and Warranties. The representations and warranties of Buyer contained in Article V shall be
true and correct in all respects as of the Closing Date with the same effect as though made at and as of such date (except those
representations and warranties that address that specified date), except where the failure of such representations and
warranties to be true and correct would not have a material adverse effect on Buyer’s ability to consummate the transactions
contemplated hereby.

(b) Performance of Obligations. Buyer shall have duly performed and complied in all material respects with all
agreements, covenants and conditions required by this Agreement to be performed or complied with by it prior to or on the
Closing Date.

(c) Closing Certificate. Seller shall have received a certificate, dated the Closing Date and signed by a duly
authorized officer of Buyer, that each of the conditions set forth in Section 7.03(a) and Section 7.03(b) have been satisfied.

(d) Secretary Certificate. Seller shall have received a certificate of the Secretary or an Assistant Secretary (or
equivalent officer) of Buyer certifying that attached thereto are true and complete copies of all resolutions adopted by the
board of directors of Buyer (or similar governing body) authorizing the execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby, and that all such resolutions are in full force and
effect and are all the resolutions adopted in connection with the transactions contemplated hereby.

(e) R&W Policy. The Sellers’ Representative shall have received evidence, in form and substance reasonably
satisfactory to the Sellers’ Representative, that the R&W Policy is in effect or will automatically be in effect simultaneous
with Closing.

(f) Escrow Agreement. The Sellers’ Representative shall have received a copy of the Escrow Agreement, duly
executed by Buyer and the Escrow Agent.
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ARTICLE VIII
 INDEMNIFICATION

Section 8.01    Survival. The representations and warranties contained in Article III, Article IV and Article V of this
Agreement shall survive the Closing and terminate on the date that is fifteen (15) months following the Closing Date. The parties,
intending to modify any applicable statute of limitations, agree that the covenants and agreements of the parties herein shall survive
the Closing in accordance with their respective terms until the date that the party required to perform under such covenant or
agreement (or such portion thereof) has fully completed the performance and in the absence of any specified time period, for the
applicable statute of limitations; and (d) this Article VIII and Article X and any right to seek specific performance or other equitable
remedies to the extent otherwise available pursuant to Section 10.12 shall survive the Closing indefinitely. Notwithstanding the
foregoing, any claims for indemnification properly set forth in a Claim Notice delivered prior to the expiration of the applicable
survival date will not thereafter be barred by such expiration and such claims will survive until finally resolved. Notwithstanding the
foregoing, nothing in this Section 8.01 or otherwise in this Agreement shall (x) inhibit the ability of Buyer to recover under the R&W
Policy or (y) prevent or limit any claim based upon Fraud. The R&W Policy shall be governed by its terms and shall not be limited
by the survival or nonsurvival of terms herein.

Section 8.02    Indemnification by Selling Parties. Subject to the limitations expressly set forth in Section 8.04, from and
after the Closing, each Selling Party shall (jointly and severally), defend, indemnify and hold harmless Buyer and its Affiliates
(collectively, the “Buyer Indemnified Parties”) from and against, and will pay and reimburse them for, any and all Losses incurred or
suffered by any Buyer Indemnified Party directly or indirectly arising out of, relating to, in connection with, based upon or resulting
from any of the following:

(a)  breach or inaccuracy of any representation or warranty made by Selling Parties or the Company contained in
Article III or Article IV or in any certificate delivered hereto or the Real Property PSA;

(b) any breach or nonfulfillment of any covenant or agreement of Selling Parties or the Company Group that is
required to be performed pursuant to this Agreement or the Real Property PSA; or

(c) Excluded Liabilities.

Section 8.03    Indemnification by Buyer. Subject to the limitations expressly set forth in Section 8.04, from and after
the Closing, Buyer shall defend, indemnify and hold harmless Selling Parties and their Affiliates (collectively, the “Seller
Indemnified Parties”), from and against, and will pay and reimburse them for, any and all Losses incurred or suffered by any Seller
Indemnified Party directly or indirectly arising out of, relating to, in connection with, based upon or resulting from any of the
following:
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(a)     any breach or inaccuracy of any representation or warranty made by Buyer contained in Article V or in any
certificate delivered hereto or the Real Property PSA; or

(b)    breach of any covenant or agreement of Buyer contained in this Agreement or the Real Property PSA.

Section 8.04    Limitations on Liability. Notwithstanding anything to the contrary contained in this Agreement:

(a)    Except in the case Fraud, the applicable Indemnifying Parties shall not have any obligation to indemnify the
applicable Indemnified Parties pursuant to Section 8.02(a) or Section 8.03(a), as applicable, until the aggregate amount of
Losses that would otherwise be subject to indemnification pursuant to Section 8.02(a) or Section 8.03(a), as applicable
exceeds $520,000 (the “Deductible”), whereupon (i) the Seller Indemnified Parties shall be entitled to receive amounts for
only those Losses in excess of the Deductible and (ii) the Buyer Indemnified Parties shall be entitled to receive amounts for
only those Losses in excess of the Deductible and otherwise not in excess of $520,000.

(b)    The aggregate amount of Losses for which (i) the Buyer Indemnified Parties shall be entitled to
indemnification pursuant to Section 8.02(c) will not exceed $10,400,000 (the “Indemnity Cap”); provided, however, that the
foregoing limitation shall not apply to (x) Section 8.02(b) for which the Buyer Indemnified Parties shall be entitled to
indemnification up to (but not to exceed) the Final Purchase Price, or (y) Fraud, and (ii) the Seller Indemnified Parties shall
be entitled to indemnification pursuant to Section 8.03(a) will not exceed the Indemnity Cap and (y) Section 8.3(b) will not
exceed the Final Purchase Price.

(c)    The Buyer Indemnified Parties will not be entitled to indemnification for such portion of any Loss or alleged
Loss to the extent such portion of such Loss or alleged Loss has been specifically and fully taken into account in the final
determination of the Final Purchase Price.

(d)    Notwithstanding the fact that any Indemnified Party may have the right to assert claims for indemnification
under or in respect of more than one provision of this Agreement or another agreement entered into in connection herewith in
respect of any fact, event, condition or circumstance, (i) the Buyer Indemnified Parties shall be required to seek first to
recover from the R&W Policy (to the extent available and actually recoverable under the R&W Policy), and (ii) no
Indemnified Party shall be entitled to recover the amount of any damages or Losses suffered by such Indemnified Party more
than once under all such agreements in respect of such fact, event, condition or circumstance.

(e)    For purposes of determining the failure of any representations or warranties to be true and correct and for
calculating the amount of any Losses under this
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Article VIII, each such representation and warranty shall be read without regard to any qualification or reference to
“materiality”, “material”, “Material Adverse Effect” or other similar materiality qualifications or references contained in or
otherwise applicable to such representation or warranty or covenant.

(f)    Subject to the limitations and procedures of this Article VIII, any indemnification claims under Section
8.02(c) for the items set forth on Section 1.1(b) of the Disclosure Schedules shall be payable only as follows: (i) first, from
the R&W Policy (to the extent available and actually recovered under the R&W Policy) provided that, if it is apparent that the
R&W Policy does not cover Losses in respect of indemnification under Section 8.02(c), Buyer shall not be required to first
seek recovery for such Losses from the R&W Policy, (ii) second, to the extent that the R&W Policy does not cover all Losses
resulting therefrom, from the Indemnity Escrow Account, and (iii) thereafter, to the extent that the Indemnity Escrow Account
does not cover applicable Losses resulting therefrom, then from the Selling Parties (jointly and severally).

Section 8.05    Direct Claim Procedure.

(a) Any Buyer Indemnified Party or Seller Indemnified Party that seeks indemnity under this Article VIII (an
“Indemnified Party”) on account of a Loss which does not result from a Third Party Claim will give written notice (any notice
in respect of an indemnification claim given under this Section 8.05(a) or Section 8.05(b), a “Claim Notice”) to the party from
whom indemnification is sought (an “Indemnifying Party”). A Claim Notice under this Section 8.05(a) shall contain (i) a
description and, if known, the estimated amount of any Losses incurred or reasonably expected to be incurred by the
Indemnified Party, and (ii) a reasonable explanation of the basis for the Claim Notice to the extent of the facts then known by
the Indemnified Party; provided, that no delay or deficiency on the part of the Indemnified Party in so notifying the
Indemnifying Party will relieve the Indemnifying Party of any Liability under this Agreement, except to the extent such delay
or deficiency actually prejudices the Indemnifying Party.

(b) Within thirty (30) days after delivery of a Claim Notice, the Indemnifying Party will deliver to the Indemnified
Party a written response to such Claim Notice. If the Indemnifying Party fails to so respond within thirty (30) days after
delivery of the Claim Notice, then the Indemnifying Party will be deemed to have irrevocably accepted the Claim Notice and
agreed to pay the Losses at issue in the Claim Notice.

(c) If, within thirty (30) days after delivery of the Claim Notice, the Indemnifying Party delivers a written notice
disputing the Indemnified Party’s entitlement to indemnification for the Losses described in the Claim Notice and specifying
in reasonable detail the Indemnifying Party’s basis therefor, then the dispute may be resolved by any legally available means
consistent with the provisions of Section 10.11 and Section 10.12
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Section 8.06     Third Party Claims Procedure.

(a) If the Indemnified Party seeks indemnity under this Article VIII in response to a claim or Proceeding by
another Person that is not a party hereto (a “Third Party Claim”), then the Indemnified Party will give a Claim Notice to the
Indemnifying Party within thirty (30) days after the Indemnified Party has received notice of the assertion of such Third Party
Claim (and becomes aware that such Indemnified Party may be entitled to indemnification therefor hereunder) and will
include in the Claim Notice (i) the facts constituting the basis for such Third Party Claim and the amount of the damages
claimed by the other Person, in each case to the extent known to the Indemnified Party, accompanied by reasonable
supporting documentation submitted by such third party (to the extent then in the possession of the Indemnified Party), and
(ii) the assertion of the claim or the notice of the commencement of any Proceeding relating to such Third Party Claim;
provided, that no delay or deficiency on the part of the Indemnified Party in so notifying the Indemnifying Party will relieve
the Indemnifying Party of any Liability under this Agreement except to the extent such delay or deficiency prejudices the
defense of such Proceeding.

(b) In the event of a Third Party Claim, the Indemnifying Party will be entitled to participate in the defense
thereof, and may assume control of such defense if: (i) such Third Party Claim involves only monetary damages and does not
seek (A) an injunction or other equitable relief against the Indemnified Party, or (B) a finding or admission of a violation of
any criminal Law by the Indemnified Party; (ii) such Third Party Claim is reasonably likely to result in Losses that, taken
with any other then existing claims under this Article VIII, would be fully indemnified hereunder; (iii) in the reasonable
opinion of counsel to the Indemnified Party there is no actual or potential nonwaivable conflict that exists between the
Indemnified Party and the Indemnifying Party in connection with the defense of such Third Party Claim; (iv) such Third Party
Claim does not relate to a Material Customer or Material Supplier; (v) such Third Party Claim does not relate to Taxes (in
which case the defense of such Third Party Claim shall be subject to Section 6.15(d)); and (vi) the Indemnifying Party (x)
elects in writing to assume control of such defense within thirty (30) days after the delivery of the Claim Notice and (y)
acknowledges in writing that it would be required to indemnify the Indemnified Party for all Losses in connection with such
Third Party Claim. Notwithstanding any such assumption of the defense of a Third Party Claim by the Indemnifying Party,
the Indemnified Party shall be entitled to participate in such defense at its own cost and expense. The Indemnifying Party will
not agree to any settlement of, or consent to the entry of any Governmental Order (other than an Governmental Order of
dismissal on the merits without costs) arising from, any Third Party Claim without the prior written consent of the
Indemnified Party; provided, that the consent of the Indemnified Party will not be required if (x) the Indemnifying Party
agrees in writing to pay any amounts payable pursuant to such settlement or Governmental Order, (y) such settlement or
Governmental Order includes a full, complete and unconditional release of
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the Indemnified Party from any further Liability related to such Third Party Claim, and (z) such settlement or Governmental
Order does not impose any injunctive relief or other restrictions of any kind or nature on any Indemnified Party.

(c) If the Indemnifying Party does not, within thirty (30) days after its receipt of a Claim Notice with respect to a
Third Party Claim, elect in writing to the Indemnified Party to assume control of the defense of such Third Party Claim and
acknowledge in writing that it would be required to indemnify the Indemnified Party for all Losses in connection with such
Third Party Claim, then the Indemnified Party shall have the right to retain separate counsel of its choosing, defend such
Third Party Claim and have the sole power to direct and control such defense (all at the cost and expense of the Indemnifying
Party if it is ultimately determined that the Indemnified Party is entitled to indemnification hereunder); provided, that the
Indemnified Party will not agree to any settlement of, or the entry of any Governmental Order (other than an Governmental
Order of dismissal on the merits without costs) arising from, any such Third Party Claim without the prior written consent of
the Indemnifying Party (such consent not to be unreasonably withheld, conditioned or delayed).

(d) The Indemnified Party and the Indemnifying Party shall reasonably cooperate in order to ensure the proper and
adequate defense of a Third Party Claim, including by providing reasonable access to each other’s relevant books and records
and employees, in each case, upon reasonable advance notice on a mutually convenient basis during normal business hours.
The Indemnified Party and the Indemnifying Party shall use reasonable efforts to avoid production of confidential information
(consistent with applicable Law), and to cause all communications among employees, counsel and others representing any
party to a Third Party Claim to be made so as to preserve any applicable attorney-client or work-product privileges.

(e) Notwithstanding this Section 8.06, Section 6.15(d) shall exclusively govern any and all Tax Claims (and not
this Section 8.06).

Section 8.07    Order and Manner of Payment. Subject in all respects to the terms of Section 8.04 above, any
indemnification payment pursuant to this Article VIII will be effected by wire transfer of immediately available funds from the
Indemnifying Party pursuant to this Section 8.07, to an account designated by the Indemnified Party, and will be made within five (5)
Business Days after the date on which (i) the amount of such payments are determined by mutual agreement of the Indemnifying
Party and the Indemnified Party, (ii) the amount of such payments are determined pursuant to Section 8.06 if a written response has
not been timely delivered in accordance with Section 8.06(b), or (iii) both such amount and the Indemnifying Party’s obligation to
pay such amount have been finally determined by a final Governmental Order of a court having jurisdiction over such matter as
permitted by Section 10.11 if a written response has been timely delivered in accordance with Section 8.06(b).
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Section 8.08    Effect of Investigation. The right of an Indemnified Party to indemnification or to assert or recover on any
claim shall not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired)
at any time, whether before or after the execution and delivery of this Agreement, with respect to the accuracy of or compliance with
any of the representations, warranties, covenants, or agreements set forth in this Agreement. The waiver of any condition based on
the accuracy of any representation or warranty, or on the performance of or compliance with any covenant or agreement, shall not
affect the right to indemnification or other remedy based on such representations, warranties, covenants or agreements.

Section 8.09    Exclusive Remedy. From and after the Closing, the sole and exclusive remedy of the parties hereto for
any breach of any representation, warranty, agreement or covenant under this Agreement (other than claims or causes of action
arising from Fraud) will be pursuant to (i) the indemnification obligations set forth in this Article VIII for agreements for covenants
and (ii) the R&W Policy for representations and warranties (other than breaches for Fraud). Notwithstanding the foregoing, nothing
herein will limit the right of any party hereto to seek specific performance, injunctive or equitable relief for any breach of any
covenant or agreement in this Agreement in accordance with Section 10.12. Notwithstanding anything to the contrary contained in
this Agreement or otherwise, no breach of any representation, warranty, covenant or agreement contained in this Agreement shall
give rise to any right on the part of any party hereto, after the Closing, to rescind this Agreement or any of the transactions
contemplated hereby.

Section 8.10    Tax Treatment of Indemnification Payments. All indemnification payments made under this Agreement
shall be treated by the parties as an adjustment to the Final Purchase Price for Tax purposes, unless otherwise required by Law.

Section 8.11    Escrow Release     Promptly following the date that is thirty-six (36) months after the Closing Date (the
“Release Date”), the Buyer and the Sellers’ Representative shall cause the Escrow Agent to pay to Seller any remaining portion of
the Indemnity Escrow Amount, less any amounts that are subject to pending claims made by any Buyer Indemnified Party under this
Article VIII prior to 11:59 p.m. on the Release Date. If any claim made by any Buyer Indemnified Party under this Article VIII is still
pending as of the Release Date, the Escrow Agent, pursuant to the terms of the Escrow Agreement, will retain a portion of the
Escrow Amount in an amount equal to the Losses identified in any unresolved notice delivered pursuant to the Escrow Agreement
until such claim has been satisfied or otherwise resolved, at which point Buyer and the Sellers’ Representative shall jointly instruct
the Escrow Agent to pay to Seller any remaining balance of the Indemnity Escrow Amount not used to satisfy the indemnification
rights of the Buyer Indemnified Party under this Article VIII.
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ARTICLE IX
 TERMINATION

Section 9.01    Termination. This parties may not terminate this Agreement other than as follows:

(a) by the mutual written consent of the Sellers’ Representative and Buyer;

(b) by Buyer by written notice to Sellers’ Representative if Buyer is not then in material breach of any provision
of this Agreement and there has been a material breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by Selling Parties pursuant to this Agreement that would be reasonably likely to give rise to the
failure of any of the conditions specified in Section 7.02(a) or Section 7.02(b), as applicable, to be satisfied at Closing, and
such breach, inaccuracy or failure cannot be cured by Selling Parties prior to the earlier of (x) thirty (30) days after delivery of
such notice of such breach and (y) ninety (90) days following the date hereof, provided that the Outside Date shall
automatically extend for an additional thirty (30) days if at such time, and for so long as, the parties remain in active
discussions with an applicable Governmental Authority with respect to obtaining clearance under the HSR Act or by the
French Ministry of the Economy (the “Outside Date”);

(c) by Seller by written notice from the Sellers’ Representative to Buyer if Selling Parties are not then in material
breach of any provision of this Agreement and there has been a material breach, inaccuracy in or failure to perform any
representation, warranty, covenant or agreement made by Buyer pursuant to this Agreement that would be reasonably likely to
give rise to the failure of any of the conditions specified in Section 7.03(a) or Section 7.03(b) as applicable, to be satisfied at
Closing, and such breach, inaccuracy or failure cannot be cured by Buyer prior to the earlier of (x) thirty (30) days after
delivery of such notice of such breach and (y) the Outside Date; or

(d) by Buyer or the Sellers’ Representative in the event that:

(i) the Closing is not consummated on or before the Outside Date for any reason; provided, however, that
the right to terminate this Agreement under this Section 9.01(d)(i) will not be available to any party hereto if the
failure of the Closing to occur by the Outside Date is the result of a breach of this Agreement by such party.

(ii) if any Governmental Authority issues an order, decree, ruling or other action permanently enjoining,
restraining or otherwise prohibiting the transactions contemplated hereby and such order, decree, ruling or other action
shall have become final and non-appealable; provided, that the Person seeking to terminate this Agreement pursuant to
this Section 9.01(d)(ii) (or, in the case
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where Seller is seeking to terminate, the Company Group) has fully complied with its obligations under Section 6.09.

Section 9.02    Effect of Termination. In the event of the termination of this Agreement in accordance with this Article,
this Agreement shall forthwith become void and there shall be no liability on the part of any party hereto except:

(a) the rights and obligations of the parties under this Article IX, Section 6.07 and Article X hereof will survive
termination of this Agreement; and

(b) that nothing herein shall relieve any party hereto from liability for any Fraud or intentional breach of any
provision hereof prior to such termination.

ARTICLE X
 MISCELLANEOUS

Section 10.01    Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without
limitation, fees and disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such costs and expenses, whether or not the Closing shall have
occurred; provided, however, that Buyer shall be responsible for all filing and other similar fees payable in connection with filings
under the HSR Act.

Section 10.02    Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b)
when received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by
facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and
on the next Business Day if sent after normal business hours of the recipient; or (d) on the fifth day after the date mailed, by certified
or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the
following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 10.02):

If to Selling Parties, Sellers’
Representative, or the Company (prior
to the Closing):

Barbara Dworkin
 c/o Bren-Tronics, Inc.

 10 Brayton Court 
 Commack, NY 11725

 E-mail: 
 Attention: Barbara Dworkin
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with copies to:

Meister Seelig & Fein PLLC
 125 Park Ave, 7  Floor 

 New York, New York 10017
 E-mails: 

 Attention: Denis A. Dufresne and Agatha D. Rysinski

Moritt Hock & Hamroff LLP
 400 Garden City Plaza, 2  Floor

 Garden City, New York 11530
 E-mail:

 Attention: Dennis C. O’Rourke

If to Buyer or the Company (following
the Closing):

Enersys Advanced Systems Inc.

c/o EnerSys
2366 Bernville Road
Reading, PA 19605
E-mail:
Attention: General Counsel
 

with a copy to: Reed Smith LLP
 599 Lexington Avenue

 New York, NY 10022
 Attention: Christopher M. Sheaffer and Anatoliy Rozental

Email:

Facsimile:

Section 10.03    Interpretation. For purposes of this Agreement: (a) the words “include,” “includes” and “including”
shall be deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive; (c) the words “herein,”
“hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole; (d) with respect to the determination of any period
of time, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”; (e) the words
“party” or “parties” or “parties hereto” shall refer to the parties to this Agreement, (f) references herein to any gender shall include
each other gender, (g) terms defined in the singular shall have a comparable meaning when used in the plural, and vice versa and (h)
the term “Company” shall refer to (i) Bren-Tronics, Inc. as well as (ii) following the Reorganization and its execution of a Joinder
Agreement, Bren-Tronics, LLC, a Delaware limited liability company. Unless the context otherwise requires, references herein: (x) to
Articles, Sections, Disclosure Schedules and Exhibits mean the Articles and Sections of, and Disclosure Schedules and Exhibits
attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other document
as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof; and (z) to a Law or any
license mean such Law or license as amended, modified, codified, reenacted, supplemented or superseded in whole or in

th
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part, and in effect from time to time, and any regulations promulgated thereunder. This Agreement shall be construed without regard
to any presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any instrument
to be drafted. The Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an integral part of, this
Agreement to the same extent as if they were set forth verbatim herein. All amounts payable pursuant to this Agreement shall be paid
in U.S. dollars, and all references to “$” or “dollars” shall mean the lawful currency of the United States of America. Whenever this
Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified, and any such
period shall exclude the date specified as the beginning of the period and shall conclude at 5:00 pm (Eastern Time) on the final day of
such period. If any action under this Agreement is required to be done or taken on a day that is not a Business Day, then such action
shall be required to be done or taken not on such day but on the first succeeding Business Day thereafter. The phrases “provided to
Buyer” or “made available to Buyer” or words of similar import, mean providing or making available the referenced materials to
Buyer or any of its Representatives, in the Data Room at least two (2) Business Days prior to the date hereof or such other date as is
expressly provided for herein.

Section 10.04    Disclosure Schedules.

(a) The Disclosure Schedules and Exhibits hereto are hereby incorporated into this Agreement and are hereby
made a part hereof as if set out in full in this Agreement.

(b) All section headings in the Disclosure Schedules correspond to the sections of this Agreement, but information
provided in any section of the Disclosure Schedules shall constitute disclosure for purposes of each section of this Agreement
where such information is relevant, whether or not cross references are expressly set forth in the Disclosure Schedule in one
or more instances, so long as the applicability of such qualification is reasonably apparent from such disclosure. Unless the
context otherwise requires, all capitalized terms used in the Disclosure Schedules shall have the respective meanings assigned
to such terms in this Agreement. Certain information set forth in the Disclosure Schedules is included solely for informational
purposes, and may not be required to be disclosed pursuant to this Agreement. No disclosure in the Disclosure Schedules
relating to any possible breach or violation of any agreement or Law shall be construed as an admission or indication that any
such breach or violation exists or has actually occurred. The inclusion of any information in the Disclosure Schedules shall
not be deemed to be an admission or acknowledgment by Selling Parties that in and of itself, such information is material to
or outside the ordinary course of the business or is required to be disclosed on the Disclosure Schedules. No disclosure in the
Disclosure Schedules shall be deemed to create any rights in any third party.

Section 10.05    Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of
this Agreement.

Section 10.06    Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall
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not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest
extent possible.

Section 10.07        Entire Agreement. This Agreement, together with its Exhibits and the Disclosure Schedules,
constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained herein, and
supersede all prior and contemporaneous representations, warranties, understandings and agreements, both written and oral, with
respect to such subject matter. In the event of any inconsistency between the statements in the body of this Agreement, the Exhibits
and Disclosure Schedules (other than an exception expressly set forth as such in the Disclosure Schedules), the statements in the
body of this Agreement will control.

Section 10.08    Binding Effect; Successors and Assigns. This Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and permitted assigns. Neither party may assign its rights or obligations
hereunder without the prior written consent of the other party, which consent shall not be unreasonably withheld, conditioned or
delayed; provided, that Buyer may assign its rights under this Agreement to any Affiliate of Buyer or at or following Closing to any
lender or lenders (including any agent or other representative thereof) as collateral security for the Buyer’s obligations to such lender
or lenders under any of the Buyer’s secured debt financing arrangements and any refinancing, extensions, refunding or renewals
thereof, without the consent of Seller or the Sellers’ Representative. No assignment shall relieve the assigning party of any of its
obligations hereunder.

Section 10.09    No Third-Party Beneficiaries. Except as provided in Section 6.06 and Article VIII, this Agreement is
for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied,
is intended to or shall confer upon any other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement.

Section 10.10    Amendment and Modification; Waiver. This Agreement may only be amended, modified or
supplemented by an agreement in writing signed by the Sellers’ Representative on behalf of Seller and Buyer. No waiver by any
party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. No
waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by
such written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to
exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a
waiver thereof; nor shall any single or partial exercise of any right, remedy, power
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or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.

Section 10.11    Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. 

(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of
Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any
other jurisdiction).

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED IN THE
CHANCERY COURT OF THE STATE OF DELAWARE, AND ANY STATE APPELLATE COURT THEREFROM
WITHIN THE STATE OF DELAWARE (OR, IF THE CHANCERY COURT OF THE STATE OF DELAWARE DECLINES
TO ACCEPT JURISDICTION OVER A PARTICULAR MATTER, ANY STATE OR FEDERAL COURT WITHIN THE
STATE OF DELAWARE), AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR
OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE
SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT IN ANY SUCH COURT.
THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE
OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE
NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT
IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS
AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE
THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
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THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.11(c).

Section 10.12    Specific Performance. The parties agree that irreparable damage would occur if any provision of this
Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of
the terms hereof, in addition to any other remedy to which they are entitled at law or in equity.

Section 10.13    Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by
facsimile, e-mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

Section 10.14    Conflict Waiver; Attorney-Client Privilege. 

(a) Each of the parties hereto acknowledges and agrees, on its own behalf and on behalf of its directors, members,
shareholders, partners, officers, employees and Affiliates, that:

(i) Meister Seelig & Fein LLP has acted as counsel to (A) the Company Group and (B) Selling Parties and
their Affiliates (collectively, the “Seller Group”), in connection with the negotiation, preparation, execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby. Buyer agrees, and shall
cause the Company to agree, that, following consummation of the transactions contemplated hereby, such
representation and any prior representation of the Company Group by Meister Seelig & Fein PLLC (or any successor)
(“Seller Group Law Firm”) shall not preclude Seller Group Law Firm from serving as counsel to the Seller Group or
any director, member, shareholder, partner, officer or employee of the Seller Group, in connection with any litigation,
claim or obligation arising out of or relating to this Agreement or the transactions contemplated hereby.

(ii) Buyer shall not, and shall cause the Company Group not to, seek or have Seller Group Law Firm
disqualified from any such representation based on the prior representation of the Company Group by Seller Group
Law Firm. Each of the parties hereto hereby consents thereto and waives any conflict of interest arising from such
prior representation, and each of such parties shall cause any of its Affiliates to consent to waive any conflict of
interest arising from such representation. Each of the parties acknowledges that such consent and waiver is voluntary,
that it has been carefully considered, and that the parties have consulted with counsel or have been advised they
should do so in connection herewith. The covenants, consent and waiver contained in this Section 10.14(a)

107



shall not be deemed exclusive of any other rights to which Seller Group Law Firm is entitled whether pursuant to Law,
Contract or otherwise.

(b) All communications between the Seller Group or the Company Group, on the one hand, and Seller Group Law
Firm, on the other hand, relating to the negotiation, preparation, execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby (the “Privileged Communications”) shall be deemed to be attorney-
client privileged and the expectation of client confidence relating thereto shall belong solely to the Seller Group and shall not
pass to or be claimed by Buyer or the Company Group. Accordingly, Buyer and the Company shall not have access to any
Privileged Communications or to the files of Seller Group Law Firm relating to such engagement from and after Closing and
may not use or rely on any Privileged Communications in any Proceeding against or involving any of the Seller Group.
Without limiting the generality of the foregoing, from and after the Closing, (i) the Seller Group (and not Buyer or the
Company) shall be the sole holders of the attorney-client privilege with respect to such engagement, and none of Buyer or the
Company shall be a holder thereof, (ii) to the extent that files of Seller Group Law Firm in respect of such engagement
constitute property of the client, only the Seller Group (and not Buyer nor the Company) shall hold such property rights and
(iii) Seller Group Law Firm shall have no duty whatsoever to reveal or disclose any such attorney-client communications or
files to Buyer or the Company Group by reason of any attorney-client relationship between Seller Group Law Firm and the
Company Group or otherwise. Notwithstanding the foregoing, in the event that a dispute arises between Buyer or its Affiliates
(including the Company), on the one hand, and a third party other than any of the Seller Group, on the other hand, Buyer and
its Affiliates (including the Company) may assert the attorney-client privilege to prevent disclosure of confidential
communications to such third party; provided, however, that neither Buyer nor any of its Affiliates (including the Company)
may waive such privilege without the prior written consent of the Seller Group, which consent shall not be unreasonably
withheld, conditioned or delayed. In the event that Buyer or any of its Affiliates (including the Company) is legally required
by Governmental Order or otherwise legally required to access or obtain a copy of all or a portion of the Privileged
Communications, to the extent (x) permitted by applicable Law, and (y) advisable in the opinion of Buyer’s counsel, then
Buyer shall promptly (and, in any event, within two (2) Business Days notify Seller in writing so that Selling Parties can seek
a protective order.

(c) This Section 10.14 is intended for the benefit of, and shall be enforceable by, Seller Group Law Firm. This
Section 10.14 shall be irrevocable, and no term of this Section 10.14 may be amended, waived or modified, without the prior
written consent of Seller Group Law Firm.
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Section 10.15    Sellers’ Representative.

(a) Each Selling Party hereby designates Barbara Dworkin, as the Sellers’ Representative and agrees that the
Sellers’ Representative is hereby constituted, appointed, authorized and empowered to act as the Sellers’ Representative for
the benefit of the Selling Parties, as the exclusive agent and attorney-in-fact to act on behalf of the Selling Parties, in
connection with and to facilitate the consummation of the transactions contemplated hereby, which shall include the power
and authority to (i) execute, deliver, acknowledge, certify and file on behalf of Sellers (in the name of Sellers or otherwise)
any instruments, agreements or documents related hereto (including any amendments to this Agreement or any other
agreements, documents, instruments or certificates required to be delivered pursuant hereto, but excluding employment,
consulting or other personal services agreements), in such forms and containing such provisions as the Sellers’ Representative
may, in her sole discretion, determine to be appropriate, (ii) give and receive notices and other communications relating to this
Agreement and the transactions contemplated hereby (except to the extent that this Agreement contemplates that such notice
or communication shall be given or received by a Selling Party individually), (iii) take or refrain from taking any actions
(whether by negotiation, settlement, litigation or otherwise) to resolve or settle all matters and disputes arising out of or
related to this Agreement or the transactions contemplated hereby,, and (iv) engage attorneys, accountants, financial and other
advisors, paying agents, and other Persons necessary or appropriate in the judgment of the Sellers’ Representative for the
accomplishment of the foregoing.

(b) The Sellers’ Representative shall be entitled to receive reimbursement from, and be indemnified by, Selling
Parties for certain expenses, charges and liabilities as provided below. In connection with this Agreement and any other
instruments, agreements or documents relating hereto, and in exercising or failing to exercise all or any of the powers
conferred upon the Sellers’ Representative hereunder, (i) the Sellers’ Representative shall incur no responsibility whatsoever
to Selling Parties by reason of any error or lapse in judgment or any act or omission performed or omitted under this
Agreement or any other instruments, agreements or documents relating hereto or thereto, excepting only responsibility for any
act or failure to act which represents gross negligence or willful misconduct, and (ii) the Sellers’ Representative shall be
entitled to rely on the advice of counsel, accountants or other independent experts experienced in the matter at issue, and any
act or omission of the Sellers’ Representative pursuant to such advice shall in no event subject the Sellers’ Representative to
liability to Selling Parties. Selling Parties shall indemnify, jointly and severally, the Sellers’ Representative against all losses,
damages, liabilities, claims, obligations, costs and expenses, including reasonable attorneys’, accountants’, and other experts’
fees and the amount of any judgment against them, of any nature whatsoever, arising out of or relating to any acts or
omissions of the Sellers’ Representative hereunder or otherwise in its capacity as the Sellers’ Representative. The foregoing
indemnification shall not apply in the event of any

109



Proceeding which finally adjudicates the liability of the Sellers’ Representative hereunder for its fraud, gross negligence or
willful misconduct.

(c) All of the indemnities, immunities and powers granted to the Sellers’ Representative under this Agreement
shall survive the Closing and/or any termination of this Agreement.

(d) Buyer (and its Affiliates and Representatives) and the Company shall have the right to rely upon all actions
taken or omitted to be taken by the Sellers’ Representative pursuant to this Agreement, all of which actions or omissions shall
be legally binding upon Selling Parties.

(e) The grant of authority provided for herein (i) is coupled with an interest and shall be irrevocable and survive
the death, incompetency, bankruptcy or liquidation of Selling Parties and (ii) shall survive the consummation of the
transactions contemplated by this Agreement. The Sellers’ Representative may resign from her position as Sellers’
Representative at any time by written notice delivered to Buyer and Selling Parties. If there is a vacancy at any time in the
position of the Sellers’ Representative for any reason, such vacancy shall be filled by vote of Selling Parties holding a
majority of the Shares immediately prior the Closing and Selling Parties shall provide prompt written notice thereof to Buyer.

(f) Each of the Company and Buyer acknowledges and agrees that the Sellers’ Representative is a party to this
Agreement solely to perform certain administrative functions in connection with the consummation of the transactions
contemplated hereby. Accordingly, the Company and Buyer acknowledge and agree that the Sellers’ Representative, in her
capacity as the Sellers’ Representative, shall have no liability to, and shall not be liable for any losses of, any of the members
of the Company Group or Buyer in connection with any obligations of the Sellers’ Representative under this Agreement or
otherwise in respect of this Agreement or the transactions contemplated hereby, except to the extent such losses shall be
proven to be the direct result of the fraud, gross negligence or willful misconduct by the Sellers’ Representative in connection
with the performance of its obligations hereunder.

Section 10.16    Non-recourse. This Agreement may only be enforced against, and any claim, action, suit or other legal
Proceeding based upon, arising out of, or related to this Agreement, or the negotiation, execution or performance of this Agreement,
may only be brought against the entities that are expressly named as parties hereto and then only with respect to the specific
obligations set forth herein with respect to such party. No past, present or future director, officer, employee, incorporator, manager,
member, partner, stockholder, Affiliate, agent, attorney or other Representative of any party hereto or of any Affiliate of any party
hereto, or any of their successors or permitted assigns, shall have any liability for any obligations or liabilities of any party hereto
under this Agreement or for any claim or Proceeding based on, in respect of or by reason of the transactions contemplated hereby.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written.

COMPANY:

BREN-TRONICS, INC.

By: /s/ Sai Fung
Name: Sai Fung
Title: Cheif Executive Officer

STOCKHOLDERS:

The Michael Brenna 2015 Irrevocable Trust Dated 08/17/15

By: /s/ Barbara Dworkin
Name: Barbara Dworkin
Title: Trustee

The Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 GST Exempt Trust F/B/O Michael Brenna

By: /s/ Barbara Dworkin
Name: Barbara Dworkin
Title: Trustee

The Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 Non GST Exempt Trust F/B/O Michael Brenna

By: /s/ Barbara Dworkin
Name: Barbara Dworkin
Title: Trustee

SELLERS’ REPRESENTATIVE:

/s/ Barbara Dworkin
Barbara Dworkin

[SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written.

 
BUYER:
ENERSYS ADVANCED SYSTEMS INC.

By /s/ Mark Matthews 
Name: Mark Matthews
Title: President

[SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT]



Exhibit A

Reorganization

1. Step 1- Stockholders will form each of Seller and Bren-Tronics, LLC, a Delaware limited liability company (“Merger Sub”).
The initial capitalization and ownership of each of Seller and Merger Sub will be the same as the capitalization and ownership
of Bren-Tronics, Inc. Stockholders will cause Merger Sub to file an IRS Form 8832 effective as of the date of its formation to
elect to be treated as an association taxable as a corporation for U.S. federal Income Tax purposes.

2. Step 2- At least one (1) day following Step 1, Stockholders will cause the Company (i.e., Bren-Tronics, Inc.) to merge with
and into Merger Sub, with Merger Sub continuing as the surviving entity. Stockholders will cause Merger Sub to file a
protective IRS Form 2553 effective as of the date of its formation (collectively, the “Merger”).

3. Step 3- At least one (1) day following the effective date of the Merger, each Stockholder will contribute one hundred percent
(100%) of its Shares to Seller in exchange for all of the issued and outstanding capital stock of Seller. Effective as of the date
of such contribution and exchange, Stockholders will cause Seller to file an IRS Form 8869 (Qualified Subchapter S
Subsidiary Election) electing to treat the Company as a “qualified subchapter S subsidiary” within the meaning of Section
1361(b)(3)(B) of the Code of Seller (collectively, the “F-Reorganization”).

4. Step 4- Following the F-Reorganization, and effective as of at least two (2) days following the F-Reorganization,
Stockholders will cause Merger Sub to file an IRS Form 8832 to elect to be treated as an entity disregarded as separate from
its owner for U.S. federal Income Tax purposes (the “CTB Election”).

5. Step 5- At least one (1) day following the effective date of the CTB Election, Seller and the Company will cause all of the
Equity Interests of IC-DISC to be distributed to Seller (the “IC-DISC Distribution”).

 

 

 



Exhibit B

Form of Escrow Agreement

THIS ESCROW AGREEMENT, dated effective as of May __, 2024 (“Agreement”), is by and among ENERSYS ADVANCED
SYSTEMS INC., a Delaware corporation (“Buyer”), BARBARA DWORKIN (“Sellers’ Representative”), and U.S. BANK
NATIONAL ASSOCIATION, a national banking association, as escrow agent hereunder (“Escrow Agent”). As between Buyer and
Sellers’ Representative, capitalized terms used herein without definition shall have the meanings ascribed to such terms in the
Purchase Agreement (as defined below).

BACKGROUND

A.    Buyer, Sellers’ Representative, Michael Brenna 2015 Irrevocable Trust Dated 08/17/15 (the “2015 Trust”), the Trust U/A Third
(E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 GST Exempt Trust F/B/O Michael Brenna (the “2014 GST Trust”), and
the Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 Non GST Exempt Trust F/B/O Michael Brenna (the
“2014 Non-GST Trust,” and together with the 2015 Trust and the 2014 GST Trust, collectively, “Stockholders,” and each, a
“Stockholder”) and Bren-Tronics, Inc., a New York corporation (the “Company”) have entered into a Stock Purchase Agreement (the
“Purchase Agreement”), dated as of May 2, 2024, pursuant to which, among other things, Buyer is purchasing from Seller (as defined
in the Purchase Agreement, and as successor to Stockholders) all of the issued and outstanding equity interests of Merger Sub (as
defined in the Purchase Agreement, and as successor by merger of the Company). The Purchase Agreement provides that Buyer shall
deposit on behalf of the Selling Parties (as defined in the Purchase Agreement) the Escrow Amounts (defined below) in two (2)
segregated escrow accounts to be held by Escrow Agent for the purpose of amounts that may become due to Buyer pursuant to the
Purchase Agreement.

B.    Sections 2.03(a)(iii) and (iv) of the Purchase Agreement provide that Buyer shall deposit $  (the “Escrow Amounts”)

to be held by Escrow Agent, constituting the following amounts: (i)  (the “Indemnity Escrow Amount”), which shall be

held in a sub-account designated by Escrow Agent (such account, the “Indemnity Escrow Account”); and (ii) $  (the
“Adjustment Escrow Amount”), which shall be held in a sub-account designated by Escrow Agent (such account, the “Adjustment
Escrow Account”).

C.    Escrow Agent has agreed to accept, hold, and disburse the Escrow Funds (as defined below) in accordance with the terms of this
Agreement.

D.    Buyer and Sellers’ Representative acknowledge that (i) Escrow Agent is not a party to and has no duties or obligations under the
Purchase Agreement, (ii) all references in this Agreement to the Purchase Agreement are solely for the convenience of Buyer and
Sellers’ Representative, and (iii) Escrow Agent shall have no implied duties beyond the express duties set forth in this Agreement.

 



NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, for themselves, their successors and assigns, hereby agree as follows:

1.    Definitions. The following terms shall have the following meanings when used herein:

“Business Day” means any day, other than a Saturday, Sunday or legal holiday, on which Escrow Agent at its location
identified in Section 14 is open to the public for general banking purposes.

“Buyer Representative” means the person(s) so designated on Schedule C hereto or any other person designated in a writing
signed by Buyer and delivered to Escrow Agent and a Seller Representative in accordance with the notice provisions of this
Agreement, to act as its representative under this Agreement.

“Escrow Funds” means the Escrow Amounts deposited with Escrow Agent pursuant to Section 3 of this Agreement, together
with any interest and other income thereon.

“Final Order” means (a) a final and nonappealable judgment, order, award or determination of a court of competent
jurisdiction or (b) with respect to the Adjustment Escrow Amount only, a final decision of the Independent Accountant with respect
to any items included in the final determination of the Final Purchase Price, as the case may be, which order, judgment, award,
determination or decision (an “Order”) is delivered to Escrow Agent and each other party by Seller Representative or Buyer
Representative accompanied by a written instruction from Buyer Representative or Seller Representative given to effectuate such
Order and confirming that such Order is final, nonappealable and issued by a court of competent jurisdiction or the Independent
Accountant and Escrow Agent shall be entitled to conclusively rely upon any such confirmation and instruction and shall have no
responsibility to review the Order to which such confirmation and instruction refers.

“Indemnified Party” has the meaning set forth in Section 10.

“Joint Written Direction” means a written direction executed by both a Buyer Representative and a Seller Representative,
substantially in the form of Attachment 1 hereto, delivered to Escrow Agent in accordance with Section 14 and directing Escrow
Agent to disburse all or a portion of the Escrow Funds or to take or refrain from taking any other action pursuant to this Agreement.

“Representatives” means a Buyer Representative and a Seller Representative.

“Seller Representative” means Sellers’ Representative or any other person designated in a writing signed by Sellers’
Representative and delivered to Escrow Agent and a Buyer Representative in accordance with the notice provisions of this
Agreement, to act as its representative under this Agreement.

2.    Appointment of and Acceptance by Escrow Agent. Buyer and Sellers’ Representative hereby appoint Escrow Agent to serve as
escrow agent hereunder. Escrow Agent hereby accepts such appointment and, upon receipt by wire transfer of the Escrow Funds in
accordance with Section 3, shall hold, invest and disburse the Escrow Funds in accordance with this Agreement.
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3.    Deposit of Escrow Funds. Simultaneously with the execution and delivery of this Agreement, Buyer shall deliver to Escrow
Agent (a) the Indemnity Escrow Amount, to be held by Escrow Agent in the Indemnity Escrow Account, and (b) the Adjustment
Escrow Amount, to be held by Escrow Agent in the Adjustment Escrow Account. Escrow Agent shall confirm receipt of and hold the
Escrow Amounts for release in accordance with the terms of this Agreement. Escrow Funds will remain uninvested except as
provided in Section 6.

4.    Disbursements of Escrow Funds.

(a)     Generally. Except as otherwise provided below, within two (2) Business Days of receipt of a Joint Written Direction,
Escrow Agent shall disburse Escrow Funds as provided in such Joint Written Direction and this Section 4. The Joint Written
Direction shall include the amount to be disbursed and shall identify the identity of the party to whom the disbursement shall
be made, which shall be Buyer or Sellers’ Representative (on behalf of Selling Parties), as applicable. Escrow Agent may
conclusively rely on any Joint Written Direction which it believes in good faith to be genuine and duly executed, and shall
have no responsibility to verify or determine compliance with the Purchase Agreement. Prior to any disbursement, Escrow
Agent shall have received reasonable identifying information regarding the recipient as requested by Escrow Agent such that
Escrow Agent may comply with its regulatory obligations and reasonable business practices, including without limitation a
completed United States Internal Revenue Service (“IRS”) Form W-9 or Form W-8, as applicable. All disbursements of funds
from the Escrow Funds shall be subject to the fees and claims of Escrow Agent and the Indemnified Parties pursuant to
Section 10 and Section 11. Escrow Agent shall comply with any Final Order, including without limitation any attachment,
levy or garnishment, without any obligation to determine such court’s or the Independent Accountant’s jurisdiction in the
matter and in accordance with its normal business practices.

(b)    Disbursement of Escrow Funds from Adjustment Escrow Account. Buyer and Sellers’ Representative shall provide a
Joint Written Direction to Escrow Agent to release and disburse amounts from the Adjustment Escrow Account in accordance
with the terms of Section 2.04(d) of the Purchase Agreement.

(c)    Disbursement of Escrow Funds from Indemnity Escrow Account. Promptly upon receipt of a Joint Written Direction
from Buyer and Sellers’ Representative with respect to all or any portion of the Indemnity Escrow Funds (as hereinafter
defined), Escrow Agent shall disburse and deliver to Buyer (or its designee, as specified in the Joint Written Direction) or the
Sellers’ Representative (on behalf of Selling Parties or to Selling Parties’ designee, as specified in the Joint Written Direction)
such amounts from the Indemnity Escrow Account as specified in such Joint Written Direction. Each Joint Written Direction
executed and delivered pursuant to this Section 4(c) shall be executed and delivered by the parties in accordance with Section
8.11 of the Purchase Agreement with respect to the Indemnity Escrow Funds. If any claim made by Buyer or any Buyer
Indemnified Party under Article 8 of the Purchase Agreement remains pending, Escrow Agent will retain a portion of the
Indemnity Escrow Funds in an amount equal to claimed amounts identified in such Joint Written Direction (the “Disputed
Amount”) delivered to Escrow Agent until such claim has been satisfied pursuant to a Final Order or otherwise
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resolved by the mutual written agreement of Buyer and the Sellers’ Representative, and reflected in a Joint Written Direction
delivered to Escrow Agent. For the avoidance of doubt, no later than one (1) Business Day following the Release Date (as
defined in the Purchase Agreement), Buyer and the Sellers’ Representative shall deliver to Escrow Agent a Joint Written
Direction instructing Escrow Agent to release to the Sellers’ Representative (on behalf of the Selling Parties) any remaining
balance of the Indemnity Escrow Funds that is not a Disputed Amount, and Escrow Agent shall promptly disburse and deliver
such amounts to Sellers’ Representative.

5.    Suspension of Performance; Disbursement into Court. If, at any time, (a) a dispute exists with respect to any obligation of
Escrow Agent under this Agreement, (b) Escrow Agent is unable to determine, to Escrow Agent’s sole satisfaction, Escrow Agent’s
proper actions with respect to its obligations hereunder, or (c) the Representatives have not, within twenty (20) days of receipt of a
notice of resignation, jointly appointed a successor escrow agent to act under this Agreement, then Escrow Agent may, in its sole
discretion, take either or both of the following actions:

(i)    suspend the performance of any of its obligations (including without limitation any disbursement obligations)
under this Agreement until such dispute or uncertainty is resolved to the sole satisfaction of Escrow Agent or until a
successor escrow agent is appointed.

(ii)    petition (by means of an interpleader action or any other appropriate method) any court of competent
jurisdiction, in any venue convenient to Escrow Agent, for instructions with respect to such dispute or uncertainty and,
to the extent required or permitted by law, pay into such court, for holding and disposition in accordance with the
instructions of such court, all Escrow Funds, after deduction and payment to Escrow Agent of all fees and expenses
(including court costs and reasonable attorneys’ fees of one outside legal counsel of Escrow Agent’s choosing)
payable to, incurred by, or reasonably expected to be incurred by Escrow Agent in connection with the performance of
its duties and the exercise of its rights hereunder.

Absent gross negligence or willful misconduct, Escrow Agent will have no liability to Buyer or Sellers’ Representative for any such
suspension of performance or disbursement into court, specifically including any liability or claimed liability that may arise due to
any delay in any other action required or requested of Escrow Agent.

6.    Investment of Funds.

(a) In the absence of further specific written direction of Sellers' Representative at any time that an investment decision must
be made, Escrow Agent is directed to hold the Adjustment Escrow Amount in a non-interest-bearing deposit account insured by the
Federal Deposit Insurance Corporation to the applicable limits. Receipt of the Adjustment Escrow Amount will be confirmed by
Escrow Agent by an account statement. Unless otherwise agreed to in writing by Escrow Agent, account statements will be
effectively delivered when made available through Escrow Agent’s online portal system (“Pivot”). Failure to inform Escrow Agent in
writing of any error or omission in any such account statement within 90 days after receipt will conclusively be
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deemed confirmation and approval by Buyer and Sellers’ Representative of such account statement.
(b) Based upon Sellers’ Representative’s prior review of investment alternatives, in the absence of further specific written

direction to the contrary at any time that an investment decision must be made, Escrow Agent is directed to invest and reinvest the
Indemnity Escrow Amount, together with any interest or other income thereon (collectively, the Indemnity Escrow Funds”) in the
investment identified in Schedule A. If applicable, Sellers’ Representative acknowledges receipt from Escrow Agent of a current
copy of the prospectus for the investment identified in Schedule A. Sellers’ Representative may deliver to Escrow Agent a written
direction changing the investment of the Indemnity Escrow Funds, upon which direction Escrow Agent may conclusively rely
without inquiry or investigation; provided, however, that Sellers’ Representative warrants that no investment or reinvestment
direction will be given except in the following: (a) direct obligations of the United States of America or obligations the principal of
and the interest on which are unconditionally guaranteed by the United States of America; (b) U.S. dollar denominated deposit
accounts and certificates of deposit issued by any bank, bank and trust company, or national banking association (including Escrow
Agent and its affiliates), which are either (i) insured by the Federal Deposit Insurance Corporation (“FDIC”) up to FDIC limits, or (ii)
with domestic commercial banks which have a rating on their short-term deposits on the date of purchase of at least “A-1” by S&P or
“P-1” by Moody’s (ratings on holding companies are not considered as the rating of the bank); or (c) money market funds, including
funds managed by Escrow Agent or any of its affiliates; provided further, however, that Escrow Agent will not be required to invest
in investments that Escrow Agent determines are not consistent with Escrow Agent’s policies or practices. Buyer and Sellers’
Representative recognize and agree that Escrow Agent will not provide supervision, recommendations or advice relating to either the
investment of Indemnity Escrow Funds or the purchase or disposition of any investment and Escrow Agent will not have any liability
for any loss in an investment made pursuant to the terms of this Agreement. Escrow Agent has no responsibility whatsoever to
determine the market or other value of any investment and makes no representation or warranty as to the accuracy of any such
valuations. To the extent applicable regulations grant rights to receive brokerage confirmations for certain security transactions,
Buyer and Sellers’ Representative waive receipt of such confirmations.

(c)    All investments will be made in the name of Escrow Agent. Escrow Agent may, without notice to Buyer and Sellers’
Representative, sell or liquidate any of the foregoing investments at any time for any disbursement of Indemnity Escrow Funds as
required hereunder and will not be liable for any loss, cost or penalty resulting from any sale or liquidation of any such investment.
All investment earnings will become part of the Indemnity Escrow Funds and investment losses will be charged against the
Indemnity Escrow Funds. With respect to any Indemnity Escrow Funds or investment instruction received by Escrow Agent after
11:00 a.m., U.S. Eastern Time, Escrow Agent will not be required to invest applicable funds until the next Business Day. Receipt of
the Indemnity Escrow Funds and investment and reinvestment of the Indemnity Escrow Funds will be confirmed by Escrow Agent
by an account statement. Unless otherwise agreed to in writing by Escrow Agent, account statements will be effectively delivered
when made available through Pivot. Failure to inform Escrow Agent in writing of any error or omission in any such account
statement within 90 days after receipt will conclusively be deemed confirmation and approval by Sellers’ Representative and Buyer
of such account statement.
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7.    Tax Reporting.

(a)    Escrow Agent has no responsibility for the tax consequences of this Agreement and Buyer and Sellers’ Representative shall
consult with independent counsel concerning any and all tax matters. Buyer and Sellers’ Representative jointly and severally agree to
(i) assume all obligations imposed now or hereafter by any applicable tax law or regulation with respect to payments or performance
under this Agreement and (ii) request and direct Escrow Agent in writing with respect to withholding and other taxes, assessments or
other governmental charges, and advise Escrow Agent in writing with respect to any certifications and governmental reporting that
may be required under any applicable laws or regulations. Except as otherwise agreed by Escrow Agent in writing, Escrow Agent has
no tax reporting or withholding obligation except to the Internal Revenue Service with respect to Form 1099-B reporting on
payments of gross proceeds under Internal Revenue Code Section 6045 and Form 1099 and Form 1042-S reporting with respect to
investment income earned on the Indemnity Escrow Funds, if any. Escrow Agent shall have no responsibility for Form 1099-MISC
reporting with respect to disbursements that Escrow Agent makes in an administrative or ministerial function to vendors or other
service providers and shall have no tax reporting or withholding duties with respect to the Foreign Investment in Real Property Tax
Act (FIRPTA).

(b)    To the extent that U.S. federal imputed interest regulations apply, Sellers’ Representative and Buyer shall so inform Escrow
Agent, provide Escrow Agent with all imputed interest calculations and direct Escrow Agent to disburse imputed interest amounts as
Sellers’ Representative deems appropriate. Escrow Agent will rely solely on such provided calculations and information and will
have no responsibility for the accuracy or completeness of any such calculations or information. Buyer and Sellers’ Representative
shall provide Escrow Agent a properly completed IRS Form W-9 or Form W-8, as applicable, for each payee. If requested tax
documentation is not so provided, Escrow Agent is authorized to withhold taxes as required by the United States Internal Revenue
Code and related regulations.

(c)     The Sellers’ Representative (on behalf of the Selling Parties) shall be treated as the owner of the Escrow Funds for all U.S.
federal income tax purposes until the Escrow Funds are fully distributed pursuant to the terms hereof, and shall be responsible for and
the taxpayer on all taxes due on the interest or income earned, if any, on the Indemnity Escrow Funds for the calendar year in which
such interest or income is earned; provided that the Escrow Agent shall promptly disburse to the Sellers’ Representative (on behalf of
the Selling Parties) from the Escrow Funds for any tax payment made by Sellers’ Representative (on behalf of the Selling Parties) on
interest or income earned under this Agreement upon receipt of written direction from Sellers' Representative; provided, further, that
any such reimbursement shall not reduce the principal amount of the Escrow Funds. Escrow Agent will report, on an accrual basis,
all interest or income on the Escrow Funds as being owned by Selling Parties for federal income tax purposes. Notwithstanding the
foregoing, Buyer and Sellers’ Representative (on behalf of the Selling Parties) agree between themselves that (i) Sellers’
Representative (on behalf of the Selling Parties) will prepare and file all required tax filings with the IRS and other applicable taxing
authorities relating to the Indemnity Escrow Fund (the “Filings”), and (ii) Buyer will reasonably cooperate with Sellers’
Representative in connection with the preparation of the Filings.
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8.    Resignation or Removal of Escrow Agent. Escrow Agent may resign and be discharged from the performance of its duties
hereunder at any time by giving twenty (20) days’ prior written notice to Buyer and Sellers’ Representative specifying a date when
such resignation will take effect and, after the date of such resignation notice, notwithstanding any other provision of this Agreement,
Escrow Agent’s sole obligation will be to hold the Escrow Funds pending appointment of a successor Escrow Agent. Similarly,
Escrow Agent may be removed at any time by Buyer and Sellers’ Representative giving at least thirty (30) days’ prior written notice
to Escrow Agent specifying the date when such removal will take effect. If Buyer and Sellers’ Representative fail to jointly appoint a
successor Escrow Agent prior to the effective date of such resignation or removal, Escrow Agent may petition a court of competent
jurisdiction to appoint a successor escrow agent, and all costs and expenses related to such petition shall be paid jointly and severally
by Buyer and Sellers’ Representative (on behalf of the Selling Parties); provided that, as between themselves, Buyer and Sellers'
Representative (on behalf of the Selling Parties) each agree to be responsible for one-half of any such costs and expenses. The
retiring Escrow Agent shall transmit all records pertaining to the Escrow Funds and shall pay all Escrow Funds to the successor
Escrow Agent, after making copies of such records as the retiring Escrow Agent deems advisable and after deduction and payment to
the retiring Escrow Agent of all fees and expenses (including court costs and reasonable attorneys’ fees of one outside legal counsel
of Escrow Agent’s choosing) payable to or incurred by the retiring Escrow Agent in connection with the performance of its duties
and the exercise of its rights hereunder. After any retiring Escrow Agent’s resignation or removal, the provisions of this Agreement
will inure to its benefit as to any actions taken or omitted to be taken by it while it was Escrow Agent under this Agreement.

9.    Duties and Liability of Escrow Agent.

(a)    Escrow Agent undertakes to perform only such duties as are expressly set forth herein and no other duties will be
implied. Escrow Agent has no fiduciary or discretionary duties of any kind. Escrow Agent’s permissive rights will not be
construed as duties. Escrow Agent has no liability under and no duty to inquire as to the provisions of any document other
than this Agreement, including without limitation any other agreement between any or all of the parties hereto or any other
persons even though reference thereto may be made herein and whether or not a copy of such document has been provided to
Escrow Agent. Escrow Agent’s sole responsibility is to hold, safekeep and disburse the Escrow Funds in accordance with
Escrow Agent’s customary practices and disbursement thereof in accordance with the terms of this Agreement. Escrow Agent
shall not be responsible for or have any duty to make any calculations under this Agreement, or to determine when any
calculation required under the provisions of this Agreement should be made, how it should be made or what it should be, or to
confirm or verify any such calculation. Escrow Agent will not be charged with knowledge or notice of any fact or
circumstance not specifically set forth herein. This Agreement will terminate upon the distribution of all the Escrow Funds
pursuant to any applicable provision of this Agreement, and Escrow Agent will thereafter have no further obligation or
liability whatsoever with respect to this Agreement or the Escrow Funds.

(b)    Escrow Agent will not be liable for any action taken or omitted by it in good faith except to the extent that a court of
competent jurisdiction determines, which
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determination is not subject to appeal, that Escrow Agent’s gross negligence or willful misconduct in connection with its
material breach of this Agreement was the sole cause of any loss to Buyer or Sellers’ Representative.

(c)    Escrow Agent may rely upon any notice, instruction, request or other instrument, not only as to its due execution,
validity and effectiveness, but also as to the truth and accuracy of any information contained therein, which Escrow Agent
believes in good faith to be genuine and to have been signed or presented by the person or parties purporting to sign the same.
In no event will Escrow Agent be liable for (i) acting in accordance with or conclusively relying upon any instruction, notice,
demand, certificate or document believed in good faith by Escrow Agent to have been created by or on behalf of Buyer or
Sellers’ Representative, (ii) incidental, indirect, special, consequential or punitive damages or penalties of any kind
(including, but not limited to lost profits), even if Escrow Agent has been advised of the likelihood of such damages or
penalty and regardless of the form of action or (iii) any amount greater than the value of the Escrow Funds as valued upon
deposit with Escrow Agent.

(d)    Escrow Agent will not be responsible for delays or failures in performance resulting from acts of God, strikes, lockouts,
riots, acts of war or terror, epidemics, governmental regulations, fire, communication line failures, computer viruses, attacks
or intrusions, power failures, earthquakes or any other circumstance beyond its control. Escrow Agent will not be obligated to
take any legal action in connection with the Escrow Funds, this Agreement or the Purchase Agreement or to appear in,
prosecute or defend any such legal action or to take any other action that in Escrow Agent’s sole, good faith judgment may
expose it to potential expense or liability. Buyer and Sellers’ Representative are aware that under applicable state law,
property which is presumed abandoned may under certain circumstances escheat to the applicable state. Escrow Agent will
have no liability to Buyer or Sellers’ Representative, their respective heirs, legal representatives, successors and assigns, or
any other party, should any or all of the Escrow Funds escheat by operation of law.

(e)    Escrow Agent may consult, at Buyer’s and Sellers’ Representative’s cost (which Buyer and Sellers’ Representative
agree between themselves shall be split equally between Buyer, on one hand, and Sellers, on the other hand), one outside legal
counsel selected by it in the event of any dispute or question as to the construction of any of the provisions hereof or of its
duties hereunder, or relating to any dispute involving this Agreement, and will incur no liability and must be fully indemnified
from any liability whatsoever in acting in accordance with the advice of such counsel. Buyer and Sellers’ Representative
agree to perform or procure the performance of all further acts and things, and execute and deliver such further documents, as
may be required by law or as Escrow Agent may reasonably request in connection with its duties hereunder. When any action
is provided for herein to be done on or by a specified date that falls on a day other than a Business Day, such action may be
performed on the following Business Day.

(f)    If any portion of the Escrow Funds is at any time attached, garnished or levied upon, or otherwise subject to any writ,
order, decree or process of any court, or in case disbursement of Escrow Funds is stayed or enjoined by any court order,
Escrow Agent is authorized, in its sole discretion, to respond as it deems appropriate or to comply with all
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writs, orders, decrees or process so entered or issued, including but not limited to those which it is advised by legal counsel of
its own choosing is binding on it, whether with or without jurisdiction; and if Escrow Agent relies upon or complies with any
such writ, order, decree or process, it will not be liable to any of the parties hereto or to any other person or entity by reason of
such compliance even if such order is reversed, modified, annulled, set aside or vacated.

(g)    Escrow Agent and any stockholder, director, officer or employee of Escrow Agent may buy, sell and deal in any of the
securities of any other party hereto and contract and lend money to any other party hereto and otherwise act as fully and freely
as though it were not Escrow Agent under this Agreement. Nothing herein will preclude Escrow Agent from acting in any
other capacity for any other party hereto or for any other person or entity.

(h)    In the event instructions, including funds transfer instructions, address change or change in contact information are
given to Escrow Agent (other than in writing at the time of execution of this Agreement), whether in writing, by electronic
delivery or otherwise, Escrow Agent is authorized, but not required, to seek confirmation of such instructions by telephone
call-back to any person designated by the instructing party on Schedule C hereto, and Escrow Agent may rely in good faith
upon the confirmation of anyone purporting to be the person so designated. The persons and telephone numbers for call-backs
may be changed only in writing actually received and acknowledged by Escrow Agent and will be effective only after Escrow
Agent has a reasonable opportunity to act on such changes. Buyer and Sellers’ Representative agree that Escrow Agent may
at its option record any telephone calls made pursuant to this Section. Escrow Agent in any funds transfer may rely solely
upon any account numbers or similar identifying numbers provided by Buyer or Sellers’ Representative to identify (i) the
beneficiary, (ii) the beneficiary’s bank, or (iii) an intermediary bank, even when its use may result in a transfer of funds to a
person other than the intended beneficiary or to a bank other than the intended beneficiary’s bank or intermediary bank. Buyer
and Sellers’ Representative acknowledge that these optional security procedures are commercially reasonable.

10.    Indemnification of Escrow Agent. Buyer and Sellers’ Representative, jointly and severally, shall indemnify and hold harmless
Escrow Agent and each director, officer, employee and affiliate of Escrow Agent (each, an “Indemnified Party”) upon demand
against any and all claims, actions and proceedings (whether asserted or commenced by Buyer, Sellers’ Representative or any other
person or entity relating to the subject matter of this Agreement and whether or not valid), losses, damages, liabilities, penalties, costs
and expenses of any kind or nature (including without limitation reasonable attorneys’ fees, costs and expenses) (collectively,
“Losses”) arising from this Agreement or Escrow Agent’s actions hereunder, except to the extent such Losses are finally determined
by a court of competent jurisdiction, which determination is not subject to appeal, to have been directly caused solely by the gross
negligence or willful misconduct of such Indemnified Party in connection with Escrow Agent’s material breach of this Agreement.
Buyer and Sellers’ Representative further agree, jointly and severally, to indemnify each Indemnified Party for all costs, including
without limitation reasonable attorneys’ fees, incurred by such Indemnified Party in connection with the enforcement of Buyer’s and
Sellers’ Representative’s obligations hereunder. Each Indemnified Party shall, in its sole discretion, have the right to select and
employ separate counsel with respect to any action or claim brought or
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asserted against it, and the reasonable fees of such counsel shall be paid upon demand by Buyer and Sellers’ Representative, jointly
and severally. The obligations of Buyer and Sellers’ Representative under this Section shall survive any termination of this
Agreement and the resignation or removal of Escrow Agent. Without limiting the joint and several nature of their obligations to
Escrow Agent, Buyer and Sellers’ Representative (on behalf of the Selling Parties) agree between themselves that each will be
responsible to the other for one-half of the amounts owed to Escrow Agent under this Section. Buyer and Sellers’ Representative
agree that neither the payment by Buyer or Sellers’ Representative of any claim by Escrow Agent for indemnification hereunder shall
impair, limit, modify or affect, as between Buyer and Sellers, the respective rights and obligations of the parties under the Purchase
Agreement.

11.    Compensation of Escrow Agent.

(a)     Fees and Expenses. Sellers’ Representative and Buyer agree, jointly and severally, to compensate Escrow Agent for its
services hereunder in accordance with Schedule B attached hereto, provided that Buyer and Sellers’ Representative agree solely
between themselves that each will be responsible for fifty percent (50%) of such amounts. The foregoing obligations of Sellers’
Representative and Buyer under this Section 11 shall survive any termination of this Agreement and the resignation or removal of
Escrow Agent.

(b)     Security, Offset and Deduction. Buyer and Sellers’ Representative hereby grant to Escrow Agent and the other
Indemnified Parties right of offset against the Escrow Funds with respect to any compensation or reimbursement due any of them
hereunder (including any claim for indemnification hereunder). Escrow Agent is authorized to, and may deduct such amounts from
the Escrow Funds, from time to time. For the avoidance of doubt, as between themselves, Buyer and Sellers' Representative (on
behalf of the Selling Parties) each agree to be responsible for one-half of any such costs and expense.

12.    Representations and Warranties. Buyer and Sellers’ Representative each respectively make the following representations and
warranties to Escrow Agent:

(a)    it/she has full power and authority to execute and deliver this Agreement and to perform its/her obligations hereunder;
and this Agreement has been duly approved by all necessary action and constitutes its/her valid and binding agreement
enforceable in accordance with its terms;

(b)    each of the applicable persons designated (i) on Schedule C attached hereto has been duly appointed to act as authorized
representative hereunder and individually has full power and authority on its/her behalf to execute and deliver any instruction
or direction, to amend, modify or waive any provision of this Agreement and to take any and all other actions as its/her
authorized representative under this Agreement and (ii) on Schedule C-1 attached hereto has been granted access to Pivot on
its/her behalf. No change to such designations will be effective until, in the case of Schedule C, written notice of such change
is delivered to each other party to this Agreement pursuant to Section 14 and Escrow Agent has had reasonable time to act
upon it and, in the case of Schedule C-1, written notice of such change is delivered by the respective party requesting the
change to Escrow Agent pursuant to Section 14 and Escrow Agent has had reasonable time to act upon it;
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(c)    the execution, delivery and performance of this Agreement by such party does not and will not violate any applicable
law or regulation and no printed or other material in any language, including any prospectus, notice, report, and promotional
material that mentions “U.S. Bank” or any of its affiliates by name or the rights, powers, or duties of Escrow Agent under this
Agreement will be issued by any other parties hereto, or on such party’s behalf, without the prior written consent of Escrow
Agent;

(d)    it/she will not claim any immunity from jurisdiction of any court, suit or legal process, whether from service of notice,
injunction, attachment, execution or enforcement of any judgment or otherwise, that conforms to Section 16 of this
Agreement; and

(e)    there is no security interest in the Escrow Funds or any part thereof and no financing statement under the Uniform
Commercial Code is on file in any jurisdiction claiming a security interest in or describing (whether specifically or generally)
the Escrow Funds or any part thereof.

In addition, Sellers’ Representative represents and warrants to Escrow Agent that she has the irrevocable right, power and authority
(i) to enter into and perform this Agreement on behalf of the Selling Parties and to bind all of the Selling Parties to its terms; (ii) to
give and receive directions and notices hereunder; and (iii) to make all determinations that may be required or that it deems
appropriate under this Agreement.

13.    Identifying Information. To help the government fight the funding of terrorism and money laundering activities, federal law
requires all financial institutions to obtain, verify and record information that identifies each person who opens an account. For a non-
individual person such as a business entity, a charity, a trust or other legal entity, Escrow Agent requires documentation to verify its
formation and existence as a legal entity. Escrow Agent may require financial statements, licenses or identification and authorization
documents from individuals claiming authority to represent the entity or other relevant documentation. Buyer and Sellers’
Representative agree to provide all information requested by Escrow Agent in connection with any legislation or regulation to which
Escrow Agent is subject, in a timely manner. Escrow Agent’s appointment and acceptance of its duties under this Agreement is
contingent upon verification of all regulatory requirements applicable to Buyer, Sellers’ Representative and any of their permitted
assigns, including successful completion of a final background check. These conditions include, without limitation, requirements
under the USA PATRIOT Act, the USA FREEDOM Act, the Bank Secrecy Act, and the U.S. Department of the Treasury Office of
Foreign Assets Control. If these conditions are not met, Escrow Agent may at its option promptly terminate this Agreement in whole
or in part and refuse any otherwise permitted assignment by Buyer or Sellers’ Representative, without any liability or incurring any
additional costs.

14.    Notices. All notices, approvals, consents, requests and other communications hereunder (each, a “Notice”) must be in writing,
in English, and may only be delivered (a) by personal delivery, or (b) by national overnight courier service, or (c) by certified or
registered mail, return receipt requested, or (d) by Pivot or (e) by email. Notice will be effective upon receipt except for notice via
email, which will be effective only when the recipient, by return email or notice delivered by other method provided for in this
Section 14, acknowledges having received that email (with an automatically generated receipt or similar notice not constituting an
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acknowledgement of an email receipt for purposes of this Section 14). Notices may only be sent to the applicable party or parties at
the address specified below:

If to Buyer or Buyer Representative, at:

E-mail:
Attention:

and a copy (which shall not constitute a Notice) to:

Reed Smith LLP
599 Lexington Avenue
New York, NY 10022
Attention: Christopher M. Sheaffer and Anatoliy Rozental
Email:
Facsimile:

If to Sellers’ Representative or Seller Representative, at:

Barbara Dworkin
c/o Bren-Tronics, Inc.
10 Brayton Court
Commack, NY 11725
E-mail:
Attention: Barbara Dworkin

and copies (which shall not constitute a Notice) to:

Meister Seelig & Fein PLLC
125 Park Ave, 7th Floor
New York, New York 10017
E-mails:
Attention: Denis A. Dufresne and Agatha D. Rysinski

Moritt Hock & Hamroff LLP
400 Garden City Plaza, 2nd Floor
Garden City, New York 11530
E-mail:
Attention: Dennis C. O’Rourke

If to Escrow Agent, at: U.S. Bank National Association, as Escrow Agent
Attention: Global Corporate Trust Services
Address: 333 Thornall St., Edison, NJ 08837
Telephone:
E-mail:

and to:
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U.S. Bank National Association
Attention: Trust Finance Management
Address: 60 Livingston Ave., St. Paul, MN 55107
Telephone:
E-mail:

or to such other address as each party may designate for itself by like notice and unless otherwise provided herein will be deemed to
have been given on the date received. All notices given to the Escrow Agent must also be given to all other parties. Escrow Agent
shall not have any duty to confirm that the person sending any Notice by electronic transmission (including by e-mail, Pivot or other
electronic methods) is, in fact, a person authorized to do so. Electronic signatures believed by Escrow Agent to comply with the
ESIGN Act of 2000 or other applicable law (including electronic images of handwritten signatures and digital signatures provided by
DocuSign, Orbit, Adobe Sign or any other digital signature provider acceptable to Escrow Agent) shall be deemed original signatures
for all purposes. Notwithstanding the foregoing, Escrow Agent may in any instance and in its sole discretion require that an original
document bearing a manual signature be delivered to Escrow Agent in lieu of, or in addition to, any such electronic Notice. Buyer
and Sellers’ Representative agree to assume all risks arising out of the use of electronic signatures and electronic methods to submit
Notices to Escrow Agent, including without limitation the risk of Escrow Agent acting on unauthorized Notice, and the risk of
interception and misuse by third parties.

15.    Amendment and Assignment. None of the terms or conditions of this Agreement may be changed, waived, modified,
terminated or varied in any manner whatsoever unless in writing duly signed by each party to this Agreement. No course of conduct
will constitute a waiver of any of the terms and conditions of this Agreement, unless such waiver is specified in writing, and then
only to the extent so specified. No party may assign this Agreement or any of its rights or obligations hereunder without the written
consent of the other parties, provided that if Escrow Agent consolidates, merges or converts into, or transfers all or substantially all of
its corporate trust business (including the escrow contemplated by this Agreement) to another entity, the successor or transferee entity
without any further act will be the successor Escrow Agent.

16.    Governing Law, Jurisdiction and Venue. This Agreement must be construed and interpreted in accordance with the internal laws
of the State of Delaware without giving effect to the conflict of laws principles thereof that would require the application of any other
laws. Each of the parties hereto irrevocably (a) consents to the exclusive jurisdiction and venue of the state and federal courts in the
State of Delaware in connection with any matter arising out of this Agreement, (b) waives any objection to such jurisdiction or venue
(c) agrees not to commence any legal proceedings related hereto except in such courts (d) consents to and agrees to accept service of
process to vest personal jurisdiction over it in any such courts made as set forth in Section 14 and (e) waives any right to trial by jury
in any action in connection with this Agreement.

17.    Entire Agreement, No Third-Party Beneficiaries. This Agreement constitutes the entire agreement between the signatory parties
hereto relating to the holding, investment and disbursement of Escrow Funds and sets forth in their entirety the obligations and duties
of Escrow Agent with respect to Escrow Funds. This Agreement and any Joint Written Direction may be executed in two or more
counterparts, which when so executed will constitute one and
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the same agreement or direction. To the extent any provision of this Agreement is prohibited by or invalid under applicable law, such
provision will be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Agreement. The Section headings have been inserted for convenience only and will be given no
substantive meaning or significance whatsoever in construing the terms and conditions of this Agreement. Nothing in this
Agreement, express or implied, is intended to or will confer upon any person other than the signatory parties hereto and the
Indemnified Parties any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

[signature page follows]

The parties hereto have caused this Escrow Agreement to be executed effective as of the date first above written.

BUYER:

ENERSYS ADVANCED SYSTEMS INC.

By: _____________________________
Name: _____________________________

Title: _____________________________

SELLERS’ REPRESENTATIVE:

_____________________________
Barbara Dworkin

ESCROW AGENT:

U.S. BANK NATIONAL ASSOCIATION
By: _____________________________

Name: _____________________________
Title: _____________________________

SCHEDULE A

Schedule of Fees for Services as Escrow Agent

MONEY MARKET DEPOSIT ACCOUNT AUTHORIZATION FORM
DESCRIPTION AND TERMS
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The U.S. Bank Money Market Deposit Account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing money market
deposit account designed to meet the needs of its customers. Selection of this investment includes authorization to place funds on
deposit and invest with U.S. Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366). This method applies a daily
periodic rate to the principal balance in the account each day. Interest is accrued daily and credited monthly to the account. Interest
rates are determined at U.S. Bank’s discretion, and may be tiered by customer deposit amount.

The owner of the account is U.S. Bank, U.S. Bank Trust National Association, or U.S. Bank Trust Company National Association (as
applicable) (the “U.S. Bank Entities”) as agent for Global Corporate Trust customers. The U.S. Bank Entities perform all account
deposits and withdrawals. Deposit accounts are FDIC-insured per depositor, as determined under FDIC Regulations, up to applicable
FDIC limits.
THE U.S. BANK ENTITIES, WHEN ACTING AS AN INDENTURE TRUSTEE OR IN A SIMILAR CAPACITY, ARE NOT
REQUIRED TO REGISTER AS A MUNICIPAL ADVISOR WITH THE SECURITIES AND EXCHANGE COMMISSION FOR
PURPOSES OF COMPLYING WITH THE DODD-FRANK WALL STREET REFORM & CONSUMER PROTECTION ACT.
INVESTMENT ADVICE, IF NEEDED, SHOULD BE OBTAINED FROM YOUR INVESTMENT ADVISOR.

AUTOMATIC AUTHORIZATION

In the absence of specific written direction to the contrary as may be authorized under the governing agreement, the applicable U.S.
Bank Entity is hereby directed to invest and reinvest proceeds and other available moneys in the U.S. Bank Money Market Deposit
Account. Customer confirms that the U.S. Bank Money Market Deposit Account is a permitted investment under the governing
agreement and this authorization is the permanent direction for investment of the moneys until the applicable U.S. Bank Entity is
notified in writing of alternate instructions.

SCHEDULE B
 

Schedule of Fees for Services as Escrow Agent

Initial acceptance fee:
Includes:

• Documents
• Liaison with parties to governing document

• Setup of accounts and facilitation of client due
diligence
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One-Time Escrow agent fee:
Includes:

• Escrow agent duties
• Ongoing account administration

Out-of-pocket expenses:
Includes (but is not limited to):  

• Postage
• Disbursements and

advances• Counsel fees
• Travel

Additional terms:
Extraordinary fees shall be payable to the Agent for duties, responsibilities or activities not expected by the Agent at the outset of the transaction,
not routine or customary, or not incurred in the ordinary course of business. Payment of extraordinary fees is appropriate where particular
inquiries, events or developments are unexpected by the Agent, even if the possibility of such things could have been identified at the inception of
the transaction. We reserve the right to amend our fees following a review of final documents if any material additional responsibilities are
identified. All amounts shall be due within 30 days after receipt of invoice and amounts nor paid within 30 days shall bear interest at the highest
rate allowable under applicable law.

Account approval is subject to review and qualification. Fees are subject to change at our discretion and upon written notice. Fees paid in advance
will not be prorated. The fees set forth above and any subsequent modifications thereof are part of your agreement. Finalization of the transaction
constitutes agreement to the above fee schedule, including agreement to any subsequent changes upon proper written notice. In the event your
transaction is not finalized, any related out-of-pocket expenses will be billed to you directly. Absent your written instructions to sweep or
otherwise invest, all sums in your account will remain uninvested and no accrued interest or other compensation will be credited to the account.
Payment of fees constitutes acceptance of these terms and conditions.

To help the government fight the funding of terrorism and money laundering activities, federal law requires all financial institutions to obtain,
verify and record information that identifies each person who opens an account. For a non-individual person such as a business entity, a charity, a
trust or other legal entity, we ask for documentation to verify its formation and existence as a legal entity. We may also ask to see financial
statements, licenses, identification and authorization documents from individuals claiming authority to represent the entity or other relevant
documentation.

SCHEDULE C

Each of the following person(s) is a Buyer Representative authorized to execute documents and direct Escrow Agent as to all
matters, including fund transfers, address changes and contact information changes, on Buyer’s behalf (only one representative
required). Check box to indicate Pivot access (unless otherwise agreed to in writing by Escrow Agent, full access* will be granted).

__________________ ____________ ____________
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Name Specimen signature Email Telephone No.

__________________ ____________ ____________
Name Specimen signature Email Telephone No.

__________________ __________________ ____________ ____________
Name Specimen signature Email Telephone No.

If only one person is identified above, the following person is authorized for call-back confirmations:

______________ _______________________
Name Telephone Number

Each of the following person(s) is a Seller Representative authorized to execute documents and direct Escrow Agent as to all
matters, including fund transfers, address changes and contact information changes, on Sellers’ Representative’s behalf (only one
representative required). Check box to indicate Pivot access (unless otherwise agreed to in writing by Escrow Agent, full access* will
be granted).

__________________ ____________ ____________
Name Specimen signature Email Telephone No.

__________________ ____________ ____________
Name Specimen signature Email Telephone No.

__________________ ____________ ____________
Name Specimen signature Email Telephone No.

If only one person is identified above, the following person is authorized for call-back confirmations:

______________ _______________________
Name Telephone Number

*Full access includes debt details, documents, reports, statements, cash and holdings.

SCHEDULE C-1

In addition to any applicable authorized persons on Schedule C, Pivot access may be granted to other parties (e.g. attorneys, financial
advisors, accountants, etc.).
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Buyer hereby grants the following person(s) access to Pivot on its behalf (unless otherwise agreed to in writing by Escrow
Agent, full access* will be granted).

__________________ ____________
Name Email Telephone No.

__________________ ____________
Name Email Telephone No.

__________________ __________________ ____________
Name Email Telephone No.

Sellers’ Representative hereby grants the following person(s) access to Pivot on its behalf (unless otherwise agreed to in writing by
Escrow Agent, full access* will be granted).

__________________ ____________
Name Email Telephone No.

__________________ ____________
Name Email Telephone No.

__________________ __________________ ____________
Name Email Telephone No.

*Full access includes debt details, documents, reports, statements, cash and holdings.

FORM OF JOINT WRITTEN DIRECTION

[To be completed on closing]

U.S. Bank National Association, as Escrow Agent
Attention: Global Corporate Trust Services
Address:

RE: ESCROW AGREEMENT made and entered into as of May __, 2024 by and among Enersys Advanced Systems Inc., a Delaware
corporation (“Buyer”), Barbara Dworkin (“Sellers’ Representative”), and U.S. Bank National Association, in its capacity as escrow
agent (the
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“Escrow Agent”). Capitalized terms used herein without definition shall have the meanings ascribed to such terms in the Escrow
Agreement.

Pursuant to Section 4 of the above-referenced Escrow Agreement, Buyer and Sellers’ Representative hereby instruct Escrow Agent to
disburse the amount of $_____ from the [Adjustment Escrow Account][Indemnity Escrow Account] to [Buyer][Sellers’
Representative], as provided below:

Buyer

Bank Name: ____________________
Bank Address: ____________________
ABA No.: ____________________
Account Name: ___________________
Account No.: ____________________

Sellers:

Michael Brenna 2015 Irrevocable Trust Dated 08/17/15

Amount: ____________________
Bank Name: ____________________
Bank Address: ____________________
ABA No.: ____________________
Account Name: ___________________
Account No.: ____________________

The Trust U/A Third (E) of the Leo. A. Brenna Revocable Trust Dated 02/07/2014 GST Exempt Trust F/B/O Michael Brenna

Amount: ____________________
Bank Name: ____________________
Bank Address: ____________________
ABA No.: ____________________
Account Name: ___________________
Account No.: ____________________

The Trust U/A Third (E) of the Leo. A. Brenna Revocable Trust Dated 02/07/2014 Non GST Exempt Trust F/B/O Michael Brenna

Amount: ____________________
Bank Name: ____________________
Bank Address: ____________________
ABA No.: ____________________
Account Name: ___________________
Account No.: ____________________

[signature page follows]
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The parties hereto have caused this Joint Written Direction to be executed effective as of the date first above written.

BUYER:

ENERSYS ADVANCED SYSTEMS INC.

By: _____________________________
Name: _____________________________

Title: _____________________________

SELLERS’ REPRESENTATIVE:

_____________________________
Barbara Dworkin
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Exhibit C

Form of Joinder Agreement

The undersigned, ________, a ______ corporation (“Seller”), hereby executes this Joinder Agreement (this “Joinder”)
pursuant to that certain Stock Purchase Agreement, dated as of May __, 2024 (as may be amended, restated, or otherwise modified
from time to time to the date hereof, the “Purchase Agreement”), by and among the Michael Brenna 2015 Irrevocable Trust Dated
08/17/15, the Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 GST Exempt Trust F/B/O Michael
Brenna, and the Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 Non GST Exempt Trust F/B/O
Michael Brenna, Bren-Tronics, Inc., a New York corporation, Enersys Advanced Systems Inc., a Delaware corporation, and Barbara
Dworkin, as Sellers’ Representative. All capitalized terms not defined herein shall have the meanings assigned in the Purchase
Agreement.

By executing and delivering this Joinder, the undersigned hereby agrees, effective as of the date written below and without
any further action by any person or entity, that it is a party to, bound by, and subject to the terms and conditions of, the Purchase
Agreement as “Seller” and as a “Selling Party” thereunder in the same manner as if the undersigned were an original signatory to the
Purchase Agreement.

Accordingly, the undersigned has executed and delivered this Joinder as of the ___ day of ______________, 2024.

[SELLER]

------------------------------------------------------------------------------------------------------------------

The undersigned, Bren-Tronics, LLC, a Delaware limited liability company (“Merger Sub”), hereby executes this Joinder Agreement
(this “Joinder”) pursuant to that certain Stock Purchase Agreement, dated as of May __, 2024 (as may be amended, restated, or
otherwise modified from time to time to the date hereof, the “Purchase Agreement”), by and among the Michael Brenna 2015
Irrevocable Trust Dated 08/17/15, the Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 GST Exempt
Trust F/B/O Michael Brenna, the Trust U/A Third (E) of the Leo A. Brenna Revocable Trust Dated 02/07/2014 Non GST Exempt
Trust F/B/O Michael Brenna, Bren-Tronics, Inc., a New York corporation (“Bren-Tronics”), Enersys Advanced Systems Inc., a
Delaware corporation, and Barbara Dworkin, as Sellers’ Representative. All capitalized terms not defined herein shall have the
meanings assigned in the Purchase Agreement.

By executing and delivering this Joinder, the undersigned hereby agrees, effective as of the date written below and without
any further action by any person or entity, that it is a party to, bound by, and subject to the terms and conditions of, the Purchase
Agreement as “Merger Sub” and as the “Company” (as the successor-in-interest to Bren-Tronics) thereunder in the same manner as if
the undersigned were an original signatory to the Purchase Agreement.

Accordingly, the undersigned has executed and delivered this Joinder as of the ___ day of ______________, 2024.

[BREN-TRONICS, LLC]

 



Exhibit D

Real Property PSA

 

PURCHASE AND SALE AGREEMENT

Purchase and Sale Agreement (the “Agreement”) made this 2 day of May, 2024 (the “Effective Date”) by and among

(i) 8 Brayton Court LLC, a New York limited liability company, and 10 Brayton Court LLC, a New York limited liability company,

each having an address at c/o Bren-Tronics, Inc., 10 Brayton Court, Commack, NY 11725 (each a “Seller” and hereinafter referred to

together as the “Sellers”), and (ii) Enersys Advanced Systems Inc., a Delaware corporation (hereinafter referred to as the “Buyer”).

1. SALE OF PROPERTY.

Sellers agrees to sell and convey and Buyer agrees to purchase, subject to the terms and conditions of this Agreement, all of

the following (collectively, the “Property”):

(a) Those certain pieces, parcels or tracts of land located in the County of Suffolk and State of New York, as more fully

described on Exhibit “A” annexed hereto, and known as (i) 8 Brayton Court, Commack, NY 11725 Town of Huntington’s Assessors

Office Tax Map # 0400-220.00-01.00-045.000, which is being sold by 8 Brayton Court LLC, and (ii) 10 Brayton Court, Commack,

NY 11725 Town of Huntington’s Assessors Office, Tax Map #0400-220.00-01.00-046.000, which is being sold by 10 Brayton Court

LLC, together with any and all of the applicable Seller’s right, title and interest in and to all easements, rights-of-way, licenses,

privileges and other rights appurtenant to such real property, including, to the extent appurtenant to such real property and owned by

the applicable Seller, any development rights, water rights and mineral rights, and any right or interest of the applicable Seller in any

open or proposed highways, streets, roads, avenues, alleys, strips, gores and rights-of-way in, across, in front of, contiguous to,

abutting or adjoining the Land, and other rights and benefits running with such real property and/or the owner of such real property

(collectively, the “Land”);
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(b)    All buildings, improvements and other structures located on the Land (collectively, the “Improvements”);

(c) Applicable Seller’s right, title and interest in and to all tangible personal property, fixtures, building systems and

equipment located upon or within the Land or Improvements (collectively, “Fixtures and Personal Property” which, together with the

Land and Improvements are collectively referred to as the “Subject Premises”);

(d) All of the applicable Seller’s right, title and interest in and to all Leases (as hereinafter defined), licenses or other

occupancy agreements, including all amendments thereto, for space in the Land and Improvements thereon, if any, and all guarantees

thereof, any New Leases (as hereinafter defined) and any and all security deposits under the Leases;

(e) All of the applicable Seller’s right, title and interest in and to all service agreements, equipment leases,

maintenance agreements, construction contracts, architects agreements, brokerage agreements, parking agreements, consultant’s

agreements, management contracts, bonds, and other contracts or agreements relating to the Subject Premises, together with all

supplements, amendments and modifications thereto, listed on Exhibit “C” attached hereto and any New Service Agreements (as

hereinafter defined) (collectively, the “Service Agreements”), in each case, to the extent such Service Agreements constitute

Assumed Service Agreements pursuant to this Agreement; and

(f) All of the applicable Seller’s right, title and interest, if any, in and to all of the following items, to the extent related

to the Subject Premises, and to the extent assignable: (i) all, preliminary, final and proposed building plans, specifications (including

“as-built” drawings), architectural and engineering drawings, prints, surveys, soil and substrata studies, structural reviews, seismic,

geologic, environmental and architectural reports, studies and certificates and other documents relating to the Land and the

Improvements in each Seller’s possession or control, (ii) all operating manuals and books, data and records regarding the Land and

the Improvements and its component/building systems in each Seller’s possession or control,
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including, without limitation, all financial and other books and records (including leasing files); (iv) all licenses, permits, consents,

development rights, entitlements issued, certificates of occupancy and other approvals issued by any state, federal or local authority

relating to the use, maintenance or operation of the Land and the Improvements; (v) all warranties or guaranties, if any, applicable to

the Improvements; and (vi) websites and trademarks, copyrights, logos, designs, trade names and service marks and all goodwill

associated with such items, if any (collectively, the “Intangible Property”).

2.    PURCHASE PRICE. The purchase price (“Purchase Price”) for the Property is ELEVEN MILLION DOLLARS ($11,000,000),

(i) FIVE MILLION FIVE HUNDRED THOUSAND DOLLARS ($5,500,000) of which represents the portion of the Purchase Price

payable in respect of the portion of the Subject Premises located at 8 Brayton Court, Commack, NY 11725 and (ii) FIVE MILLION

FIVE HUNDRED THOUSAND DOLLARS ($5,500,000) of which represents the portion of the Purchase Price payable in respect of

the portion of the Subject Premises located at 8 Brayton Court, Commack, NY 11725, which shall be paid by federal fund wire

transfer of immediately available federal funds to Escrow Agent.
3.    ESCROW PROVISIONS.

The any sums (including any interest earned thereon) which the parties agree shall be held in escrow (collectively “Escrow Funds”),

shall be held by Escrow Agent, in trust and disposed of only in accordance with the following provisions:

(a)    Escrow Agent hereby agrees to hold, administer, and disburse the Escrow Funds pursuant to this Agreement. The Escrow Funds

shall, unless otherwise expressly set forth herein, be held at such banking institution until disbursed as provided herein, and all such

disbursements shall be made to the appropriate payees directly from such banking institution. In the event any interest or other

income shall be earned on such Escrow Funds, such interest or other income shall become a part of the Escrow Funds. Buyer’s and

Seller’s Federal Identification Numbers are set forth below.
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(b)    At such time as Escrow Agent receives written notice from either Buyer or Seller, or both, setting forth the identity of the party

to whom such Escrow Funds (or portions thereof) are to be disbursed and further setting forth the specific section or paragraph of the

Agreement pursuant to which the disbursement of such Escrow Funds (or portions thereof) is being requested, Escrow Agent shall

disburse such Escrow Funds pursuant to such notice; provided, however, that if such notice is given by either Buyer or Seller but not

both, Escrow Agent shall (i) promptly notify the other party (either Buyer or Seller as the case may be) that Escrow Agent has

received a request for disbursement, and (ii) withhold disbursement of such Escrow Funds for a period of ten (10) days after receipt

of such notice of disbursement and if Escrow Agent receives written notice from either Buyer or Seller within said ten (10) day

period which notice countermands the earlier notice of disbursement, then Escrow Agent shall withhold such disbursement until both

Buyer and Seller can agree upon a disbursement of such Escrow Funds. Buyer and Seller hereby agree to send to the other, pursuant

to Section 18, a duplicate copy of any written notice sent to Escrow Agent and requesting any such disbursement or countermanding

a request for disbursement.

(c)    In performing any of its duties hereunder, Escrow Agent shall not incur any liability to anyone for any damages, losses, or

expenses, except for willful default, gross negligence or breach of trust, and it shall accordingly not incur any such liability with

respect to (i) any action taken or omitted in good faith upon advice of its legal counsel given with respect to any questions relating to

the duties and responsibilities of Escrow Agent under this Agreement, or (ii) any action taken or omitted in reliance upon any

instrument, including any written notice or instruction provided for in this Agreement, not only as to its due execution and the

validity and effectiveness of its provisions but also as to the truth and accuracy of any information contained therein, which Escrow

Agent shall in good faith believe to be genuine, to have been signed or presented by a proper person or persons, and to conform with

the provisions of this Agreement.

(d)     In the event of a dispute between Buyer and Seller sufficient, in the sole discretion of Escrow Agent to justify its doing so or in

the event that Escrow Agent has not disbursed the
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Escrow Funds on or before ten (10) days after the Closing Date, Escrow Agent shall be entitled to tender into the registry or custody

of any court of competent jurisdiction the Escrow Funds, together with such legal pleadings as it may deem appropriate, and

thereupon be discharged from all further duties and liabilities under this Agreement. Any such legal action may be brought in a

federal or state court in New York County, New York or, if such courts do not have jurisdiction as to the parties or matters involved,

then such court as Escrow Agent shall determine to have jurisdiction thereof.

(e)    Escrow Agent has executed this Agreement in the place indicated on the signature page hereof to confirm its obligations and

agreements under this Agreement.

4.    TITLE AND CONVEYANCE.

(a)    On the Closing Date, each of the Subject Premises shall be conveyed by Bargain and Sale Deed Without Covenant Against

Grantor’s Acts in form and substance as set forth in Exhibit “D” attached hereto, subject to Buyer’s approval (which approval shall

not be unreasonably withheld, conditioned or delayed) (the “Deed”), which shall be properly executed and acknowledged by the

applicable Seller so as to convey to Buyer a good, marketable and insurable fee simple title to the Subject Premises, such title to be

free, clear and unencumbered subject to the following (the “Permitted Encumbrances”): (i) the title exceptions set forth in the pro

forma title policies for the Subject Premises attached hereto as Exhibit “F” (the “Pro Forma Title Policies”); and (ii) any matter

(including any lien, encumbrance or easement) voluntarily imposed or consented to in writing by Buyer prior to or as of Closing, or

created by, through or under Buyer.

(b)    Title to the Subject Premises shall be such as will be insured by Chicago Title Insurance Company, 711 Third Avenue, 8th

Floor, New York, NY 10017 (the “Title Company” and “Escrow Agent”) in the form of the Pro Forma Title Policies, together with

the endorsement(s) set forth on the Pro Forma Title Policies, subject only to the Permitted Encumbrances (the “Title Policy” or

collectively, the “Title Policies”).

(c)    Unpaid franchise taxes of any corporation in the chain of title shall not constitute an objection to title, provided, that on closing

of title, Seller makes such deposit or guarantee as
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might be reasonably required by the Title Company and the policy of title insurance issued by the Title Company insures against the

collection thereof out of the Subject Premises.

(d)    Prior to the Effective Date, Buyer, at its sole cost, made application to the Title Company for its commitment to insure the

Buyer’s title to the Subject Premises (the “Commitment”). Prior to the Effective Date, Seller has ordered and delivered a new survey

of the Subject Premises to Buyer (the “Survey”).

(e)    Seller agrees to cause to be removed on or prior to Closing any title exception (i) that may be eliminated by delivery of an

affidavit reasonably requested by the Title Company and in a form reasonably acceptable to Seller and Buyer, that can be delivered

by Seller or by reference to the title policy insuring Seller’s interest in the Subject Premises, (ii) that Seller placed, or consented to be

placed, of record, unless permitted pursuant to the terms of this Agreement, including any mortgages, deeds of trust or other security

interests for any financing incurred by Seller, (iii) that constitutes (x) judgment liens against Seller, any affiliate of Seller or tenant (or

caused by Seller or any affiliate of Seller or tenant), (y) tax liens (other than liens for ad valorem taxes and assessments not yet due

(subject to apportionments)) including, but not limited to, estate tax liens against Seller’s predecessor-in-interest or Seller, any

affiliate of Seller or tenant (or caused by Seller’s predecessor-in-interest, Seller or any affiliate of Seller or tenant), and (z)

mechanics’ liens and other similar liens or encumbrances encumbering the Subject Premises due to work performed by or on behalf

of Seller, any affiliate of Seller, or tenant, or (iv) fines or penalties for violations against the Subject Premises which are in a fixed

sum as of the Closing Date (the foregoing matters described in clauses (i) through (iv), inclusive, are each, a “Seller Removal

Obligation”).

(f)    If any supplemental title commitment or update issued subsequent to the date of the Commitment contains exceptions (the “New

Exceptions”) other than those in the Commitment, Buyer will be entitled to object to the New Exceptions by delivery of a notice of

objections to Seller on or before the date that is five (5) business days following Buyer’s receipt of such supplement or update (time

being of the essence) (and, if necessary, Buyer may extend the
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Closing Date to provide for such five (5) business day period), except that Buyer shall in all events be deemed to have objected to

any Seller Removal Obligations without necessity of the delivery of any notice. If Buyer fails to deliver to Seller a notice of

objections on or before such date (time being of the essence), Buyer will be deemed to have waived any objection to the New

Exceptions, and the New Exceptions will be included as Permitted Encumbrances (except those matters Seller and/or the Title

Company has removed or insured over or agreed to remove or insure over and except the Seller Removal Obligations). Seller will

have not less than thirty (30) days from the receipt of Buyer’s notice (and, if necessary, Seller may extend the Closing Date to

provide for such thirty (30) day period and for ten (10) days following such period for Buyer’s response), within which time Seller

may, but is under no obligation to remove or insure over the objectionable New Exceptions (except that Seller shall in all events be

obligated to cure and remove the Seller Removal Obligations). If, within the thirty (30) day period, Seller or Title Company does not

(or does not agree to) remove or insure over the objectionable New Exceptions, then Buyer may terminate this Agreement upon

notice to Seller no later than five (5) days following expiration of the thirty (30) day cure period. If Buyer terminates this Agreement,

the parties shall be released from all further obligations under this Agreement (except those that expressly survive termination of this

Agreement). If Buyer fails to terminate this Agreement in the manner set forth above, the New Exceptions (except those Seller and/or

Title Company has removed or insured over or agreed to remove or insure over, and except the Seller Removal Obligations) will be

included as Permitted Encumbrances.

(g)    This Agreement shall not be deemed to require either Seller (1) to institute any legal action or proceeding to remove any defects

in or objections to title or to fulfill any condition of the performance of this Agreement or (2) except for the Seller Removal

Obligations, to expend any moneys to remove any defects or objections to title. Notwithstanding the foregoing, each Seller shall be

obligated to remove all Seller Removal Obligations.

(h)    If Seller fails on or before Closing to remove any objectionable exception, New Exception or Seller Removal Obligation that

Seller agreed in accordance with the terms of this
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Article to remove, subject to any applicable notice and cure periods set forth in this Agreement, then Buyer may elect either to close

with no adjustment to the Purchase Price or to terminate this Agreement.

(i)    The acceptance of the Deeds by Buyer at the Closing shall be deemed to be full performance of, and discharge of, every

agreement and obligation on the part of Sellers to be performed hereunder as a condition precedent to Buyer’s obligations except for

matters that are expressly provided herein to survive the Closing.

(j)    Each party shall deliver or cause to be delivered to the other parties or to the Title Company such duly executed and

acknowledged or verified certificates and other instruments respecting its power and authority to perform the obligations hereunder,

the due authorization thereof by appropriate proceedings and the authority of the officer or other representatives acting for it at the

Closing, as the Title Company may reasonably request.

(k)    If either Subject Premises shall, at the time of Closing, be subject to any liens, such as for judgments or transfer, franchise,

license or other similar taxes, or any encumbrances or other title exceptions which would be grounds for Buyer to reject title

hereunder, the same shall not be deemed an objection to title provided that, at the time of Closing, the Title Company will issue or

bind itself to issue a policy which will insure Buyer against collection thereof from or enforcement thereof against the Subject

Premises for a premium computed at regular rates. The existence of any such liens or other defects at the Closing shall not be deemed

defects in or objections to title if Sellers shall deliver at the Closing instruments in form sufficient to satisfy the same which are

acceptable to Buyer and to the Title Company to provide the insurance coverage pursuant to the preceding sentence.

5.    APPORTIONMENTS AND ADJUSTMENTS

(a)    The following apportionments shall be made for each Subject Premises between the Buyer and the respective Seller of such

Subject Premises parties at the Closing as of 11:59 pm (EST) of the day preceding the Closing Date:

(i)    collected rents and additional rents (as more particularly set forth in Section 5(c));
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(ii)    real estate taxes, sewer taxes and vault charges, if any, on an accrued basis. If the Closing shall occur before a new tax

rate is fixed, the apportionment of taxes at the Closing shall be upon the basis of the old tax rate for the preceding period

applied to the latest assessed valuation. Promptly after the new tax rate is fixed, the apportionment of taxes shall be

recomputed. Any discrepancy resulting from such recomputation as well as any errors or omissions in computing all other

apportionments at Closing shall be promptly corrected, which obligations shall survive the Closing for a period of twelve (12)

months;

(iii)    payments due under any Assumed Service Agreements;

(iv)    utility charges pursuant to readings obtained not more than thirty (30) days prior to Closing;

(v)    Tax and utility company deposits, if any;

(vi)    Fees for any assignable permits or licenses; and

(vii)    All other adjustments as are usual in a real estate closing in accordance with the customs and practice for title closings

established by the Real Estate Board of New York, except if specifically set forth to the contrary in this Agreement or the

SPA.

(b)    At Closing, each Seller shall pay to Buyer (or credit against the Purchase Price) the amount of any security deposits held by

such Seller (and interest thereon if the relevant Lease provides that interest accrues to the tenant).

(c)    If any tenant is in arrears in the payment of rent on the Closing Date, all rents received from such tenant after the Closing shall

be applied in the following order of priority: first to the month in which the Closing occurs; next to any month or months following

the month in which the Closing occurs for which rent is due and owing; next to the month preceding the month in which the Closing

occurs; and next to the period prior to the month preceding the month in which the Closing occurs. Unpaid rent payable by former

tenants for any period prior to the Closing Date shall be paid to the applicable Seller when received.
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(d)    If, on the Closing Date, a Subject Premises or any part thereof is affected by any assessment which is payable in installments,

then applicable Seller shall be responsible for any installments that shall become due and payable prior to the Closing Date, and all

unpaid installments of such assessment which become due and payable on or after the Closing Date shall be the obligation of the

Buyer.

(e)    Notwithstanding anything to the contrary contained in this Agreement, Sellers shall attempt to obtain readings of the water

meters affecting the Subject Premises to a date no earlier than thirty (30) days prior to the Closing (unless such water meter measures

charges which are paid by a tenant of the Subject Premises directly). At or prior to Closing, Sellers shall pay all charges based upon

such meter readings (unless such water meter measures charges which are paid by a tenant of the Subject Premises directly), adjusted

to include a reasonable estimate of the additional charges due for the period from the dates of the respective readings until the

Closing Date. However, if Sellers are unable to obtain readings of any meters prior to Closing, Closing shall be completed without

such readings and upon the obtaining thereof after Closing, Sellers shall pay the charges incurred prior to the Closing as reasonably

determined by Sellers based upon such readings; and at Closing, Sellers shall deposit with the Title Company an amount reasonably

estimated by Sellers (subject to Title Company’s and Buyer’s approval) to represent the anticipated obligation of Sellers under this

sentence and Sellers will be responsible to pay all such charges in full through the Closing Date. This Section 5 shall survive the

Closing.

6.    REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF SELLERS.

Each Seller represents and warrants to Buyer as of the date hereof and as of the Closing Date with respect to itself and

the Subject Premises owned by such Seller:

(a)    The Seller is a limited liability company duly organized and validly existing under the laws of the State of New York. The

execution, delivery and performance of this Agreement on behalf of the Seller has been (or will be by the Closing Date) duly

authorized and no approval, consent, order or authorization by any third party is required in connection with the execution
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and delivery of and compliance with this Agreement by Seller. Seller is the record owner of the Subject Premises. This Agreement

constitutes, and each document and instrument contemplated hereby to be executed and delivered by Seller, when executed and

delivered, shall constitute the legal, valid and binding obligation of Seller enforceable against Seller in accordance with its respective

terms.

(b)    Neither the execution, delivery and performance of this Agreement nor the consummation of the transactions contemplated

hereby is prohibited by, or requires Seller to obtain any consent, authorization, approval or registration under any law, statute, rule,

regulation, judgment, order, writ, injunction or decree which is binding upon Seller, except as to any required consents of the

members and/or managers of Seller.

(c)    There are no judgments, orders, or decrees of any kind against Seller unpaid or unsatisfied of record, nor any investigations,

actions, suits or other legal, arbitration, mediation or administrative proceedings pending or, to the best of Seller's actual knowledge,

threatened against Seller, which would have any adverse effect on the Subject Premises, business or assets or the condition, financial

or otherwise, of Seller or the ability of Seller to consummate the transactions contemplated by this Agreement.

(d)    Seller is not a person and/or entity with whom Buyer is restricted from doing business under the Internal Emergency Economic

Powers Act, 50 U.S.C. Section 1701 et seq.; the Trading With The Enemy Act, 50 U.S.C. App. Section 5; the U.S.A. Patriot Act of

2001; any executive orders promulgated thereunder, any implementing regulations promulgated thereunder by the U.S. Department

of Treasury Office of Foreign Assets Control (“OFAC”) (including those persons and/or entities named on OFAC’s List of Specially

Designated Nationals and Blocked Persons); or any other applicable law of the United States of America.

(e)    Seller has not received written notice of any pending or proposed condemnation or taking of the Subject Premises.

(f)    Seller is solvent and is not in receivership, nor is any petition therefor pending; no proceedings are pending or contemplated by

or against Seller pursuant to the Federal Bankruptcy
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Act or similar state statute, nor has Seller committed any act of bankruptcy or made or suffered a fraudulent conveyance.

7.    REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF BUYER.

Buyer represents and warrants to Seller as of the date hereof and as of the Closing Date:

(a)    The Buyer has the requisite power and authority to enter into and to perform the terms of this Agreement. Buyer is not subject

to any law, order, decree, restriction, or agreement which prohibits or would be violated by this Agreement or the consummation of

the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions

contemplated hereby have been duly authorized by all requisite action of Buyer. This Agreement constitutes, and each document and

instrument contemplated hereby to be executed and delivered by Buyer, when executed and delivered, shall constitute the legal, valid

and binding obligation of Buyer enforceable against Buyer in accordance with its respective terms.

(b)    Neither the execution, delivery and performance of this Agreement nor the consummation of the transactions contemplated

hereby is prohibited by, or requires Buyer to obtain any consent, authorization, approval or registration under any law, statute, rule,

regulation, judgment, order, writ, injunction or decree which is binding upon Buyer.

(c)    There are no judgments, orders, or decrees of any kind against Buyer unpaid or unsatisfied of record, nor any actions, suits or

other legal or administrative proceedings pending or, to the best of Buyer's actual knowledge, threatened against Buyer, which would

have any material adverse effect on the business or assets or the condition, financial or otherwise, of Buyer or the ability of Buyer to

consummate the transactions contemplated by this Agreement.

(d)    Buyer is not a person and/or entity with whom Seller is restricted from doing business under the Internal Emergency Economic

Powers Act, 50 U.S.C. Section 1701 et seq.; the Trading With The Enemy Act, 50 U.S.C. App. Section 5; the U.S.A. Patriot Act of

2001; any executive orders promulgated thereunder, any implementing regulations promulgated thereunder by OFAC
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(including those persons and/or entities named on OFAC’s List of Specially Designated Nationals and Blocked Persons); or any other

applicable law of the United States of America.

The Buyer acknowledges that, except as specifically provided for herein, Seller has made no representations or warranties

other than those set forth in this Agreement or in any closing document hereunder, or the SPA or in any closing document thereunder.

Without limiting the generality of the foregoing, Buyer has not relied on any representations or warranties, and Seller has not made

any representations or warranties in either case express or implied, except as herein expressly provided in this Agreement or in any

closing document hereunder, or the SPA or in any closing document thereunder, as to (i) the valuation of the Subject Premises; (ii)

the compliance of the Subject Premises, in any future state with applicable zoning ordinances and the ability to obtain a variance in

respect of the Subject Premises’ noncompliance, if any, with said zoning ordinances; (iii) the availability of any refinancing for the

purchase, alteration, rehabilitation or operation of the Subject Premises from any source, including but not limited to state, city or

federal government or any institutional lender; or (iv) the future condition and operating state of any and all machinery or equipment

on the Subject Premises except as herein set forth, and the future structural and physical condition of the building or its suitability for

rehabilitation or renovation; and is thoroughly acquainted with their condition and agrees to purchase them “as is” as of the date

hereof, subject to ordinary wear and tear. The Seller is not liable or bound in any manner by any verbal or written statements,

pertaining to the Subject Premises or the operation, layout, expenses, condition, income, leases or rents furnished by any real estate

broker, agent, employee, or other person, unless the same are specifically set forth in this Agreement. This Section shall survive the

Closing.

8.    OPERATIONS PENDING CLOSING.

Seller agrees, with respect to itself and the Subject Premises owned by such Seller, that between the date

hereof and the Closing:
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(a) Seller shall operate, manage and maintain the Subject Premises or cause same to be operated, managed and maintained in

substantially the same general manner as it is being operated on the date hereof.

(b) Seller shall not, without Buyer’s prior written consent amend, renew or extend any Lease in any material respect, unless required

by law or the terms of the Lease.

(c) Seller shall not permit occupancy of, or enter into any new lease for, space which is presently vacant or which may hereafter

become vacant (each, a “New Lease”), or any lease renewal (unless required by law or the terms of the Lease), without first obtaining

Buyer’s prior written consent thereto.

(d) Seller shall not enter into any service agreements (each, a “New Service Agreement”) which would be binding on Buyer after the

Closing or modify any Service Agreement without obtaining Buyer’s written consent. Not later than five (5) Business Days prior to

the Closing Date, Buyer shall determine and advise Seller in writing as to which Service Agreements Buyer shall elect to have Seller

terminate (such “Service Agreements” assumed by Buyer are referred to herein as collectively, the “Assumed Service Agreements”),

whereupon Seller shall deliver notices of termination at Closing canceling such Service Agreements and Seller shall be solely

responsible for any termination fees or penalties.

(e) Between the Effective Date and the Closing Date, Seller shall not, without Buyer’s prior written consent, create, allow or permit

any liens, easements, restrictions, covenants, or encumbrances on the Subject Premises.

(f) Between the Effective Date and the Closing Date, Seller shall not file any application for any change of the present zoning

classification of the Subject Premises.

(g) Between the Effective Date and the Closing Date, Seller shall perform no alterations or improvements in the condition of the

Subject Premises except routine maintenance in the ordinary course of Seller’s business or as may be required by law or the Leases.
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(h) Seller shall not solicit, market, negotiate, grant, or enter into any agreements of sale, options to purchase or rights of first refusal

or first offer for all or any portion of the Subject Premises while this Agreement is in effect.

(i) Seller shall allow Buyer or Buyer’s representatives reasonable access to the Subject Premises in accordance with the terms and

conditions of Section 16 below.

9.    CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE.

Buyer’s obligation to purchase the Subject Premises is subject to satisfaction on or before the Closing Date (as such

date may be extended as expressly provided herein) of the following conditions, any of which may be waived in writing by Buyer in

Buyer’s sole and absolute discretion.

(a)    A final examination of the title to the Land and Improvements shall disclose no title exceptions except for the Permitted

Encumbrances.

(b)    The Title Company shall be irrevocably committed to issuing to Buyer (or Buyer’s designee) the Title Policies.

(c)    Seller shall have delivered each of Seller’s Closing Documents (as defined below) required to be delivered under Section 12 of

this Agreement.

(d)    Seller shall have performed and observed, in all material respects, all obligations, agreements or covenants of Seller under this

Agreement.

(e)    All representations and warranties of Seller set forth in this Agreement shall be true and correct in all material respects as if

made on the Closing Date.

(f)    The transaction contemplated under the SPA shall close concurrently with the transaction contemplated under this Agreement,

as further described in Section 10(a) below.

10.    CLOSING.

(a)     The closing of the transactions which are the subject of this Agreement (the “Closing”) shall take place simultaneous with, and

shall be conditioned upon, the closing of the transactions contemplated by that certain Stock Purchase Agreement dated even date

hereof between Buyer, on the one hand, and THE MICHAEL BRENNA 2015 IRREVOCABLE TRUST DATED
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08/17/15, THE TRUST U/A THIRD (E) OF THE LEO. A. BRENNA REVOCABLE TRUST DATED 02/07/2014 GST EXEMPT

TRUST F/B/O MICHAEL BRENNA, AND THE TRUST U/A THIRD (E) OF THE LEO. A. BRENNA REVOCABLE TRUST

DATED 02/07/2014 NON GST EXEMPT TRUST F/B/O MICHAEL BRENNA (the “SPA”), on the other hand (which date is

referred to throughout this Agreement as the “Closing Date”) at 10:00 a.m. through escrow with the Title Company. There shall be no

requirement that Buyer and Sellers physically attend the Closing, and all funds and documents to be delivered at the Closing shall be

delivered to the Escrow Agent unless the parties hereto mutually agree otherwise.

(b) On or prior to the Closing Date, Buyer shall execute the Buyer Closing Statement and Seller shall execute the Seller Closing

Statement, each of which shall be generated by Escrow Agent. Subject to satisfaction of the conditions to Closing set forth in Article

9, on the Closing Date, Escrow Agent will not later than 3:30 P.M. (EST) (i) deliver the Purchase Price (as adjusted pursuant to the

executed Seller Closing Statement and Buyer Closing Statement) to Seller in the form of a wire transfer of immediately available

funds, (ii) release for recordation the Deed and such other Closing Documents as are to be recorded, (iii) otherwise distribute the

other Closing Documents to Seller and Buyer, as applicable, and (iv) otherwise close the transaction contemplated by this Agreement

in accordance with any this Agreement and any separate written escrow instructions with Escrow Agent not inconsistent with the

terms of this Agreement (including, without limitation, the disbursement of funds in accordance with the Seller’s Closing Statement

and the Buyer’s Closing Statement, and causing the Title Company to issue the Title Policy to Buyer).

(c) Title Company will cause the Deeds to be recorded in the office of the recorder of deeds and other real estate records in the

jurisdiction in which the Subject Premises is located, and all other conveyance documents deposited with Title Company released

from escrow and delivered when Title Company (i) is prepared to issue each Title Policy to Buyer as contemplated in this

Agreement, and (ii) holds for the account of Seller and Buyer, and has received authorization from each of Seller and Buyer to

release, deliver and disburse, all items and funds to be delivered
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to Seller and Buyer through the Closing, after payment of costs, expenses, disbursements and prorations chargeable to Seller or

Buyer pursuant to the provisions of this Agreement.

11.    BROKERAGE.

Sellers and Buyer represent and warrant to each other that they have dealt only with Bigelow LLC, as broker

(“Broker”), in connection with this Agreement and that they know of no broker who has claimed or may have the right to claim a

commission or other compensation, in connection with this transaction. Sellers and Buyer shall indemnify, defend and hold harmless

each other against any costs, claims or expenses, including reasonable attorneys’ fees, arising out of the breach on their part of any

representations, warranties or agreements contained in this Section. Sellers shall pay any commissions due to Broker in accordance

with a separate agreement between Sellers and Broker. The representations and obligations under this Section shall survive the

Closing or, if Closing does not occur, the termination of this Agreement.

12.    SELLERS’ CLOSING OBLIGATIONS.

At the Closing, each Seller shall deliver or cause to be delivered the following to Buyer (through Escrow Agent to

extent required) with respect to such Seller’s Subject Premises (collectively, “Seller’s Closing Documents”):

(a)    A Deed, in the form annexed hereto as Exhibit “D”, properly executed in recordable form so as to convey the title to the

applicable Subject Premises as required by this Agreement;

(b)    Originals, or copies if no originals are available, of all Leases to the extent same are in Seller’s possession or control (which

may be delivered at the Subject Property);

(c)    A certified rent roll for each Subject Premises dated as of the Closing Date;

(d)    To the extent that they are then in Seller’s possession or control, copies or originals of all certificates, licenses, permits,

authorizations and approvals issued for or with respect to the Subject Premises by governmental and quasi-governmental authorities

having jurisdiction;
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(e)    A certificate stating that Seller effective as of the Closing Date has terminated all Service Agreements related to the Subject

Premises that are required to be terminated in accordance with Section 8(d);

(f)    A credit against the Purchase Price, in the amount of the security deposits held by Seller (together with interest thereon (less any

portion to which Seller is entitled as an administrative fee) if the term of the Lease provides that interest accrues to the benefit of the

tenant);

(g)    A Termination of all Leases in the form annexed hereto as Exhibit “G”;

(h)    A Bill of Sale with respect to the personal property, if any, included herein in the form annexed hereto as Exhibit “E”;

(i)    A New York State Form TP-584 Real Estate Transfer Tax Return, together with any other transfer tax declarations or forms,

together the payment of the applicable transfer taxes;

(j)    A New York Form 5217 Equalization and Assessment Report;

(k)    A Certification of Non-Foreign Status in accordance with the provisions of Section 1445 of the Internal Revenue Code of 1986,

as amended (“Section 1445”);

(l)    An owner’s and such other affidavits (including, mechanic lien indemnity and non-imputation indemnity and affidavit) as

Buyer's title company shall reasonably require in order to effect the sale of the Subject Premises, issue the Title Policies, and the

other obligations of the parties as contemplated herein, in form and substance reasonably acceptable to Seller;

(m)    If applicable, to the extent they are then in Seller's possession or control, copies of all Building and tenant files and records

(which may be delivered at the Subject Property);

(n)    To the extent in Seller’s possession or control, all keys/access codes to the Subject Premises (which may be delivered at the

Subject Property);

(o)    A resolution/membership consent of Seller’s managers and/or members authorizing the sale and delivery of the Subject

Premises and transaction contemplated as herein described;

(p)    Such other documents (including affidavits, indemnities and transfer tax declarations) as may be reasonably required by Buyer

or the Buyer’s lender and/or Title Company to consummate the transaction contemplated by this Agreement;
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(q)    Such evidence as the Title Company shall reasonably require, to the effect that the execution and performance of this

Agreement has been duly authorized by Seller, and evidencing the authority of the signatory acting on behalf of Seller;

(r)    Each Seller shall execute and deliver to Buyer a settlement sheet (the “Settlement Sheet”) that shall, among other things, set

forth the Purchase Price for the applicable Subject Premises, all credits against such Purchase Price, the amounts of all prorations and

other adjustments to such Purchase Price and all disbursements made at Closing on behalf of Buyer and Seller.

13.    BUYER’S CLOSING OBLIGATIONS.

At the Closing, Buyer shall:

(a)    Pay the applicable portion of the Purchase Price to each Seller, as provided in Section 2(b);

(b)    Execute and deliver to each Seller the Settlement Sheet for the applicable Subject Premises; and

(c)    Execute and deliver any other documents required by this Agreement or reasonably requested by the Title Company and/or

Escrow Agent to be executed and delivered by Buyer.

14.    CLOSING COSTS.

Each Seller shall pay the recording fees of any document necessary to satisfy any lien against its Subject

Premises which Seller is obligated to remove or elects to remove under this Agreement, all transfer taxes, all other costs or expenses

incident to execution or recordation of documents required in order to transfer title to the Subject Premises and record any document

given in connection with the conveyance of the Subject Premises and one-half (1/2) of the escrow fees.

Buyer shall pay the costs of examination of title, any owner’s policy of title insurance to be issued insuring

Buyer’s title to the Subject Premises, any mortgagee’s policy of title insurance to be issued insuring any mortgage encumbering the

Subject Premises (if any), and as one-half (1/2) of the escrow fees.

15.    DESTRUCTION, DAMAGE OR CONDEMNATION.
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(a)    Sellers shall each keep in effect until the Closing its present hazard insurance. The risk of any loss by fire or other casualty or by

the taking of the Subject Premises or any part thereof by eminent domain shall be assumed solely by applicable Seller until the

Closing; provided, however, that in the event of damage to or destruction of the Subject Premises, this Agreement shall remain in full

force and effect, and Sellers shall pay over to Buyer the amount of the insurance proceeds collected to the extent not applied to the

restoration or repair of the Subject Premises or, if any proceeds have not been collected, Sellers shall assign to Buyer all its right, title

and interest in and to the same to the extent not applied by Sellers to the restoration or repair of the Subject Premises. Sellers retain

the right to make, compromise and settle any claims against the insurance company arising out of any such casualty.

(b)    If on or prior to the Closing Date, (A)(i) there is a total destruction of a Subject Premises, or (ii) a portion of a Subject Premises

is destroyed and the estimated cost of repair or restoration exceeds $500,000.00, as determined by an architect or engineer designated

by the parties, or (B) a portion of a Subject Premises is destroyed and materially changes or decreases any access to or parking for

such Subject Premises such that the Subject Premises can no longer comply with applicable law or otherwise causes such Subject

Premises to no longer be in compliance with applicable law, which non-compliance cannot be remedied by the restoration of such

Subject Premises, then, in such event, Buyer or the applicable Seller shall have the option of canceling this Agreement within ten

(10) business days after notice of said destruction, whereupon neither party shall have any liability to the other except as may be

otherwise set forth herein to the contrary. In the event of an occurrence as set forth in the preceding sentence, if Buyer or Sellers do

not so elect to cancel this Agreement, or in the event that the cost of repair or restoration of a Subject Premises is $500,000.00 or less,

then Buyer and Sellers shall consummate the transaction contemplated by this Agreement without any reduction or abatement in the

Purchase Price and Sellers upon the Closing shall assign to Buyer all of its rights in and to any insurance proceeds in connection with

such fire or casualty less Sellers’ costs of collection which shall be refunded to
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Sellers. Sellers will execute and deliver to Buyer at the Closing all proper or necessary instruments for the assignment of all Sellers’

right, title, and interest in and to such proceeds.

(c)    If on or prior to the Closing Date, there is a condemnation or taking of the Subject Premises, or any portion thereof, other than a

temporary taking not materially restricting access to or use of the Subject Premises, either Buyer or Seller shall have the option of

canceling this Agreement within ten (10) business days of the party’s receipt of notice of said condemnation or taking by the

governing authority, whereupon such cancellation neither party shall have any further liability to the other except as may be

otherwise set forth herein to the contrary. In the event of an occurrence as set forth in the preceding sentence, if Buyer or Seller do

not so elect to cancel this Agreement, then Buyer and Seller shall consummate the transaction contemplated by this Agreement

without any reduction or abatement in the Purchase Price and Seller at the Closing shall assign to Buyer all of its rights in and to any

condemnation awards in connection with such condemnation or taking. Seller will execute and deliver to Buyer at the Closing all

proper or necessary instruments for the assignment of all Seller’s right, title, and interest in and to such awards.

16.    INSPECTIONS.

(a)    Subject to the limitations set forth in this Agreement, Buyer, at its sole cost and expense, shall have reasonable access to the

Subject Premises, with prior written notice to Seller, and subject to the other terms of this paragraph and subject to the rights of the

tenants under the Leases for the purpose of conducting such surveys, soil analyses, engineering tests and studies, environmental tests

and studies, economic and/or topographic tests, studies, and/or investigations and any other tests, studies and/or investigations with

respect to the Subject Premises (referred to collectively as the “Studies”) as Buyer may deem reasonably necessary.

(b)    Buyer shall, at Buyer’s sole cost and expense, repair any damage to the Subject Premises caused in connection with the Studies.

Buyer shall not perform any invasive testing or Phase II environmental testing without the prior written consent of Seller, acting in

Seller’s sole
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discretion. Buyer shall not materially alter or disturb the Subject Premises in any manner whatsoever. Buyer shall not permit any

mechanics’ liens to be filed against the Subject Premises or any part thereof. If any such lien should be filed, Buyer shall discharge or

bond off the lien in accordance with applicable law to the reasonable satisfaction of Seller within thirty (30) days after filing. Buyer

shall not materially interfere with or disturb the enjoyment, use and operation the Subject Premises. Prior to exercising its right of

entry under this Agreement, Buyer shall cause any contractor or person performing any Studies to obtain a policy of commercial

general liability insurance providing coverage of at least One Million Dollars ($1,000,000.00), combined single limit, against death,

bodily injury, and property damage arising out of the activities upon the Subject Premises by such person entering the Subject

Premises at Buyer’s request pursuant to this Agreement. The policy shall be issued by an insurance company authorized to do

business in the State of New York, shall provide coverage on an “occurrence basis,” and shall name Seller as an additional insured.

Seller shall have the right to be present during any entry by Buyer.

(c)    Buyer shall indemnify, defend and hold Seller harmless from and against all costs, expenses, and liabilities incurred by Seller in

connection with the tests and studies conducted by Buyer and Buyer's entry upon the Subject Premises pursuant to this Section 16,

except such costs, expenses and liabilities caused by Seller’s breach of this Agreement, negligence or willful misconduct and

provided that Buyer’s obligations under the foregoing indemnity shall not apply to the mere discovery of a pre-existing

environmental or physical condition at the Subject Premises.

17.    REMEDIES. From and after the Closing, Sellers shall (jointly and severally), defend, indemnify and hold harmless Buyer and

its Affiliates (collectively, the “Buyer Indemnified Parties”) from and against, and will pay and reimburse them for, any and all

Losses (as defined in the SPA) incurred or suffered by any Buyer Indemnified Party directly or indirectly arising out of, relating to, in

connection with, based upon or resulting from any (a) breach or nonfulfillment of any covenant or agreement of Sellers that is

required to be performed pursuant to this Agreement, or (b) breach or inaccuracy of any representation or warranty made by Buyer
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contained in Section 6 or in any certificate delivered hereto. The terms set forth in Article 8 of the SPA with respect to the

indemnification by the Selling Parties (as defined in the SPA) pursuant to Section 8.02(a) thereof is hereby incorporated herein by

this reference to apply to this Agreement and disputes between the Seller and Buyer mutatis mutandis. Article 18 shall survive the

Closing.
18.    NOTICES.

All written notices provided for or contemplated by this Agreement shall be addressed to (a) the party to whom such notice is

directed at the address hereinafter specified, unless written notice of a change of address shall have been furnished to the other party

and (b) to such party’s attorney at the address hereinafter specified for such attorney. All notices shall be in writing and sent by either

(i) Certified Mail, Return Receipt Requested, (ii) a nationally recognized overnight courier such as Federal Express or UPS for next

business day delivery or (iii) electronic mail:
To Sellers:

Barbara Dworkin c/o Bren-Tronics, Inc.
10 Brayton Court
Commack, New York 11725

E-mail:

With a copy to:

Meister Seelig & Fein PLLC
125 Park Avenue, 7  Floor
New York, New York 10017
Attn: Jesse H. Young, Esq.
E-mail:

And to:

Moritt Hock & Hamroff LLP
400 Garden City Plaza
Garden City, New York 11530
Attn: David H. Cohen, Esq.
Email:

To Buyer:

th
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c/o EnerSys
2366 Bernville Rd.
Reading, PA 19605
E-mail:
Attention:

With a copy to:

Reed Smith LLP
599 Lexington Avenue
New York, NY 10022
Attention: Christopher M. Sheaffer and Anatoliy Rozental
Email:

Any notice may be given on behalf of any party by its counsel. Notices given in the manner aforesaid shall be deemed

sufficiently served or given for all purposes under this Agreement upon the earliest of (i) actual receipt or refusal by the addressee,

(ii) three (3) business days following the date such notices, demands or requests shall be deposited in any Post Office, or branch Post

Office regularly maintained by the United States Government, (iii) one (1) business day after delivered to the nationally recognized

overnight courier service, or (iv) on the date sent by e-mail (with confirmation of transmission or without notice of rejection of

transmission) if sent during normal business hours of the recipient, and on the next business day if sent after normal business hours of

the recipient, as the case may be.
19.    PENDING TAX REDUCTION PROCEEDINGS.

Each Seller represents that there are no proceedings now pending for the reduction of the assessed valuation of its Subject

Premises and Sellers shall not commence any proceeding for the reduction of the assessed value of its Subject Premises during the

pendency of this Agreement or after the Closing of the transaction contemplated under this Agreement.

20.    NO FINANCING CONTINGENCY.
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This Agreement is not contingent upon the Buyer obtaining financing or any commitment for financing. Buyer is not

prevented from obtaining financing for the subject transaction.
21.    MISCELLANEOUS PROVISIONS.
(a)    This Agreement embodies and constitutes the entire understanding between the parties with respect to the transaction

contemplated herein, and all prior agreements, understandings, representations and statements, oral or written, are merged into this

Agreement. Neither this Agreement nor any provision hereof may be waived, modified, amended, discharged, or terminated except

by an instrument signed by the party against whom the enforcement of such waiver, modification, amendment, discharge or

termination is sought, and then only to the extent set forth in such instrument.

(b)    This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York in all respects

including the validity, interpretation and performance thereof and without giving effect to principles of conflict of laws.

(c)    The captions in this agreement are inserted for convenience of reference only and in no way define, describe or limit the scope

or intent of this Agreement.

(d)    This Agreement shall be binding upon and shall inure to the benefit of the successors and permitted assigns of the parties.

(e)    The submission of this Agreement by Seller to Buyer shall in no manner bind Seller nor shall the same constitute an offer by

Seller to Buyer. This Agreement shall be binding on Seller only when duly executed by Seller and Buyer and upon delivery of a copy

of such fully executed agreement by Seller to Buyer.

(f)    If the provisions of any Exhibit or schedule to this Agreement are inconsistent with the provisions of this Agreement, the

provisions of such Exhibit or schedule shall prevail.

(g)    The parties agree that neither this Agreement nor any memorandum or notice thereof shall be recorded in any public record and

that, unless otherwise agreed to by Seller or otherwise
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required by law, this Agreement and the transaction contemplated herein shall be kept confidential by the parties.

(h)    Any time period provided herein which shall end on a Saturday, Sunday or legal holiday shall extend to 5:00 p.m. of the next

full business day.

(i)    This Agreement may be executed in any number of counterparts and transmitted by facsimile or by email in .pdf or similar

format, each of which shall be deemed an original and all of which constitute one and the same instrument. A signed copy of this

Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same legal effect as

delivery of an original signed copy of this Agreement.

(j)    Seller and Buyer have each been represented by counsel in the negotiations and preparation of this Agreement; therefore, this

Agreement will be deemed to be drafted by both Seller and Buyer, and no rule of construction will be invoked respecting the

authorship of this Agreement.

(k)    In the event that any one or more of the provisions contained in this Agreement (except the provisions relating to Seller’s

obligations to convey the Subject Premises and Buyer’s obligation to pay the Purchase Price, the invalidity of either of which shall

cause this Agreement to be null and void) are held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or

unenforceability will not affect any other provisions hereof, and this Agreement shall be construed as if such invalid, illegal, or

unenforceable provision had not been contained herein; provided, however, that the parties hereto shall endeavor in good faith to

rewrite the affected provision to make it (a) valid and (b) consistent with the intent of the original provision.

(l)    Buyer may not assign this Agreement to any person or to any entity without the prior written consent of Seller. Notwithstanding

anything to the contrary contained in this Section 21(l), without Seller’s consent, Buyer may assign its rights and delegate its

obligations hereunder to (i) Bren-Tronics, Inc., a New York corporation or (ii) any Affiliate (as hereinafter defined). Any such

assignee shall be entitled to the benefit of and may enforce Seller’s covenants,
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representations and warranties hereunder as if such assignee were the original Buyer hereunder, and shall assume all obligations and

liabilities of Buyer hereunder, subject to any limitations of such liabilities and obligations hereunder. For purposes of this Section

21(l), the capitalized term (a) "Affiliate" means any corporation, partnership or limited liability company controlled by Buyer or

under common control with Buyer, and (b) "control" means the possession, directly or indirectly, of the power to direct or cause the

direction of the management and policies of the entity in question, whether through the ownership of voting stock, by contract or

otherwise. No consent given by Seller to any transfer or assignment of Buyer's rights or obligations hereunder shall be construed as a

consent to any other transfer or assignment of Buyer's rights or obligations hereunder.

(m)    Buyer acknowledges that Seller makes no warranties or representations regarding the adequacy, accuracy or completeness of

Seller’s environmental and/or engineering reports or other plans and materials relating to the Subject Premises made available to

Buyer, if any (collectively, the “Reports”), or other documents relating to the Subject Premises, and Buyer shall have no claim against

Seller based upon the Reports.

(n)    Intentionally Omitted.

(o)    Each of the parties will pay its own attorneys’ fees except as otherwise specifically provided for herein. In any dispute or action

between the parties arising out of this Agreement, or in connection with the Subject Premises, the prevailing party shall be entitled to

have and recover from the other party all losses, damages, costs and expenses (including without limitation court costs and

reasonable attorneys’ fees) related thereto, whether by final judgment or by out-of-court settlement.

(p)    Prior to the Closing, each of Seller and Buyer agrees to treat all information received with respect to the Subject Premises,

whether such information is obtained from Seller or from Buyer’s own studies, in a confidential manner. Each of Seller and Buyer

shall not disclose any such information to any third parties, other than such disclosure to each party’s applicable counsel, investors,

partners, lenders, insurers, property managers, mortgage brokers, consultants,
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accountants and advisors as may be required in connection with the transactions contemplated hereby. In each of the aforementioned

cases, such disclosure is to be made expressly subject to this confidentiality requirement. Each and Seller and Buyer agrees to keep

the terms and conditions of this Agreement confidential and not make any public announcements or disclosures with respect to the

subject matter of this Agreement prior to Closing without the written consent of the other party.

(q)    EACH PARTY HEREBY WAIVES TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM

BROUGHT BY EITHER PARTY IN CONNECTION WITH ANY MATTER ARISING OUT OF OR IN ANY WAY CONNECTED

WITH THIS AGREEMENT, THE RELATIONSHIP OF SELLER AND BUYER HEREUNDER, BUYER’S OWNERSHIP OR

USE OF THE SUBJECT PREMISES, AND/OR ANY CLAIMS OF INJURY OR DAMAGE.

(r)    The provisions of this Agreement and of the documents to be executed and delivered at Closing are and will be for the benefit of

Seller and Buyer only and are not for the benefit of any third party, and accordingly, no third party shall have the right to enforce the

provisions of this Agreement or of the documents to be executed and delivered at Closing.

(s)    Each party agrees that it will, without further consideration, execute and deliver such other documents and take such other

action, whether prior or subsequent to the Closing, as may be reasonably requested by the other party to consummate more

effectively the purposes or subject matter of this Agreement, including the transfer of the security deposits or letter of credit deposits

under the Leases (if any) and until transferred to Buyer, Seller agrees to exercise on such security deposit letters of credit in the name

of Buyer if requested by Buyer; provided, however, that the execution and delivery of such documents by such party (including,

without limitation, any exercise by Seller on a security deposit or a letter of credit at Buyer’s request) shall not result in any

additional liability or cost to such party.

(t)    Each Seller hereunder shall be jointly and severally liable for all liabilities and obligations of each and every Seller under the

terms and conditions of this Agreement.
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(u)    Neither Seller nor Buyer shall have the right to “cherry pick” or exclude any one or more of the Subject Premises.

[signature page follows]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

SELLERS:

8 BRAYTON COURT LLC

By:______________________________
Name:
Title:

10 BRAYTON COURT LLC

By:______________________________
Name:
Title:

[Buyer’s signature page follows next]

BUYER:
ENERSYS ADVANCED SYSTEMS INC., a Delaware corporation

By:______________________________
Name:
Title:

[End of signature pages]

Title Company has executed this Agreement in order to agree to the terms and conditions of the Agreement as applicable to
Title Company.
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CHICAGO TITLE INSURANCE COMPANY By: Name: Title:
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JOINDER BY STOCKHOLDERS
The undersigned (each a “Seller Credit Party”, collectively, the “Seller Credit Parties”) have a direct financial interest in Sellers, and
therefore will benefit from the Closing of the transactions contemplated by this Agreement, and in consideration of such benefits,
Seller Credit Parties hereby agree to and do hereby irrevocably and unconditionally guaranty, Seller’s agreements and obligations
under this Agreement, including without limitation any liability relating prorations or post-closing adjustments.

Seller Credit Parties do hereby waive each of the following: (a) any and all notices and demands of every kind which may be
required to be given by any statute, rule or law; (b) any failure by Buyer to inform Seller Credit Parties of any facts Buyer may know
or hereafter know about Seller, the Property or this Agreement, it being understood and agreed that Buyer has no duty so to inform
and that Seller Credit Parties are fully responsible for being and remaining informed by Seller of all circumstances bearing on the risk
of nonperformance of Seller’s obligations under this Agreement; (c) any defense Seller Credit Parties have to performance hereunder,
and any right Seller Credit Parties have to be exonerated arising by reason of any alteration of the obligations by Seller and Buyer or
any acceptance by Buyer of anything in partial satisfaction of such obligations or any course of dealing between Seller and Buyer; (d)
notice of any adverse change in the financial condition of Seller or of any fact that might increase Seller Credit Parties’ risk
hereunder; (e) any and all subrogation, contribution, indemnity and reimbursement rights against Seller until the obligations have
been paid, performed and fully satisfied in full; (f) any assignment, conveyance, extinguishment, merger or other transfer, voluntary
or involuntary (whether by operation of law or otherwise) of all or any part of the interest of Seller in this Agreement; (g) any right to
require Buyer to proceed against Seller or any other person or to proceed against or exhaust any security held by Buyer at any time or
to pursue any other remedy in Buyer’s power or under any other agreement before proceeding against Seller Credit Parties hereunder;
(h) any defense that may arise by reason of the incapacity, lack of authority, death or disability of any other person or persons or the
failure of Buyer to file or enforce a claim against the estate (in administration, bankruptcy or any other proceeding) of any other
person or persons; (i) demand, presentment for payment, notice of nonpayment, protest, notice of protest and all other notices of any
kind, or the lack of any thereof, including, without limiting the generality of the foregoing, notice of the existence, creation or
incurrence of any new or additional obligation or of any action or non-action on the part of Seller, Buyer, any endorser or creditor of
Seller or of Seller Credit Parties or on the part of any other person whomsoever under this or any other instrument in connection with
any obligation or evidence of indebtedness held by Buyer, except for any notices required in accordance with this Agreement; (j) any
defense based upon an election of remedies by Buyer; (k) any right or claim of right to cause a marshalling of the assets of Seller
Credit Parties; (l) any principle or provision of law, statutory or otherwise, which is or might be in conflict with the terms and
provisions of this Agreement; (m) an assertion or claim that the automatic stay provided by 11 U.S.C. §362 (arising upon the
voluntary or involuntary bankruptcy proceeding of Seller) or any other stay provided under any other debtor relief law (whether
statutory, common law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or become
applicable, shall operate or be interpreted to stay, interdict, condition, reduce or inhibit the ability of Buyer to enforce any of its
rights, whether now or hereafter required, which Buyer may have against Seller Credit Parties or any collateral held by Buyer
pursuant to this Agreement; (n) any action, occurrence, event or matter consented
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to by Seller Credit Parties under other provision hereof, or otherwise; and (o) any other defense available to a surety under applicable
law. Seller Credit Parties further waive any right to require Buyer to join Seller in any action brought under this joinder by Seller
Credit Parties or to pursue any other remedy or enforce any other right. Seller Credit Parties further waive any rights, defenses and
benefits that may be derived under any suretyship defenses under the laws of New York or any other jurisdiction.

This joinder shall continue to be effective or be reinstated, as the case may be, if at any time any payment of all or any part of the
guaranteed obligations is rescinded or must otherwise be returned by Buyer upon the insolvency, bankruptcy or reorganization of
Seller or Seller Credit Parties, or otherwise, all as though such payment had not been made. Seller Credit Parties’ liability shall not be
impaired, modified, changed, released or limited in any manner whatsoever by any impairment, modification, change, release or
limitation of liability of Seller or of any remedy for the enforcement thereof, resulting from the operation of any present or future
provision of the Federal Bankruptcy Code, or any similar law or statute of the United States or any state thereof covering insolvency,
bankruptcy, rehabilitation, liquidation or reorganization (collectively, “Bankruptcy Laws”), it being the intention of Seller Credit
Parties that Seller Credit Parties’ liability hereunder shall be determined without regard to any Bankruptcy Laws which may relieve
Seller of any obligations.

By signing below, each Seller Credit Party represents and warrants that it has the full power, authority and legal right to execute this
joinder and to perform all its obligations described hereunder.

SELLER CREDIT PARTIES:

THE MICHAEL BRENNA 2015 IRREVOCABLE TRUST DATED 08/17/15
By:______________________
Name:
Title: THE TRUST U/A THIRD (E) OF THE LEO. A. BRENNA REVOCABLE TRUST DATED 02/07/2014 GST EXEMPT
TRUST F/B/O MICHAEL BRENNA

By:______________________
Name:
Title: THE TRUST U/A THIRD (E) OF THE LEO. A. BRENNA REVOCABLE TRUST DATED 02/07/2014 NON GST
EXEMPT TRUST F/B/O MICHAEL BRENNA

By:______________________
Name:
Title:

EXHIBIT “A”
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Legal Description of Subject Premises

EXHIBIT “B”

Rent Roll/List of Leases EXHIBIT “C”

List of Service Agreements

EXHIBIT “D”

Form of Deed

BARGAIN AND SALE DEED WITHOUT COVENANT AGAINST GRANTOR’S ACTS

THIS INDENTURE, made as of the ___ day of ____, 2024 between __________ a __________, having an address c/o __________
(“Grantor”), and __________, a __________, having an address c/o __________ (“Grantee”).

W I T N E S S E T H :

WITNESSETH, That Grantor, in consideration of TEN DOLLARS ($10.00) and other valuable consideration paid by Grantee, does
hereby grant and release unto Grantee, the heirs or successors and assigns of Grantee forever

ALL that plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the
County of Suffolk and State of New York (the “Property”), as more particularly described on Exhibit A annexed hereto and made a
part hereof.

TOGETHER with all right, title and interest, if any, of Grantor in and to any streets and roads abutting the Property to the center
lines thereof;

TOGETHER with the appurtenances and all the estate and rights, title and interest of Grantor in and to the Property;

TO HAVE AND TO HOLD the Property herein granted unto Grantee, the heirs or successors and assigns of Grantee, forever;

SUBJECT TO the matters set forth on Exhibit “B” attached hereto and made a part hereof;
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AND Grantor, in compliance with Section 13 of the Lien Law, covenants that Grantor will receive the consideration for this
conveyance and will hold the right to receive such consideration as a trust fund to be applied first for the purpose of paying the cost
of the improvements at the Property and will apply the same first to the payment of the cost of the improvements before using any
part of the total of the same for any other purpose.

AND the party of the first part will forever warrant specially the title to said premises, subject as aforesaid. The word "party"
shall be construed as if read "Parties" whenever the sense of this indenture so requires.

[THE NEXT PAGE IS THE SIGNATURE PAGE]

IN WITNESS WHEREOF, Grantor has duly executed this deed as of the day and year first above written.

GRANTOR:

__________

By:____________________________
Name:
Title:

STATE OF NEW YORK )
: ss.:

COUNTY OF _________ )

On the ____ day of ___________, in the year 2024, before me, the undersigned personally appeared _________________________,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

______________________________ Notary Public

Exhibit A
LEGAL DESCRIPTION OF THE LAND
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[to be attached]

Exhibit B
PERMITTED ENCUMBRANCES

[to be attached]

EXHIBIT “E”

Form Bill of Sale

THIS BILL OF SALE (“Bill of Sale”), effective as of this ____ day of __________, 2024, is made by and among __________, a
__________, having an address c/o __________ (“Seller”), and __________, a __________ (“Buyer”) having an address
__________.

A. Seller and Buyer have entered into that certain Purchase and Sale Agreement, dated as of ___, 2024 (the “PSA”;
capitalized terms used herein but not otherwise defined herein have the meanings ascribed to them in the PSA), providing for, among
other things, the sale of certain personal property (the “Personal Property”) held by Seller in connection with the real property located
at __________ (but specifically excluding any personal property of tenants).

B. In order to consummate the transfer of the Personal Property to Buyer pursuant to the PSA, Seller and Buyer are
executing and delivering this Bill of Sale.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and in the PSA, the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

i. Conveyance of Personal Property. Seller hereby absolutely and unconditionally sells,
conveys, transfers, assigns and delivers unto Buyer and its successors and assigns,
forever, all of Seller’s right, title and interest in and to the Personal Property, without
any recourse and without representation or warranty of any kind, express or implied.

i. CONDITION OF PERSONAL PROPERTY. BUYER ACKNOWLEDGES BY ITS
ACCEPTANCE HEREOF THAT THE PERSONAL PROPERTY IS BEING SOLD BY
SELLER AND PURCHASED BY BUYER “AS IS”, “WHERE IS”, AND “WITH ALL
FAULTS”. EXCEPT AS OTHERWISE SET FORTH IN THE
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PSA OR SPA, SELLER HEREBY DISCLAIMS AND EXCLUDES ALL IMPLIED
WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. THERE ARE NO WARRANTIES WITH RESPECT TO THE
PERSONALTY OTHER THAN AS SET FORTH IN SECTION 2 OF THIS BILL OF
SALE AND EXCEPT AS OTHERWISE SET FORTH IN THE PSA.

i. Value of Personal Property. Buyer and Seller agree that no part of the Purchase Price is
allocable to the Personal Property and the parties hereto acknowledge and agree that the
value of the Personal Property is de minimis.

i. Applicable Law. This Bill of Sale shall be governed by, and construed and enforced in
accordance with, the internal substantive laws of the State of New York which would be
applicable to transactions to be wholly performed in the State of New York.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed as of the date set forth above.
SELLER:

__________
By:__________________________ Name: Title:

EXHIBIT “F”

Pro Forma Title Polices
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[Attached]

EXHIBIT “G”

Form Termination of Leases

TERMINATION OF LEASE

This TERMINATION OF LEASE (this “Termination”) is made and entered into as of ____________, 2024, by and between
__ (“Tenant”) and __ (“Landlord”).

RECITALS
1. WHEREAS, Landlord and Tenant are the current parties to that certain __ (collectively, the “Lease”) pursuant to which

Tenant leases from Landlord the premises located at __ (the “Premises”),

1. WHEREAS, Tenant is a party to that certain Stock Purchase Agreement dated ___, 2024 (the “Effective Date”), and

1. WHEREAS, Landlord and Tenant wish terminate the Lease as of the Effective Date.
NOW, THEREFORE, in consideration of the mutual covenants and obligations set forth herein and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1. Termination of Lease. Effective as of the Effective Date, the Lease shall be deemed terminated and neither Landlord nor

Tenant shall have any further rights or obligations under the Lease. From and after the Effective Date, Landlord, for itself and
its successors and assigns, hereby accepts the termination of the Lease and the surrender of the Premises.

1. Release. Effective as of the Effective Date, each of Landlord and Tenant discharges, acquits, and hereby fully, finally, and
forever releases and acquits the other from any and all claims, demands, debts, damages, liabilities, duties, promises, claims
for attorney’s fees, and causes of action of any kind whatsoever, in law or in equity, civil or criminal, known or unknown,
whether or not previously asserted, which it ever had, now has, or hereafter may have that in any way relate to the Lease, the
Premises or the termination of the Lease.

1. Authority. The undersigned are authorized to enter into and execute this Termination on behalf of the Landlord and Tenant
respectively.

1. Governing Law. This Termination shall be governed by, interpreted under, and construed and enforceable in accordance
with, the laws of the State of New York, without regard to the conflicts of laws principles thereof.

1. Severability. If any clause, provision, or term of this Termination is declared illegal, invalid, or unenforceable under
applicable present or future laws, the remainder of this Termination is not to be affected.
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1. Counterparts. This Termination may be executed in any number of counterparts, each of which shall be deemed to be an
original, and all of such counterparts shall constitute one agreement. Signature pages may be detached from the counterparts
and attached to a single copy of this Termination to physically form one document. A copy of a signature to this Termination,
in any format, electronic or otherwise, shall have the same force and effect as an original signature.

[The rest of the page is intentionally left blank; signature page follows]

IN WITNESS WHEREOF, the undersigned have caused this Termination to be executed as of the day and year first written
above.

LANDLORD:

By:_________________________
Name:
Title:

TENANT:
By:_________________________
Name:
Title:
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Exhibit 99.1

ENERSYS TO ACQUIRE BREN-TRONICS, INC. TO EXPAND PRESENCE IN CRITICAL DEFENSE APPLICATIONS

• Bren-Tronics, Inc. is a leading manufacturer of portable power solutions, including small and large format lithium batteries and charging
solutions, for military and defense applications

• Acquisition brings strong engineering and product development capabilities with extensive new product roadmap
• Complementary product portfolio will strengthen EnerSys’ Specialty Aerospace & Defense business and relationship with the U.S.

Department of Defense
• Lithium expertise accelerates EnerSys’ strategic initiative to increase revenue and profitability from lithium products
• Expected to be accretive immediately after closing

READING, PA, USA, May 2, 2024 - EnerSys (NYSE: ENS), the global leader in stored energy solutions for industrial applications, today
announced it has entered into a definitive agreement to acquire Bren-Tronics, Inc. in an all-cash transaction of $208 million. The purchase price
represents approximately 8.7x on Bren-Tronic’s adjusted EBITDA for the twelve months ending December 31, 2023.

Bren-Tronics, headquartered in Commack, N.Y., is a privately held company with a legacy of innovation since 1973. Bren-Tronics is a leading
manufacturer of highly reliable portable power solutions, including small and large format lithium batteries and charging solutions, for military and
defense applications. It has approximately 280 employees across the U.S., France, and the U.K., with 2023 sales of approximately $100 million.
Bren-Tronics will be integrated within EnerSys’ Specialty line of business.

EnerSys plans to finance the acquisition with cash on hand. The acquisition is expected to be immediately accretive to EnerSys' earnings per
share and is expected to close in the second calendar quarter of 2024, subject to the receipt of regulatory approvals and the satisfaction of other
customary closing conditions.

“The acquisition of Bren-Tronics is a strategic move that will strengthen our position as a critical enabler of the energy transition and supports our
growth in the attractive and growing military and defense end market,” said EnerSys President & CEO David M. Shaffer. “Having partnered with
Bren-Tronics to support the Department of Defense (DOD) for over five years, we know the company well. We have tremendous respect for
Bren-Tronics’ outstanding products that support our military every day and which help save lives on the front lines. We have a proven track
record of collaboration, and we know that our company cultures are well-aligned. Our product portfolios are highly complementary, with minimal
overlap in our product lines. We are excited to integrate Bren-Tronics' exceptional engineering and product development capabilities with our own
to drive innovation, deliver enhanced services, and strengthen our relationship with the DOD. We look forward to welcoming the Bren-Tronics
team into EnerSys at closing anticipated in the coming months.”

“This acquisition will accelerate EnerSys’ progress in expanding our lithium product offerings, growing revenue and profitability and advancing
toward our fiscal year 2027 targets,” said Mark Matthews, President, Specialty Global. “The additional product volume will be well supported by
our planned lithium cell gigafactory. Together, we look forward to setting new standards in our industry, delivering innovative lithium technologies
to our customers, and continuing to deliver sustainable growth.”

“Joining the EnerSys team is an exciting opportunity for Bren-Tronics,” said Sai W. Fung, Bren-Tronics President and CEO. “This combination will
allow us to leverage our respective strengths to solve critical DOD energy storage challenges together. I am extremely proud of Bren-Tronics’
legacy of reliability and innovation, and we look forward to building upon our success as a part of EnerSys.”

Reed Smith LLP served as legal advisor to EnerSys in connection with the transaction.

Stout, a global advisory firm, served as financial, tax, and IT advisor to EnerSys in connection with the transaction.

About EnerSys

EnerSys is the global leader in stored energy solutions for industrial applications and designs, manufactures and distributes energy systems
solutions and motive power batteries, specialty batteries, battery chargers, power



 
equipment, battery accessories and outdoor equipment enclosure solutions to customers worldwide. The company goes to market through four
lines of business: Energy Systems, Motive Power, Specialty and New Ventures. Energy Systems, which combine power conversion, power
distribution, energy storage, and enclosures, are used in the telecommunication, broadband and utility industries, uninterruptible power supplies,
and numerous applications requiring stored energy solutions. Motive power batteries and chargers are utilized in electric forklift trucks and other
industrial electric powered vehicles. Specialty batteries are used in aerospace and defense applications, large over-the-road trucks, premium
automotive, medical and security systems applications. New Ventures provides energy storage and management systems for various
applications including demand charge reduction, utility back-up power, and dynamic fast charging for electric vehicles. EnerSys also provides
aftermarket and customer support services to its customers in over 100 countries through its sales and manufacturing locations around the world.
More information regarding EnerSys can be found at www.enersys.com.

About Bren-Tronics, Inc.

Bren-Tronics is a leading manufacturer of rechargeable batteries for the Military and several other critical markets, including Directed Energy,
Robotics, and High Energy applications. Bren-Tronics is a one-stop shop for its customers’ energy needs, from R&D to comprehensive testing,
including certification, first article, and UN safety testing, and all the way through manufacturing. To learn more about Bren-Tronics, please visit
https://www.bren-tronics.com/

Caution Concerning Forward-Looking Statements

This press release contains statements which, to the extent that they are not recitations of historical fact, may constitute forward-looking
statements for purposes of the Securities Act of 1933, as amended (the “Securities Act”), and the Securities Exchange Act of 1934, as amended.
Such forward-looking statements may include financial and other projections as well as statements regarding EnerSys’ future plans, objectives,
performance, opportunities, revenues, capabilities, growth, profits, operating costs or EnerSys’ underlying assumptions. The words “may,”
“would,” “should,” “could,” “will,” “likely,” “possibly,” “expected,” “anticipate,” “intend,” “estimate,” “target,” “probably,” “predict,” “forecast,” “project,”
“continue,” “plans,” “planned”, “look forward to” and “are looking forward to” or other similar words and phrases may identify forward-looking
statements. Persons reading this press release are cautioned that such statements are only predictions, and that EnerSys’ actual future results or
performance may be materially different.

Such forward-looking statements involve known and unknown risks and uncertainties. A number of factors could cause actual results, events or
developments, or industry results, to be materially different from any future results, events or developments expressed, implied or anticipated by
such forward-looking statements, and our business and financial condition and results of operations could be materially and adversely affected. In
addition to factors previously disclosed in EnerSys’ reports filed with the U.S. Securities and Exchange Commission (the “SEC”), such factors
include, among others, that required regulatory, shareholder or other approvals are not obtained or other closing conditions are not satisfied in a
timely manner or at all; that prior to the completion of the transaction or thereafter, the EnerSys’ or the acquired companies’ respective
businesses may not perform as expected due to transaction-related uncertainty or other factors; that the parties are unable to successfully
implement integration strategies; reputational risks and the reaction of the companies’ customers and employees to the transaction; diversion of
management time on acquisition-related issues; the integration of acquired business with EnerSys may take longer than anticipated or be more
costly to complete and that the anticipated benefits, including any anticipated cost savings or strategic gains may be significantly harder to
achieve or take longer than anticipated or may not be achieved. All forward-looking statements and information set forth herein are based on
management’s current beliefs and assumptions as of the date hereof and speak only as of the date they are made. EnerSys does not undertake
to update forward-looking statements.

Although EnerSys does not make forward-looking statements unless it believes it has a reasonable basis for doing so, EnerSys cannot guarantee
their accuracy. The foregoing factors, among others, could cause actual results to differ materially from those described in these forward-looking
statements. No undue reliance should be placed on any forward-looking statements.

For a complete discussion of the assumptions, risks and uncertainties related to EnerSys’ business, you are encouraged to review its filings with
the SEC, including the most recent Annual Report on Form 10-K, as updated by quarterly or other reports subsequently filed with the SEC.
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