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Item 1.01. Entry into a Material Definitive Agreement
 
Moser Acquisition
 
On January 27, 2025 (the “Signing Date”), Atlas Energy Solutions Inc., a Delaware corporation (the “Company” or “Atlas”) entered into a Stock Purchase Agreement (the
“Purchase Agreement”) by and among Wyatt Holdings, LLC, a Delaware limited liability company and wholly-owned subsidiary of the Company (the “Purchaser”), Moser
Holdings, LLC, a Delaware limited liability company (the “Seller”), and for the limited purposes set forth therein, the Company (together with the Purchaser and the Seller, the
“Parties”), pursuant to which the Purchaser will acquire (i) 100% of the authorized, issued and outstanding equity ownership interests in Moser Acquisition, Inc., a Delaware
corporation (“Moser AcquisitionCo”), and (ii) Moser Engine Service, Inc. (d/b/a Moser Energy Systems), a Wyoming corporation and a wholly-owned subsidiary of Moser
AcquisitionCo (such transaction, the “Moser Acquisition”).
 
Under the terms and conditions of the Purchase Agreement, the aggregate consideration to be paid to the Seller in the Moser Acquisition will consist of (i) $180,000,000 in cash
and (ii) approximately 1.7 million shares of the Company’s common stock, par value $0.01 per share (the “Stock Consideration”), in each case, subject to customary closing
adjustments; provided that the Purchase Agreement allows the Purchaser to elect to pay the aggregate transaction consideration in cash in lieu of the Company’s issuance of the
Stock Consideration (the “Cash Option”). If the Cash Option is exercised, no Stock Consideration will be issued and the purchase price will be adjusted as provided in the
Purchase Agreement. Following Closing (as defined below), if the Cash Option has not been exercised, all or any portion of the Stock Consideration will be subject to
redemption at the option of the Company within 90 days of Closing, with any such redemption to be paid in cash, subject to adjustments as provided in the Purchase Agreement.
 
The Parties have made customary representations and warranties in the Purchase Agreement. The Purchase Agreement also contains customary covenants and agreements,
including, among others, covenants and agreements relating to (a) the conduct of the Seller’s business during the period between the execution of the Purchase Agreement and
the closing of the Moser Acquisition (“Closing”), and (b) the efforts of the Parties to cause the Moser Acquisition to be completed, including obtaining any required
governmental approval.



 
The completion of the Moser Acquisition is subject to the satisfaction or waiver of customary closing conditions, including (a) the accuracy of the representations and warranties
of the Seller and the Purchaser (subject to specified materiality standards and customary qualifications) and (b) compliance by each Party in all material respects with their
respective covenants.
 
The Purchase Agreement contains certain termination rights for each of the Seller and the Purchaser, including, among other rights, the right to terminate (a) by mutual written
consent of the Seller and the Purchaser and (b) by either the Seller or the Purchaser, if (1) the Closing has not occurred on or before May 27, 2025, or (2) the other party
breaches any of its respective representations or warranties or if such party fails to perform its respective covenants such that certain conditions to closing cannot be satisfied,
and the breach or breaches of such representations or warranties or the failure to perform such covenant, as applicable, is not cured or cannot be cured in accordance with the
terms of the Purchase Agreement.
 
In accordance with the terms of the Purchase Agreement, at Closing, if the Cash Option has not been exercised, the Company will enter into a registration rights agreement (the
“Registration Rights Agreement”), in substantially the form attached as Exhibit D to the Purchase Agreement, with the Seller that provides, among other things, that the
Company will file with the U.S. Securities and Exchange Commission (the “SEC”) a registration statement registering for resale the common stock comprising the Stock
Consideration issued in connection with the Moser Acquisition. Pursuant to the Purchase Agreement, the Seller will also agree not to lend, offer, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to sell, grant any option, right, or warrant to purchase, or otherwise transfer or dispose of, any of their shares of
common stock for a period of 90 days following the Closing, subject to certain exceptions. The Company will agree to pay certain expenses of the parties incurred in connection
with the exercise of their rights under the Registration Rights Agreement, and indemnify them for certain securities law matters in connection with any registration statement
filed pursuant thereto.
 
The foregoing description of the Purchase Agreement and the Moser Acquisition does not purport to be complete and is subject to, and qualified in its entirety by, the full text
of the Purchase Agreement, a copy of which is filed as Exhibit 2.1 hereto and incorporated herein by reference.
 

 

 

 
The representations, warranties and covenants contained in the Purchase Agreement have been made solely for the benefit of the parties thereto. In addition, such
representations, warranties and covenants (a) have been made only for purposes of the Purchase Agreement, (b) are subject to materiality qualifications contained in the
Purchase Agreement which may differ from what may be viewed as material by investors, (c) were made only as of the date of the Purchase Agreement or such other date as is
specified in the Purchase Agreement and (d) have been included in the Purchase Agreement for the purpose of allocating risk between the contracting parties rather than
establishing matters as fact. Accordingly, the Purchase Agreement is included with this filing only to provide investors with information regarding the terms of the Purchase
Agreement, and not to provide investors with any other factual information regarding the parties thereto or their respective businesses. Investors 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 parties to the Purchase Agreement or any
of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Purchase
Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
 
Second Amendment to the 2023 Term Loan Agreement
 
On January 27, 2025, the Company entered into the Second Term Loan Amendment, among Atlas and certain of its subsidiaries as guarantors, Atlas Sand Company, LLC, a
Delaware limited liability company (“Atlas LLC”), as borrower, the lenders party thereto and Stonebriar Commercial Finance, LLC, a Delaware limited liability company, as
administrative agent, which amends that certain Credit Agreement, dated as of July 31, 2023, as amended (the “Second Term Loan Amendment”).
 
The Second Term Loan Amendment increased the existing delayed draw term loan by an aggregate principal amount of $100.0 million (the “Acquisition Loan”) with interest
(computed on the basis of a 365-day year for the actual number of days elapsed) on the unpaid principal amount thereof from and including the date of the funding on the
Acquisition Loan (“Funding Date”) until paid in full. The Acquisition Loan will accrue interest at a rate equal to 5.95% plus the greater of (A) the Term SOFR and (B) 4.30%,
as determined on the Funding Date. The Acquisition Loan is payable in 60 consecutive monthly installments of combined principal and interest. In the event of a prepayment of
the Acquisition Loan, Atlas LLC will be required to pay, and the Company has agreed to guaranty payment by Atlas LLC of, a premium on such prepayment amount of
(A) 4%, if prepaid on or prior to the first anniversary of the Funding Date, (B) 3% if prepaid after the first, but on or prior to the second, anniversary of the Funding Date and
(C) 2% if paid after the second anniversary of the Funding Date.
 
The foregoing is qualified in its entirety by reference to the Second Term Loan Amendment, a copy of which is filed as Exhibit 10.1 to this Current Report and is incorporated
herein by reference.
 
Second Amendment to ABL Credit Agreement
 
On January 27, 2025, Atlas LLC and certain other subsidiaries of the Company entered into that certain Second Amendment to Loan, Security and Guaranty Agreement (the
“Second ABL Amendment”), among Atlas LLC, as the borrower, the subsidiary guarantors party thereto, the lenders party thereto and Bank of America, N.A., as
administrative agent (the “ABL Agent”). The Second ABL Amendment amends that certain Loan, Security and Guaranty Agreement dated as of February 22, 2023, as
amended.
 
The Second ABL Amendment permitted the Company and its applicable affiliates to enter into the Second Term Loan Amendment, pursuant to which the principal amount of
the existing delayed draw term loan was increased by an aggregate principal amount of $100.0 million.
 
The foregoing is qualified in its entirety by reference to the Second ABL Amendment, a copy of which is filed as Exhibit 10.2 to this Current Report and is incorporated herein
by reference.
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth in Item 1.01 above with respect to the Second Term Loan Amendment and the Second ABL Amendment is incorporated by reference in response to
this Item 2.03, insofar as it relates to the creation of a direct financial obligation.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information set forth in Item 1.01 of this Current Report is incorporated by reference in response to this Item 3.02. The issuance of the Stock Consideration to the Seller will
be completed in reliance upon the exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”) provided by Section 4(a)
(2) thereof as a transaction by an issuer not involving any public offering.
 

 

 



 
Forward-Looking Statements
 
This Current Report contains forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act. Statements that are
predictive or prospective in nature, that depend upon or refer to future events or conditions or that include the words “may,” “assume,” “forecast,” “position,” “strategy,”
“potential,” “continue,” “could,” “will,” “plan,” “project,” “budget,” “predict,” “pursue,” “target,” “seek,” “objective,” “believe,” “expect,” “anticipate,” “intend,” “estimate”
and other expressions that are predictions of or indicate future events and trends and that do not relate to historical matters identify forward-looking statements. Examples of
forward-looking statements include, but are not limited to, statements about Atlas’s plans to finance the Moser Acquisition, including the final purchase price for the Moser
Acquisition and the anticipated timing of the closing of the Moser Acquisition.
 
Although forward-looking statements reflect our good faith beliefs at the time they are made, we caution you that these forward-looking statements are subject to a number of
risks and uncertainties, most of which are difficult to predict and many of which are beyond our control. These risks include but are not limited to: the completion of the Moser
Acquisition on anticipated terms and timing or at all, including obtaining any required governmental or regulatory approval and satisfying other conditions to the completion of
the Moser Acquisition; uncertainties as to whether the Moser Acquisition, if consummated, will achieve its anticipated benefits and projected synergies within the expected time
period or at all; Atlas’s ability to integrate Moser’s operations in a successful manner and in the expected time period; the occurrence of any event, change, or other
circumstance that could give rise to the termination of the Moser Acquisition; risks that the anticipated tax treatment of the Moser Acquisition is not obtained; potential
litigation relating to the Moser Acquisition; the possibility that the Moser Acquisition may be more expensive to complete than anticipated, including as a result of unexpected
factors or events; the effect of the announcement, pendency, or completion of the Moser Acquisition on the Parties’ business relationships and business generally; risks that the
Moser Acquisition disrupts current plans and operations of Atlas or Moser and their respective management teams and potential difficulties in retaining employees as a result of
the Moser Acquisition; the risks related to Atlas’s financing of the Moser Acquisition; potential negative effects of this announcement and the pendency or completion of the
Moser Acquisition on the market price of Atlas’s common stock or operating results; uncertainty regarding the ultimate cost and time needed to execute the desired process
improvements at our production facilities; unexpected future capital expenditures; unforeseen or unknown liabilities; our ability to successfully execute our stock repurchase
program or implement future stock repurchase programs; commodity price volatility, including volatility stemming from the ongoing armed conflicts between Russia and
Ukraine and Israel and Hamas; increasing hostilities and instability in the Middle East; adverse developments affecting the financial services industry; our ability to complete
growth projects on time and on budget; the risk that stockholder litigation in connection with our recent corporate reorganization may result in significant costs of defense,
indemnification and liability; changes in general economic, business and political conditions, including changes in the financial markets; transaction costs; actions of OPEC+ to
set and maintain oil production levels; the level of production of crude oil, natural gas and other hydrocarbons and the resultant market prices of crude oil; inflation;
environmental risks; operating risks; regulatory changes; lack of demand; market share growth; the uncertainty inherent in projecting future rates of reserves; production; cash
flow; access to capital; the timing of development expenditures; the ability of our customers to meet their obligations to us; our ability to maintain effective internal controls; and
other factors discussed or referenced in our filings made from time to time with the SEC, including those discussed under the heading “Risk Factors” in our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and those disclosed in Exhibit 99.3 filed herewith. Readers are cautioned not to place undue
reliance on forward-looking statements, which speak only as of the date hereof. Factors or events that could cause our actual results to differ may emerge from time to time, and
it is not possible for us to predict all of them. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information,
future developments or otherwise, except as may be required by law. Atlas’s SEC filings are or will be available publicly on the SEC’s website at www.sec.gov.
 

 

 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit Description
 
2.1# Stock Purchase Agreement, dated as of January 27, 2025, by and among Wyatt Holdings, LLC, Moser Holdings, LLC and Atlas Energy Solutions Inc.
10.1 Second Amendment to Credit Agreement, dated as of January 27, 2025, by and between Atlas Sand Company, LLC, as borrower, and Stonebriar Commercial Finance

LLC, as lender.
10.2 Second Amendment to Loan, Security and Guaranty Agreement, dated as of January 27, 2025, by and among Atlas Sand Company, LLC, as borrower, certain of its

subsidiaries as guarantors,the financial institutions party thereto as lenders and Bank of America, N.A., as agent for the lenders.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
  
# Certain schedules, annexes or exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K, but will be furnished supplementally to the SEC upon request.
 

 

 

 
SIGNATURE

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

authorized.
 
Date: January 27, 2025
 
 ATLAS ENERGY SOLUTIONS INC.
   
 By: /s/ John Turner
 Name: John Turner
 Title: President and Chief Executive Officer
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STOCK PURCHASE AGREEMENT

 
This Stock Purchase Agreement (this “Agreement”), dated as of January 27, 2025 (the “Signing Date”), is entered into by and among Moser Holdings, LLC, a

Delaware limited liability company (“Seller”), solely for the limited purposes set forth in Section 2.01(e), Section 2.05(g), Section 2.06(g), Section 2.07(a)(i), Section 2.07(c),
Section 2.07(d), Section 6.04, Section 6.10, Section 6.20(b), Section 6.20(c), Section 6.21, Section 6.22, Section 6.23, Section 11.09 and Article XII, Atlas Energy Solutions Inc.,
a Delaware corporation (“Parent”), and Wyatt Holdings, LLC, a Delaware limited liability company and an indirect wholly-owned subsidiary of Parent (“Purchaser”). Seller,
Purchaser and, with respect to those references contained in Section 6.04, Section 6.10, Section 11.09 and Article XII, Parent, are referred to in this Agreement from time to time
each as a “Party” and collectively as the “Parties.”
 

RECITALS
 

WHEREAS, Seller owns all of the authorized, issued and outstanding shares of common stock of Moser Acquisition, Inc., a Delaware corporation (the “Company”),
par value $0.001 per share (collectively, the “Company Stock”);
 

WHEREAS, the Company owns directly all of the authorized, issued and outstanding shares of common stock of Moser Engine Service, Inc. (d/b/a Moser Energy
Systems), a Wyoming corporation (the “Company Subsidiary”);
 

WHEREAS, contemporaneously with the execution and delivery of this Agreement, each individual set forth on Section 1.01(a) of the Disclosure Schedule (as defined
below) has executed an offer letter of employment with Parent, which agreements are conditional upon the successful occurrence of the Closing and effective as of the Closing



Date (collectively, the “Management Agreements”); and
 

WHEREAS, subject to the terms and conditions of this Agreement, Seller desires to sell, assign, transfer and convey to Purchaser, and Purchaser desires to purchase
and acquire from Seller, 100% of the Company Stock (collectively, the “Purchased Shares”).
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements in this Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:
 

ARTICLE I
DEFINITIONS AND CONSTRUCTION

 
Section 1.01          Definitions. As used in this Agreement, the following capitalized terms have the meanings set forth below:

 
“280G Stockholder Approval” has the meaning given to it in Section 6.12(h).

 
“Accounting Principles” means the accounting methods, policies, practices and procedures, with consistent classifications, judgments and methodologies used in the

preparation of the Company Financial Statements, subject to the modifications, if any, set forth on Exhibit A.
 

“Action” means any civil, criminal, administrative or regulatory action, complaint, lawsuit, grievance, dispute, audit, notice of violation, investigation, arbitration,
binding mediation, claim, charge, or other binding dispute resolution proceeding, in each case, by or before any Governmental Authority, mediator or arbitrator.
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“Adjusted Purchase Price” has the meaning given to it in Section 2.01(c).

 
“Adjustment Surrendered Shares” has the meaning set forth in Section 2.07(a)(i).

 
“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by or is under

common control with, such Person. As used in this definition, the term “control,” including the correlative 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 or policies of a Person, whether through ownership of voting securities, by
Contract or otherwise. For the avoidance of doubt, each member of the Company Group and Seller shall be deemed an Affiliate of each other prior to the Closing, and each
member of the Company Group, Parent and Purchaser shall be deemed an Affiliate of each other from and after the Closing.
 

“Affiliate Transactions” has the meaning given to it in Section 3.19.
 

“Aggregate Base Purchase Price” has the meaning given to it in Section 2.01(b).
 

“Agreement” has the meaning given to it in the preamble.
 

“AICPA” has the meaning given to it in Section 6.17.
 

“Alexander PA” has the meaning given to it in Section 3.07(d).
 

“Base Purchase Price” means $220,000,000.
 

“Basket” has the meaning given to it in Section 11.06(b).
 

“Benefit Period” has the meaning given to it in Section 6.12(a).
 

“Business” means the entire existing business and operations carried on by the Company Group as of the Signing Date in the manner conducted as of the Signing Date.
 

“Business Day” means a day other than Saturday, Sunday or any day on which banks located in the State of Texas are authorized or obligated to close.
 

“Business Employee” means an individual who is an employee of, or an independent contractor of, a member of the Company Group.
 

“Cap” has the meaning given to it in Section 11.06(b).
 

“Capital Projects” has the meaning given to it in Section 3.26.
 

“Capitalized Lease” means any lease of any member of the Company Group that is required to be capitalized as a finance lease in accordance with GAAP.
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“Cash” means, with respect to the Company Group, all cash and cash equivalents, including marketable securities, any checks received (but not yet deposited), and

any other payments received (but not yet cleared) of the Company Group, in each case, determined pursuant to the Accounting Principles, but excluding (a) all checks or other
negotiable instruments used like checks (including ACH transactions or other wire transfers) that have been written or issued by the Company Group but have not yet cleared,
(b) all restricted cash or cash equivalents held or retained by the Company Group as collateral for indebtedness or credit support obligations and (c) cash or cash equivalents held
or deposited by the Company Group as security deposits, escrow deposits or similar deposits, including the deposit described on Section 1.01(c) of the Disclosure Schedule.
 

“Cash Option” has the meaning given to it in Section 2.02.
 

“Cash Option Escrow Agreement” has the meaning given to it in Section 2.02(d).
 

“Cash Option Indemnity Escrow Account” has the meaning given to it in Section 2.02(e).
 

“Cash Option Notice” has the meaning given to it in Section 2.02.
 



“Cash Option Purchase Price Adjustment Escrow Account” has the meaning given to it in Section 2.02(d).
 

“Cash Purchase Price” means $180,000,000, as such amount may be increased pursuant to Section 2.02(a).
 

“Cause” means that a Continuing Employee has, in each case, after the Closing (a) engaged in willful misconduct, or continued negligence following written warning
of the same, in the performance of such Continuing Employee’s duties to Purchaser or its Affiliate, as applicable, (b) been convicted of, or pleaded no contest to any felony or to
a misdemeanor involving fraud or moral turpitude (or a crime of similar import in a local, state or foreign jurisdiction), (c) engaged in embezzlement, misappropriation of
corporate funds or other acts of dishonesty against Purchaser or any of its Affiliates, (d) committed any act or omission that has caused, or would reasonably be expected to
cause, material harm to Purchaser or any of its Affiliates, (e) failed to adhere to applicable corporate codes, policies or procedures with respect to discrimination, harassment,
retaliation or conflict of interest (including personal relationships) that were applicable and made available to such Continuing Employee prior to such failure, or engaged in any
inappropriate relationship with any employee, customer or supplier of the Company Group, Purchaser or its Affiliate, or (f) willfully failed to adhere to any other applicable
corporate codes, policies or procedures that were applicable and made available to such Continuing Employee prior to such failure.
 

“Central Prevailing Time” means the time of day in Houston, Texas.
 

“Certificated Assets” has the meaning given to it in Section 3.08(g).
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“Claim Notice” has the meaning given to it in Section 11.04(a).

 
“Closing” has the meaning given to it in Section 2.03.

 
“Closing Cash” means the aggregate amount of Cash as of immediately prior to the Effective Time.

 
“Closing Date” means the date on which the Closing occurs.

 
“Closing Indebtedness” means the aggregate amount of Indebtedness as of immediately prior to the Effective Time, determined in accordance with the Accounting

Principles, without giving effect to the Transactions and including the Indebtedness set forth on Section 2.04(a) of the Disclosure Schedule.
 

“Closing Net Working Capital” means Net Working Capital as of the Effective Time, less the Net Working Capital Target.
 

“Closing Transaction Expenses” means the aggregate amount of Transaction Expenses as of the Closing giving effect to the Transactions.
 

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

“Company” has the meaning given to it in the recitals.
 

“Company 401(k) Plan” has the meaning given to it in Section 6.12(d).
 

“Company Assets” means all property and other assets of every kind, nature, character and description (whether real, personal or mixed, whether tangible or intangible
and wherever situated), including the goodwill related thereto, owned, leased, operated, used or held for use by any member of the Company Group to conduct the Business.
 

“Company Balance Sheet” has the meaning given to it in Section 3.09(a).
 

“Company Financial Statements” has the meaning given to it in Section 3.09(a).
 

“Company Group” means, collectively, the Company and the Company Subsidiary.
 

“Company Group Data” means all confidential data, information and data compilations contained in the IT Systems, including Personal Data, that are used by, or
necessary to the Business of, the Company Group.
 

“Company Group Intellectual Property Rights” means, collectively, all Intellectual Property owned or purported to be owned by or licensed to a member of the
Company Group, including the Registered Intellectual Property Rights.
 

“Company Group Interests” means, collectively, the Company Stock and the Subsidiary Interests.
 

“Company Owned Intellectual Property” has the meaning given to it in Section 3.21(a).
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“Company Stock” has the meaning given to it in the recitals.

 
“Company Subsidiary” has the meaning given to it in the recitals.

 
“Competing Transaction” has the meaning given to it in Section 6.16.

 
“Confidentiality Agreement” means that certain Confidentiality Letter Agreement by and between Seller and Parent, dated October 16, 2024.

 
“Consents” means any consents, approvals, declarations, clearances, confirmations, exemptions, waivers, authorizations, filings, registrations or notifications required

to be given to, or obtained from, any Person.
 

“Consolidated Group” means any affiliated, combined, consolidated, unitary or similar group with respect to any Taxes, including any affiliated group within the
meaning of Section 1504 of the Code electing to file consolidated U.S. federal income Tax Returns and any similar group under U.S. state or local or non-U.S. Law.
 

“Continuing Employee” means each Business Employee (other than any Business Employee who is classified by any member of the Company Group as an
independent contractor) as of immediately prior to the Closing.



 
“Contract” means any written or oral agreement, contract, lease (including subleases), license or other legally binding commitment or undertaking (excluding, for the

avoidance of doubt, any Permits).
 

“Contract Legend” has the meaning given to it in Section 4.09(c).
 

“Contractual Representations” has the meaning given to it in Section 6.22.
 

“Controlled Group Liability” means liabilities arising (a) under Title IV of ERISA, (b) under Section 206(g), 302 or 303 of ERISA, (c) under Section 412, 430, 431,
436 or 4971 of the Code, and (d) as a result of the failure to comply with the continuation of coverage requirements of Section 601 et seq. of ERISA and Section 4980B of the
Code.
 

“COTS” means generally available, commercial “off-the-shelf,” “click-wrap,” “shrink-wrap” or “browser-wrap” software (a) that is licensed to any member of the
Company Group on a non-exclusive basis and (b) with a replacement cost or aggregate annual license and maintenance fee of not more than $50,000.
 

“Covered Persons” has the meaning given to it in Section 6.06(a).
 

“Credit Support Obligations” means any letters of credit, guarantees, surety bonds and other credit support instruments issued by Seller or by any of Seller’s Affiliates
(including the members of the Company Group) in respect of obligations of the Company Group (or any member thereof).
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“Current Assets” means, as of immediately prior to the Effective Time, the sum of all current assets of the Company Group (excluding Cash, inventory related to

Capital Projects (disregarding the dollar thresholds set forth in the definition thereof), intercompany accounts and obligations owed between any member of the Company
Group and any other member of the Company Group, suspense accounts and purchase prepayments for Capital Projects (disregarding the dollar thresholds set forth in the
definition thereof)) reflected in those balance sheet accounts (and only those balance sheet accounts) set forth as current assets on Exhibit A hereto, in each case, determined on
a consolidated basis in accordance with the Accounting Principles and without giving effect to the Transactions, a sample calculation of which is set forth on Exhibit A.
 

“Current Liabilities” means, as of immediately prior to the Effective Time, the sum of all current liabilities of the Company Group (excluding Indebtedness (and the
current portion thereof), Liabilities with respect to inventory related to Capital Projects (disregarding the dollar thresholds set forth in the definition thereof), Transaction
Expenses, intercompany accounts and obligations owed between any member of the Company Group to any other member of the Company Group, and right-of-use operating
lease Liabilities) reflected in those balance sheet accounts (and only those balance sheet accounts) set forth as current liabilities on Exhibit A hereto, in each case, determined on
a consolidated basis in accordance with the Accounting Principles and without giving effect to the Transactions, a sample calculation of which is set forth on Exhibit A.
 

“D&O Insurance” has the meaning given to it in Section 6.06(b).
 

“Data Room” has the meaning given to it in Section 1.02(l).
 

“Data Security Requirements” means, collectively, all of the following that relate to the protection or Processing of Company Group Data and that are applicable to
any member of the Company Group: (a) Company Group members’ own rules, policies, and procedures (whether physical or technical in nature, or otherwise), (b) all
applicable Laws, codes of conduct, or other requirement of self-regulatory bodies and all industry standards applicable to the Business, including without limitation, Executive
Orders and security directives issued by the federal government that relate to cybersecurity, and (c) contractual obligations.
 

“Disclosure Schedule” means the disclosure schedule delivered by the Parties in connection with this Agreement.
 

“Dispute Notice” has the meaning given to it in Section 2.06(b).
 

“Dispute Period” has the meaning given to it in Section 2.06(b).
 

“Disputed Item” has the meaning given to it in Section 2.06(b).
 

“Disqualified Individual” has the meaning given to it in Section 6.12(h).
 

“Effective Time” means 12:01 a.m. Central Prevailing Time on the Closing Date.
 

“Emergency Operations” means the operations reasonably necessary or advisable to respond to or alleviate the imminent or immediate compromise of the health or
safety of any individual.
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“Employee Benefit Plan” means any (a) pension plan (as defined in Section 3(2) of ERISA) or post-retirement or employment profit-sharing, insurance, health,

medical or fringe plan, program, policy or arrangement, (b) “employee benefit plan” (within the meaning of Section 3(3) of ERISA), (c) bonus, incentive or deferred
compensation, long-term incentive plan, or equity or equity-based compensation plan, program, policy or arrangement, (d) severance, change in control, employment,
consulting, retirement, retention or termination plan, program, agreement, policy or arrangement or (e) other compensation or benefit plan, program, agreement, policy,
practice, contract, arrangement or other obligation, whether or not in writing and whether or not subject to ERISA, in each case, sponsored, maintained, contributed to or
required to be maintained or contributed to by (i) the Company, (ii) the Company Subsidiary or (iii) to the extent resulting in any Liability of the Company Group at or
following the Closing, the Company Group’s Affiliates or any of its ERISA Affiliates, in each case for the benefit of the Continuing Employees, officer, director, manager,
retiree, independent contractor or consultant of the Company, the Company Subsidiary or any spouse or dependent of such individual, or under which the Company and/or the
Company Subsidiary (including, to the extent resulting in any Liability of the Company Group at or following the Closing, any of the Company Group’s Affiliates or any of its
ERISA Affiliates) has or may have any Liabilities, or with respect to which Purchaser or any of its Affiliates would reasonably be expected to have any Liabilities, contingent
or otherwise.
 
 

“Employee Census” has the meaning given to it in Section 3.08(a).
 

“Engagement Date” has the meaning given to it in Section 2.06(e).
 



“Environmental Claim” means any Action, accusation, allegation, notice of liability, potentially responsible party status, lien, demand, Order or enforceable directive
made, brought or issued by any Governmental Authority or any other third-party Person resulting from or based upon (a) the existence, or the continuation of the existence, of a
Release (including sudden or non-sudden accidental or non-accidental Releases) of, or exposure to, any Hazardous Substances at, in, by, from or related to the Real Property (in
each instance in this definition, as defined for the purposes of Section 3.11) or the operations of the Company; (b) the transportation, storage, treatment, disposal, or exposure of
any Person to, of Hazardous Substances in connection with the Real Property or the operations of the Company Group; (c) the violation, or alleged violation, of or liability
under any Environmental Laws or Environmental Permits of the Company Group; or (d) any contractual obligations of the Company Group to any Person for Environmental
Costs and Liabilities.
 

“Environmental Costs and Liabilities” means any and all Liabilities, judgments, Actions, costs and expenses (including, without limitation, fees, disbursements and
expenses of legal counsel, experts, engineers and consultants and the costs of investigation and feasibility studies, and Environmental Remedial Action) arising from or under
any Environmental Law or Environmental Claim, but shall not include costs and expenses incurred in the ordinary course of business in complying with Environmental Laws or
maintaining Environmental Permits.
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“Environmental Laws” means any applicable Law relating to protection of the environment, natural resources, or public and employee health and safety (to the extent

such health and safety relate to exposure to Hazardous Substances) and includes the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §
9601, et seq., the Hazardous Materials Transportation Law, 49 U.S.C. § 5101, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et seq., the Clean Water
Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 33 U.S.C. § 2601, et seq., the Toxic Substances Control Act, 15 U.S.C. § 2601, et seq., the Oil Pollution Act of 1990, 33
U.S.C. § 2701, et seq., the Safe Drinking Water Act, 42 U.S.C. § 300f, et seq., and the Occupational Safety and Health Act, 29 U.S.C. § 651, et seq., and the regulations
promulgated pursuant thereto, and all analogous state or local Law.
 

“Environmental Permit” means all Permits required under Environmental Law for the operations of the Business.
 

“Environmental Remedial Action” means any action required by applicable Law to (a) cleanup, remove, treat, or in any other way address any Hazardous Substance
or other substance posing a risk to the environment; (b) prevent the Release or threat of Release, or minimize the further Release, of any Hazardous Substance so it does not
migrate or endanger or threaten to endanger public health and welfare or the indoor or outdoor environment; (c) perform pre-remedial studies and investigations or post-
remedial monitoring and care with respect to environmental contamination; or (d) bring any property or asset owned, operated or leased by the Company Group or the Business
into compliance with applicable Environmental Laws and Environmental Permits.
 

“Equity Interests” means, with respect to any Person that is not a natural person, (a) any capital stock, partnership interests (whether general or limited), membership
interests and any other equity interests or share capital of such Person, (b) any warrants, Contracts or other rights or options to subscribe for or to purchase any capital stock,
partnership interests (whether general or limited), membership interests or other equity interests or share capital of such Person, (c) any share appreciation rights, phantom share
rights or other similar rights settled into capital stock with respect to such Person or its business and (d) any securities or instruments exchangeable for or convertible or
exercisable into any of the foregoing with respect to such Person.
 

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

“ERISA Affiliate” means all employers (whether or not incorporated) that would be treated together with any member of the Company Group as a “single employer”
within the meaning of Section 414 of the Code or Section 4001 of ERISA.
 

“ERISA Effective Date” has the meaning given to it in Section 6.12(d).
 

“Escrow Agent” means Citibank, National Association.
 

“Escrow Agreement” has the meaning given to it in Section 6.20(b)(ii).
 

“Estimated Closing Cash” has the meaning given to it in Section 2.01(d).
 

“Estimated Closing Indebtedness” has the meaning given to it in Section 2.01(d).
 

“Estimated Closing Net Working Capital” has the meaning given to it in Section 2.01(d).
 

“Estimated Closing Transaction Expenses” has the meaning given to it in Section 2.01(d).
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“Estimated Purchase Price” has the meaning given to it in Section 2.01(d).

 
“Event of Loss” means a fire, explosion, hurricane, earthquake, flood, lightning, natural disaster, man-made disaster, act of God, act of terrorism or cyberterrorism, or

other act of sabotage or accident.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

“Extra-Contractual Information” has the meaning given to it in Section 6.22.
 

“FCPA” means the U.S. Foreign Corrupt Practices Act of 1977, as amended.
 

“FERC” has the meaning given to it in Section 3.11(a).
 

“Final Closing Cash” has the meaning given to it in Section 2.06(e).
 

“Final Closing Indebtedness” has the meaning given to it in Section 2.06(e).
 

“Final Closing Net Working Capital” has the meaning given to it in Section 2.06(e).
 

“Final Closing Transaction Expenses” has the meaning given to it in Section 2.06(e).



 
“Final Post-Closing Adjustment Amount” has the meaning given to it in Section 2.06(f).

 
“Financing” has the meaning given to it in Section 6.18.

 
“Financing Information” means, for purposes of the Financing, (a) financial information and financial data with respect to the Company Group that is reasonably

available to the Company Group, derived from the Company Group’s historical books and records and is necessary or appropriate for Parent to prepare customary pro forma
financial statements in accordance with the requirements of Regulation S-X under the Securities Act for registered offerings of securities on Form S-1 (or any successor form
thereto) under the Securities Act, and of the type and form, and for the periods (including for the 12-month period ending on the last day of the most recently completed four-
fiscal quarter period), in each case, customarily included in an offering memorandum or prospectus used in connection with a capital markets financing transaction; and
(b) financial statements, financial data, business, operating and other information (including customary due diligence materials with respect to the Company Group) regarding
the Company Group that (i) is reasonably available to the Company Group and (ii) is (A) of the type and form, and for the periods, required and/or customarily included in, an
offering memorandum or prospectus used in connection with a capital markets financing transaction, or (B) otherwise reasonably necessary to receive from the independent
auditors of the Company Group (and any other auditor to the extent financial statements audited or reviewed by such auditor are or would be included in such offering
memorandum or prospectus) customary “comfort” (including “negative assurance” comfort) with respect to the financial information of the Company Group to be included in
such offering memorandum or prospectus.
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“Financing Sources” means the Persons that have committed or from whom Purchaser or Parent are seeking a commitment to provide the Financing as lender,

investor, shareholder, underwriter, initial purchaser or otherwise (including the parties to any joinder agreements, credit agreements or other definitive agreements relating
thereto).
 

“Forum” has the meaning given to it in Section 12.11(b).
 

“Fraud” means, with respect to the making of any representation or warranty by a Party in Article III, Article IV or Article V, as applicable, or the certificates
contemplated by Section 7.03 or Section 8.03, as applicable, actual and intentional fraud by such Party including the following elements: (a) actual knowledge of such Party that
such representation or warranty is false (and expressly excluding any fraud claim based on imputed knowledge, constructive knowledge, negligent or reckless misrepresentation
or any similar theory); (b) an intention to induce another Person to act or refrain from acting in reliance upon such representation or warranty; (c) causing such other Person, in
justifiable reliance upon such false representation or warranty, to take or refrain from taking action; and (d) such other Person suffers Loss by reason of such reliance. No
Person shall be deemed to be liable (including liable for indemnification pursuant to Article XI) for Fraud absent a final determination by a court of competent jurisdiction that
such Person committed Fraud; provided that this sentence shall not prohibit any Party from claiming Fraud to the extent permitted by the terms of the Agreement.
 

“GAAP” means generally accepted accounting principles in the United States of America.
 

“General Enforceability Exceptions” has the meaning set forth in Section 3.13(b).
 

“Generator” has the meaning given to it in Section 3.08(c).
 

“Government Bid” means any bid, proposal, offer or quotation, whether solicited or unsolicited, made by the Company or the Company Subsidiary, that, if accepted,
would result in the award of a Government Contract.
 

“Government Contract” means any Contract for the sale of supplies or services currently in performance, in performance in the past six years, or that has not been
closed that is between the Company or the Company Subsidiary, on one hand, and a Governmental Authority, on the other hand or that is entered into by the Company or the
Company Subsidiary and a third party, which expressly contemplates the Company’s or Company Subsidiary’s goods or services being provided directly or indirectly to or for
use by a Governmental Authority.
 

“Government Official” means any officer or employee of a Governmental Authority or any person acting in an official capacity for such Governmental Authority,
including (a) a foreign official as defined in the FCPA, (b) an officer or employee of a government-owned, controlled, or operated enterprise, such as a national oil company,
and (c) a leader, member of any governing body, or Representative of a Native American Nation or tribe.
 

“Governmental Authority” means any federal, state, local, tribal or foreign government (or department thereof), agency, board, commission, court of competent
jurisdiction or other governmental or regulatory authority.
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“Guaranteed Obligations” has the meaning given to it in Section 6.23(a).

 
“Hazardous Substances” means any substance, material, or waste which is regulated by any Governmental Authority pursuant to Environmental Law as a “solid

waste,” “pollutant,” “contaminant,” “hazardous waste,” “hazardous material,” “hazardous substance,” “extremely hazardous substance,” “restricted hazardous waste,” “toxic
waste,” “toxic substance” or words of similar import under any provision of Environmental Law, which includes petroleum, petroleum products (including crude oil and any
fraction thereof), asbestos, asbestos-containing materials, lead, radon, ionizing and non-ionizing radioactive materials and substances, per and polyfluoroalkyl substances, urea
formaldehyde and polychlorinated biphenyls.
 

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

“Improper Payment Laws” means all applicable Laws addressing domestic or foreign corruption, bribery, illegal payments, gratuities or money laundering, including
the FCPA and any legislation implementing the Organization for Economic Cooperation and Development Convention on Combating Bribery of Foreign Official in
International Business Transactions.
 

“Indebtedness” means the following indebtedness of the Company Group, without duplication, (a) indebtedness for borrowed money or indebtedness issued or
incurred in substitution or exchange for indebtedness for borrowed money, (b) indebtedness evidenced by any note, bond, debenture, mortgage or other debt instrument or debt
security, (c) obligations under any performance bond or letter of credit, but only to the extent drawn or called prior to the Effective Time, (d) obligations under any Capitalized
Leases but excluding obligations under leases that would have been treated as operating leases prior to the effectiveness of Accounting Standards Codification 842,
(e) obligations for purchase price adjustments, the deferred purchase price of property, assets, services or equity interests (but excluding any trade payables or accrued expenses
arising in the ordinary course of business), (f) the net settlement amount of all obligations under any non-operating derivative financial instruments, including interest rate
swaps, collars, caps, hedging and other derivative and similar arrangements, (g) guarantees with respect to any indebtedness of any other Person other than a member of the



Company Group of a type described in clauses (a) through (f) above, (h) all obligations of any member of the Company Group of the type referred to in clauses (a) through
(g) above of other Persons secured by a Lien on any Company Asset, (i) for clauses (a) through (h) above, all accrued interest thereon, if any, and any termination fees,
prepayment penalties, “breakage” costs or similar payments or expenses associated with the repayments of such Indebtedness on or prior to such time, and (j) the Pre-Closing
Income Tax Accrual; provided, that trade payables incurred in the ordinary course of business shall in no event constitute Indebtedness.
 

“Indemnification Payment” has the meaning given to it Section 11.07.
 

“Indemnification Stock Price” means the volume weighted average price of the Parent Common Stock during the 20-Trading Day period immediately prior to the date
that the applicable Indemnity Claim giving rise to an Indemnification Payment is made.
 

“Indemnitee” has the meaning given to it in Section 11.04(a).
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“Indemnitor” has the meaning given to it in Section 11.04(a).

 
“Indemnity Claim” has the meaning given to it in Section 11.04(a).

 
“Indemnity Escrow Amount” means $550,000.

 
“Indemnity Stock” means 23,757 shares of Parent Common Stock.

 
“Indemnity Stock Balance” means, as of the applicable date of determination, the balance of the Indemnity Stock, as such number of shares may be reduced prior to

such date pursuant to Section 11.07 and Section 11.08.
 

“Indemnity Stock Release Date” has the meaning given to it in Section 11.08.
 

“Independent Accountant” has the meaning given to it in Section 2.06(e).
 

“Insurance Policies” has the meaning given to it in Section 3.20.
 

“Intellectual Property” means all proprietary, industrial and intellectual property rights, arising under the Laws of the United States or of any other jurisdiction, both
statutory and common law rights, including: (a) patents, patent applications and statutory invention registrations, including reissues, divisions, continuations, continuations in
part, extensions and reexaminations thereof, and all rights therein provided by international treaties or conventions; (b) Marks; (c) copyrights, whether or not registered, and
registrations and applications for registration thereof, and all rights therein provided by international treaties or conventions; (d) confidential and trade secret information,
including inventions, processes, formulae, models, methodologies, Software, technology, improvements, know-how, data, technical and business information; and (e) the right
to sue and collect damages for any past infringement of any of the foregoing.
 

“Interim Company Balance Sheet” has the meaning given to it in Section 3.09(a).
 

“Interim Period” means the period commencing on the Signing Date and ending upon the earlier to occur of the Closing or the termination of this Agreement in
accordance with Article X.
 

“International Trade Laws” means any applicable (a) Sanctions; (b) U.S. export control Laws (including the International Traffic in Arms Regulations (22 C.F.R. §§
120-130, as amended), the Export Administration Regulations (15 C.F.R. §§ 730-774, as amended) and any binding regulation, order or directive promulgated, issued or
enforced pursuant to such Laws); (c) Laws pertaining to imports and customs, including those administered by Customs and Border Protection in the U.S. Department of
Homeland Security (or any successor thereof) and any binding regulation, order or directive promulgated, issued or enforced pursuant to such Laws; (d) the anti-boycott Laws
administered by the U.S. Department of Commerce and the U.S. Department of the Treasury; and (e) export, import and customs Laws of other countries in which the Company
Group has conducted during the Lookback Period and/or currently conducts the Business.
 

“Investment Company Act” means the Investment Company Act of 1940, as amended, and the rules and regulations promulgated thereunder.
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“IRS” means the United States Internal Revenue Service.

 
“IT Systems” means information technology and systems (including Software, information technology and telecommunication infrastructure, hardware and other

equipment) relating to the transmission, storage, maintenance, organization, hosting, presentation, generation, processing or analysis of Company Group Data or other data or
information, whether or not in electronic format, necessary or otherwise used to the conduct of the Business, in each case, owned, licensed, leased or used by any member of the
Company Group.
 

“Katten” has the meaning given to it in Section 12.14.
 

“Key Customers” means, with respect to the Company Group as a whole, the ten largest customers of the Company Group with respect to the Business, as measured by
the dollar amount of revenues generated thereby during the fiscal year ended December 31, 2024.
 

“Key Suppliers” means, with respect to the Company Group as a whole, the ten largest suppliers of the Company Group with respect to the Business, as measured by
the dollar amount of payments by the Company Group to such supplier during the fiscal year ended December 31, 2024.
 

“Knowledge” means, with respect to Seller, the actual knowledge of John McDonough, Barry Butler or Craig Wright after reasonable inquiry of their respective direct
reports with responsibility for the applicable subject matter, and, with respect to Purchaser, the actual knowledge of John Turner or Blake McCarthy after reasonable inquiry of
their respective direct reports with responsibility for the applicable subject matter.
 

“Law” means any and all applicable laws, including common law, statutes, treaties, constitutions, rules, regulations, ordinances, codes (including the Code), Orders
and other pronouncements of or adopted or ratified by any Governmental Authority (including applicable consent decrees or directives issued by a Governmental Authority), in
each case, having the effect of law.
 



“Leased Real Property” has the meaning given to it in Section 3.07(b).
 

“Leases” has the meaning given to it in Section 3.07(b).
 

“Liability” means any debts, obligations, duties, guarantees or liabilities of any nature (whether known or unknown, whether asserted or unasserted, whether absolute
or contingent, whether accrued or unaccrued, whether liquidated or unliquidated and whether due or to become due), regardless of whether any such debts, obligations, duties,
guarantees or liabilities would be required to be disclosed on a balance sheet prepared in accordance with GAAP.
 

“Lien” means any lien, mortgage, deed of trust, security interest, pledge, charge, encumbrance, easement, option, right of way, hypothecation, assessment, right-of-
way, financing statement, collateral assignment, servitude, restriction on transfer, preemptive right, right of first offer or refusal or other preferential purchase right or other
similar property interest.
 

“Limitation Date” has the meaning given to it in Section 11.01.
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“Lock-Up Period” means the period beginning on the Closing Date and ending on the date that is the earlier of (a) 90 days following the Closing Date and (b) the

consummation of a Parent Change of Control.
 

“Lookback Period” means the consecutive 5-year period immediately prior to the Signing Date.
 

“Loss” or “Losses” means any and all losses, damages, payments, Taxes, Liabilities, deficiencies, charges, awards, penalties, assessments, disbursements, costs, and
expenses of any kind (whether direct or indirect, whether known or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued,
whether matured or unmatured, determined or undeterminable, whether liquidated or unliquidated, whether due or to become due, whether in contract, tort, strict liability or
otherwise), including interest, awards, judgments, settlements, fines, costs of remediation, fees, and reasonable costs of defense, attorneys’ fees, costs of accountants, expert
witnesses and other professional advisors, and other reasonable out-of-pocket costs or expenses incurred in investigating, preparing and defending any of the foregoing;
provided, that Losses shall not include punitive or exemplary damages except to the extent actually paid to a third party pursuant to a Third Party Claim (including the matters
described in Section 6.24 of the Disclosure Schedule).
 

“Malicious Code” means any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus,” “ransomware” or “worm” (as such terms are commonly
understood in the software industry) or any other code designed or intended to have, or capable of performing, any of the following functions: (i) disrupting, disabling, harming,
interfering with or otherwise impeding in any manner the operation of, or providing unauthorized access to, a IT System or network or other device on which such code is stored
or installed; or (ii) damaging or destroying any data or file without the user’s consent.
 

“Management Agreements” has the meaning given to it in the recitals.
 

“Marks” means trademarks, service marks, trade names, service names, trade dress, logos, Internet domain names and other identifiers of source, including all
applications for registration or issuance of any of the foregoing, whether domestic or foreign, and all goodwill associated with the foregoing.
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“Material Adverse Effect” means any change, event, occurrence or development that, individually or in the aggregate with any other changes, events, occurrences or

developments, (a) has had, or would reasonably be expected to have, a material adverse effect on the assets, liabilities, financial condition or results of operations of the
Company Group, taken as a whole, or (b) would prevent, materially impede or materially delay the ability of Seller to consummate the Transactions; provided, however, that
solely with respect to the foregoing clause (a), no change, event, occurrence or development shall be deemed to constitute, nor shall any change, event, occurrence or
development be taken into account in determining whether there has been, or would reasonably be expected to be, a Material Adverse Effect, to the extent such change event,
occurrence or development results from or arises out of: (i) changes generally affecting the economy or the industries or markets in which the Company Group or any of its
Affiliates operates, (ii) changes in political conditions, including any acts of war (whether or not declared), terrorism, armed hostilities, sabotage, civil unrest, military actions or
other hostile activities (in each case, including any escalation or worsening thereof), (iii) any actual or potential sequester, stoppage, shutdown, default or similar event or
occurrence by or involving any Governmental Authority involving a national, state or federal government as a whole, (iv) changes in health conditions, including the presence
or spread of any epidemic, pandemic or disease outbreak or any escalation or worsening thereof, (v) changes or adverse conditions in the financial, banking or securities
markets, in each case, including any disruption thereof and any decline in the price of any security or any market index, (vi) changes in Law or accounting rules, principles or
policy (including GAAP) and/or the interpretation, implementation or enforcement thereof, (vii) actions or omissions required to be taken or not taken by any member of the
Company Group in accordance with this Agreement or the other Transaction Documents, including Section 6.01 and Section 6.11, or consented to or requested by Purchaser,
Parent or any of their Affiliates, (viii) any fluctuations in the value of any currency or interest rates, (ix) an Event of Loss (or any escalation or worsening thereof), (x) any action
taken by Purchaser, Parent or their Affiliates with respect to the Transactions or with respect to the Company Group, (xi) the announcement, pendency or completion of the
Transactions, including losses or threatened losses of employees, customers, suppliers, distributors or others having relationship with the Company Group and/or (xii) any
failure by the Company Group to meet any internal or published projections, forecasts or revenue or earnings predictions (provided, that the underlying causes of such failures
(subject to the other provisions of this definition) shall not be excluded). Notwithstanding anything to the contrary in the foregoing, a change, event, occurrence or development
referenced in any one or more of clauses (i) through (vi) (inclusive) shall be taken into account in determining whether a Material Adverse Effect has occurred to the extent
such change, event, occurrence or development has a disproportionate adverse impact on the Company Group or the Business, taken as a whole, as compared to similarly
situated Persons or businesses that operate in the same industries in which the Business is conducted or the Company Group operates. Notwithstanding anything to the contrary,
none of the matters described in or referred to in the Disclosure Schedule (including Section 6.24 thereof) or any matter arising therefrom shall constitute a Material Adverse
Effect.
 

“Material Contracts” has the meaning given to it in Section 3.13(b).
 

“Mini-Basket” has the meaning given to it in Section 11.06(b).
 

“Mutual Release” has the meaning given to it in Section 2.04(c).
 

“Net Working Capital” means, as of immediately prior to the Effective Time, an amount, which may be positive or negative, equal to (a) Current Assets, minus
(b) Current Liabilities, calculated using only the balance sheet accounts set forth on Exhibit A. For purposes of determining Net Working Capital, no assets or Liabilities shall
reflect any changes in such assets or Liabilities as a result of purchase accounting adjustments or other changes arising from or resulting as a consequence of the Transactions
(including any Tax consequences, except as otherwise provided in Section 9.06).
 

“Net Working Capital Target” means $14,200,000.



 
“Nonparty Affiliate” has the meaning given to it in Section 12.13.

 
“NYSE” means the New York Stock Exchange.

 

15

 

 
“NYSE Listing Approval” has the meaning given to it in Section 7.08.

 
“OFAC” means the Office of Foreign Assets Control.

 
“Order” means any order, writ, judgment, preliminary or permanent injunction, stipulation, determination, award or other legally enforceable requirement issued,

made, rendered, entered or imposed by any Governmental Authority or arbitrator, including any consent decree, settlement agreement or similar written agreement with a
Governmental Authority.
 

“Organizational Documents” means with respect to any Person that is not a natural Person, the articles or certificate of incorporation or formation, bylaws, limited
partnership agreement, partnership agreement or limited liability company agreement, as applicable, or such other governing or organizational documents of such Person.
 

“Outside Date” means May 27, 2025.
 

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

“Parent Change of Control” means the transfer (whether by tender offer, merger, consolidation or other similar transaction), in one transaction or a series of related
transactions, to a Person or group of Affiliated Persons, of Parent’s voting securities if, after such transfer, such Person or group of Affiliated Persons would hold more than
50% of the outstanding voting securities of Parent (or the surviving entity) or of the voting power thereof.
 

“Parent Common Stock” means the common stock, par value $0.01 per share, of Parent.
 

“Parent Material Adverse Effect” means any change, event, occurrence or development that, individually or in the aggregate with any other changes, events,
occurrences or developments, (a) has had, or would reasonably be expected to have, a material adverse effect on the assets, liabilities, financial condition or results of operations
of Parent, Purchaser or their respective Affiliates, taken as a whole or (b) would prevent, materially impede or materially delay the ability of Parent or Purchaser to consummate
the Transactions; provided, however, that solely with respect to the foregoing clause (a), no change, event, occurrence or development shall be deemed to constitute, nor shall
any change, event, occurrence or development be taken into account in determining whether there has been, or would reasonably be expected to be, a Parent Material Adverse
Effect, to the extent such change event, occurrence or development results from or arises out of: (i) changes generally affecting the economy or the industries or markets in
which Parent or any of its Affiliates operates, (ii) changes in political conditions, including any acts of war (whether or not declared), terrorism, armed hostilities, sabotage, civil
unrest, military actions or other hostile activities (in each case, including any escalation or worsening thereof), (iii) any actual or potential sequester, stoppage, shutdown, default
or similar event or occurrence by or involving any Governmental Authority involving a national, state or federal government as a whole, (iv) changes in health conditions,
including the presence or spread of any epidemic, pandemic or disease outbreak or any escalation or worsening thereof, (v) changes or adverse conditions in the financial,
banking or securities markets, in each case, including any disruption thereof and any decline in the price of any security or any market index, (vi) changes in Law or accounting
rules, principles or policy (including GAAP) and/or the interpretation, implementation or enforcement thereof, (vii) actions or omissions required to be taken or not taken by
Purchaser or Parent in accordance with this Agreement or the other Transaction Documents, or consented to or requested by Seller, (viii) any fluctuations in the value of any
currency or interest rates, (ix) an Event of Loss (or any escalation or worsening thereof), (x) any action taken by Seller with respect to the Transactions, (xi) the announcement,
pendency or completion of the Transactions, and/or (xii) any failure by Parent to meet any internal or published projections, forecasts or revenue or earnings predictions
(provided, that the underlying causes of such failures (subject to the other provisions of this definition) shall not be excluded). Notwithstanding anything to the contrary in the
foregoing, a change, event, occurrence or development referenced in any one or more of clauses (b)(i) through (b)(vi) (inclusive) shall be taken into account in determining
whether a Parent Material Adverse Effect has occurred to the extent such change, event, occurrence or development has a disproportionate adverse impact on Parent, Purchaser
or their business, taken as a whole, as compared to similarly situated Persons or businesses that operate in the same industries in which Parent, Purchaser or their Affiliates
conduct their business or operate.
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“Parent SEC Reports” has the meaning given to it in Section 5.07(a).

 
“Party” or “Parties” has the meaning given to it in the preamble.

 
“Payoff Documentation” means, collectively, the Payoff Letters and all termination and release documentation reasonably necessary to provide for or evidence the

release of all Liens securing the Indebtedness of the Company Group set forth on Section 2.04(a) of the Disclosure Schedule, including, if applicable, UCC termination
statements, deed of trust releases, mortgage releases or intellectual property releases, in each case to the extent applicable.
 

“Payoff Letters” has the meaning given to it in Section 6.14.
 

“Permits” means all permits, licenses, certificates, pre-qualifications, variances, registrations, consents, approvals, authorizations, exemptions and similar rights
required by Law and issued by any Governmental Authority.
 

“Permitted Liens” means:
 

(a)           with respect to tangible personal property and Real Property owned by any member of the Company Group, any:
 

(i)mechanic’s, materialmen’s, landlord’s, laborer’s, workmen’s, repairmen’s, carrier’s and similar Liens, including statutory Liens that do not
secure Indebtedness, in each case securing obligations that are (A) not overdue or payable for a period of more than 30 days or (B) being contested in good faith
and for which, in each case, reserves have been established in the Company Financial Statements;

 
(ii)Liens for Taxes that are (A) not yet delinquent or (B) being contested in good faith by appropriate Actions and for which reserves have been

established on the Company Financial Statements in accordance with GAAP;
 

(iii)           purchase money Liens and Liens securing rental payments under lease arrangements;
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(iv)          pledges or deposits under workers’ compensation legislation, unemployment insurance Laws or similar Laws;

 
(v)           other than in respect of Indebtedness, pledges or deposits to secure public or statutory obligations or appeal bonds;

 
(vi)Liens with respect to any Closing Indebtedness that will be released in accordance with the Payoff Letters as contemplated by Section 2.04(a);

and
 

(vii)         Liens listed in Section 1.01(b) of the Disclosure Schedule.
 

(b)           with respect to the Real Property and without limiting the foregoing, any:
 

(i)terms, conditions, restrictions, exceptions, reservations, limitations and other matters (but not violations thereof) (A) contained in any
document filed or recorded in the real property records of the appropriate county or parish to reflect title thereto, creating, transferring, limiting, encumbering or
reserving or granting any rights in such Real Property that do not materially impair the current use or occupancy of the specific Real Property subject thereto or
(B) disclosed on any title commitment, title policy, title report or surveys made available to Purchaser prior to the Signing Date;

 
(ii)easements, rights of way, restrictions, restrictive covenants, encroachments, protrusions and other similar charges or encumbrances, defects

and other irregularities in title that do not materially impair the current use or occupancy of the specific Real Property subject thereto;
 

(iii)all mineral leases, mineral reservations, and mineral conveyances of record relating to any and all minerals in and under or that may be
produced from any of the lands constituting part of the Real Property in each case that do not materially impair the current use or occupancy of the specific
Real Property subject thereto;

 
(iv)            with respect to Leased Real Property, the terms and conditions of the Leases (but not violations thereof); and

 
(v)zoning, entitlement, building and other land use regulations imposed by any Governmental Authority having jurisdiction over the Real

Property and not violated in any material respect by the current use and operation of the Real Property.
 

(c)with respect to the Purchased Shares or the Company Group Interests, any Liens (i) created by or on behalf of Purchaser, Parent or any of their
respective Affiliates, (ii) arising from restrictions under securities Laws or (iii) contained in the Organizational Documents of any member of the Company Group.
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“Person” means any natural person, corporation, general partnership, limited partnership, limited liability company, unlimited liability corporation, joint stock

company, joint venture, union, association, proprietorship, company, trust, land trust, business trust or other business organization, whether or not a legal entity, custodian,
trustee, executor, administrator, nominee or entity in a representative capacity and any Governmental Authority.
 

“Personal Data” means information relating to or reasonably capable of being associated with an identified or identifiable person, device or household, including but
not limited to “personal data,” “personal information,” “protected health information,” “nonpublic personal information,” or other similar terms as defined by Data Security
Requirements.
 

“Position Statement” has the meaning given to it in Section 2.06(e).
 

“Post-Closing Adjustment Amount” means, as of any date of determination, an amount (which may be positive or negative) equal to (a) the sum of (i) Final Closing
Net Working Capital, plus (ii) Final Closing Cash, minus (iii) Final Closing Indebtedness, minus (iv) Final Closing Transaction Expenses (in the case of this clause (a), as
determined in accordance with Section 2.06), minus (b) the sum of (i) Estimated Closing Net Working Capital, plus (ii) Estimated Closing Cash, minus (iii) Estimated Closing
Indebtedness, minus (iv) Estimated Closing Transaction Expenses (in the case of this clause (b), as determined in accordance with Section 2.01(d)).
 

“Post-Closing Statement” has the meaning given to it in Section 2.06(a).
 

“Post-Closing Tax Period” means a taxable period beginning after the Closing Date, and, with respect to any Straddle Period, the portion of such Straddle Period
beginning after the Closing Date.
 

“Pre-Closing Income Tax Accrual” means an amount (without duplication of any amount otherwise taken into account as Indebtedness, a Transaction Expense, a
Current Liability or a Current Asset) equal to the Liability for income Taxes of the Company Group with respect to Pre-Closing Tax Periods that are unpaid as of the Effective
Time and relate to an original Tax Return which is first due after the date hereof, provided that such Taxes are determined: (a) solely with respect to jurisdictions in which the
Company Group previously filed Tax Returns or has commenced business operations or otherwise established a taxable presence since December 31, 2023 and otherwise on a
basis consistent with past practice including accounting methods and elections of the relevant Company Group member, (b) by disregarding any Tax Liabilities to the extent
attributable to actions taken by or at the direction of Purchaser that are outside the ordinary course of business (on a basis consistent with past practice of the relevant Company
Group member) on the Closing Date after the Closing and not otherwise contemplated by any Transaction Document, (c) by taking into account any Transaction Tax
Deductions to the extent “more likely than not” deductible in such Pre-Closing Tax Period, (d) in accordance with Section 9.02 with respect to any Straddle Period, and (e) by
taking into account any applicable prepayments or overpayments of such Taxes (and any payments of estimated Taxes).
 

“Pre-Closing Statement” has the meaning given to it in Section 2.01(d).
 

“Pre-Closing Tax Period”  means any Tax period ending on (and including) or before the Closing Date and the portion of any Straddle Period ending on (and
including) the Closing Date.
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“Private Placement Legend” has the meaning given to it in Section 4.09(b).

 
“Privileged Materials” has the meaning given to it in Section 12.14.



 
“Process” or “Processing,” or “Processed” means any collection, access, acquisition, storage, protection, use, recording, maintenance, operation, dissemination, re-

use, disposal, disclosure, re-disclosure, deletion, destruction, sale, transfer, modification or any other processing (as defined by Data Security Requirements) of Company Group
Data or IT Systems.
 

“Purchase Price Adjustment Escrow Account” has the meaning given to it in Section 6.20(b)(ii).
 

“Purchase Price Adjustment Escrow Amount” means $2,000,000.
 

“Purchase Price Adjustment Stock Consideration” means 86,388 shares of Parent Common Stock.
 

“Purchased Shares” has the meaning given to it in the recitals.
 

“Purchaser” has the meaning given to it in the preamble.
 

“Purchaser 401(k) Plan” has the meaning given to it in Section 6.12(e).
 

“Purchaser Agreements” has the meaning given to it in Section 6.12(h).
 

“Purchaser Fundamental Representations” means the representations and warranties set forth in Section 5.01 (Organization) , Section 5.02 (Authority,
Enforceability), Section 5.03(a) (Non-Contravention) , Section 5.04 (Governmental Approvals) , Section 5.06 (Valid Issuance) , Section 5.09 (Acquisition as Investment) and
Section 5.10 (Broker’s Commissions).
 

“Purchaser Indemnitees” has the meaning given to it in Section 11.02.
 

“R&W Insurance Policy” has the meaning given to it in Section 6.07.
 

“Real Property” means all real property used or held for use by the Company Group (including real property owned in fee, easement or leasehold interests, and any
and all improvements located thereon and fixtures attached thereto) in connection with the ownership and operation of the Business.
 

“Records” means all agreements, documents, maps, journals, ledgers, reports, abstracts, surveys, opinions, notes, instruments, books, records, other tangible records or
intangible records and other data, accounts and files relating to the Business or the Company Assets, to the extent (a) in Seller’s or its Affiliates’ (including any member of the
Company Group) possession or (b) to which Seller, its Affiliates or any member of the Company Group has the right but are in the possession of a third party, including:
(i) land and title records (including abstracts of title and title opinions), (ii) contract files, (iii) correspondence, (iv) maps, operations, environmental, throughput and accounting
records, (v) facility and engineering files, (vi) environmental and regulatory files, (vii) permitting files, (viii) stock registries and minute books of the Company Group, and
(ix) all Contracts to which any member of the Company Group is a party or by which any Company Asset is subject or bound.
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“Records Period” has the meaning given to it in Section 6.19.

 
“Redemption Date” has the meaning given to it in Section 6.20(b).

 
“Redemption Shares” has the meaning given to it in Section 6.20(b).

 
“Registered Intellectual Property Rights” means all patents, registered copyrights, registered Marks, Internet domain names and all applications for registration or

issuance of any of the foregoing issued by a Governmental Authority, whether domestic or foreign, or private domain name registrar, as applicable, in each case owned or
purported to be owned by the Company Group.
 

“Release” means any depositing, spilling, leaking, pumping, pouring, placing, emitting, discarding, abandoning, emptying, discharging, dispersal, migrating, injecting,
seeping, escaping, leaching, dumping, migrating, or disposing on or into the environment.
 

“Remaining Items” has the meaning given to it in Section 2.06(e).
 

“Representatives” means, with respect to any Person, its officers, directors, employees, managers, members, partners, equityholders, controlling persons, authorized
agents, attorneys and professional advisors.
 

“Resolution Period” has the meaning given to it in Section 2.06(d).
 

“Restoration Cost” has the meaning given to it in Section 6.13(b).
 

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by U.S. Governmental Authorities
(including, but not limited to, OFAC, the U.S. Department of State and the U.S. Department of Commerce), the United Nations Security Council, the European Union, HM
Treasury of the United Kingdom, or any other relevant Governmental Authority (each a “Sanctions Authority”).
 

“Sanctions Authority” has the meaning given to it in the definition of Sanctions.
 

“Sanctions Target” means any Person (a) that is the subject or target of any Sanctions; (b) named in any Sanctions-related list maintained by any Sanctions Authority,
including the U.S. Department of Commerce’s Bureau of Industry Security Entity List and Denied Persons List and the U.S. Department of Treasury’s OFAC Specially
Designated Nationals and Blocked Persons List, Sectoral Sanctions Identifications List, and Foreign Sanctions Evaders List; (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 Cuba, Iran, North Korea, Syria, and the Crimea, Donetsk,
Kherson, Luhansk, and Zaporizhzhia regions of Ukraine); or (d) majority owned or controlled by any such Person or Persons described in the foregoing clauses (a) through (c).
 

“Scheduled Permits” has the meaning given to it in Section 3.15.
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“SEC” means the U.S. Securities and Exchange Commission.
 

“Section 280G Payments” has the meaning given to it in Section 6.12(h).
 

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

“Security Incident” means any unauthorized Processing of Company Group Data, any unauthorized access to the Company Group’s IT Systems or any incident that
may require notification to any Person, Governmental Authority or any other entity under Data Security Requirements.
 

“Seller” has the meaning given to it in the preamble.
 

“Seller Fundamental Representations” means the representations and warranties set forth in Section 3.01 (Organization; Qualification) , Section 3.02(a) (Non-
Contravention) , Section 3.04 (Capitalization) , Section 3.05 (Subsidiary Interests) , Section 3.19 (Affiliate Transactions) , Section 4.07 (Broker’s Fees ) , Section 4.01
(Organization; Good Standing), Section 4.02 (Authority) , Section 4.03(a)(i) (No Conflicts; Consents and Approvals) , Section 4.04 (Ownership of the Company Stock) and
Section 4.07 (Broker’s Commissions).
 

“Seller Group” has the meaning given to it in Section 12.14.
 

“Seller Indemnitee” has the meaning given to it in Section 11.03.
 

“Seller Related Parties” means, collectively, Seller, its Affiliates and their respective equityholders and Representatives.
 

“Signing Date” has the meaning given to it in the preamble.
 

“Software” means computer software, firmware, code, programs and databases in any form, including source code, object code, operating systems and specifications,
graphical user interfaces, menus, methods of processing, software engines, platforms, development tools, libraries and library functions, compilers, application programming
interfaces, data files, databases, data collections, and data formats, all versions, updates, corrections, enhancements and modifications thereof, and all related documentation,
including developer notes, manuals, specifications, comments and annotations.
 

“Stock Consideration” means 1,727,764 shares of Parent Common Stock.
 

“Stock Power” has the meaning given to it in Section 2.04(b).
 

“Stock Price” means $23.1513104099433.
 

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

“Subrogation Provision” has the meaning given to it in Section 6.07.
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“Subsidiary” means, with respect to a Person, any corporation, association, partnership, limited liability company, joint venture or other business or corporate entity,

enterprise or organization of which the management is directly or indirectly (through one or more intermediaries) controlled by such Person or 50% or more of the Equity
Interests is directly or indirectly (through one or more intermediaries) owned by such Person.
 

“Subsidiary Interests” has the meaning given to it in Section 3.05(a).
 

“Successor Employee Benefit Plans” has the meaning given to it in Section 6.12(c).
 

“Surrendered Shares” has the meaning given to it in Section 11.07(a).
 

“Surrendered Stock Indemnification Payment” has the meaning given to it in Section 11.07(a).
 

“Tangible Personal Property” means all machinery, equipment, trailers, tools, spare parts, production supplies, furniture and fixtures and other items of tangible
personal property owned by any member of the Company Group and used primarily in connection with ownership, maintenance or operation of the Business.
 

“Tax” or “Taxes” means (a) any taxes, assessments, fees, unclaimed property and escheat obligations and other governmental charges imposed by any Governmental
Authority, including income, profits, gross receipts, net proceeds, alternative or add-on minimum, ad valorem (including assessments, fees or other charges imposed by any
Governmental Authority that are based on the use or ownership of real property), value added, turnover, sales, use, property, personal property (tangible and intangible),
environmental, stamp, leasing, lease, user, excise, duty, franchise, capital stock, transfer, registration, license, withholding, social security (or similar), unemployment,
disability, payroll, employment, social contributions, fuel, excess profits, occupational, premium, windfall profit, severance, estimated, or other charge of any kind whatsoever,
including any interest, penalty, or addition thereto or with respect to any Tax Return, whether disputed or not; and (b) any liability for the payment of any amounts of the type
described in clause (a) as a result of being a member of a Consolidated Group for any period; and (c) any liability for the payment of any amounts of the type described in clause
(a) or (b) as a result of the operation of Law or any obligation to indemnify any other Person.
 

“Tax Benefit” has the meaning given to it in Section 11.06(c).
 

“Tax Proceeding” has the meaning given to it in Section 9.03.
 

“Tax Return” means any return, report, election, declaration, document, estimated tax filing, claim for refund, property tax rendition, or information return or
statement or filing relating to Taxes supplied or required to be supplied to a Governmental Authority relating to Taxes, including any schedule or attachment thereto and any
supplement or amendment thereof.
 

“Third Party Claim” has the meaning given to it in Section 11.04(a).
 

“Trading Day” means a day on which the NYSE, on which the shares of Parent Common Stock are listed, is open for regular trading.
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“Transaction Documents” means this Agreement, the Stock Power, the Registration Rights Agreement (if any), the Cash Option Escrow Agreement (if any), the

Escrow Agreement (if any), the Mutual Release, the Management Agreements, and all other documents and certificates delivered or required to be delivered pursuant to any of
the foregoing.
 

“Transaction Expenses” means (without duplication of any amounts included in the definitions of Indebtedness or Current Liabilities used in the calculation of Net
Working Capital), all fees, costs, expenses and other similar amounts incurred by a member of the Company Group (in each case, to the extent unpaid as of the Closing whether
or not invoiced or billed prior to the Closing) in connection with the Transaction Documents or the Transactions, including the following (without duplication): (a) all fees and
expenses of counsel (including Seller’s legal counsel), accounting and tax advisors, consultants, investment bankers (including TPH&Co.) and similar professional experts and
advisors, (b) transaction, retention, sale, change in control and similar bonuses, severance costs or other compensation-related expenses or liabilities severance payments,
phantom equity payments, deferred compensation payments or other similar payments payable to any Business Employees that become payable as a result of the Closing,
excluding, in each case, (i) any double trigger payments or costs and (ii) any severance or other payments or costs pursuant to Section 6.12, together with, in the case of this
clause (b), the incremental employer portion of all employment and payroll Taxes payable thereon (excluding, for the avoidance of doubt, employment and payroll Taxes
incurred by reason of any payments to be made to employees for services provided after the Closing) and (c) the costs and expenses relating to D&O Insurance contemplated by
Section 6.06(b).
 

“Transaction Tax Deduction” means, without duplication, any deduction allowable for income Tax purposes under applicable Law with respect to the following
amounts: (i) any and all stay bonuses, sale bonuses, change in control payments, retention payments, synthetic equity payments, or similar payments (including any employment
Taxes with respect thereto) made by the Company Group prior to the Effective Time or included in Transaction Expenses or as a liability in Net Working Capital, (ii) all fees,
expenses and interest (including amounts treated as interest for U.S. federal income Tax purposes), original issue discount, unamortized debt financing costs, breakage fees,
tender premiums, consent fees, redemption, retirement or make-whole payments, defeasance in excess of par or similar payments made in respect of the Indebtedness of the
Company Group in connection with the Closing (or included as a liability in Net Working Capital), and (iii) all other Transaction Expenses (and those amounts that would have
been Transaction Expenses but for the fact that they were paid prior to the Effective Time, including any such legal, accounting and investment banking fees, costs and
expenses, in the case of each of clauses (i) – (iii), to the extent such amounts are economically borne by Seller pursuant to this Agreement.
 

“Transactions” means the transactions contemplated by this Agreement and the other Transaction Documents.
 

“Transfer Agent Documentation” means documents or materials required or reasonably requested by Parent’s transfer agent in connection with the procedures of
Parent’s transfer agent to effect a contemplated transaction with respect to the shares of Parent Common Stock in accordance with Section 2.01(e), Section 2.07(a),
Section 6.20(b), Section 11.07(a) and Section 11.08 or other applicable provisions of this Agreement.
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“Transfer Taxes” has the meaning given to it in Section 9.01.

 
“Treasury Regulations” means the final or temporary regulations promulgated by the U.S. Department of the Treasury under the Code.

 
“Waived Benefits” has the meaning given to it in Section 6.12(h).

 
“Willful Breach” means, with respect to any Party, that such Party willfully takes an action or refuses to perform or take an action in violation of this Agreement with

the actual knowledge that such refusal or taking such action would cause or result in the breach of any material pre-Closing covenant or agreement made by such Party under
this Agreement.
 

“Wire Transfer Instructions” has the meaning given to it in Section 2.01(b).
 

Section 1.02          Rules of Construction.
 

(a)The Disclosure Schedule and the Exhibits attached to this Agreement constitute a part of this Agreement and are incorporated herein for all purposes. All
Article, Section, Schedule and Exhibit references used in this Agreement and in the Disclosure Schedule are to Articles, Sections, Schedules and Exhibits to this Agreement
unless otherwise specified.
 

(b)             The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 

(c)If a term is defined as one part of speech (such as a noun), it shall have a corresponding meaning when used as another part of speech (such as a verb). Unless
the context of this Agreement clearly requires otherwise, words importing the masculine gender shall include the feminine and neutral genders and vice versa. The words
“includes” or “including” shall mean “including without limitation”; the words “hereof,” “hereby,” “herein,” “hereunder” and similar terms in this Agreement shall refer to this
Agreement as a whole and not any particular Section or Article in which such words appear unless context indicates otherwise. The word “or” is not exclusive. The word
“extent” in the phrase “to the extent” means the degree to which a subject or other theory extends, and such phrase shall not mean “if.” All currency amounts referenced herein
are in United States Dollars unless otherwise specified. The singular shall include the plural and the plural shall include the singular wherever and as often as may be
appropriate.
 

(d)             Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified. Whenever any action must
be taken hereunder on or by a day that is not a Business Day, then such action may be validly taken on or by the next day that is a Business Day. Time shall be of the essence
with respect to this Agreement.
 

(e)             All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.
 

(f)Except as otherwise provided in this Agreement, any reference herein to any Law shall be construed as referring to such Law as amended, modified, codified
or reenacted, in whole or in part, and in effect on the applicable date, and references to particular provisions of a Law include a reference to the corresponding provisions of any
prior or succeeding Law in effect on the applicable date.
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(g)             Reference herein to any Contract shall be construed as referring to such Contract as amended, modified, restated or supplemented.

 
(h)Unless the context shall otherwise require, references to any Person include references to such Person’s successors and permitted assigns, and, in the case of

any Governmental Authority, to any Persons succeeding to such Governmental Authority’s functions and capacities.



 
(i)Any reference to any federal, state, local or foreign Law shall be deemed also to refer to all rules and regulations promulgated thereunder that have the force

of law, unless the context shall otherwise require. Reference herein to “federal” shall be construed as referring to U.S. federal.
 

(j)              Reference herein to “default under,” “breach of” or other expression of similar import shall be deemed to be followed by the phrase “with or without notice or
lapse of time, or both.”
 

(k)The Parties acknowledge and agree that this Agreement and all contents herein were jointly drafted by the Parties and shall be construed without regard to any
presumption or rule requiring construction or interpretation against the Person drafting an instrument or causing an instrument to be drafted.
 

(l)The phrase “made available” means that such documents were available in the virtual data room “Megawatt” hosted on DataSite (the “ Data Room”), at least
one Business Day prior to the Signing Date.
 

(m)The phrase “ordinary course” or “ordinary course of business” means, with respect to any Person, an action taken, or omitted to be taken, by such Person in
the ordinary and regular course of such Person’s business substantially consistent with past custom and practice, as previously conducted by such Person.
 

ARTICLE II
PURCHASE AND SALE; CLOSING

 
Section 2.01          Purchase and Sale of Purchased Shares; Issuance of Stock Consideration.

 
(a)At the Closing, upon the terms and subject to the conditions set forth in this Agreement, Seller shall sell, assign, transfer and convey to Purchaser, and

Purchaser shall purchase and acquire from Seller, the Purchased Shares, free and clear of all Liens (other than Permitted Liens).
 

(b)The aggregate consideration for the sale and transfer of the Purchased Shares by Seller to Purchaser, payable by Purchaser at the Closing upon the terms and
subject to the conditions set forth in this Agreement, shall consist of the Cash Purchase Price (payable in cash and subject to adjustment in accordance with Section 2.01(c) and
Section 2.02) and, if applicable, issuance of the Stock Consideration (collectively, the “Aggregate Base Purchase Price”). Purchaser shall pay the Cash Purchase Price (as
adjusted in accordance with Section 2.01(c) and Section 2.01(d)) at the Closing by wire transfer of immediately available funds in accordance with the wire transfer instructions
delivered by Seller to Purchaser at least one Business Day prior to the Closing Date (the “Wire Transfer Instructions”).
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(c)           The Cash Purchase Price shall be subject to adjustment (such adjusted amount, the “Adjusted Purchase Price”) as follows:

 
(i)            minus (if the Estimated Closing Net Working Capital is a negative number) or plus (if the Estimated Closing Net Working Capital is a positive number)

the absolute value of the Estimated Closing Net Working Capital;
 

(ii)           plus the amount of the Estimated Closing Cash;
 

(iii)          minus the amount of the Estimated Closing Indebtedness; and
 

(iv)          minus the amount of the Estimated Closing Transaction Expenses.
 

(d)Not later than three Business Days prior to the Closing Date, Seller shall deliver to Purchaser a statement (the “ Pre-Closing Statement”) setting forth its good
faith estimates of (i) (A) Closing Net Working Capital (the “Estimated Closing Net Working Capital”), (B) Closing Cash (the “Estimated Closing Cash”), (C) Closing
Indebtedness (the “Estimated Closing Indebtedness”), (D) Closing Transaction Expenses (the “Estimated Closing Transaction Expenses”), in each case, determined in
accordance with the Accounting Principles and this Agreement and (ii) the Adjusted Purchase Price resulting from such estimates. The Pre-Closing Statement shall be prepared
in accordance with this Agreement, the Accounting Principles and Exhibit A. Purchaser shall have the opportunity to review and comment on the Pre-Closing Statement, and the
Parties will work together in good faith to resolve any questions, comments or disputes related thereto; provided, however, that in the event any such question, comment or
dispute remains unresolved as of the Closing Date, the Estimated Closing Net Working Capital, the Estimated Closing Cash, the Estimated Closing Indebtedness, the Estimated
Closing Transaction Expenses and the resulting Adjusted Purchase Price shall be the applicable amounts set forth in the Pre-Closing Statement provided by Seller pursuant to
this Section 2.01(d), adjusted for any questions, comments or disputes raised by Purchaser with which Seller agrees in writing. The Adjusted Purchase Price resulting from the
Estimated Closing Net Working Capital, the Estimated Closing Cash, the Estimated Closing Indebtedness and the Estimated Closing Transaction Expenses determined in
accordance with this Section 2.01(d) is referred to herein as the “Estimated Purchase Price”.
 

(e)Upon the terms and subject to the conditions contained herein, on the Closing Date, Parent shall issue to Seller in book entry form the Stock Consideration,
which shall contain or be subject to (A) the Private Placement Legend and (B) the Contract Legend, as applicable, on the books and records of Parent’s transfer agent.
 

Section 2.02           Cash Option. Notwithstanding anything to the contrary set forth in this Agreement, Purchaser shall be permitted, in its sole and absolute discretion,
to pay cash in lieu of Parent issuing the Stock Consideration (the “Cash Option”) on the terms and subject to the conditions set forth in this Section 2.02. If Purchaser desires to
exercise the Cash Option, it shall provide irrevocable written notice thereof to Seller (such notice, the “Cash Option Notice”) no later than two Business Days prior to the
Closing Date, and Purchaser’s exercise of the Cash Option shall become effective upon Seller’s receipt of such written notice. If the Cash Option is exercised in accordance with
this Section 2.02, then:
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(a)the Cash Purchase Price shall be increased by an amount equal to (1) the number of shares of Parent Common Stock comprising the Stock Consideration,

multiplied by (2) the greatest of (w) the Stock Price, (x) the volume weighted average price of the Parent Common Stock during the 20-Trading Day period immediately
preceding the date of the Cash Option Notice, (y) 90% of the price per share of Parent Common Stock at the close of the Trading Day on the date of the Cash Option Notice (or,
if the date of the Cash Option Notice is not a Trading Day, the Trading Day immediately preceding such date) or (z) the highest offering price per share of Parent Common
Stock in any offering thereof which offering is open at any point during the period from and after the Signing Date through and including the Closing Date;
 

(b)all references in this Agreement to “Base Purchase Price” or “Aggregate Base Purchase Price” shall be deemed to be replaced with references to the Cash
Purchase Price as increased pursuant to Section 2.02(a);
 

(c)           each of Section 2.01(e), Section 2.04(g), Section 2.05(e), Section 2.05(g), Section 2.07(d), Section 4.08, Section 4.09, Section 4.10, Section 5.06, Section 6.20,
Section 6.21, Section 7.08, Section 8.08, Section 12.15 and each other provision (or portion thereof) of this Agreement that contemplates the Stock Consideration (or any portion



thereof) (and all cross references thereto) shall automatically become null and void ab initio;
 

(d)(i) at the Closing, an amount equal to the Purchase Price Adjustment Escrow Amount will be withheld by Purchaser and shall not be paid to Seller,
(ii) Purchaser and Seller shall, as soon as reasonably practicable following the exercise of the Cash Option, enter into an escrow agreement (the “Cash Option Escrow
Agreement”) (and reasonably cooperate to satisfy any know-your-customer or other requirements to open an escrow account with the Escrow Agent) with the Escrow Agent,
(iii) promptly following the entry into the Cash Option Escrow Agreement, Purchaser shall deposit the Purchase Price Adjustment Escrow Amount into a separate escrow
account (the “Cash Option Purchase Price Adjustment Escrow Account”) with the Escrow Agent and (iv) the Purchase Price Adjustment Escrow Amount shall be held in the
Cash Option Purchase Price Adjustment Escrow Account and be disbursed by the Escrow Agent pursuant to Section 2.06 and the terms and provisions set forth in the Cash
Option Escrow Agreement; and
 

(e)(i) at the Closing, an amount equal to the Indemnity Escrow Amount will be withheld by Purchaser and shall not be paid to Seller, (ii) promptly following the
entry into the Cash Option Escrow Agreement, Purchaser shall deposit the Indemnity Escrow Amount into a separate escrow account (the “ Cash Option Indemnity Escrow
Account”) with the Escrow Agent and (iii) the Indemnity Escrow Amount shall be held in the Cash Option Indemnity Escrow Account and be disbursed by the Escrow Agent
pursuant to Section 11.07 and the terms and provisions set forth in the Cash Option Escrow Agreement.
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Section 2.03 Closing. Subject to the satisfaction or waiver of the conditions set forth in Article VII and Article VIII, the consummation of the Transactions (the

“Closing”) shall take place virtually at 10:00 a.m. Central Prevailing Time on the first Business Day after the last of the conditions set forth in Article VII and Article VIII
(other than any such conditions which by their terms are to be satisfied at the Closing) have been satisfied or waived, or on such other date and at such other time and place as
the Parties mutually agree.
 

Section 2.04          Closing Deliveries by Seller to Purchaser. At or prior to the Closing, Seller shall deliver, or shall cause to be delivered, to Purchaser:
 

(a)(i) Payoff Letters, duly executed by the agents or the lenders, as applicable, of Indebtedness of the Company Group set forth on Section 2.04(a) of the
Disclosure Schedule, and (ii) subject to the conditions to release as set forth in the applicable Payoff Letter, the other Payoff Documentation, in final, fully executed (if
applicable) and authorized form;
 

(b)a Stock Power in the form attached hereto as Exhibit B (the “Stock Power”), duly executed by Seller evidencing the transfer of all of the Company Stock to
Purchaser, free and clear of all Liens (other than Permitted Liens);
 

(c)             a duly executed counterpart of the mutual release, substantially in the form attached hereto as Exhibit C (the “Mutual Release”), duly executed by Seller;
 

(d)a certificate of good standing of each member of the Company Group, issued not earlier than ten Business Days before the Closing Date by the Secretary of
State of such Person’s state of organization;
 

(e)             a duly executed officer’s certificate as set forth in Section 7.03;
 

(f)written resignations of each of the officers and directors of each member of the Company Group set forth on Section 2.04(f) of the Disclosure Schedule in
their capacities as such (but not from any employment or consulting position), duly executed by each such officer or director, as applicable;
 

(g)a counterpart to the registration rights agreement, substantially in the form attached hereto as Exhibit D (the “Registration Rights Agreement”), duly
executed by Seller;
 

(h)             written agreement(s) evidencing the termination of Affiliate Transactions and related Contracts, in each case in accordance with Section 6.15; and
 

(i)             such other documents, instruments or certificates as Purchaser may reasonably request to effect the Transactions.
 

Section 2.05          Closing Deliveries by Purchaser to Seller. At the Closing, Purchaser or Parent, as applicable, shall deliver, or shall cause to be delivered:
 

(a)payment of the Estimated Purchase Price (which shall be reduced by an amount equal to the Purchase Price Adjustment Escrow Amount plus the Indemnity
Escrow Amount solely in the event that the Cash Option has been exercised in accordance with Section 2.02) to Seller by wire transfer of immediately available funds in
accordance with the Wire Transfer Instructions and evidence satisfactory to Seller confirming such payment;
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(b)payment of the amounts set forth in the Payoff Letters delivered pursuant to Section 2.04(a) to the accounts of the applicable lenders or other parties as set

forth in the Payoff Letters, and evidence satisfactory to Seller confirming such payment;
 

(c)payment of the Estimated Closing Transaction Expenses to the payees thereof as set forth on the Pre-Closing Statement by wire transfer of immediately
available funds or such payee’s other payment instructions;
 

(d)             a duly executed counterpart of the Mutual Release to Seller, duly executed by Purchaser;
 

(e)             a counterpart to the Registration Rights Agreement to Seller, duly executed by Parent;
 

(f)             a duly executed officer’s certificate as set forth in Section 8.03 to Seller;
 

(g)             evidence of the issuance to Seller of the Stock Consideration and the recordation of such issuance on the books and records of Parent’s transfer agent to Seller;
 

(h)             a copy of the R&W Insurance Policy and an executed binder agreement with respect thereto; and
 

(i)             such other documents, instruments or certificates as Seller may reasonably request to effect the Transactions.
 

Section 2.06          Post-Closing Purchase Price Adjustment.
 

(a)Not later than 90 days after the Closing Date, Purchaser shall deliver to Seller a statement setting forth, in reasonable detail, Purchaser’s good faith



calculation, as of the Closing Date of the (i) Closing Net Working Capital, (ii) Closing Cash, (iii) Closing Indebtedness, (iv) Closing Transaction Expenses and (v) the resulting
Post-Closing Adjustment Amount (such calculation, the “Post-Closing Statement”) and reasonable supporting documentation. The Post-Closing Statement shall be unaudited
and prepared in accordance with the Accounting Principles and Exhibit A. During such 90-day period and prior to the delivery of the Post-Closing Statement, if reasonably
requested by Purchaser, Seller shall make available or cause to be made available to Purchaser and its accountants (during regular business hours and upon reasonable prior
notice), at Purchaser’s sole cost and expense, Seller’s accounting personnel, advisors and other Representatives, in each case, to the extent in Seller’s reasonable control.
 

(b)Seller shall have 45 days from the date Purchaser delivers the Post-Closing Statement to Seller (such period, the “ Dispute Period”) to notify Purchaser in
writing if Seller disagrees with Purchaser’s calculation of any of the amounts reflected in the Post-Closing Statement (such written notice, a “Dispute Notice” and each disputed
item, a “Disputed Item”); provided, however, that in each case Seller shall notify Purchaser in writing of each Disputed Item and specify in reasonable detail the amount in
dispute and the basis therefor. During the Dispute Period and the Resolution Period, Purchaser shall make available or cause to be made available to Seller and its accountants
(during regular business hours and upon reasonable prior notice), at Seller’s sole cost and expense, (i) the Records relating to the Post-Closing Statement and (ii) Purchaser’s
accounting personnel, advisors and other Representatives, in each case, as reasonably requested by Seller.
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(c)If Seller fails to deliver a Dispute Notice to Purchaser prior to the expiration of the Dispute Period, Purchaser’s calculation of Closing Net Working Capital,

Closing Cash, Closing Indebtedness, Closing Transaction Expenses and the resulting Post-Closing Adjustment Amount shall be deemed to be the Final Closing Net Working
Capital, Final Closing Cash, Final Closing Indebtedness, Final Closing Transaction Expenses and Final Post-Closing Adjustment Amount, as applicable, and shall be final and
binding upon the Parties.
 

(d)If Seller delivers a Dispute Notice to Purchaser during the Dispute Period, Purchaser and Seller shall, for a period of 30 days from the date Seller delivers the
Dispute Notice to Purchaser (such period, the “Resolution Period”), use commercially reasonable efforts to mutually resolve the Disputed Items in writing and determine the
Post-Closing Adjustment Amount. Any Disputed Items so resolved by Purchaser and Seller shall be deemed to be final and correct as so resolved and shall be binding upon the
Parties.
 

(e)If Seller and Purchaser are unable to resolve all of the Disputed Items during the Resolution Period, then Seller and Purchaser shall jointly refer the remaining
Disputed Items (the “Remaining Items”) to a U.S. nationally recognized, independent accounting firm that is mutually agreed to by Seller and Purchaser, or, if Seller and
Purchaser are unable to mutually agree, to Grant Thornton LLP (the “Independent Accountant”). In such case, Seller and Purchaser shall promptly mutually engage the
Independent Accountant on terms customary for such an engagement (including, if requested by the Independent Accountant, executing a reasonable engagement letter). The
Parties shall furnish the Independent Accountant, on the date of such engagement (the “Engagement Date”), with the Post-Closing Statement, the Dispute Notice and any
Disputed Items previously resolved pursuant to Section 2.06(d). The Parties shall also furnish the Independent Accountant with such other information and documents as the
Independent Accountant may reasonably request for purposes of resolving the Remaining Items and determining the Post-Closing Adjustment Amount. Additionally, within five
Business Days after the Engagement Date, each of Seller and Purchaser shall provide the Independent Accountant with a written statement (a “Position Statement”) describing
in reasonable detail such Party’s position regarding the Remaining Items (copies of which shall concurrently be delivered to such other Party). If either Seller or Purchaser fails
to timely deliver its Position Statement to the Independent Accountant, the Independent Accountant shall resolve the Remaining Items solely upon the basis of the information
otherwise timely provided to the Independent Accountant in accordance with this Section 2.06(e). Within 30 days after the Engagement Date, the Independent Accountant shall
deliver to the Parties a written report specifying (i) its final determination of the Closing Net Working Capital, the Closing Cash, the Closing Indebtedness and the Closing
Transaction Expenses, (ii) the resulting Post-Closing Adjustment Amount, (iii) its adjustments, if any, to the Post-Closing Statement in connection with the items listed in the
foregoing clauses (i) and (ii), (iv) the calculations supporting such determinations and adjustments in the foregoing clauses (i), (ii) and (iii) and (v) the Independent Accountant’s
allocation of its fees between Purchaser and Seller pursuant to this Section 2.06(e). Such report shall, absent manifest error, be final, conclusive and binding on the Parties. Each
of the Closing Net Working Capital, the Closing Cash, the Closing Indebtedness and the Closing Transaction Expenses, as finally determined pursuant to this Section 2.06, is
referred to herein as the “Final Closing Net Working Capital,” “Final Closing Cash,” “Final Closing Indebtedness” and “Final Closing Transaction Expenses,” as
applicable. Any delay in delivering such report shall not invalidate such determination or deprive the Independent Accountant of jurisdiction to resolve the Remaining Items. In
no event shall the Independent Accountant assign a value to any Remaining Item that is greater than the highest, or less than the lowest, calculation thereof proposed by the
Parties. The Independent Accountant’s determination as to the Remaining Items and the resulting Post-Closing Adjustment Amount shall, absent manifest error, be final and
binding upon the Parties and not be subject to judicial review. The costs, fees and expenses of the Independent Accountant shall be allocated between Purchaser and Seller so
that Seller’s share of such costs, fees and expenses shall be equal to the product of (y) the aggregate amount of such fees, costs and expenses and (z) a fraction, the numerator of
which is the amount in dispute that is ultimately unsuccessfully disputed by Seller (as determined by the Independent Accountant) and the denominator of which is the total
amount in dispute submitted to the Independent Accountant. The balance of such fees, costs and expenses shall be paid by Purchaser.
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(f)             The Post-Closing Adjustment Amount that is finally determined in accordance with this Section 2.06 shall be the “Final Post-Closing Adjustment Amount.”

 
(g)Notwithstanding anything to the contrary contained herein, the process and source of recovery set forth in this Section 2.06 and Section 2.07 shall be the sole

and exclusive remedy of the Purchaser Indemnitees against Seller for any disputes related to items included or reflected in the calculation of Adjusted Purchase Price, regardless
of whether any underlying facts and circumstances related to such items constitute a breach of any representations, warranties or covenants set forth herein. Without limiting the
generality of the foregoing, the Purchase Price Adjustment Stock Consideration (if it has not been redeemed), the Purchase Price Adjustment Escrow Account (if Purchase Price
Adjustment Stock Consideration has been redeemed) or the Cash Option Purchase Price Adjustment Escrow Account (if Purchaser has exercised the Cash Option) shall be the
sole and exclusive remedy of the Purchaser Indemnitees with respect to any items included or reflected in the calculation of Adjusted Purchase Price and such items shall not be
subject to indemnification pursuant to Article XI. Notwithstanding the foregoing, nothing in this Section 2.06(g) shall prevent Purchaser Indemnitees from recovering any
amounts under the R&W Insurance Policy. The intent of this Section 2.06(g) is merely to avoid “double counting” and not to (i) limit the scope of any representations or
warranties or recovery for breach thereof or (ii) limit any right to recover for indemnifiable Losses pursuant to Article XI. Any term set forth herein that deems any
indemnification provided for a breach of any representation or warranty or covenant herein to be an adjustment to the purchase price shall have no bearing on whether an
amount constitutes a post-Closing purchase price adjustment for purposes of this Section 2.06(g).
 

Section 2.07 Payment of Post-Closing Adjustment Amount . Following the final determination of the Final Post-Closing Adjustment Amount pursuant to
Section 2.06:
 

(a)             if the Final Post-Closing Adjustment Amount is negative:
 

(i)if the Cash Option has not been exercised and the Purchase Price Adjustment Stock Consideration has not been redeemed, then Seller shall promptly
(but in any event within two Business Days after the final determination of the Final Post-Closing Adjustment Amount pursuant to Section 2.06) surrender to Parent a
number of shares of Parent Common Stock equal to the lesser of (x) the Final Post-Closing Adjustment Amount divided by the Stock Price and (y) the Purchase Price
Adjustment Stock Consideration, and Purchaser shall cause the applicable Transfer Agent Documentation to be delivered to Parent’s transfer agent instructing Parent’s
transfer agent to cancel and retire such shares of Parent Common Stock; provided that, in lieu of surrendering all or any portion of the Purchase Price Adjustment Stock
Consideration, Seller may pay to Purchaser, by wire transfer of immediately available funds on or before the second Business Day after the final determination of the



Final Post-Closing Adjustment Amount, an amount in cash equal to the lesser of (x) the Final Post-Closing Adjustment Amount and (y) the Purchase Price Adjustment
Stock Consideration multiplied by the Stock Price; or
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(ii)if the Cash Option has been exercised or the Purchase Price Adjustment Stock Consideration has been redeemed, then Purchaser and Seller shall

deliver joint written instructions to the Escrow Agent to release from the Cash Option Purchase Price Adjustment Escrow Account or the Purchase Price Adjustment
Escrow Account, as applicable, (A) to Purchaser, an amount that is equal to the lesser of (x) the Final Post-Closing Adjustment Amount and (y) the Purchase Price
Adjustment Escrow Amount, and, (B) to Seller, the remainder of the funds in the Cash Option Purchase Price Adjustment Escrow Account or the Purchase Price
Adjustment Escrow Account, as applicable (if any).

 
(b)             if the Final Post-Closing Adjustment Amount is positive, Purchaser shall promptly (but in any event within two Business Days after the final determination of

the Final Post-Closing Adjustment Amount pursuant to Section 2.06) pay to Seller (i) an amount equal to the Final Post-Closing Adjustment Amount and (ii) solely if the Cash
Option has been exercised or the Purchase Price Adjustment Stock Consideration has been redeemed, Purchaser and Seller shall deliver joint written instructions to the Escrow
Agent to release all funds in the Cash Option Purchase Price Adjustment Escrow Account or the Purchase Price Adjustment Escrow Account, as applicable, to Seller, by wire
transfer of immediately available funds to an account or accounts designated in writing by Seller; provided, that in any event, any such amount to be wired pursuant to clause
(i) shall not be greater than the amount equal to the Purchase Price Adjustment Escrow Amount;
 

(c)if the Post-Closing Adjustment Amount equals zero, then (i) Seller shall not be required to forfeit any shares of Purchase Price Adjustment Stock
Consideration, (ii) solely to the extent the Cash Option has been exercised or the Purchase Price Adjustment Stock Consideration has been redeemed, Purchaser and Seller shall
promptly (but in any event within two Business Days after the final determination of the Final Post-Closing Adjustment Amount pursuant to Section 2.06) deliver joint written
instructions to the Escrow Agent to release to Seller all funds in the Cash Option Purchase Price Adjustment Escrow Account or the Purchase Price Adjustment Escrow
Account, as applicable, and (iii) thereafter, no Party shall be required to make any additional payments pursuant to this Section 2.07; and
 

(d)Within two Business Days after the later of (i) final determination of the Final Post-Closing Adjustment Amount pursuant to Section 2.06 and (ii) expiration
of the Lock-Up Period, Purchaser and Parent shall cause the removal of the Contract Legend from the Purchase Price Adjustment Stock Consideration (other than any Purchase
Price Adjustment Stock Consideration that Seller is obligated to surrender pursuant to Section 2.07(a)(i), if any).
 

33 

 

 
Section 2.08          Withholding. Purchaser and its Affiliates shall be entitled to deduct and withhold from any amounts otherwise payable or deliverable pursuant to this

Agreement such amounts as may be required to be deducted or withheld therefrom under applicable Law. Prior to making such deduction or withholding, except in the case of
any deduction or withholding required with respect to any compensatory payments or as a result of Seller’s failure to deliver the IRS Form W-9 in accordance with
Section 9.05(b), Purchaser shall use commercially reasonable efforts to give Seller reasonable prior notice of its intent (or the intent of any of its Affiliates) to so withhold, and
provide to Seller an explanation of the legal basis for such deduction or withholding in order to provide the Seller the opportunity to provide documentation necessary for
reduction of or relief from such deduction or withholding. Any amounts so deducted or withheld and paid to the appropriate Governmental Authority shall be treated for all
purposes as having been paid to the Person to whom such amounts would otherwise have been paid absent such deduction or withholding.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES

RELATED TO THE COMPANY GROUP
 

Seller hereby represents and warrants to Purchaser as of the Signing Date (except for those representations and warranties made as of a specific date, which shall be
made only as of such date) as follows:
 

Section 3.01          Organization; Qualification. Each member of the Company Group is an entity duly organized, validly existing and in good standing under the Laws of
the jurisdiction of its formation and has all requisite entity power and authority to own, lease and operate its assets and properties, and to carry on its business as it is now being
conducted. Each member of the Company Group is duly qualified, registered or licensed to do business as a foreign entity and is in good standing in each jurisdiction in which
the assets or property owned, leased or operated by it or the nature of the business conducted by it makes such qualification necessary, except where the failure to be so duly
qualified, registered or licensed and in good standing would not result in a Material Adverse Effect, and such jurisdictions are set forth on Section 3.01 of the Disclosure
Schedule. True, correct and complete copies of the Organizational Documents of each member of the Company Group have been made available to Purchaser.
 

Section 3.02          Non-Contravention. Except as set forth in Section 3.02 of the Disclosure Schedule, none of the execution or delivery of this Agreement or the other
Transaction Documents or the consummation of the Transactions will, directly or indirectly (with or without notice or the lapse of time, or both): (a) conflict with or result in
any breach of or violate any provision of the Organizational Documents of any member of the Company Group; (b) conflict with, result in any breach of, violate or constitute a
default under, give rise to any right of termination, cancellation, modification, amendment, revocation, suspension or acceleration under, or give rise to any preferential purchase
right, right of first refusal, right of first offer or similar right under, any Material Contract; (c) assuming compliance with the matters referred to in Section 3.03, violate any Law
to which any member of the Company Group is subject or by which any of the Company Assets are bound; (d) result in the creation of any Lien (other than Permitted Liens) on
any Company Assets or the Purchased Shares; or (e) assuming compliance with the matters referred to in Section 3.03, contravene, conflict with, or result in a violation of any of
the terms or requirements of, or give any Governmental Authority the right to revoke, withdraw, suspend, cancel, terminate, or modify, any Permit that is held by the Company
Group; except, in the cases of clauses (b), (c), (d) and (e) for such conflicts, violations, Liens, contraventions, violations or rights as would not, individually or in the aggregate,
reasonably be expected to be material to the Company Group, taken as a whole.
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Section 3.03          Consents and Approvals. Other than with respect to the HSR Act, no Consent is necessary for the consummation by any member of the Company

Group of the Transactions contemplated by the Transaction Documents to which it is a party, except for such authorizations, consents or approvals that, if not obtained, would
not reasonably be expected to be material to the Company Group, taken as a whole.
 

Section 3.04          Capitalization.
 

(a)All of the Company Stock is duly authorized, validly issued, fully paid and non-assessable, and none of the Company Stock is subject to or was issued in
violation of any applicable securities Laws, purchase option, call option, right of first refusal, preemptive right, subscription right, or any similar right under any provision of



any applicable Law, the Organizational Documents of the Company or any Contract to which the Company is a party or by which the Company is bound. As of immediately
prior to the Closing, all of the Company Stock is held of record and beneficially owned by Seller free and clear of any Lien (except for Permitted Liens).
 

(b)             Section 3.04 of the Disclosure Schedule sets forth a complete and correct list of the classes and amounts of the Company’s authorized ownership interests, the
amount of its issued or outstanding Equity Interests of each class, and the record and beneficial owners of all of its issued and outstanding Equity Interests and there are no other
shares of capital stock or other Equity Interests in the Company issued, reserved for issuance, or outstanding.
 

(c)There are no outstanding obligations of any member of the Company Group to provide funds to or make any investment in (in either case, in the form of a
loan, capital contribution, purchase of an Equity Interest (whether from the issuer or another Person) or otherwise) any other Person.
 

(d)There are no Contracts (including options, warrants, convertible securities, calls, puts and preemptive rights, other than to the extent set forth in the
Organizational Documents of the Company) obligating the Company Group to: (i) issue, sell, pledge, dispose of or subject to any Lien (other than Permitted Liens) any Equity
Interests of any member of the Company Group; (ii) redeem, purchase or acquire in any manner any Equity Interests of any member of the Company Group; or (iii) make any
dividend or distribution of any kind with respect to any Equity Interests of any member of the Company Group.
 

(e)There are no outstanding or authorized equity appreciation, phantom equity, restricted equity, equity option, profit participation, or similar rights with respect
to the Equity Interests of any member of the Company Group. Other than as set forth in the Organizational Documents of the Company Group, there are no voting trusts,
proxies, or similar agreements or understandings with respect to the voting of the Equity Interests of any member of the Company Group.
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(f)The Company has no outstanding bonds, debentures, notes or other obligations, the holders of which have the right to vote (or convertible into or exercisable

for securities having the right to vote) with the equity holders of any member of the Company Group on any matter.
 

Section 3.05          Subsidiary Interests.
 

(a)             Section 3.05(a) of the Disclosure Schedule sets forth the number of issued and outstanding Equity Interests of the Company Subsidiary (the “Subsidiary
Interests”) and the names of the record holders thereof. All of the Subsidiary Interests are owned by the owners thereof as set forth in Section 3.05(a) of the Disclosure Schedule
free and clear of all Liens other than Permitted Liens. The Subsidiary Interests constitute all of the issued and outstanding Equity Interests in the Company Subsidiary. The
Subsidiary Interests have been duly authorized, validly issued and are fully paid and non-assessable, and were not issued in violation of any purchase option, call option, right of
first refusal or preemptive right. There are no outstanding or authorized equity appreciation, phantom stock, profit participation, preemptive rights, registration rights, approval
rights, proxies or rights of first refusal affecting the Subsidiary Interests.
 

(b)The Company has no assets or operations other than those related to its ownership of 100% of the Equity Interests of the Company Subsidiary, and the
Company has no liabilities outstanding other than liabilities related to such ownership.
 

(c)Except as set forth on Section 3.05(c) of the Disclosure Schedule, the Company and the Company Subsidiary do not own, and during the Lookback Period
have never owned, directly or indirectly, any Equity Interest in any Person.
 

Section 3.06          Compliance with Law. Except as set forth in Section 3.06 of the Disclosure Schedule:
 

(a)Each member of the Company Group is and, to the Knowledge of Seller, the directors and officers of the Company Group (in their capacity as such) are, and
have during the Lookback Period been, in material compliance with all Laws applicable to the Company Group, the Business and the Company Assets, and no written notice,
charge or assertion has during the Lookback Period been received by Seller or any member of the Company Group or, to the Knowledge of Seller, threatened against Seller or
any member of the Company Group alleging any material non-compliance with any such Laws by any member of the Company Group or the directors and officers of the
Company Group (in their capacity as such).
 

(b)(i) During the Lookback Period, no member of the Company Group has entered into or been subject to any Order (excluding Orders of general applicability
that are not targeted at the Company Group) with respect to any material aspect of the Business, and none of Seller or any member of the Company Group has received any
written request for information, notice, demand letter, administrative inquiry or formal or informal complaint or Action from any Governmental Authority arising out of or
relating to any member of the Company Group’s material failure to comply with any Law, and (ii) to the Knowledge of Seller (A) no formal or informal investigation or review
related to the material failure to comply with any Law by any member of the Company Group is being conducted by any commission, board or Governmental Authority and
(B) no such investigation or review is scheduled, pending or, threatened, except, in each case, where such non-compliance would not, individually or in the aggregate,
reasonably be expected to be material to the Company Group, taken as a whole.
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(c)Except as set forth on Section 3.06(c) of the Disclosure Schedule, during the Lookback Period, except as would not, individually or in the aggregate,

reasonably be expected to be material to the Company Group, taken as a whole, there has not been any Action relating to sex-based discrimination, sexual harassment or sexual
misconduct, or breach of any Company Group policy relating to the foregoing, in each case, involving any member of the Company Group or any current or former supervisory
employee, director or officer of any member of the Company Group. Except as set forth on Section 3.06(c) of the Disclosure Schedule, during the Lookback Period, except as
would not, individually or in the aggregate, reasonably be expected to be material to the Company Group, taken as a whole, there have not been any settlements or similar out-
of-court or pre-litigation arrangements relating to any such matters, nor, to the Knowledge of Seller, has any such Action been threatened.
 

(d)             Neither the Company Group nor any of its Affiliates, directors, officers, employees or agents is a Sanctions Target.
 

(e)             The Company Group is, and during the Lookback Period has been in material compliance with applicable International Trade Laws.
 

Section 3.07          Real Property.
 

(a)             Except as set forth in Section 3.07(a) of the Disclosure Schedule, the Company Group does not own any Real Property in fee simple.
 

(b)             Section 3.07(b) of the Disclosure Schedule sets forth the tracts of Real Property to which any member of the Company Group has any leasehold, subleasehold
or other occupancy right, title, interest or possession,. True, correct and complete copies of each lease, sublease, license, concession or other agreement for the use or occupancy
of Real Property (such leases, subleases, licenses, concessions and other agreements, together with all amendments, modifications, supplements, estoppel certificates and related
subordination non-disturbance and attornment agreements, the “Leases” and all such Real Property, the “Leased Real Property”), have been made available to Purchaser.
Section 3.07(b) of the Disclosure Schedule sets forth the (i) street address of all Leased Real Property and (ii) the Lease documents pursuant to which such Leased Real



Property is leased, subleased or licensed.
 

(c)The applicable member of the Company Group: has a valid leasehold, subleasehold or other interest in the Leases to which such member of the Company
Group is a party or is otherwise bound and each such leasehold or other interest is in full force and effect and constitutes a legal and binding obligation of such member of the
Company Group and is held by such member of the Company Group free and clear of all Liens, other than Permitted Liens. With respect to each of the Leases, (i) no event has
occurred, and no condition or circumstance exists, that constitutes, or, to the Knowledge of Seller, that with the giving of notice or the passage of time or both would constitute,
a material default under any Lease by any member of the Company Group or, to the Knowledge of Seller, by any other party to any Lease, and (ii) except as set forth on
Section 3.07(c) of the Disclosure Schedule, no party under any Leases has delivered written notice to Seller or the Company Group with respect to any breach or default
thereunder. Except as set forth on Section 3.07(c) of the Disclosure Schedule no member of the Company Group has subleased, licensed or sublicensed or otherwise granted any
Person the right to use or occupy any Real Property. No member of the Company Group is party to any contract for the purchase, sale, assignment or transfer of any interest in
Real Property or other real property other than the Alexander PA (as defined below). There are no past due amounts due under the Leases and no guaranties or letters of credit
have been provided, or are required to be provided, with respect to the Leases. The current use of the Real Property for the Business, and all improvements thereon, complies
with applicable Laws (including zoning laws) in all material respects. The current use of the Leased Real Property for the Business is permitted under each Lease. The Company
Group does not hold any easements, rights-of-way or similar interests in real property.
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(d)Pursuant to the Purchase Agreement, dated January 5, 2025, by and among the Company Subsidiary, as seller, and Derek Thompson and Mariah Thompson,

collectively as buyer, as amended January 20, 2025 (as amended or assigned, the “Alexander PA ”), the Company Subsidiary has agreed to sell the property located at 4121
144th Avenue NW, Alexander, North Dakota 58831. Seller has provided Purchaser with a true, correct and complete copy of the Alexander PA. All representations made by the
Company Subsidiary under the Alexander PA are true and correct and the Company Subsidiary has complied in all material respects with its obligations under the Alexander
PA.
 

(e)Neither Seller nor any member of the Company Group has received any written notice from a Governmental Authority alleging that any Real Property, or the
use of Real Property by any member of the Company Group, is in violation, in any material respect, of any applicable Law.
 

(f)There are no eminent domain, land-use, Permit-related or other similar Actions pending or, to the Knowledge of Seller, threatened, by any Governmental
Authority with respect to any Real Property, and neither Seller nor any member of the Company Group has received written notice from a Governmental Authority that any
Permit to use the Real Property will not be renewed upon expiration or that any material condition will be imposed to use or renew the same, in each case, other than those
Permits the failure of which to possess would not reasonably be expected to be material to the Company Group, taken as a whole.
 

(g)Other than as would not reasonably be expected to have a Material Adverse Effect or to the extent constituting a Permitted Lien, (i) all tangible personal
property, buildings, improvements, equipment, facilities, appurtenances and other tangible assets of the Company Group members are located within the boundaries of the Real
Property, and (ii) none of the foregoing overlap or encroach upon the real property of any third parties.
 

(h)Seller has delivered to Purchaser true and complete copies of all title commitments and policies, surveys, engineering consultants’ reports, property condition
reports and similar reports with respect to the Leased Real Property, if any, to the extent within the possession or control of Seller or its Affiliates.
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Section 3.08          Tangible Personal Property.

 
(a)The applicable member of the Company Group has good and valid title to (or a valid leasehold interest in) the Tangible Personal Property currently owned or

used by it in the Business, which includes the Tangible Person Property set forth on Section 3.08(c) through Section 3.08(f) of the Disclosure Schedule, and such title or
leasehold interests are free and clear of all Liens, except Permitted Liens. Except for the Tangible Personal Property set forth on Section 3.08(a) of the Disclosure Schedule,
upon the consummation of the Transactions, the Company Group will have good and valid title to, or valid right to use, the Tangible Personal Property which is owned by the
Company Group free and clear of all Liens, except Permitted Liens.
 

(b)Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company Group, taken as a whole, all Tangible Personal
Property currently owned or used by a member of the Company Group in the Business is (i) in operating condition in all material respects, other than any Tangible Personal
Property assets that are in the process of repair, service or inspection in the ordinary course of business, subject to normal wear and tear and maintenance in the ordinary course
of business and (ii) adequate for the use to which it is put in the Business as currently conducted.
 

(c)             Section 3.08(c) of the Disclosure Schedule is a true, correct and complete list, as of the Signing Date, of, and sets forth, (i) (A) all generators owned by the
Company Group, (B) all generators manufactured or remanufactured by the Company Group, (C) all generators leased by the Company Group from another Person and (D) all
generators subject to a lease with a rental purchase option (collectively, the “Generators”) and (ii) with respect to each Generator, (A) the manufacturer and remanufacturer of
such Generator and the manufacturer of the engine utilized in such Generator, (B) the rating (in kilowatts) of such Generator, (C) the age of such Generator since acquisition by
the Company Group, (D) the run time of such Generator (in hours since manufacture or the last remanufacture, as applicable) and (E) the identifier or number of such
Generator. Other than the Certificated Assets, none of the Generators are subject to certificate of title statutes or regulations under which a security interest in such Generators is
perfected by an indication on the certificate of title of such Generators (in lieu of filing of financing statements).
 

(d)             Section 3.08(d) of the Disclosure Schedule is a true, correct and complete list of (i) any Generator (and such Generator’s unit number) that as of the Signing
Date, has an engine overhaul, rebuild or reconstruction in progress and (ii) whether such engine overhaul, rebuild or reconstruction is partial or complete.
 

(e)             Section 3.08(e) of the Disclosure Schedule is a true, correct and complete list of (i) each trailer owned by a member of the Company Group and (ii) the VIN
of each such trailer.
 

(f)             Section 3.08(f) of the Disclosure Schedule is a true, correct and complete list of, and sets forth, all material Tangible Personal Property with a book value in
excess of $0 owned, leased or used by the Company Group in connection with the Business.
 

(g)With respect to all Tangible Personal Property subject to certificate-of-title statutes or regulations, the Company Group or its lender has physical possession
of the certificates of title with respect to such Tangible Personal Property (such Tangible Personal Property, the “Certificated Assets”), and each such certificate of title lists the
applicable member of the Company Group as the owner of the applicable Certificated Asset. Section 3.08(g) of the Disclosure Schedule is a true, correct and complete list of,
and sets forth, the Certificated Assets and designates the member of the Company Group that is the owner of each Certificated Asset.
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(h)On the Closing Date, all Tangible Personal Property shall be located on the Leased Real Property, on location with a customer or vendor of the Company in

accordance with the records of the Company or in transit between such customer or vendor location and the Leased Real Property.
 

Section 3.09          Financial Statements; Indebtedness.
 

(a)Seller has made available to Purchaser copies of (i) the audited consolidated balance sheets of Seller and its Subsidiaries as of December 31, 2023 (the
“Company Balance Sheet”) and as of December 31, 2022 and the related audited consolidated statements of income, members’ equity and cash flows for the 12-month periods
then ended, (ii) the unaudited financial statements consisting of the consolidated unaudited balance sheet of Seller and its Subsidiaries as of December 31, 2024 (the “Interim
Company Balance Sheet”) and the related consolidated unaudited statements of income and cash flows for the 12-month period ended December 31, 2024 (clauses (i) and (ii),
collectively, the “Company Financial Statements”). The applicable Company Financial Statements (x) have been prepared in accordance with GAAP, except that the Interim
Company Balance Sheets and related consolidated unaudited statements of income and cash flows do not include notes to the financial statements or year-end adjustments,
(y) were derived from the books and records of Seller and the Company Group and (z) present fairly, in all material respects, the financial position and results of operations of
Seller and the Company Group in accordance with GAAP as of the dates and for the periods indicated therein.
 

(b)The Company Group has no Liabilities of the type required to be reflected on a balance sheet prepared in accordance with GAAP, except for Liabilities
(i) reflected or reserved against in the Company Financial Statements, (ii) incurred in the ordinary course of business since the date of the Interim Company Balance Sheet;
provided that the Parties acknowledge and agree that (x) incurrences of new Indebtedness for borrowed money (which shall not include draw-downs on existing credit facilities
or other sources of Indebtedness) and (y) Liabilities arising as a result of any breach of any Contract or Permit or violation of any Law shall in no event be deemed to be in the
ordinary course of business, (iii) incurred under this Agreement or in connection with the Transactions, (iv) that would not reasonably be expected to be material to the
Company Group, taken as a whole or (v) disclosed in Section 3.09(b) of the Disclosure Schedule.
 

(c)Except as set forth in Section 3.09(c) of the Disclosure Schedule, no member of the Company Group has any Indebtedness of the types referred to in clauses
(a)-(f) of the definition of Indebtedness.
 

(d)The Company Group has not assumed, guaranteed, endorsed or otherwise become directly or contingently liable on or for any Indebtedness of any other
Person.
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(e)There are no off-balance sheet arrangements of the type that would be required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K promulgated

under the Securities Act if any member of the Company Group were a reporting company under the Exchange Act pertaining to the Company Group.
 

(f)The Seller and the Company Group maintain the system of internal controls and procedures over financial reporting referred to in the audit report with respect
to the Company Financial Statements.
 

(g)No member of the Company Group has identified nor does Seller have Knowledge of (i) any illegal act, fraud or corporate misappropriation, whether or not
material, that involves any employee or member of management of any member of the Company Group, in each case, with respect to the Company Group or the Business,
(ii) any material weakness in the design or operation of internal controls and procedures referred to in the audit report with respect to the Company Financial Statements or
(iii) any Action or allegation regarding any of the foregoing.
 

(h)Neither Seller nor any member of the Company Group has any “predecessor(s)” for financial reporting purposes within the meaning of such term as set forth
in Rule 405 under the Securities Act and/or as contemplated by the financial reporting requirements of Regulation S-X promulgated under the Securities Act.
 

Section 3.10          Absence of Certain Changes. Except as expressly contemplated by this Agreement or as set forth on Section 3.10 of the Disclosure Schedule, since
December 31, 2024: (a) no Material Adverse Effect has occurred and (b) no action has been taken with respect to the Company Group which, if taken after the Signing Date but
prior to the Closing would constitute a violation of Section 6.01. Except as set forth on Section 3.10 of the Disclosure Schedule, since December 31, 2024, there has not
occurred any Event of Loss to any portion of the Company Assets whether covered by insurance or not, having a replacement value of more than $500,000 for any single loss or
$1,500,000 for all such losses.
 

Section 3.11          Regulatory Matters.
 

(a)No member of the Company Group or the Company Assets are regulated by the Federal Energy Regulatory Commission (“ FERC”), and neither Seller nor
any member of the Company Group have received written notice from FERC indicating that (i) any member of the Company Group or any of the Company Assets are being
regulated or will be regulated by FERC or (ii) that FERC considers any member of the Company Group or any of the Company Assets to be subject to regulation by FERC. No
member of the Company Group sells electric energy.
 

(b)Neither Seller, nor any member of the Company Group is an “electric utility,” “public utility,” “utility,” or any similar designation that would subject Seller
or any member of the Company Group to regulation by any state utility commission or similar Governmental Authority in a state with respect to the rates or terms or conditions
of service of the respective assets or operations, including under any laws, rules, or regulations of the State of Texas, State of New Mexico, State of Colorado, State of Utah,
State of Wyoming, State of North Dakota, or any other state, municipality, or locality.
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Section 3.12          Environmental Matters.

 
 

(a)             Except as to matters set forth on Section 3.12 of the Disclosure Schedule:
 

(i)each member of the Company Group is, and during the Lookback Period has been, in compliance in all material respects with all Environmental Laws
(including with respect to the terms and conditions of all Environmental Permits);

 
(ii)             the applicable member of the Company Group possesses all material Environmental Permits;

 
(iii)no member of the Company Group, nor any of the Company Assets or the Business, are subject to any pending or, to the Knowledge of Seller,



threatened Environmental Claims that would reasonably be expected, individually or in the aggregate, to result in material Environmental Costs and Liabilities; and
 

(iv)there has been no unauthorized Release of Hazardous Substances by any member of the Company Group required to be reported to any
Governmental Authority under any Environmental Law (1) on, at, under, to, or from any of the Real Property, (2) to the Knowledge of Seller, on, at, under, to or from
any property formerly owned, operated, leased or occupied by any member of the Company Group, or (3) from or in connection with the Company Group’s operations,
including pursuant to any contractual obligations of the Company Group to report such a Release, in each case, in a manner that would, individually or in the aggregate,
reasonably be expected to result in any material Environmental Costs and Liabilities, in each case, that remains unresolved or that otherwise remains pending.

 
(b)Seller has made available all material non-privileged written materials within the possession and control of Seller or the Company Group addressing any

material Liability (to be measured relative to the entire business of the Company Group, as currently conducted) by any member of the Company Group under, Environmental
Laws and Environmental Costs and Liabilities associated therewith, including (i) Environmental Permits, (ii) Phase I environmental site assessment reports relating to the Real
Property, and (iii) any other material environmental data related to the Business or the Real Property.
 

Section 3.13          Material Contracts.
 

(a)             Section 3.13(a) of the Disclosure Schedule sets forth each of the following Contracts that a member of the Company Group is a party to or by which it is
bound that:
 

(i)relates to the purchase or sale of materials, supplies, goods, services, real property or other assets and that (1) provides for aggregate payments by or to
the Company Group in excess of $250,000, calculated on an annualized basis and (2) cannot be terminated by the Company Group on 90 days or less notice without
payment by the applicable member of the Company Group of any penalty or fee;

 
(ii)is an agreement for the furnishing of services by any member of the Company Group to any of its customers that involves a binding commitment by

such customer with aggregate payments to such member of the Company Group in excess of $250,000, calculated on an annualized basis;
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(iii)contains any (A) provision or covenant, which after the Closing will apply to the Business, restricting any member of the Company Group from

engaging in any lawful business activity or competing with any Person, other than customary non-disclosure agreements and non-solicitation provisions contained
therein or (B) minimum commitment, exclusivity or “most favored nation” provisions;

 
(iv)is a lease or sublease of Tangible Personal Property involving, or expected to involve, aggregate payments by any member of the Company Group in

excess of $250,000 calculated on an annualized basis;
 

(v)is an agreement pursuant to which (A) Intellectual Property that is material to the Business or involves consideration in excess of $70,000 is licensed
to any member of the Company Group (other than license agreements for COTS) or (B) a member of the Company Group has granted a right with respect to Intellectual
Property that is material to the Business or involves consideration in excess of $70,000;

 
(vi)is an indenture, mortgage, promissory note, loan agreement, guaranty or other Contract, in each case, that relates to the creation, incurrence,

assumption or guarantee of any Indebtedness for borrowed money by any member of the Company Group, or is a Capitalized Lease;
 

(vii)grants any third Person, or obligates any member of the Company Group to exercise, an option or other preferential right to purchase, sell, lease,
encumber or transfer any right, title or interest in and to any material property;

 
(viii)(A) relates to the acquisition, issuance, voting, registration, sale, or transfer of any Equity Interests, (B) provides any Person with any preemptive

right, right of participation, right of maintenance, or any similar right with respect to any securities or (C) provides any member of the Company Group with any right of
first refusal with respect to, or right to repurchase or redeem, any securities, in each case, except for the Organizational Documents of the Company Group or any
agreement entered into in connection with the Transactions;

 
(ix)provides for indemnification of any officer or director of any member of the Company Group by a member of the Company Group except for the

Organizational Documents of the Company Group;
 

(x)             relates to any commodity or interest rate swap, cap or collar agreements, or other similar hedging or derivative transactions;
 

(xi)             is in respect of the formation of any partnership or joint venture or otherwise relates to the joint ownership or operation of the Company Assets;
 

(xii)             is an Affiliate Transaction;
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(xiii)             is a Government Contract;

 
(xiv)is an acquisition, merger or similar Contract or other Contract relating to the acquisition or disposition of Equity Interests or all or substantially all

assets of any Person (or any division thereof) (other than Contracts in respect of the purchase of inventory in the ordinary course of business) during the Lookback Period
with respect to which there remains outstanding obligations on the part of the Company Group;

 
(xv)is a contract for the employment, hire, retention or severance of any directors, officers or employees with annualized base compensation equal to or

greater than $100,000 which Contract cannot be terminated by the Company Group without penalty (including any severance pay) or notice of thirty (30) days or less;
 

(xvi)             is with a Key Customer or Key Supplier;
 

(xvii)is a security agreement, pledge, mortgage, deed of trust or other agreement granting a Lien (other than a Permitted Lien) on any of the Company
Assets; and

 
(xviii)             includes any outstanding powers of attorney empowering any Person to act on behalf of any member of the Company Group.

 
(b)Each Contract disclosed (or required to be disclosed) pursuant to Section 3.13(a) (collectively, the “Material Contracts”) is (i) in full force and effect and is



the legal, valid and binding obligation of the applicable member of the Company Group and, to the Knowledge of Seller, any other Person party thereto, and (ii) enforceable by
the applicable member of the Company Group in accordance with its terms, except as to the effect, if any, of: (x) applicable bankruptcy, insolvency, moratorium,
reorganization, or other similar laws affecting the rights of creditors generally and (y) rules of law governing specific performance, injunctive relief and other equitable
remedies (collectively, the “General Enforceability Exceptions”). No Material Contract has been terminated, and neither the applicable member of the Company Group nor, to
the Knowledge of Seller, any other Person party thereto, is in material breach or default under any Material Contract. To the Knowledge of Seller, no event has occurred that
with or without notice or lapse of time, or both, would constitute a breach or default on the part of the applicable member of the Company Group or, to the Knowledge of Seller,
any other party to any Material Contract, and which would give rise to notice, modification, acceleration, payment cancellation or termination by the applicable member of the
Company Group under, or in any manner release any party thereto from any obligation under any Material Contract. No party has asserted in writing any right to offset, discount
or otherwise abate any amount owing under any Material Contract except as expressly set forth in such Material Contract or by operation of Law. No member of the Company
Group has received any written notice from, nor does Seller have any Knowledge that, a counterparty to any Material Contract is terminating, not renewing, modifying,
repudiating or rescinding such Material Contract. Neither Seller nor the applicable member of the Company Group has received written (or, to the Knowledge of Seller, other)
notice regarding any actual or alleged violation or breach of, or default under any Material Contract. Except as set forth in Section 3.13(b) of the Disclosure Schedule: (i) to the
Knowledge of Seller, (A) no facts exist which would render the performance of a party to a Material Contract of its obligations thereunder unlikely and (B) no party to a
Material Contract has asserted in writing a force majeure with respect thereto; and (iii) there are no pending material disputes under any Material Contracts.
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Section 3.14          Legal Proceedings; Orders. Except as set forth on Section 3.14 of the Disclosure Schedule, there are no (a) Actions pending or, to the Knowledge of

Seller, threatened against any member of the Company Group or any of their respective Representatives with respect to the Business or (b) Orders of any Governmental
Authority (excluding Orders of general applicability that are not targeted at the Company Group) outstanding against any member of the Company Group or any of their
respective Representatives with respect to the Business, except, in each case, that (i) would not, individually or in the aggregate, reasonably be expected to be material to the
Company Group, taken as a whole or (ii) materially interfere with, or would reasonably be expected to materially interfere with, the consummation of the Transactions.
 

Section 3.15          Permits. Section 3.15 of the Disclosure Schedule sets forth a true, correct and complete list of all material Permits held or used by each member of
the Company Group (the “Scheduled Permits”), which are all of the material Permits necessary for the Company Group to conduct the Business as currently conducted. Except
as set forth in Section 3.15 of the Disclosure Schedule, (a) all Scheduled Permits are valid and in full force and effect in all material respects and no Scheduled Permit is subject
to termination as a result of the execution of this Agreement; (b) the Company Group has been during the Lookback Period and is currently in compliance in all material
respects with all Scheduled Permits; (c) the Company Group has not received any written, or to the Knowledge of Seller, other notice of any current violations of any Scheduled
Permits; (d) the Company Group has not received any written, or to the Knowledge of Seller, other notice of the suspension, cancellation or termination of any Scheduled
Permits or the assessment of any fines or penalties against the Company Group relating thereto, and to the Knowledge of Seller, (i) no suspension, revocation, nonrenewal,
cancellation or termination of any Scheduled Permits or the assessment of any fines or penalties relating thereto is threatened or imminent and (ii) no condition exists that with
or without notice or lapse of time or both could give rise to any such suspension, revocation, nonrenewal, cancellation or termination.
 

Section 3.16          Taxes.
 

(a)All income and other material Tax Returns required to be filed by the Company Group have been timely filed, and all such Tax Returns are true, correct and
complete in all material respects. All income Taxes and other material amounts of Taxes required to be paid by the Company Group, or for which the Company Group would be
liable, have been timely paid in full, whether or not shown on any Tax Return. All material amounts of Tax withholding obligations imposed on the Company Group have been
satisfied in all material respects. The Company Group has complied in all material respects with all information reporting requirements with respect to Taxes of the Company
Group.
 

(b)             The aggregate unpaid Taxes of the Company Group did not, as of the date of the Interim Company Balance Sheet, materially exceed the accruals and reserves
for Taxes (excluding accruals and reserves for deferred Taxes established to reflect timing differences between book income and tax income) set forth on the face of the Interim
Company Balance Sheet (and not in any notes thereto) and will not, as of the Closing Date, materially exceed such accruals and reserves as adjusted for the passage of time in
the ordinary course of business through the Closing Date.
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(c)             There are no Liens for material Taxes (other than Permitted Liens) on the Company Stock or any of the Company Assets.

 
(d)There are no Actions pending against any member of the Company Group for any income Taxes or other material amounts of Taxes, and no assessment,

deficiency or adjustment with respect to any income Taxes or other material amounts of Taxes has been asserted, or proposed or threatened in writing, with respect to any
member of the Company Group. No Tax audits or administrative or judicial proceedings are being conducted, are pending or have been threatened in writing with respect to any
member of the Company Group.
 

(e)             No power of attorney that is currently in force has been granted with respect to Tax matters of the Company Group.
 

(f)There are no agreements, waivers or other arrangements in force or effect providing for an extension of time for the assessment or collection of any Tax with
respect to any member of the Company Group. No member of the Company Group is the beneficiary of any extension of time (other than an automatic extension of time not
requiring the consent of the Internal Revenue Service or any other Governmental Authority) within which to file any material Tax Return not previously filed.
 

(g)No member of the Company Group is a party to or bound by any Tax allocation, sharing, indemnity or similar agreement or arrangement (other than
commercial agreements not primarily related to Taxes and entered in the ordinary course of business) with any Person. No member of the Company Group (i) has ever been a
member of any Consolidated Group (other than the Consolidated Group the common parent of which is the Company) or (ii) has any liability for the Taxes of any Person under
Treasury Regulations § 1.1502-6 (or any corresponding provisions of U.S. state or local or non-U.S. Law), as a transferee or successor, by Contract, or otherwise.
 

(h)No written claim has ever been made by a Governmental Authority in a jurisdiction in which any member of the Company Group does not file Tax Returns
or pay Taxes that such member of the Company Group is or may be required to file a Tax Return or pay Taxes in that jurisdiction.
 

(i)No member of the Company Group has entered into any written agreement or arrangement with any Governmental Authority to secure Tax benefits not
otherwise available.
 

(j)No member of the Company Group has constituted a “controlled corporation” or a “distributing corporation” (each within the meaning of Section 355(a)(1) of
the Code) in any distribution that was purported or intended to qualify for tax-free treatment, in whole or in part, under Section 355 of the Code (or any corresponding or similar
provision of U.S. state or local or non-U.S. Law) during the two-year period ending on the date of this Agreement or in a distribution that would otherwise constitute part of a
“plan” or a “series of related transactions” (within the meaning of Section 355(e) of the Code) in conjunction with the transactions contemplated by this Agreement.
 



(k)No member of the Company Group (i) is or has been a party to a transaction that is a “reportable transaction” within the meaning of Treasury Regulations
Section 1.6011-4(b), or any other transaction requiring disclosure under corresponding or similar provisions of U.S. state or local or non-U.S. Tax Law, (ii) has claimed any
deduction, credit, or other tax benefit by reason of any “tax shelter” within the meaning of former Section 6111(c) of the Code and the Treasury Regulations thereunder or any
“confidential corporate tax shelter” within the meaning of former Section 6111(d) of the Code and the Treasury Regulations thereunder, or (iii) has purchased or otherwise
acquired an interest in any “potentially abusive tax shelter” within the meaning of Treasury Regulations Section 301.6112-1. The Company Group has disclosed on its Tax
Returns all positions taken therein that could give rise to a substantial understatement of Tax within the meaning of Section 6662 of the Code (or any corresponding or similar
provision of U.S. state or local or non-U.S. Tax Law).
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(l)The Company Group will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any

taxable period (or portion thereof) beginning after the Closing Date as a result of: (i) an adjustment under Section 481(a) of the Code (or any corresponding or similar provision
of U.S. state or local or non-U.S. Tax Law) by reason of a change in method of accounting prior to the Closing for a taxable period ending on or prior to the Closing Date; (ii) a
“closing agreement” described in Section 7121 of the Code (or any corresponding or similar provision of U.S. state or local or non-U.S. Tax Law) executed prior to the Closing;
(iii) an intercompany transaction, deferred intercompany gain or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any
corresponding or similar provision of state, local or foreign Tax law) entered into or created prior to the Closing; (iv) an installment sale or open transaction disposition made
prior to the Closing; (v) use of the cash method, long-term contract method or any improper method of accounting utilized prior to the Closing; or (vi) a prepaid amount received
prior to the Closing.
 

(m)No private letter rulings, technical advice memoranda or similar rulings with respect to Tax matters of the Company Group have been requested in writing or
obtained from any Governmental Authority.
 

(n)There is no material property or obligation of the Company Group, including uncashed checks to vendors, customers, or employees, non-refunded
overpayments, or unclaimed subscription balances, that is escheatable or reportable as unclaimed property to any state or municipality under any applicable escheatment or
unclaimed property laws.
 

(o)All of the material Company Assets have been properly listed and described on the property Tax rolls for the Tax units in which such Company Assets are
located, and no material portion of the Company Assets constitutes omitted property for property Tax purposes.
 

(p)None of the Company Assets consist of any interest in any entity that is treated for U.S. federal (or any applicable U.S. state or local) income Tax purposes as
a partnership or are subject to any tax partnership agreement or any arrangement requiring a partnership income Tax Return to be filed under Subchapter K of Chapter 1 of
Subtitle A of the Code or similar provision of U.S. state or local or non-U.S. Tax Law.
 

(q)No member of the Company Group has engaged in a trade or business in, had a permanent establishment (within the meaning of an applicable Tax treaty or
convention between the United States and such foreign country), fixed place of business or similar presence in, or been managed or controlled from, any country other than the
country of its formation.
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(r)All material related party transactions or arrangements involving the Company Group have been conducted at arm’s length in material compliance with

Section 482 of the Code and the Treasury Regulations promulgated thereunder (and any corresponding provisions of any other state, local or non-U.S. Tax Law), and any other
applicable Tax Laws on transfer pricing, and all such transactions and arrangements comply in all material respects with all requirements (including documentary, retention and
filing requirements) with respect to any such Tax Law.
 

(s)No member of the Company Group has any outstanding liability for material Taxes pursuant to Section 965 of the Code, including as a result of making an
election pursuant to Section 965(h) of the Code, is a party to a gain recognition agreement under Section 367 of the Code, or owns directly or indirectly, or to the Knowledge of
Seller, constructively, any interest in any foreign Person.
 

(t)For U.S. federal income Tax purposes, and all applicable state and local Tax purposes, each member of the Company Group is, and has been since its
formation, classified as a “C corporation”.
 

Section 3.17          Employee Benefits.
 

(a)Other than as set forth on Section 3.17(a) of the Disclosure Schedule, no member of the Company Group maintains, sponsors, contributes to or is required to
contribute to, or has during the previous six years, maintained, sponsored, contributed to or been required to contribute to, any material Employee Benefit Plan, other than
employment agreements or offer letters that provide for at-will employment that may be terminated on less than 30 days’ notice without severance pay obligations.
 

(b)No member of the Company Group contributes to nor is required to contribute to or has, in the previous six years, sponsored, maintained or contributed to, or
has been required to contribute to, or has any current or contingent Liability with respect to, any of the following: (i) any Employee Benefit Plan that is subject to Title IV of
ERISA or Section 302 of ERISA or Section 412, 430 or 4971 of the Code; (ii) any plan that has two or more contributing sponsors at least two of whom are not under common
control, within the meaning of Section 4063 of ERISA; (iii) any “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA; or (iv) a multiple employer welfare
arrangement (as defined in Section 3(40) of ERISA).
 

(c)With respect to each Employee Benefit Plan, the Company Group has made available to Purchaser complete and correct copies of, to the extent applicable,
(i) such Employee Benefit Plan, including any amendment thereto (or, in the case of any unwritten Employee Benefit Plan, a written description thereof), (ii) each material trust,
insurance, annuity or other funding arrangement or amendment related thereto, (iii) the most recent summary plan description and any summary of material modifications
prepared, (iv) the three most recent audited financial statements and actuarial or other valuation reports prepared with respect thereto, (v) the most recent determination or
opinion letter from the IRS and (vi) the three most recent annual reports on Form 5500 (or comparable form).
 

(d)Each Employee Benefit Plan has been administered in all material respects in accordance with its terms and all applicable Laws, including ERISA and the
Code.
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(e)             Each Employee Benefit Plan which is intended to qualify under Section 401(a) of the Code has received a favorable determination letter from the IRS as to its

qualified status and no fact or event has occurred that could reasonably be expected to cause the loss of the Tax qualified status of any such Employee Benefit Plan or the Tax
exempt status of any associated trust.
 

(f)There has been no prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code and other than a transaction that is
exempt under a statutory or administrative exemption) with respect to any Employee Benefit Plan.
 

(g)No Action is pending or to the Knowledge of Seller, is threatened, against or with respect to any such Employee Benefit Plan, including any audit or inquiry
by the IRS or United States Department of Labor (other than routine benefits claims).
 

(h)To the Knowledge of Seller, there does not now exist, nor do any circumstances exist that could result in, any Controlled Group Liability that would be, or
could reasonably be expected to become, a material Liability (to be measured relative to the entire business of the Company Group, as currently conducted) of Parent, Purchaser
or any of its Affiliates following the Closing.
 

(i)No member of the Company Group has any post-termination or post-retirement Liability for life, health, medical or other welfare benefits to former or current
Business Employees or beneficiaries or dependents thereof, except for health continuation coverage as required by Section 4980B of the Code or Part 6 of Title I of ERISA and
at no expense to the Company Group.
 

(j)Except as set forth in Section 3.17(j) of the Disclosure Schedule, neither the execution of this Agreement, equity holder approval of this Agreement, nor the
consummation of the Transactions (whether alone or in connection with any subsequent event(s) including any termination of employment), will (i) entitle any Business
Employee to any material compensation benefit (including bonus, retention or severance pay) under any of the Employee Benefits Plan, (ii) accelerate the time of payment or
vesting or result in any payment or funding (through a grantor trust or otherwise) of material compensation or benefits under any of the Employee Benefit Plans, (iii) material
increase the amount of compensation or benefits due to any Business Employee, or (iv) result in the payment of any amount that would not be deductible by reason of
Section 280G of the Code or would be expected to be subject to an excise Tax under Section 4999 of the Code.
 

(k)No member of the Company Group is a party to any contract containing an indemnity or gross-up obligation on or after the Closing for any Taxes imposed
under Section 4999 or Section 409A of the Code (or any corresponding provisions of state, local or non-U.S. Tax Law).
 

Section 3.18          Labor Matters.
 

(a)Seller has delivered to Purchaser a true, correct and complete list, as of the Signing Date, that contains the name, job title, annualized base salary or hourly
base wage as applicable, target bonus opportunity, and principal location of employment of each current Business Employee (the “Employee Census”).
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(b)No member of the Company Group is a party to any collective bargaining agreements with any labor union or similar labor organization with respect to any

Business Employees. No member of the Company Group has received any written notice (i) from any labor union or group of employees that such union or group represents or
believes or claims it represents or intends to represent any employees of any member of the Company Group nor (ii) of any claim of unfair labor practices.
 

(c)             The Company is, and during the Lookback Period has been, in compliance in all material respects with all Laws with respect to labor and employment and the
engagement of independent contractors (including the Fair Labor Standards Act and all Laws regarding wages and hours, classification of employees and contractors, collective
bargaining, labor relations, anti-discrimination, anti-retaliation, recordkeeping, employee leave, Tax withholding and reporting, immigration and safety). Each present and
former independent contractor of the Company Group who has provided services with respect to the Company Group prior to the Signing Date has been paid (and as of the
Closing Date will have been paid) all compensation and other sums owed to such independent contractor that were due on or prior to the Signing Date and the Closing Date. No
Person has made in writing, or to the Knowledge of Seller, threatened to make, any claim that any independent contractor engaged to provide services by the Company Group is
not authorized to work in the United States or not properly classified as an independent contractor under applicable Laws.
 

(d)Each independent contractor who provides, or provided during the Lookback Period, services to the Company is, and has been during the Lookback Period,
properly classified in all material respects as an “independent contractor” under all applicable Laws.
 

(e)Except as set forth on Section 3.18(e) of the Disclosure Schedule, there are no, and there have been no, Actions pending or, to the Knowledge of Seller,
threatened by or before any Governmental Authority or arbitrator relating to labor or employment practices, or any alleged non-compliance with labor or employment Laws and
there are no Actions pending or, to the Knowledge of Seller, threatened, against any member of the Company Group and brought by or on behalf of any current or former
Business Employee with respect to or relating to the Business or any member of the Company Group.
 

Section 3.19          Affiliate Transactions. Except as set forth on Section 3.19 of the Disclosure Schedule: (a) other than the Organizational Documents of the Company
Group, there are no loans, leases or other Contracts between a member of the Company Group, on the one hand, and Seller, any of its Affiliates (other than any member of the
Company Group), or any of Seller’s or any of its Affiliates’ respective directors, officers or employees (or any members of such director’s or executive officer’s “immediate
family” (as defined in Rule 16a-1 of the Securities Act)), on the other hand (each, an “Affiliate Transaction”), (b) none of Seller, any of its Affiliates (other than the Company
Group), or any of their respective directors, officers or employees (nor any members of such director’s or executive officer’s “immediate family” (as defined in Rule 16a-1 of
the Securities Act)) has any ownership interest in any of the Company Assets (other than in the case of Seller, solely with respect to its ownership of the Company Stock),
(c) the Company does not have any Liabilities to any of Seller, any of its Affiliates, or any of their respective directors, officers or employees (or any members of such
director’s or executive officer’s “immediate family” (as defined in Rule 16a-1 of the Securities Act)) and (d) none of Seller, any of its Affiliates, or any of their respective
directors, officers or employees (or any members of such director’s or executive officer’s “immediate family” (as defined in Rule 16a-1 of the Securities Act)), on the one hand,
and a member of the Company Group, on the other hand, has provided any guarantee to any Person in respect of any obligation of the other.
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Section 3.20          Insurance Coverage. Section 3.20 of the Disclosure Schedule sets forth, as of the Signing Date, a true, correct and complete list of all material fire,

liability, pollution, errors and omissions, directors and officers, and other insurance policies currently held by the Company Group or by Seller or its Affiliates on behalf of the
Company Group (or any member thereof) but excluding any Employee Benefit Plans (collectively, the “Insurance Policies”), setting forth, in respect of each Insurance Policy,
the policy number, carrier and type of coverage. To the Knowledge of Seller, no event has occurred, including the failure by any member of the Company Group to give any
notice or information or any member of the Company Group giving any inaccurate or erroneous notice or information, which would reasonably be expected, individually or in
the aggregate, to limit or impair, in any material respect, the rights of any member of the Company Group under any such Insurance Policy. The Insurance Policies are valid and
are in full force and effect except as to the effect, if any, of the General Enforceability Exceptions, no premiums with respect to such Insurance Policies are delinquent, and the
applicable member of the Company Group is in material compliance with the terms of the Insurance Policies to which it is a party. There is no material claim pending under any



such Insurance Policy as to which coverage has been denied or disputed by the applicable insurer and all material claims and reportable incidents under any Insurance Policy
have been reported. The Company Group and the Company Assets are insured in amounts no less than as required by law or any Contract to which the applicable member of
the Company Group is party. There is no Action or material claim pending under any such insurance policy with respect to the Business, the Real Property, the Company Assets
or any member of the Company Group, and neither Seller nor any member of the Company Group has received written notice disclaiming coverage, reserving rights with
respect to such material claim or canceling, terminating or materially amending any such insurance policy in a manner that is materially adverse to the Company Group.
 

Section 3.21          Intellectual Property; Data Security; Company IT Systems.
 

(a)The Company Group is the sole and exclusive owner of all right, title and interest in and to the Intellectual Property owned or purported to be owned by the
Company Group (the “Company Owned Intellectual Property”), free and clear of all Liens (other than Permitted Liens). Except as set forth in Section 3.21(a) of the Disclosure
Schedule, the Company Group Intellectual Property Rights constitute all of the Intellectual Property used or held for use in the Business as currently conducted. Except as set
forth in Section 3.21(a) of the Disclosure Schedule, all Company Group Intellectual Property Rights will continue to be available by the Company Group following the Closing
on substantially the same terms and conditions as existed immediately before the Closing. All employees, contractors and agents of the members of the Company Group
involved in the conception, development, authoring, creation, or reduction to practice of any material Intellectual Property for a member of the Company Group have executed
agreements that assign such Intellectual Property to the applicable member of the Company Group and confidentiality agreements.
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(b)             Section 3.21(b) of the Disclosure Schedule sets forth a true, correct and complete list of, for each member of the Company Group, all Registered Intellectual

Property Rights owned or purported to be owned by the Company Group by name, owner, jurisdiction and, where applicable, registration number, application number and the
filing, issuance and/or grant date. The Registered Intellectual Property Rights set forth on Section 3.21(b) of the Disclosure Schedule are subsisting, and, to the Knowledge of
Seller, valid and enforceable. All currently due maintenance fees, renewal fees, or similar fees for Registered Intellectual Property Rights have been paid and all necessary
documents and certificates in connection with Registered Intellectual Property Rights have been filed with the relevant patent, copyright, trademark or other authorities in the
United States or foreign jurisdictions, as the case may be, for the purposes of maintaining the Registered Intellectual Property Rights. Except as set forth in Section 3.21(b) of
the Disclosure Schedule, there are no actions that must be taken by any member of the Company Group within sixty (60) days of the Closing Date, including the payment of any
registration, issue, examination, maintenance or renewal fees or annuities or the filing of any documents, applications or certificates for the purposes of maintaining, perfecting
or preserving or renewing any Registered Intellectual Property Rights.
 

(c)Except as set forth in Section 3.21(c) of the Disclosure Schedule, (i) no government funding, facilities or resources of a university, college, other educational
institution or research center or funding from third parties was used in the development of the Company Owned Intellectual Property, (ii) no governmental entity, university,
college, other educational institution or research center has any claim or right in or to the Company Owned Intellectual Property, and (iii) no current or former employee,
consultant or independent contractor of the Company Group who was involved in, or who contributed to, the creation or development of any Company Owned Intellectual
Property, has performed services for the government, a university, college or other educational institution, or a research center, during a period of time during which such
employee, consultant or independent contractor was also performing services for the Company Group.
 

(d)The members of the Company Group and the conduct of the Business do not infringe, violate, misuse or misappropriate the Intellectual Property of any other
Person. During the Lookback Period, neither a member of the Company Group nor the conduct of the Business has infringed, violated, misused or misappropriated the
Intellectual Property of any other Person. To the Knowledge of Seller, no third party has infringed, violated, misused, or misappropriated Company Owned Intellectual
Property, or currently is infringing, violating, misusing, or misappropriating Company Owned Intellectual Property.
 

(e)There are no unresolved pending or, to the Knowledge of Seller, threatened Actions that allege that a member of the Company Group or the operation of the
Business has infringed, misappropriated, diluted or otherwise violated the Intellectual Property of any other Person, and, during the Lookback Period, no member of the
Company Group has received any written, or to the Knowledge of Seller, other notice alleging that it has violated or, by conducting Business, could violate the Intellectual
Property of any third party.
 

(f)Each member of the Company Group has taken commercially reasonable measures, including measures against unauthorized disclosure, designed to maintain
and protect the secrecy, confidentiality, and value of the Company Group Data, its trade secrets, and other technical information. No Action or written complaint relating to any
improper use or disclosure of, or a breach in the security of, any such information is pending or, to the Knowledge of Seller, threatened, against any member of the Company
Group.
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(g)Except as forth in Section 3.21(g) of the Disclosure Schedule, during the Lookback Period, the members of the Company Group (i) have not experienced a

Security Incident, including any unauthorized intrusions, failures, breakdowns, continued substandard performance, or other adverse events affecting any such IT Systems, that
have caused any material disruption of or interruption in or to the use thereof, (ii) have not been and are not required to notify any Person or Governmental Authority of any
Security Incident, and (iii) to the Knowledge of Seller, have not been and are not adversely affected by, any Malicious Code, ransomware or malware attacks, or denial-of-
service attacks on any IT Systems. During the Lookback Period, the Company Group has not received a written notice (including any enforcement notice, letter, or complaint)
from a Governmental Authority or any Person alleging noncompliance with any Data Security Requirements and has not been subject to any Action relating to noncompliance
with Data Security Requirements. The Company Group does not transfer Personal Data internationally except where such transfers materially comply with Data Security
Requirements. Each member of the Company Group materially complies with, and has materially complied with for the past three years, all Data Security Requirements.
 

(h)The IT Systems (i) are sufficient for the current needs of the Business and (ii) to the Knowledge of Seller, do not contain any Malicious Code or material
defect. Except as set forth in Section 3.21(h) of the Disclosure Schedule, all Company Group Data will continue to be available for Processing by the Company Group following
the Closing on substantially the same terms and conditions as existed immediately before the Signing Date. Each member of the Company Group has implemented any and all
material security patches or material security upgrades for the IT Systems or commercially reasonable compensating controls. The term “material security patches or material
security upgrades” means, for purposes of the foregoing sentence, security patches and security upgrades the implementation of which other similar companies of the same size
using similar software would reasonably consider prudent.
 

Section 3.22          Key Customers and Key Suppliers.
 

(a)             Section 3.22(a) of the Disclosure Schedule sets forth a true and complete list of the Key Customers of the Company Group. Since the date of the Interim
Company Balance Sheet, no Key Customer has terminated or adversely modified the business such Key Customer conducts with the applicable member of the Company Group,
taking into account any mitigating factors, such as the Company Group’s ability to redeploy any affected units, in each case, except for such terminations or modifications that
are consistent with the ordinary course of business of the Company Group or as would not, individually or in the aggregate, reasonably be expected to be material to the
Company Group, taken as a whole. Since the date of the Interim Company Balance Sheet, except as would not, individually or in the aggregate, reasonably be expected to be
material to the Company Group, taken as a whole, (x) no Key Customer has terminated its relationship with the applicable member of the Company Group (and neither Seller
nor any member of the Company Group has received any written notice that any of its Key Customers intends to do so), and (y) no Key Customer has communicated to Seller



or any member of the Company Group, in writing, or to the Knowledge of Seller, orally, that it has not passed such Key Customer’s audit. As of the Signing Date, no member
of the Company Group is engaged in any material dispute with any Key Customer nor has Seller or any member of the Company Group received any written notice of any such
dispute. Since the date of the Interim Company Balance Sheet, no Key Customer has asserted in writing a force majeure event or anticipated inability of such Key Customer to
perform its obligations to the Company Group, in whole or in part.
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(b)             Section 3.22(b) of the Disclosure Schedule sets forth the name of the Key Suppliers. Since the date of the Interim Company Balance Sheet, no Key Supplier

has terminated or materially and adversely modified the amount, pricing, frequency or terms of the business such Key Supplier conducts with the applicable member of the
Company Group. As of the Signing Date, no member of the Company Group is engaged in any material dispute with any Key Supplier nor has Seller or any member of the
Company Group received any written notice of any such dispute. Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company
Group, taken as a whole, since the date of the Interim Company Balance Sheet, no Key Supplier has ceased to supply goods or services to the Company Group or has otherwise
terminated, materially and adversely modified or materially reduced its relationship with the Company Group, except in the ordinary course of business (and neither Seller nor
any member of the Company Group has received any written notice that any of its Key Suppliers intends to do so). Since the date of the Interim Company Balance Sheet, the
Company Group has not experienced any shortages of supplies or other disruptions to its supply chains that have materially and adversely impacted the Business.
 

Section 3.23          Brokers’ Fees; Expenses. Except as set forth in Section 3.23 of the Disclosure Schedule, no member of the Company Group has any Liability to pay
any fees or commissions to any broker, finder, or agent with respect of the Transactions for which Purchaser or its Affiliates (including the Company Group after the Closing)
could become liable or obligated.
 

Section 3.24          Assets Necessary to the Business. At and immediately following the Closing, the Company Assets will constitute, in all material respects, all of the
assets necessary or required to permit the Company Group to carry on the Business as presently conducted and as conducted since the date of the Interim Company Balance
Sheet.
 

Section 3.25          Records. Except as would not individually or in the aggregate, reasonably be expected to be material to the Company Group, taken as a whole, during
the Lookback Period, all Records have been maintained substantially in accordance with applicable Law. True, correct and complete copies of all Records of the Company
Group are located at the Leased Real Property, in the Company Group’s electronic records or will otherwise be accessible to Purchaser immediately following the Closing.
 

Section 3.26          Capital Projects; Status of Projects. Section 3.26 of the Disclosure Schedule is a true and complete list of capital projects related to the Business and
involving capital expenditures in excess of $500,000 individually or $1,000,000 in the aggregate that have been initiated but have not yet been completed as of the Signing Date
(collectively, the “Capital Projects”) and the costs and expenses of such Capital Projects (x) incurred and (y) paid, in each case, as of the Signing Date.
 

Section 3.27          Banks; Powers of Attorney. Section 3.27 of the Disclosure Schedule contains a complete and correct list of (a) the names and locations of all banks in
which the Company Group has accounts or safe deposit boxes and the names of all persons authorized to draw thereon or to have access thereto and (b) each Person that holds a
power of attorney to act on behalf of any member of the Company Group and a reasonably detailed description of such power of attorney.
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Section 3.28          Anti-Corruption. During the Lookback Period, no member of the Company Group nor, any of its directors, officers, employees (in their capacity as

such), nor, to the Knowledge of Seller, any of its representatives, sales intermediaries or other third parties, in each case, acting on behalf of the Company Group: (a) has
violated in any material respect any Improper Payment Laws or (b) has offered, paid, given, promised to pay or give, or authorized the payment or gift of anything of value,
directly or indirectly, to any Government Official, in each case, for purposes of (i) influencing any act or decision of any Government Official in such official’s official capacity;
(ii) inducing such Government Official or other Person to do or omit to do any act in violation of a lawful duty; (iii) securing any illegal advantage; or (iv) inducing such
Government Official to use influence with a Governmental Authority, or commercial enterprise owned or controlled by any Governmental Authority (including state owned or
controlled companies), or any Native American Nation or tribe in order to assist the Company Group or any of its Affiliates in obtaining or retaining business. During the
Lookback Period, neither the Company Group nor any of its Affiliates, directors, officers, employees (in their capacity as such), nor to the Knowledge of Seller, any of its
representatives, sales intermediaries or other third parties, in each case, acting on behalf of the Company Group, have made or authorized any bribe, rebate, payoff, influence
payment, kickback or unlawful payment of funds or received or retained any funds in violation in any material respect of any Law, in each case, with respect to the Company
Group or the Business. Without limiting the generality of the foregoing neither the Company Group nor any of its directors, officers, employees (in their capacity as such), nor,
to the Knowledge of Seller, any of its representatives, sales intermediaries or other third parties, in each case, acting on behalf of the Company Group have made or authorized,
during the Lookback Period, any bribe, rebate, payoff, influence payment, kickback or unlawful payment of funds to any customer or prospective customer for the purpose of
obtaining business for the Company Group from any such customer or prospective customer. No member of the Company Group, Seller or, to the Knowledge of Seller, any
other Persons acting on their behalf have received any written, or to the Knowledge of Seller, oral, notice or communication from any Governmental Authority or Person that
alleges a violation of any Improper Payment Laws, nor have they been involved in any internal or external investigation, audit or review involving any allegations that the
Company Group violated any Improper Payment Laws, nor have they received a request for information from any Governmental Authority regarding Improper Payment Laws.
To the Knowledge of Seller, no such investigation, audit or review is threatened.
 

Section 3.29          No Foreign Operations. The Business is, and during the Lookback Period has been, conducted within the United States of America. The Company
Group has not during the Lookback Period had any operations or activities located outside of the United States of America.
 

Section 3.30          Credit Support Obligations. True and correct copies of the Credit Support Obligations of each of the members of the Company Group have been made
available to Purchaser. Section 3.30 of the Disclosure Schedule sets forth a true and complete list of all of the Credit Support Obligations of each of the members of the
Company Group. Each Credit Support Obligation of each of the members of the Company Group is in full force and effect, except to the effect, if any, of the General
Enforceability Exceptions, and is the legal, valid and binding obligation of such member of the Company Group that is a party thereto. No member of the Company Group is in
breach or default under, and no event has occurred that with notice or lapse of time or both would constitute a breach or default by any member of the Company Group under,
any such Credit Support Obligation, except for breaches or defaults which would not, individually or in the aggregate, reasonably be expected to be material to the Company
Group, taken as a whole.
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Section 3.31          Government Contracts. Notwithstanding anything to the contrary in this Agreement:

 
(a)Except as set forth in Section 3.31(a) of the Disclosure Schedule, during the Lookback Period, neither the Company nor the Company Subsidiary has



(i) breached or violated in any material respect any Government Contract; (ii) been audited, with the exception of routine audits, or investigated by any Governmental Authority
with respect to any Government Contract; (iii) conducted or initiated any internal investigation or made any disclosure with respect to any alleged or potential material
irregularity, misstatement or omission arising under or relating to a Government Contract; (iv) received from any Governmental Authority or any other Person any written
notice of breach, cure, show cause or default with respect to any Government Contract; or (v) had any Government Contract terminated for cause or default by any
Governmental Authority or any other Person for default or failure to perform.
 

(b)During the Lookback Period, neither the Company nor the Company Subsidiary, nor any of their respective principals (as defined at 48 C.F.R. § 2.101) have
been suspended, debarred, or proposed for debarment by any Governmental Authority or otherwise excluded by any Governmental Authority from participating in any federal,
state or local government procurement or non-procurement programs and, to the Knowledge of Seller, no circumstances exist that would reasonably be expected to lead to the
institution of suspension or debarment proceedings against the Company, the Company Subsidiary, or any of their respective principals.
 

(c)Except as set forth in Section 3.31(c) of the Disclosure Schedule, with respect to each Government Contract and Government Bid, during the Lookback
Period, to the Knowledge of Seller: (i) all representations, certifications and disclosures made by the Company and the Company Subsidiary were complete and accurate in all
material respects as of their effective date, and the Company; and (ii) the Company Subsidiary has complied in all material respects with all such representations, certifications
and disclosures.
 

(d)Neither the Company nor the Company Subsidiary has, or during the Lookback Period has had, any Government Contract that requires it to obtain or
maintain a United States government security clearance or a foreign government security clearance.
 

(e)During the Lookback Period, none of the Company’s or the Company Subsidiary’s Government Contracts were awarded as a small business set-aside or as a
result of any other preferential status under applicable Law.
 

(f)During the Lookback Period, neither the Company nor the Company Subsidiary have performed any Government Contract subject to cost reimbursement
requirements set forth in 48 C.F.R. Subpart 16.3, or otherwise subject to the cost accounting standards or cost principles set forth in 48 C.F.R. Parts 30 or 31, and neither the
Company nor the Company Subsidiary has made any assignment to any Person of Government Contracts or any interests in the Government Contracts.
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(g)Except as set forth in Section 3.31(g) of the Disclosure Schedule, to the Knowledge of Seller, the internal controls established by the Company and the

Company Subsidiary are, and during the Lookback Period have been, adequate for compliance with their respective Government Contracts.
 

(h)To the Knowledge of Seller, there are no outstanding or unsettled allegations of fraud, false claims or overpayments nor any investigations or audits, with the
exception of routine audits, by any Governmental Authority with regard to any of the Company’s or the Company Subsidiary’s Government Contracts, nor has the Company
nor the Company Subsidiary taken any action that would reasonably be expected to give rise to liability for fraud, false claims or overpayments.
 

Section 3.32 No Other Representations or Warranties. Notwithstanding anything to the contrary in this Agreement, Seller makes no representation or warranty
(including in any provision of this Agreement, the Disclosure Schedule or otherwise), other than those representations and warranties expressly set forth in this Article III and
Article IV (subject to the limitations in this Section 3.31 and in Section 4.11) and in the certificate delivered pursuant to Section 7.03.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Seller hereby represents and warrants to Purchaser as of the Signing Date (except for those representations and warranties made as of a specific date, which shall be

made only as of such date) as follows:
 

Section 4.01          Organization; Good Standing. Seller is a limited liability company duly organized, validly existing and in good standing under the Laws of Delaware.
 

Section 4.02          Authority. Seller has all necessary entity power and authority to execute and deliver this Agreement and the other Transaction Documents to which it
is or will be a party, to perform its obligations hereunder and thereunder and to consummate the Transactions. The execution, delivery and performance by Seller of this
Agreement and the other Transaction Documents to which it is or will be a party has been duly and validly authorized by all necessary entity action on the part of Seller. The
Transaction Documents to which Seller is or will be a party have been or will be duly and validly executed by Seller and (assuming due authorization, execution and delivery by
the other Persons that are party thereto) constitute or will constitute the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with their
respective terms and conditions except as to the effect, if any, of the General Enforceability Exceptions.
 

Section 4.03          No Conflicts; Consents and Approvals.
 

(a)Except as set forth in Section 4.03(a) of the Disclosure Schedule, neither the execution and delivery by Seller of this Agreement or the other Transaction
Documents to which it is or will be a party, nor the consummation by Seller of the Transactions will (i) violate or conflict with any provision of Seller’s Organizational
Documents, (ii) assuming receipt of all Consents of Governmental Authorities described in Section 4.03(b) of the Disclosure Schedule, violate in any material respect any Law
to which Seller is subject or (iii) result in the imposition or creation of any Lien (other than Permitted Liens) on the Company Stock, except in the case of clauses (ii) and (iii), as
would not reasonably be expected, individually or in the aggregate, to prevent, materially impede or materially delay Seller’s ability to timely consummate the Transactions.
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(b)No Consent of, with or to any Governmental Authority is required to be obtained or made by Seller in connection with the execution and delivery by Seller of

this Agreement or the other Transaction Documents to which it is or will be a party or the consummation of the Transactions, other than (i) requirements of any securities Laws,
(ii) Consents set forth in Section 4.03(b) of the Disclosure Schedule, (iii) the requirements of the HSR Act, and (iv) Consents that may be required because of Purchaser’s or
Parent’s participation in the Transactions, including any requirements applicable as a result of the specific legal or regulatory status of Purchaser, Parent or any of their
respective Affiliates or as a result of any other facts that specifically relate to the business or activities in which Purchaser, Parent or any of their respective Affiliates are or
propose to be engaged.
 

Section 4.04          Ownership of the Company Stock.
 

(a)             Seller owns 100% of the Company Stock, free and clear of all Liens, other than Permitted Liens. The Company Stock has been duly authorized, validly issued
and is fully paid and, subject to the Laws of the State of Delaware, non-assessable, and was not issued in violation of any purchase option, call option, right of first refusal or
preemptive right. There are no outstanding or authorized equity appreciation, phantom stock, profit participation, preemptive rights, registration rights, approval rights, proxies
or rights of first refusal with respect to the Company Stock. Upon the sale of the Company Stock at the Closing, Seller shall convey to Purchaser the entire legal and beneficial



interest in such Company Stock, free and clear of all Liens, other than Permitted Liens.
 

(b)Except for the applicable Transaction Documents or as set forth in the Organizational Documents of the Company, Seller is not a party to any Contract
obligating Seller to sell, transfer or otherwise dispose of the Company Stock, or any voting trust, proxy or other agreement or understanding with respect to the Company Stock.
 

Section 4.05          Credit Support Obligations. True and correct copies of the Credit Support Obligations of Seller and its Affiliates (other than the Company Group or
any member thereof) that relate to the Business or are on behalf of the Company Group have been made available to Purchaser. Section 4.05 of the Disclosure Schedule sets
forth a true and complete list of such Credit Support Obligations of Seller and its Affiliates (other than the Company Group or any member thereof). Each such Credit Support
Obligation of Seller and its Affiliates (other than the Company Group or any member thereof) is in full force and effect and is the legal, valid and binding obligation of Seller or
its Affiliate that is a party thereto, as applicable, except as to the effect, if any, of the General Enforceability Exceptions. Neither Seller nor its Affiliate party to such Credit
Support Obligation is in breach or default under, and no event has occurred that with notice or lapse of time or both would constitute a breach or default by Seller or such
Affiliate under, any such Credit Support Obligation, except for breaches or defaults which would not, or would not, individually or in the aggregate, reasonably be expected to
be material to the Company Group, taken as a whole.
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Section 4.06          Litigation; Orders; Solvency. There are no (a) Actions pending or, to the Knowledge of Seller, threatened, against Seller, or (b) outstanding Orders to

which Seller is a party or is otherwise bound, in each case, except as would not reasonably be expected, individually or in the aggregate, to prevent, materially impede or
materially delay Seller’s ability to timely consummate the Transactions. Seller is not insolvent, has not been declared bankrupt, and no Action or request is pending or, to the
Knowledge of Seller, threatened to declare Seller bankrupt or to make Seller subject to any Action pursuant to applicable bankruptcy Law.
 

Section 4.07          Brokers’ Fees. Except as set forth on Section 4.07 of the Disclosure Schedule, Seller does not have any Liability to pay any fees or commissions to
any broker, finder, or agent with respect of the Transactions for which Purchaser or its Affiliates (including the Company Group after the Closing) could become liable or
obligated.
 

Section 4.08 Investment Representations. Seller is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D promulgated under the
Securities Act. Seller is receiving the shares of Parent Common Stock to be issued hereunder for its own account and not with a view to, or for sale in connection with, any
public distribution thereof in violation of the Securities Act. Seller has such knowledge and experience in financial and business matters that it is capable of evaluating the merits
and risks of an investment in the shares of Parent Common Stock issuable hereunder. With the assistance of Seller’s own professional advisors, to the extent that Seller has
deemed appropriate, Seller has made its own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the shares of Parent Common Stock.
Seller confirms that it is not relying on any communication (written or oral) of Purchaser, Parent or their respective Affiliates and their respective Representatives as investment
or tax advice or as a recommendation to acquire the shares of Parent Common Stock issuable hereunder. It is understood that information and explanations related to the terms
and conditions of the securities provided in this Agreement or otherwise by Purchaser, its Affiliates and their respective Representatives will not be considered investment
advice or a recommendation to acquire the shares of Parent Common Stock issuable hereunder, and that neither Purchaser nor any of its Affiliates and their respective
Representatives is acting or has acted as an advisor to Seller with respect to its decision to acquire the shares of Parent Common Stock issuable hereunder. In accepting the
shares of Parent Common Stock issuable hereunder, Seller has made its own decision that an investment in such shares of Parent Common Stock is suitable and appropriate for
Seller, based on the representations and warranties of Purchaser, Parent and their Affiliates expressly set forth in Article V and the other Transaction Documents.
 

Section 4.09          Restrictions on Transfer or Sale of Securities.
 

(a)Seller understands that the shares of Parent Common Stock issuable hereunder have not been registered under the Securities Act or any state securities laws
by reason of specific exemptions under the provisions thereof that depend in part upon the representations made by Seller in Article III and Article IV. Seller understands that
Purchaser is relying upon the representations and covenants in this Agreement (and any supplemental information) for the purposes of determining whether this transaction
meets the requirements for such exemptions.
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(b)Seller understands that the shares of Parent Common Stock issuable hereunder (i) will constitute “restricted securities” under applicable federal securities

laws, (ii) may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other
disposition is registered under applicable federal and state securities laws or is made pursuant to an exemption from registration under any federal or state securities laws (or
pursuant to federal preemption thereof) and (iii) shall contain or be subject to the following private placement legend (the “Private Placement Legend”):
 

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY
STATE, AND ARE BEING OFFERED IN RELIANCE UPON CERTAIN EXEMPTIONS FROM REGISTRATION UNDER SUCH LAWS. THE HOLDER
HEREOF MAY NOT SUBSEQUENTLY RESELL THIS SECURITY UNLESS IT IS SUBSEQUENTLY REGISTERED UNDER APPLICABLE FEDERAL
AND STATE SECURITIES LAWS OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.

 
(c)             Seller understands that the shares of Parent Common Stock issuable hereunder shall contain or be subject to the following legend (the “Contract Legend”):

 
THIS SECURITY IS ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER AS SET FORTH IN SECTION 2.07, SECTION 6.20 AND
SECTION 11.07, AS APPLICABLE, OF THE STOCK PURCHASE AGREEMENT, DATED AS OF JANUARY 27, 2025, AS MAY BE AMENDED FROM
TIME TO TIME, BY AND AMONG MOSER HOLDINGS, LLC, ATLAS ENERGY SOLUTIONS, INC. AND WYATT HOLDINGS, LLC, AND THIS
SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE THEREWITH.

 
Section 4.10          No Review. Seller understands that no federal or state agency has passed upon the merits of an investment in the shares of Parent Common Stock

issuable hereunder or made any finding or determination concerning the fairness or advisability of such an investment.
 

Section 4.11 No Other Representations or Warranties. Notwithstanding anything to the contrary in this Agreement, Seller makes no representation or warranty
(including in any provision of this Agreement, the Disclosure Schedule or otherwise), other than those representations and warranties expressly set forth in Article III and this
Article IV (subject to the limitations in Section 3.31 and in this Section 4.11) and in the certificate delivered pursuant to Section 7.03.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

 
Purchaser hereby represents and warrants to Seller as of the Signing Date (except for those representations and warranties made as of a specific date, which shall be

made only as of such date) as follows:
 

Section 5.01          Organization. Each of Purchaser and Parent is an entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its
formation. Purchaser is an indirect wholly-owned Subsidiary of Parent.
 

Section 5.02          Authority; Enforceability. Each of Purchaser and Parent has all necessary limited liability company or corporate power and authority, as applicable, to
execute and deliver this Agreement, and the other Transaction Documents to which such Person is or will be a party, and to perform their respective obligations hereunder and
thereunder and to consummate the Transactions. The execution, delivery and performance by each of Purchaser and Parent of this Agreement and the other Transaction
Documents to which it is or will be a party has been duly and validly authorized by all necessary limited liability company or corporate action on their part. As of the Closing
Date, the Transaction Documents executed and delivered by Purchaser and Parent have been duly and validly executed by each such entity, and (assuming due authorization,
execution and delivery by the other Persons that are party thereto) constitute the legal, valid and binding obligation of each of Purchaser and Parent, enforceable against it in
accordance with their respective terms and conditions, except as to the effect, if any, of the General Enforceability Exceptions.
 

Section 5.03          Non-Contravention. None of the execution or delivery of this Agreement or the other Transaction Documents to which Purchaser or Parent is, or will
be, a party by Purchaser or Parent or (assuming the NYSE Listing Approval is received prior to Closing) the consummation of the Transactions will, directly or indirectly (with
or without notice or the lapse of time, or both): (a) conflict with or result in any breach of or violate any provision of the Organizational Documents of either of Purchaser or
Parent; (b) conflict with, result in any breach of, violate or constitute a default under, give rise to any right of termination, cancellation, modification, amendment, revocation,
suspension or acceleration under, or give rise to any preferential purchase right, right of first refusal, right of first offer or similar right under any material Contract to which
Purchaser or Parent is a party or by which any property or asset of Purchaser or Parent is bound or affected; or (c) assuming compliance with the matters referred to in
Section 5.04, conflict with or violate any Law to which Purchaser or Parent is subject or by which any of Purchaser’s or Parent’s properties or assets are bound, except, with
respect to each of clauses (b) and (c), for such defaults or rights of termination, cancellation, amendment, or acceleration or violations that would not reasonably be expected to
result in a Parent Material Adverse Effect.
 

Section 5.04          Governmental Approvals. Other than the requirements of the HSR Act, the NYSE Listing Approval or customary filings required to be made with the
SEC under the Exchange Act, no Consent is necessary for the consummation by Purchaser or Parent of the Transactions contemplated by the Transaction Documents to which
Purchaser or Parent is a party, except for such authorizations, consents or approvals that (a) have been obtained or (b) if not obtained, would not be material to Parent, Purchaser
or their respective Affiliates.
 

Section 5.05          Legal Proceeding; Orders. There are no (a) Actions pending or, to the Knowledge of Purchaser, threatened against Parent, Purchaser or any of their
respective Subsidiaries or (b) Orders of any Governmental Authority outstanding against Parent, Purchaser or any of their respective Subsidiaries, except, in each case,
(x) that would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect or (y) to the extent disclosed in any Parent SEC Report
filed at least five Business Days prior to the Signing Date.
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Section 5.06 Valid Issuance. The Stock Consideration to be issued pursuant to this Agreement has been duly authorized and, upon consummation of the

Transactions, the Stock Consideration will be validly issued, fully paid, non-assessable, issued without application of preemptive rights, will have the rights, preferences and
privileges specified in Parent’s Organizational Documents, and will be free and clear of all Liens and restrictions, other than the restrictions imposed by applicable federal and
state securities Laws. The Stock Consideration to be issued pursuant to Agreement will not be issued in violation of and will not be subject to any preemptive rights, resale
rights, rights of first refusal or similar rights. Assuming the accuracy of the representations and warranties of Seller contained in Section 4.08, Section 4.09, and Section 4.10
hereof, the sale and issuance of the Stock Consideration pursuant to this Agreement are exempt from the registration requirements of the Securities Act and any applicable state
securities Laws.
 

Section 5.07          Parent SEC Reports, Financial Statements.
 

(a)Parent has filed or furnished all forms, statements, schedules, reports and other documents with the SEC required to be filed or furnished by it on or since
January 1, 2024 (the foregoing materials being collectively referred to herein as the “Parent SEC Reports”). The Parent SEC Reports, at the time filed or furnished, complied as
to form in all material respects with the applicable requirements of the Exchange Act and the Securities Act, as applicable, each as in effect at the time of such filing or
furnishment. The Parent SEC Reports, at the time filed or furnished (except to the extent corrected or superseded by a subsequent Parent SEC Reports filed prior to the Signing
Date), did not (i) in the case of any registration statement, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, or (ii) in the case of Parent SEC Report other than registration statements, include any untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.
 

(b)Each of the financial statements (including, in each case, any notes thereto) included in the Parent SEC Reports complied with the rules and regulations of the
SEC as of the date of the filing of such reports, was prepared in accordance with GAAP applied on a consistent basis throughout the period involved (except as may be indicated
in the notes thereto), and fairly presents in all material respects the financial condition and the results of operations, changes in stockholders’ equity and cash flows of Parent and
its subsidiaries, on a consolidated basis, as of the respective dates of and for the periods referred to in such financial statements (taking into account the notes thereto), subject, in
the case of interim financial statements, to normal, year-end adjustments.
 

(c)Parent does not have liabilities of any nature, whether or not accrued, contingent, absolute or otherwise, that would be required to be set forth or reserved for
on a balance sheet of Parent prepared in accordance with GAAP, except for liabilities (i) as and to the extent specifically disclosed, reflected or reserved against in Parent’s
consolidated balance sheet (or the notes thereto) as of the September 30, 2024, (ii) incurred in the ordinary course of business since September 30, 2024, (iii) incurred in
connection with this Agreement and the Transactions or (iv) that are immaterial to Parent.
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Section 5.08          Absence of Certain Changes or Events. Since December 31, 2024, no Parent Material Adverse Effect has occurred.

 
Section 5.09 Acquisition as Investment. Purchaser is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D promulgated under the

Securities Act. Purchaser is receiving the Purchased Shares for its own account and not with a view to, or for sale in connection with, any public distribution thereof in violation
of the Securities Act. Purchaser has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of an investment in the
Purchased Shares. With the assistance of Purchaser’s own professional advisors, to the extent that Purchaser has deemed appropriate, Purchaser has made its own legal, tax,
accounting and financial evaluation of the merits and risks of an investment in the Purchased Shares. Purchaser confirms that it is not relying on any communication (written or



oral) of Seller, its Affiliates and their respective Representatives, as investment or tax advice or as a recommendation to acquire the Purchased Shares. It is understood that
information and explanations related to the terms and conditions of the securities provided in this Agreement or otherwise by Seller, the Company Group, their respective
Affiliates and Representatives will not be considered investment advice or a recommendation to acquire the Purchased Shares, and that none of Seller, the Company Group,
their respective Affiliates and Representatives is acting or has acted as an advisor to Purchaser or Parent with respect to the decision to acquire the Purchased Shares. In
accepting the Purchased Shares, Purchaser and Parent have made their own decision that an investment in the Purchased Shares is suitable and appropriate for Purchaser, based
on the representations and warranties of Seller and its Affiliates expressly set forth in Article III, Article IV and the other Transaction Documents.
 

Section 5.10          Brokers’ Fees. Neither of Purchaser, Parent or any of its respective Affiliates has any Liability to pay any fees or commissions to any broker, finder,
or agent with respect of the Transactions for which Seller could become liable or obligated.
 

Section 5.11 Anti-Money Laundering. No funds used by Purchaser or Parent in connection with the Transactions are derived or obtained from any money
laundering, drug trafficking, terrorist-related activities or other money laundering predicate crimes under the Currency and Foreign Transactions Act of 1970 (also known as the
Bank Secrecy Act), the USA PATRIOT Act or any other Law governing such activities or any U.S. economic sanctions violations.
 

Section 5.12          No Stockholder Approval. The Transactions do not require any vote of the stockholders of Parent under applicable Law, the rules and regulations of
the NYSE (or other national securities exchange on which the Parent Common Stock is then listed) or the Organizational Documents of Parent.
 

Section 5.13          Sufficient Funds.
 

(a)Purchaser has, and at the Closing Purchaser shall have, sufficient cash on hand or access to other sources of immediately available funds to enable it to (i) pay
the Cash Purchase Price, (ii) pay all costs and expenses required to be paid by Purchaser, Parent or any Affiliate thereof pursuant to this Agreement or the other Transaction
Documents (including such costs and expenses required to be paid by such Persons at the Closing) and (iii) consummate the Transactions on the terms (including as to timing)
set forth in this Agreement and the other Transaction Documents.
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(b)Neither Parent’s nor Purchaser’s obligations under this Agreement are contingent upon or otherwise subject to (i) any conditions regarding Parent, Purchaser

or any of their Affiliates’ or any other Person’s ability to obtain financing or (ii) any such Person’s consummation of any financing arrangements.
 

Section 5.14 Solvency. Immediately after giving effect to the Transactions, (a) Parent, Purchaser and the Company Group will not be insolvent (as defined in
Section 101 of Title 11 of the United States Code) or its equivalent under applicable foreign Law and (b) Parent, Purchaser and the Company Group will have sufficient capital
to carry on their respective businesses. No transfer of property is being made and no obligation is being incurred in connection with the Transactions with the intent to hinder,
delay or defraud either present or future creditors of Parent, Purchaser or their respective Affiliates (including, after the Closing, the Company Group).
 

Section 5.15          Investment Company Act . Neither Parent nor Purchaser is (a) an “investment company,” or a company “controlled” by an “investment company,”
within the meaning of the Investment Company Act, or otherwise registered or required to be registered under, or subject to restrictions imposed, by the Investment Company
Act, or (b) a “business development company” (as defined in Section 2(a)(48) of the Investment Company Act).
 

Section 5.16          Securities Law and Principal Market Matters. Parent is not, and never has been, a “shell company” (as defined in Rule 12b-2 under the Exchange Act)
and is not an issuer of a type identified in, or subject to, Rule 144(i)(1) under the Securities Act. Parent is a “Well-Known Seasoned Issuer” as defined in Rule 405 under the
Securities Act and, as of the most recent applicable determination date, is eligible to register the Stock Consideration for resale by the holders thereof on a registration statement
on Form S-3ASR under the Securities Act. The Parent Common Stock is registered pursuant to Section 12(b) of the Exchange Act and listed on the NYSE, and Parent has not
taken any action designed to, or that is likely to have the effect of, (a) terminating the registration of the Parent Common Stock under the Exchange Act or (b) delisting the
Parent Common Stock from the NYSE, nor has Parent received any notification that the SEC is contemplating terminating such registration or that the NYSE is contemplating
such a delisting. Parent is in compliance in all material respects with the listing and listing maintenance requirements of the NYSE applicable to it for the continued listing and
trading of the Parent Common Stock. The Parent Common Stock is eligible for clearing through the Depository Trust Company, through its Deposit/Withdrawal at Custodian
(DWAC) system, and Parent’s transfer agent is a participant in, and the Parent Common Stock is eligible for transfer pursuant to, the Depository Trust Company’s Fast
Automated Securities Transfer Program.
 

Section 5.17 No Other Representations. Notwithstanding anything to the contrary in this Agreement, Purchaser and Parent make no representations or warranty
(including in any provision of this Agreement, the Disclosure Schedule or otherwise), other than those representations and warranties expressly set forth in this Article V
(subject to the limitations in this Section 5.17) and in the certificate delivered pursuant to Section 8.03.
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ARTICLE VI
COVENANTS

 
Section 6.01          Interim Period Operations.

 
(a)During the Interim Period, except (i) as set forth in Section 6.01 of the Disclosure Schedule, (ii) for Emergency Operations, (iii) as otherwise permitted by

this Agreement or any Transaction Document, (iv) as required by Law, or (v) as consented to in writing by Purchaser (which consent shall not be unreasonably withheld,
conditioned or delayed), Seller shall cause the Company Group to, (A) operate the Business in all material respects in the ordinary course of business; (B) use commercially
reasonable efforts to preserve intact in all material respects its business organization, including commercial relationships with Persons with whom it does business; (C) perform
routine maintenance on the material Tangible Personal Property in the ordinary course of business; and (D) not:
 

(i)authorize, declare or pay any dividend or distribution to equity holders of the Company Group, other than (A) any dividend or distribution payable by
one member of the Company Group to another member of the Company Group or (B) any dividend or distribution of cash or cash equivalents that is made prior to the
Effective Time;

 
(ii)             amend or modify any Company Group member’s Organizational Documents;

 
(iii)effect any recapitalization, reclassification, equity interest split, combination or similar change in the equity capitalization of any Company Group

member;
 

(iv)acquire all or substantially all of the assets of any other Person or form any non-wholly owned Subsidiaries or acquire (by merger, consolidation or
otherwise) any corporation, partnership, limited liability company, other business organization or division thereof, or a substantial Equity Interest in any other Person;



 
(v)make any material change to any Company Group member’s accounting practices, except as may be required by applicable Law, GAAP or other

accounting principles or regulatory policy, or the interpretation or enforcement thereof;
 

(vi)liquidate, dissolve or otherwise wind up the affairs of any Company Group member or adopt a plan or agreement of complete or partial liquidation or
dissolution or resolutions providing for or authorizing a liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of any
member of the Company Group;

 
(vii)sell, assign, transfer, lease or dispose of any material Company Assets (including any inventory related to capital projects set forth in Section 6.01(a)

(vii) of the Disclosure Schedule) except for (A) sales or leases of inventory in the ordinary course of business (other than any inventory related to capital projects set
forth in Section 6.01(a)(vii) of the Disclosure Schedule), (B) dispositions of obsolete or inactive units in the ordinary course of business and/or (C) the sale of the
Alexander, North Dakota Real Property on the terms set forth in the Alexander PA;
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(viii)             mortgage, pledge or subject to a Lien (other than a Permitted Lien) any material Company Asset or Real Property;

 
(ix)issue, sell or grant any Equity Interests of any Company Group member, or modify or amend any right of any holder of outstanding Equity Interests

of, or options with respect to, any member of the Company Group;
 

(x)enter into any Contract that, if in effect as of the Signing Date, would be a Material Contract, or waive the performance of any material obligation
under or materially amend, modify or terminate any Material Contract (including the Alexander PA); provided, that the expiration of any Material Contract in
accordance with its terms shall not constitute such a material amendment, modification or termination;

 
(xi)             enter into any new Affiliate Transaction;

 
(xii)create, assume, incur, modify or amend any Indebtedness of the type referred to in clauses (a), (b), (f) or (g) of the definition thereof that will not be

paid off at or prior to the Closing;
 

(xiii)(A) enter into, become party to, modify, or amend any collective bargaining agreement (including any related memorandum of understanding, letter
of agreement, or other ancillary agreement thereto) or other agreement with any union or similar representative of employees, (B) through negotiation or otherwise, make
any commitment to any union with respect to any Business Employee or (C) other than as required by Law, enter into negotiations with any union purporting to
represent any Business Employees;

 
(xiv)             transfer any Business Employee or terminate any Business Employee except for cause;

 
(xv)hire or terminate any Business Employees or other employees or independent contractors who would have been Business Employees if hired prior to

the Signing Date, except for (A) Business Employees terminated for cause and (B) employees hired to fill any existing vacancy or vacancy created by the termination of
employment or engagement of a Business Employee; provided that the hiring of such replacement or the filling of such vacancy shall (1) be completed in accordance
with the applicable practices, policies and procedures for hiring any Business Employees used by the Company Group in the ordinary course of business, and (2) be for
the same position as for the vacancy being filled by the Business Employee being replaced, and with compensation on then-prevailing market rates and benefits terms no
more favorable to the newly hired Business Employee than in effect for the Business Employee being replaced;

 
(xvi)except as may be required by applicable Law or the terms of an existing Employee Benefit Plan, (A) increase the salary, compensation or benefits

payable to any Business Employee except increases in the salary or compensation of the Business Employees in an aggregate amount not to exceed 3% of the aggregate
salary and compensation of all Business Employees as of the Signing Date; (B) make or grant any incentive awards (whether or not equity-based), bonuses or
transaction, retention, severance or other compensation or benefits to any current or former Business Employee; (C) establish, enter into, adopt, amend, modify,
terminate or increase the coverage or benefits available under any Employee Benefit Plan (or any arrangement that would be an Employee Benefit Plan if in effect on
Signing Date); (D) take any action to accelerate the vesting, funding or payment of any compensation or benefits under any Employee Benefit Plan or otherwise;
(E) enter into any employment, deferred compensation, severance, special pay, consulting, retention, non-competition or similar agreement or arrangement with any
Business Employee, or amend any such agreement or arrangement, to which the Company Group or any of its Affiliates is a party, in each case, other than offer letters
setting forth the terms of at-will arrangements with no severance entitlements for Business Employees who are newly hired in accordance with Section 6.01(a)(xv)(B) or
(F) waive or release any noncompetition, non-solicitation, nondisclosure, noninterference, non-disparagement, or any similar restrictive covenant obligation of any
current or former employee or independent contractor providing services to the Business;
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(xvii)except as may be required by the terms of an existing Contract with such independent contractor (A) increase the compensation of any independent

contractor; (B) grant or award or promise to grant, or award, any bonus or incentive compensation to any independent contractor; (C) enter into any consulting or similar
agreement (or materially amend any such agreement) involving any independent contractor (other than any such agreement entered with Business Employees who are
newly hired in accordance with Section 6.01(a)(xv)(B) that is terminable upon 30 days’ or less notice without penalty or additional payment obligation); (D) grant any
severance or termination pay to any current or former Business Employee who is an independent contractor; or (E) hire any individual who would become an
independent contractor Business Employee;

 
(xviii)(A) settle or compromise any material Tax liability, claim, audit, examination, dispute, deficiency or assessment; (B) seek any Tax ruling from any

Governmental Authority; (C) make, change or revoke any material method of accounting with respect to Taxes inconsistent with past practice; (D) make, change or
revoke any material Tax election; (E) surrender any right to claim a material refund of Taxes, offset or other reduction in Tax liability; (F) consent to any extension or
waiver of the limitation period applicable to any Tax claim, audit or assessment; (G) amend any material Tax Return; (H) fail to pay any material amount of Tax as such
Tax becomes due and payable; (I) enter into any closing agreement relating to Taxes; (J) enter into any Tax allocation, sharing, indemnity or similar agreement or
arrangement (other than commercial agreements otherwise permitted under this Section 6.01(a) and not primarily related to Taxes); or (K) file any Tax Return
inconsistent with past practices;

 
(xix)except for the matters described on Section 6.24 of the Disclosure Schedule, to which this Section 6.01 will not apply, (A) settle or compromise any

Action if such settlement or compromise (1) involves a conduct remedy or injunctive or other similar equitable relief or (2) involves an admission of criminal
wrongdoing by the Company Group or (B) waive or release any material Action brought by a member of the Company Group against another Person;

 
(xx)except in accordance with the budgets and capital plans set forth on Section 3.26 of the Disclosure Schedule or maintenance capital expenditures in



the ordinary course of business, make any capital expenditures or enter into any Contract to make any capital expenditures in excess of $500,000 individually or
$1,000,000 in the aggregate;
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(xxi)amend any Scheduled Permit held by any Company Group member or agree to a stipulation or settlement with a Governmental Authority relating to

any such Scheduled Permit (other than amendments or renewals that do not impose additional material limitations on the Business);
 

(xxii)other than as required by applicable Law, enter into, amend or modify any Credit Support Obligation in a manner that would result in the aggregate
outstanding amount of Credit Support Obligations maintained by or on behalf of any member of the Company Group as of the Closing being increased by more than
$100,000 as compared to the outstanding amount of Credit Support Obligations maintained by or on behalf of any member of the Company Group as reflected on
Section 4.05 of the Disclosure Schedule;

 
(xxiii)make any loans, advances or capital contributions to, or investment in, any other Person, other than loans, advances or contributions to, or

investments in, the members of the Company Group;
 

(xxiv)amend or modify (in a manner that is detrimental to the Company Group) or terminate or enter into any Lease or other Contract evidencing the
conveyance or grant of interests in Real Property to any member of the Company Group and obligating any member of the Company Group for aggregate payments in
excess of $1,000,000 payable on or after the Closing unless contemplated by the budget estimates set forth on Section 3.26 of the Disclosure Schedule;

 
(xxv)sell, lease, license, sublicense, modify, terminate, abandon or permit to lapse, transfer or dispose of, create or incur any Lien (other than Permitted

Liens) on, or otherwise fail to take any action necessary to maintain, enforce or protect any Company Group Intellectual Property Rights, except for non-exclusive
licenses granted in the ordinary course of business;

 
(xxvi)             enter into a new line of business, or abandon or discontinue any existing line of business;

 
(xxvii)cancel any debts owed to any member of the Company Group, or waive any claims or rights in favor of any member of the Company Group,

except for cancellations made or waivers granted in the ordinary course of business, which in the aggregate, are not material to the Company Group, taken as a whole;
 

(xxviii)cancel or terminate any Insurance Policies or fail to renew any such Insurance Policy, unless such renewal is practically or commercially
unfeasible; or

 
(xxix)enter into any Contract or delegate the authority to any other Person to take any action on behalf of the Company Group described in clauses

(i) through (xxviii) of this Section 6.01(a).
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(b)Nothing in this Agreement shall be construed to give Purchaser any ownership rights with respect to the Purchased Shares, the Business or the Company

Assets before the Closing. Until the Closing, Seller will exercise, consistent with the terms, conditions and restrictions of this Agreement, complete control and supervision over
the Business and operations related thereto.
 

Section 6.02          Regulatory and Other Approvals.
 

(a)During the Interim Period, each Party shall cooperate with the other Party and shall use their respective reasonable best efforts to take or cause to be taken all
actions, and do or cause to be done all things, necessary, proper or advisable to consummate the Transactions, including (i) making or causing to be made the filings required of
such Party or any of its Affiliates by Law with respect to the Transactions, as promptly as is reasonably practicable, (ii) cooperating with the other Party and furnishing to the
other Party all information in such Party’s possession that is necessary in connection with such other Party’s filings, (iii) causing the expiration or termination of the notice or
waiting periods under the HSR Act and any other Laws with respect to the Transactions as promptly as is reasonably practicable, (iv) promptly informing the other Party of any
communication from or to, and any proposed understanding or agreement with, any Governmental Authority with respect to any such filings, and permitting the other Party to
review in advance any proposed communication by such Party to any Governmental Authority with respect to any such filings, (v) consulting and cooperating with the other
Party in connection with any analyses, appearances, presentations, memoranda, briefs, arguments and opinions to be made or submitted by or on behalf of any Party in
connection with any meetings or communications with, or Actions involving, any Governmental Authority with respect to any such filings, (vi) complying, as promptly as is
reasonably practicable, with any requests received from a Governmental Authority by such Party or any of its Affiliates under the HSR Act or any other Laws for additional
information, documents or other materials with respect to any such filings and (vii) resolving any formal or informal objections of any Governmental Authority with respect to
any such filings or the Transactions. Notwithstanding anything to the contrary herein, Purchaser shall, on behalf of the Parties, control and lead all communications and strategy
for dealing with any Governmental Authority in connection with the activities described in this Section 6.02, after consulting with the other Parties, considering their views in
good faith and including any reasonable comments from other Parties.
 

(b)Purchaser shall, and shall cause its Affiliates to, use reasonable efforts to take all actions, and do or cause to be done all things, necessary, proper or advisable
to (i) promptly obtain any clearance required under the HSR Act or any other Laws, (ii) avoid or eliminate each and every impediment under any Law that may be asserted by
any Governmental Authority and (iii) avoid the entry of, effect the dissolution of and have vacated, lifted, reversed or overturned, as applicable, any Order or Action that would
prevent, prohibit, restrict or delay the consummation of the Transactions, in each case, to enable the Closing to occur as expeditiously as possible after the Signing Date and
prior to the Outside Date. Notwithstanding anything to the contrary contained in this Section 6.02 or elsewhere in this Agreement, Purchaser and its Affiliates shall not be
required to (A) take or agree to commit or take any action (including any sale, divestiture, licensing or disposition), or to limit or agree to limit Purchaser’s and its Affiliates’
freedom of action or that of the Company or any subsidiary, division, or Affiliate of either in any respect that would, in the reasonable good faith judgment of Purchaser, be
reasonably likely to (1) materially impair the benefits or advantages it expects to receive from the Transactions contemplated hereby, or (2) give rise to a material adverse effect
on the business plan or business strategy of the combined company, (B) sell, divest, license, or otherwise dispose of any of their assets or any assets of the Company or any
subsidiary, division, or Affiliate of either or (C) file or initiate any Action against any Governmental Authority.
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(c)Neither any Party nor its Representatives shall participate in or agree to participate in any communication or meeting with any Governmental Authority in

respect of any filings contemplated by Section 6.02(a) or Action or other inquiry in connection therewith unless it consults with the other Parties in advance and, to the extent



permitted by such Governmental Authority, affords the other Parties the opportunity to attend and participate in such communication or meeting. Each Party shall provide the
other Parties with copies of all correspondence, white papers and communications between such Party or any of its Representatives, on the one hand, and any Governmental
Authority, on the other hand, in respect of any Action or other inquiry in connection therewith with respect to the Transactions. Notwithstanding anything to the contrary in this
Section 6.02, (i) each Party may redact from any materials provided to the other Parties pursuant to this Section 6.02 any information governed by the attorney-client privilege,
the work product doctrine or any similar privilege and (ii) each Party may, as it determines is reasonably necessary, designate competitively sensitive material provided to the
other Parties pursuant to this Section 6.02 as “Outside Counsel Only,” which materials and the information contained therein shall be provided only to the receiving Party’s
outside legal counsel and shall not be disclosed by such outside counsel to any of the receiving Party’s directors, officers, employees or members without the prior written
consent of the disclosing Party.
 

(d)             Purchaser shall pay all of the filing fees required to be paid in connection with the filings contemplated by this Section 6.02.
 

Section 6.03          Access.
 

(a)During the Interim Period, Seller shall provide Purchaser and its Affiliates and Representatives with reasonable access, upon reasonable prior written notice
and during normal business hours, to the Records (except for information, documents or communications governed by the attorney-client privilege, the work product doctrine or
any similar privilege), the Business Employees and the Company Group’s assets, properties, accounting firms, counsel, financial advisors, other Representatives as Purchaser
may from time to time reasonably request in writing, in each case, only to the extent that such access (i) will not unreasonably interfere with the Business or any health, safety or
security rules, regulations, requirements or instructions of Seller, the Company Group or any of their respective Affiliates and (ii) is reasonably related to Purchaser’s
obligations and rights under this Agreement; provided, however, that (A) Seller shall be entitled to have their Representatives present for any communication with or access to
the Records, the Business Employees and the Company Group’s assets, properties, accounting firms, counsel, financial advisors, other Representatives, (B) Purchaser shall, and
shall cause its Affiliates and Representatives to, observe and comply with all reasonable health, safety, security and other rules, regulations, requirements and instructions of
Seller and/or the members of the Company Group and their respective Affiliates, as applicable, including any limitations on access or related activities that any member of the
Company Group reasonably determines, would jeopardize the health and safety of any member of the Company Group or any of its Affiliates, which are communicated or
otherwise made available in advance to Purchaser and with the terms and conditions of the Confidentiality Agreement, and (C) Purchaser and its Affiliates or Representatives
shall be permitted to conduct a non-invasive on-site environmental site assessment and limited compliance evaluation or investigation with respect to the Business or the
Company Group’s assets or properties following reasonable consultation with Seller with respect to any such activity; provided, however, that in no event shall Purchaser or any
of its Affiliates or Representatives conduct any subsurface investigation or other form of sampling or testing of any environmental media without first obtaining the consent of
Seller.
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(b)Notwithstanding anything to the contrary in this Agreement, during the Interim Period, neither Purchaser nor any of its Affiliates or Representatives shall

have any right of access to, and none of Seller, the Company Group, the Business Employees, nor any of their respective Affiliates or Representatives, shall have any obligation
to provide, (i) any information relating to (A) the sale or divestiture process conducted by Seller or its Affiliates for the Company Group or (B) Seller’s or its Affiliates’ (or their
respective Representatives’) evaluation of the business of the Company Group in connection therewith, including, in each case, any projections, financial and other information
related thereto; or (ii) any information, the disclosure of which could or would (A) jeopardize any privilege (including attorney-client or work product privilege), as determined
in Seller’s reasonable discretion, (B) cause Seller, any member of the Company Group or any of their respective Affiliates to breach any fiduciary duty, confidentiality or other
Contractual obligation or similar duty or obligation to a third party or (C) result in a violation of Law. To the extent reasonably requested by Purchaser in writing, Seller shall
use commercially reasonably efforts to coordinate meetings between Purchaser and its Affiliates and Representatives and the suppliers, vendors, distributors, customers, joint
venture partners, sales team members or other employees of Seller or any of its Affiliates (including any member of the Company Group); provided that Seller or its Affiliates
or Representatives shall be permitted to attend such meetings.
 

(c)Purchaser shall indemnify and hold harmless, Seller, the Company and their respective Affiliates from and against all Losses to the extent resulting from any
of Purchaser’s and its Representatives’ site visits and access to any property or information of the Company Group, except (i) to the extent arising from or relating to the gross
negligence of the Company Group and (ii) that the foregoing indemnification obligation shall not apply to the mere discovery by Purchaser or any of its Representatives of any
existing condition or circumstance with respect to Seller, the Company Group, the Business or any of the assets relating thereto.
 

Section 6.04          Confidentiality Agreement. The Confidentiality Agreement, including its terms and conditions, shall continue in full force and effect pursuant to the
terms thereof until, and shall terminate upon, the Closing. The Parties hereby acknowledge and agree that the Confidentiality Agreement was executed by Parent and that,
notwithstanding anything to the contrary in the Confidentiality Agreement, Purchaser shall be bound by and comply with the terms and conditions of the Confidentiality
Agreement applicable to Parent and Purchaser shall be a beneficiary of the rights under the Confidentiality Agreement that are the benefit of Parent, in each case, until the
Closing. Each Party shall, and shall cause its Affiliates and direct its Representatives to, hold in confidence all information received by or made available to such Party or any of
its Affiliates or Representatives pursuant to this Agreement or the other Transaction Documents, including the existence, status, terms and provisions hereof and thereof, in
accordance with the terms and conditions of the Confidentiality Agreement until the Closing. From and after the Closing for a period of two years, Seller shall, and shall cause
its Affiliates and Seller’s and its Affiliates’ respective Representatives, to, hold in confidence any and all information, whether written or oral, concerning the Company Group,
the Business, the Purchased Shares and/or the Subsidiary Interests, except to the extent that such information (a) is generally available to and known by the public through no
fault of Seller, any of its Affiliates or Seller’s and its Affiliates’ respective Representatives, (b) is lawfully acquired by Seller, any of their Affiliates or Seller’s and Seller’s and
its Affiliates’ respective Representatives from and after the Closing from sources which are not known to Seller to be prohibited from disclosing such information by a legal,
contractual or fiduciary obligation or (c) is required to be disclosed by applicable Law or Order; provided, that if Seller or any of its Affiliates or Seller’s and its Affiliates’
respective Representatives are compelled to disclose any confidential information by applicable Law or Order, Seller shall promptly notify Purchaser in writing and such Person
shall disclose only that portion of such information which such Person is advised by their counsel in writing is legally required to be disclosed; provided, further, that Seller
shall reasonably cooperate (at Purchaser’s cost and expense) with Purchaser’s efforts to obtain an appropriate protective order or other reasonable assurance that confidential
treatment will be accorded such information. The Parties agree that the negotiation of the Management Agreements and discussions of post-Closing employment with the
Company Group, Purchaser and/or Purchaser’s Affiliates or their respective Representatives in furtherance of the Transaction (and conditioned upon the occurrence of the
Closing) shall not be deemed to violate the non-solicitation provisions set forth in the Confidentiality Agreement.
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Section 6.05          Insurance. From and after the Closing, neither Seller nor any of its Affiliates shall have any obligation of any kind to maintain any form of insurance

covering the Business, the Company Group or the Company Group’s assets or properties, and Purchaser shall be responsible for securing (or causing its Affiliate to secure) any
and all insurance it deems appropriate for the operation of the Business and the Company Group’s assets and properties; provided, however, that upon Purchaser’s request, Seller
shall use commercially reasonable efforts to allow Purchaser or the applicable member of the Company Group to assume any insurance policy of Seller covering the Business,
the Company Group or the Company Group’s assets or properties that are in force as of the Closing and allow such policy to remain in force until the earlier of (a) such policy’s
expiration and (b) such time as Purchaser elects to cancel such policy.
 

Section 6.06          Indemnification of Directors and Officers; D&O Insurance.
 



(a)Until the sixth anniversary of the Closing Date, Purchaser shall cause the members of the Company Group to continue to honor their respective obligations
(in accordance with the terms of their respective Organizational Documents in effect as of the Signing Date) with respect to the exculpation and indemnification of, and the
advancement of expenses to, any current or former directors, officers, managers or members of the Company Group as of the Closing Date (collectively, the “Covered
Persons”) arising or resulting from any actions or omissions of any such Covered Persons at or prior to the Closing (including in connection with this Agreement, the other
Transaction Documents and the Transactions).
 

(b)Prior to the Closing, Seller shall (at its sole expense), or shall cause the Company Group to, obtain “tail” insurance policies, effective as of the Closing, to
extend the liability coverage of all existing directors’ and officers’ insurance policies for the Covered Persons (collectively, “ D&O Insurance”), in each case (i) with a claims
reporting or discovery period of at least six years from and after the Closing Date, (ii) from an insurance carrier with the same or better credit rating as the insurance
carrier(s) providing D&O Insurance immediately prior to the Closing Date and (iii) with benefits, terms, conditions, retentions and levels of coverage that are at least as
favorable to the Covered Persons as the D&O Insurance immediately prior to the Closing Date with respect to any matters that existed or occurred at or prior to the Closing
(including in connection with this Agreement, the other Transaction Documents and the Transactions).
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(c)In the event any member of the Company Group or any of such member’s successors or assigns consolidates or merges into any other Person and is not the

continuing or surviving entity of such consolidation or merger, or converts into any other Person or transfers all or substantially all of its assets to any Person, then, in each such
case, Purchaser shall use commercially reasonable efforts to cause such member’s successors and assigns to assume the obligations set forth in this Section 6.06.
 

(d)Until the sixth anniversary of the Closing Date, Purchaser shall not, and shall cause the members of the Company Group to not, terminate or modify any of
their respective obligations under this Section 6.06 in any manner that could or would adversely affect any of the Covered Persons without the prior written consent of such
Covered Person(s). Purchaser acknowledges and agrees that each of the Covered Persons is intended to be a third-party beneficiary of this Section 6.06 with full rights of
enforcement as if such Covered Person were a party to this Agreement. The rights of each Covered Person under this Agreement shall be in addition to any other rights such
Covered Person may have under the Company Group’s Organizational Documents in effect as of the Signing Date, under any and all indemnification Contracts of or entered
into by the Company Group and at Law and in equity.
 

Section 6.07          R&W Insurance Policy. Purchaser shall obtain a conditionally bound representations and warranty insurance policy in respect of the representations
and warranties contained in this Agreement or any certificate delivered in connection with this Agreement (the “ R&W Insurance Policy”) and use reasonable best efforts to
ensure that the conditions in the binder of such R&W Insurance Policy are met and that the R&W Insurance Policy will remain effective from the Signing Date to and after the
Closing. Purchaser shall cause the R&W Insurance Policy to expressly provide that (a) the insurer shall waive, and agree not to pursue any rights of subrogation, contribution, or
otherwise against Seller Related Parties (except in the case of Fraud) and that none of Purchaser, Parent or any of their Affiliates shall have any obligation to pursue any claim
against Seller (the “Subrogation Provision”), (b) Seller Related Parties are express third-party beneficiaries with rights to enforce the Subrogation Provision and (c) no
amendment to the Subrogation Provision shall be effective without the prior written consent of Seller. From the Signing Date until the Closing, Seller and the Company Group
shall use commercially reasonable efforts to cooperate with Purchaser, and shall take such other actions as Purchaser may reasonably request and which are customary for a
buyer-side transaction risk insurance policy (in each case, to the extent within the control of Seller or Company Group), at Purchaser’s sole cost and expense, in order to assist
Purchaser in removing conditional exclusions to the R&W Insurance Policy. Following the Closing, Seller shall use commercially reasonable efforts to cooperate with
Purchaser, at Purchaser’s sole cost and expense, as reasonably requested by Purchaser in connection with any claim under the R&W Insurance Policy; provided, that such
cooperation shall not extend to any information, matters or actions that are the subject of or otherwise implicated in any indemnification claim or potential indemnification
claim against Seller pursuant to Article XI. Notwithstanding anything to the contrary in this Agreement, none of Seller Related Parties shall be entitled to any proceeds from the
R&W Insurance Policy without the prior written consent of Purchaser. In the event that Purchaser is unable to download an electronic copy of the Data Room, promptly
following Purchaser’s request made within five (5) Business Days of the Closing Date, Seller shall deliver or cause to be delivered to Purchaser (or its designee) a true and
complete copy of the contents of the Data Room as of the Closing Date on a USB drive or other means reasonably acceptable to Purchaser.
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Section 6.08          Records.

 
(a)Subject to Section 12.14, from and after the Closing, Purchaser shall be entitled to all of the Records (including all related electronic mail, PEO records and

data of SaaS providers), and, promptly following the Closing, but no later than ten Business Days thereafter, Seller shall deliver all such Records to Purchaser. For purposes of
this Section 6.08(a), “Records” shall be deemed to not include, and Seller and its Affiliates shall be entitled to retain, (i) any employment records, (ii) any Tax Returns of Seller
or any of its Affiliates (other than the Company Group), and (iii) documents subject to legal privilege (such as the attorney-client privilege or work product doctrine) as to the
transactions contemplated by this Agreement (including the Privileged Materials).
 

(b)From and after the Closing, Purchaser shall, and shall cause its Affiliates (including the Company Group) to, preserve in accordance with the bona fide
recordkeeping policies of Purchaser, and, upon Seller’s request, make available to Seller (and its designees) and afford Seller (and its designees) the right, at Seller’s expense, to
take extracts from and to make copies of, any and all retained Records that relate to any period that includes or precedes the Closing Date, in each case solely to the extent
required (A) by Seller to prepare or file any Tax Return, (B) in connection with any audit or similar Action involving Seller or any of its Affiliates, (C) to enable Seller to
comply with its covenants and obligations under this Agreement and the other Transaction Documents, (D) in connection with any claim, dispute, action, cause of action,
investigation or Proceeding of any kind by or against any Person (including any claims by or against Seller pursuant to this Agreement or any other Transaction Document)
and/or (E) any other reasonable business purpose; provided, however, that notwithstanding anything to the contrary in the foregoing, neither Purchaser nor any member of the
Company Group nor any other Affiliate of Purchaser shall have any obligation to provide any information pursuant to this Section 6.08(b) the disclosure of which would
(i) result in the waiver of any legal privilege (including attorney-client privilege) available to Purchaser, any member of the Company Group or any of their respective
Affiliates, (ii) cause Purchaser, any member of the Company Group or any of their respective Affiliates to breach any fiduciary duty or confidentiality or other Contractual
obligation or similar duty or obligation to a third party or (iii) result in a violation of Law.
 

Section 6.09          Use of Name. Seller agrees that from and after the Closing Date, Seller and its Affiliates will not directly or indirectly use in connection with any
business activities the names “Moser Engine Service,” “Moser Energy Systems,” “Moser Energy” and any derivations thereof or any internet domain names, identifying
symbols, logos, emblems, signs or insignia related thereto or containing or comprising the foregoing, in each case, to the extent confusingly similar thereto.
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Section 6.10          Public Announcements. The Parties shall consult with each other prior to issuing any publication or press release of any nature with respect to this

Agreement, the other Transaction Documents or the Transactions and shall not make or issue, or cause to be made or issued, any such publication or press release without the



prior written consent of Purchaser and Seller except to the extent, but only to such extent, that, such announcement or statement is required by Law, any listing agreement with
any securities exchange or any securities exchange regulation, in which case the Party proposing to issue such publication or press release shall, to the extent reasonably
practicable and permitted by Law, consult in good faith with the other Parties before issuing any such publication or press release, consider in good faith any reasonable
comments proposed by such other Parties that are received at least 12 hours prior to the anticipated issuance of such press release (so long as a draft of such press release is
provided to the non-issuing party at least 24 hours in advance of such anticipated issuance) and reasonably cooperate in good faith with the other Parties with respect to the
timing, manner and content of such disclosure.
 

Section 6.11 Further Assurances. Subject to the terms and conditions of this Agreement, from time to time, at any Party’s written request and without further
consideration, the other Parties shall execute and deliver to such Party such other instruments of sale, transfer, conveyance, assignment and confirmation and provide such
materials and information and take such other actions as such Party may reasonably request in writing in order to consummate or evidence the Transactions.
 

Section 6.12          Continuing Employees.
 

(a)For a period of at least 12 months following the Closing Date (or, if shorter, the period that the applicable Continuing Employee remains employed by
Purchaser or its Affiliate) (the “Benefit Period”), Purchaser shall, or shall cause its Affiliate to (which Affiliate may include a member of the Company Group or successor
thereto or Subsidiary thereof for periods on and after the Closing Date for purposes of this Section 6.12), provide each Continuing Employee with (i) a rate of base salary or
base wages, as applicable, that are no less than the base salary or base wages, as applicable, that such Continuing Employee received immediately prior to the Closing, provided,
however, Purchaser or its Affiliate may cause any Continuing Employee who has been paid on a salaried basis to be paid on an hourly basis if Purchaser or its Affiliate pays
similarly situated employees on an hourly basis or determines that such pay structure is advisable to comply with applicable Law, and (ii) incentive compensation, bonus
opportunities, and employee benefits under the Employee Benefit Plans that are no less favorable in the aggregate than such incentive compensation, bonus opportunities, and
employee benefits provided to similarly situated employees of Purchaser or its Affiliates; provided, however, that with respect to any 2024 annual bonuses that remain unpaid
(in full or in part) for any Continuing Employee as of the Closing Date, the Purchaser shall pay out the amount of such bonus payments to the applicable Continuing Employee
based upon the bonus amounts (including the satisfaction of applicable performance conditions) provided in the Company Group Benefit Plan under which the bonus was
granted and earned. For the avoidance of doubt, neither Purchaser nor its Affiliates shall be required to continue for any period of time or upon any particular terms or conditions
the employment of any Continuing Employee.
 

(b)If (i) any Continuing Employee’s employment is involuntarily terminated without Cause during the Benefit Period or (ii) any Continuing Employee resigns
from employment during the Benefit Period following (and within 75 days of) the occurrence of, without such Continuing Employee’s consent, (A) the relocation of such
Continuing Employee’s principal place of employment by more than 50 miles from the location of such Continuing Employee’s principal place of employment immediately
prior to the Closing Date, or (B) any reduction of the Continuing Employee’s base compensation or annual cash bonus incentive compensation, if any, bonus opportunities or
employee benefits in violation of Section 6.12(a) above, then, Purchaser shall, or shall cause its Affiliate to, provide severance compensation to such Continuing Employee that
is equal to the severance compensation described in Section 6.12(b) of the Disclosure Schedule (subject to the applicable Continuing Employee timely signing and returning,
and not revoking at any time, a release of claims in a form acceptable to Purchaser or its Affiliate), after taking into account such Continuing Employee’s base salary or hourly
wage rate in effect as of the termination date (or as of immediately prior to the reduction in compensation, if applicable), and the aggregate service credited to such Continuing
Employee as of the termination date (which shall include all service recognized under Section 6.12(c), all service with Purchaser or its Affiliate, as applicable, following the
Closing Date, and any other amount as may be required by Law). Any portion of the severance compensation described in this Section 6.12(b) that is payable in cash shall be
paid to the Continuing Employee within 60 days following such Continuing Employee’s termination date. Any severance compensation paid in accordance with this
Section 6.12(b) would be fully and completely subject to the Continuing Employees executing a waiver and release agreement in favor of Purchaser and its Affiliates.
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(c)With respect to each Continuing Employee who begins to participate in the Employee Benefits Plans of Purchaser or its Affiliates (collectively, the

“Successor Employee Benefit Plan”), Purchaser shall, or shall cause its Affiliate to, use its commercially reasonable efforts to cause the applicable Successor Employee Benefit
Plan (but excluding any Successor Employee Benefit Plan that is subject to Section 412 of the Code or Title IV of ERISA) to credit each Continuing Employee for all purposes,
including eligibility, vesting and benefit determination, with the service that is credited under the corresponding Employee Benefit Plan in which such Continuing Employee
participates immediately prior to the Closing Date (including service with predecessor employers, to the extent such service is credited under such Employee Benefit Plan);
provided, however, that the Successor Employee Benefit Plan may exclude any such prior service credit that would result in a duplication of benefits. With respect to each
Continuing Employee who begins to participate in a Successor Employee Benefit Plan, Purchaser shall, or shall cause its Affiliate to, use its commercially reasonable efforts to
cause (i) each such Continuing Employee to be eligible to participate in the applicable Successor Employee Benefit Plans which provide medical, dental, prescription drug or
vision benefits without any waiting periods or any pre-existing condition exclusions and without regard to any evidence of insurability, actively-at-work, or similar requirements
and (ii) credit to be given for all co-payments, deductibles, out-of-pocket costs and similar expenses paid by each Continuing Employee and such Continuing Employee’s
eligible dependents under a comparable Employee Benefit Plan in which such Continuing Employee participates immediately prior to the Closing Date and during the plan year
of such Successor Employee Benefit Plan in which the Closing Date occurs. Seller shall provide Purchaser or its Affiliate, as applicable, with all data and information
reasonably requested in writing by Purchaser or such Affiliate to enable Purchaser or such Affiliate to comply with this Section 6.12(c).
 

(d)If requested by Purchaser in writing at least 20 days prior to the Closing Date, Seller or the Company, as applicable, shall (i) execute resolutions to terminate
any Employee Benefit Plan qualified under Section 401(a) of the Code and containing a Code Section 401(k) cash or deferred arrangement (a “Company 401(k) Plan”) and
(ii) fully vest each Business Employee in his or her account balance in Seller 401(k) Plan, in each case, effective at least one day prior to the Closing Date (the “ERISA
Effective Date”). If applicable, prior to the ERISA Effective Date, Seller shall, or shall cause the Company to, provide Purchaser with executed resolutions of its or, as
applicable, another Company Group member authorizing such termination and amending any such Company 401(k) Plan commensurate with its termination to the extent
necessary to comply with all applicable Laws. Seller, the Company or such Company Group member, as applicable, shall also take such other actions in furtherance of the
termination of each Company 401(k) Plan as Purchaser may reasonably require, including such actions as Purchaser may require prior to the Effective Time to support
Purchaser obtaining a determination letter with respect to the termination of each Company 401(k) Plan following the ERISA Effective Date. To the extent permitted by
applicable plans, Purchaser shall cause its benefit plan qualified under Section 401(a) of the Code and containing a Code Section 401(k) cash or deferred arrangement to accept
a direct rollover of any Business Employee’s benefits under Seller 401(k) Plan in cash and, if applicable, promissory notes.
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(e)Effective as of the Closing Date, Purchaser will, or will cause its Affiliate to, maintain or designate a defined contribution plan and related trust intended to be

qualified under Sections 401(a), 401(k) and 501(a) of the Code (the “Purchaser 401(k) Plan”) for the Continuing Employees to participate.
 

(f)             Cooperation; Employee and Plan Information. Seller and Purchaser each will, and each will cause its Affiliates as necessary to, cooperate in carrying out the
provisions of this Section 6.12 (including working with third-party administrators and insurance carriers and making available to the other such records and other information as
the other may reasonably request to facilitate the determination of the period of service and salary of any Continuing Employee with Company Group or an Affiliate). All
obligations undertaken by Purchaser or Seller under this Section 6.12 may be satisfied in whole or in part by an Affiliate of such Party.
 

(g)             Employment; Employee Benefit Plans. This Section 6.12 shall be binding upon and inure solely to the benefit of each of the Parties, and nothing in this



Section 6.12, whether express or implied, shall confer upon any Person whether or not a party to this Agreement (including any Continuing Employee) any right to employment
or to be retained in the employment with Purchaser or its Affiliates. Nothing contained herein, express or implied, shall be construed to establish, amend or modify any
Employee Benefit Plan or any other employee benefit plan, program, agreement or arrangement. Nothing contained herein, express or implied, shall diminish the right of
Purchaser or its Affiliates to change or terminate their plans, programs, or policies regarding compensation, benefits or other employment matters at any time or from time to
time.
 

(h)             280G Covenant. Seller shall, or shall cause one of its Affiliates (including any members of the Company Group) to use commercially reasonable efforts to
secure from each person who is a “disqualified individual” as defined in Section 280G(c) of the Code (each a “Disqualified Individual”) to whom any payment or benefit is
required or proposed to be made in connection with the transactions contemplated by this Agreement that could constitute “parachute payments” under Section 280G(b)(2) of
the Code (“Section 280G Payments”) a written agreement waiving such Disqualified Individual’s right to receive some or all of such payment or benefit (the “Waived
Benefits”), to the extent necessary so that all remaining payments and benefits applicable to such Disqualified Individual will not be deemed parachute payments, and accepting
in substitution for the Waived Benefits the right to receive the Waived Benefits only if approved by the equity holders of such Company or Affiliate in a manner that complies
with Section 280G(b)(5)(B) of the Code (the “280G Stockholder Approval”). Prior to the Closing, Seller shall, or shall cause one of its Affiliates to, submit the Waived Benefits
of each Disqualified Individual who has executed a waiver in accordance with this Section 6.12 for approval of the relevant Affiliate’s equity holders and such Disqualified
Individual’s right to receive the Waived Benefits will be conditioned upon receipt of the requisite approval by such equity holders in a manner that complies with
Section 280G(b)(5)(B) of the Code; provided, in no event will this Section 6.12 be construed to require the Company (or any of its Affiliates) to compel any Disqualified
Individual to waive any existing rights under any contract or agreement that such Disqualified Individual has with Seller, the Company, or any other Person, and in no event will
the Company (or any of its Affiliates) be deemed in breach of this Section 6.12 if any such Disqualified Individual refuses to waive any such rights or if such equity holders fail
to approve any Waived Benefits. No later than five Business Days before the Closing Date, Seller shall, or shall cause the Company to provide to Purchaser or its counsel drafts
of the consent, waiver, disclosure statement and calculations necessary to effectuate the 280G Stockholder Approval and shall incorporate all of Purchaser’s reasonable
comments. Prior to the Closing, Seller will, or will cause the Company to, deliver to Purchaser notification that either (i) the 280G Stockholder Approval was obtained with
respect to the Section 280G Payments, or (ii) the 280G Stockholder Approval was not obtained with respect to the Section 280G Payments and that, as a consequence, the
Waived Benefits have not been and shall not be paid, retained or provided, as applicable. Notwithstanding the foregoing, to the extent that any contract, agreement, or plan is
entered into by Purchaser or any of its Affiliates and a Disqualified Individual in connection with the transactions contemplated by this Agreement before the Closing Date (the
“Purchaser Agreements”), Purchaser shall provide a copy of such contract, agreement, or plan to the Company before the Closing Date and shall cooperate in good faith in
order to calculate or determine the value (for the purposes of Section 280G of the Code) of any payments or benefits granted or contemplated therein, that may be paid or
granted in connection with the transactions contemplated by this Agreement that could constitute a “parachute payment” under Section 280G of the Code; provided that, in any
event, Seller or the Company’s failure to include the Purchaser Agreements in the 280G Stockholder Approval materials described herein, for any reason, will not result in a
breach of the covenants set forth in this Section 6.12.
 

Section 6.13          Casualty Event.
 

(a)If any portion of the Company Assets are damaged or destroyed by an Event of Loss between the Signing Date and the Closing Date with respect to which
the Restoration Cost would reasonably be expected to exceed $2,200,000, then the following provisions of this Section 6.13 shall apply.
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(b)Seller shall provide notice to Purchaser after obtaining Knowledge of such an Event of Loss and if the cost of restoring, repairing or replacing such damaged
or destroyed Company Assets to a condition substantially comparable in all material respects to its condition as of the Signing Date, (such amount to be determined by mutual
agreement of Seller and Purchaser, or absent such agreement, an independent third party appraiser or other qualified firm selected by Purchaser and reasonably acceptable to
Seller promptly after the date of the Event of Loss, the “Restoration Cost”) is, in the aggregate, more than $4,400,000 but less than $22,000,000, then Seller may elect, by
written notice to Purchaser, to, subject to the terms and conditions of this Agreement, proceed with the Closing and reduce the amount of the Cash Purchase Price by the
estimated Restoration Cost, or prior to Closing, restore, repair or replace such damaged or destroyed Company Asset to a condition substantially comparable in all material
respects to its condition as of the Signing Date. If Seller does not make any such election prior to the Closing Date, the Parties shall proceed to Closing subject to the terms and
conditions hereof, and the Cash Purchase Price shall be reduced by the estimated Restoration Cost. Notwithstanding the foregoing, if, following an Event of Loss, the estimated
Restoration Cost is less than or equal to $4,400,000, there shall be no effect on the Transactions, including for purposes of the closing conditions and the termination provisions
in this Agreement.
 

(c)If the Closing Date or the Outside Date are expected to occur prior to the final determination of the Restoration Cost, the Closing Date and the Outside Date
shall be postponed for a period not in excess of ten days after the final determination of the Restoration Cost. If Seller elects to so restore, repair or replace such damaged or
destroyed Company Assets or properties relating to an Event of Loss, Seller shall complete or cause to be completed prior to the Closing, as a condition to Purchaser’s
obligation to consummate the Closing, the repair, replacement or restoration of the damaged Company Assets or property to a condition substantially comparable in all material
respects to their condition as of the Signing Date, and the Closing Date and the Outside Date shall be postponed for a period not in excess of 90 days to enable Seller to
complete the restoration, repair or replacement of such property or assets as reasonably agreed between the Parties.
 

(d)If the Restoration Cost is an amount equal to or greater than $22,000,000, either Party may, by notice to the other Party within 30 days after Purchaser’s
receipt of notice from Seller of such Event of Loss and the Restoration Cost attributable thereto, elect to terminate this Agreement, and if no Party elects to terminate this
Agreement within such 30-day period, then the Parties shall, subject to the terms and conditions of this Agreement, proceed to Closing, and the Cash Purchase Price shall be
reduced by the estimated Restoration Cost.
 

(e)To the extent the Cash Purchase Price is reduced by the estimated Restoration Cost or if Seller elects to restore, repair or replace the damaged or destroyed
Company Asset in the case of an Event of Loss, then, pursuant to this Section 6.13, Purchaser will, at Seller’s election, cause each member of the Company Group to (i) assign
to Seller or its assignees any rights to (y) claims of each member of the Company Group against third parties with respect to such Event of Loss, or (z) insurance claims or
recoveries available under insurance policies covering any member of the Company Group or any of their properties or assets with respect to such Restoration Costs, or (ii) at
Seller’s cost and expense, use commercially reasonable efforts to pursue such claims of such member of the Company Group against third parties on Seller’s behalf for the
benefit of Seller.
 

78

 

 
Section 6.14 Payoff Letters. In order to facilitate the repayment of the Closing Indebtedness for borrowed money of the Company Group set forth on

Section 2.04(a) of the Disclosure Schedule, if any, and the release of all related Liens, Seller shall deliver, or cause to be delivered, to Purchaser, as promptly as reasonably
practicable and in no event later than three Business Days prior to the Closing, draft copies of payoff letters from the agents or the lenders, as applicable, in respect of all such
Indebtedness (the “Payoff Letters”), which Payoff Letters shall (i) set forth the aggregate principal amount and all accrued but unpaid interest and other payment obligations
(including any prepayment premiums, commitment and other fees, related expenses, penalties or termination fees payable as a result of the consummation of the Transactions)
constituting such Indebtedness, (ii) provide for the release of all related Liens upon the assets or equity interests of each applicable member of the Company Group, (iii) provide
for automatic and irrevocable release of each applicable member of the Company Group from any payment obligations (other than those indemnification and other contingent
obligations that customarily remain following termination of a credit agreement) in respect of such Indebtedness, (iv) provide for prompt delivery of all possessory collateral in



the possession of such applicable Person to which such Indebtedness is owed in respect of such Indebtedness and (v) otherwise be in such lender’s or agent’s customary form;
provided that, the Payoff Letters may specify that the matters addressed in clauses (ii) through (iv) are subject to satisfaction in full at Closing of the applicable payment
obligations specified in clause (i). Notwithstanding anything to the contrary, nothing in this Agreement shall restrict or prohibit Seller and/or the Company Group from repaying
any Indebtedness prior to the Closing. To the extent such Indebtedness is repaid prior to the Closing, Seller shall be required to provide evidence of such repayment and
corresponding lien releases at Closing in lieu of a Payoff Letter.
 

Section 6.15 Termination of Affiliate Transactions. Prior to the Closing, Seller shall cause all Affiliate Transactions and related Contracts set forth on
Section 6.15 of the Disclosure Schedule to terminate in their entirety without any remaining Liabilities for any member of the Company Group or Purchaser or any of its
Affiliates.
 

Section 6.16            No-Shop. Other than in connection with the consummation of the Transactions, during the Interim Period (a) Seller shall not (and shall cause the
Company Group, their respective Affiliates, and direct their Representatives, not to) solicit or encourage the initiation or submission of interest, offers, inquiries or proposals
(or consider or entertain any of the foregoing) from any Person, initiate or participate in any negotiations or discussions, or enter into, accept or authorize any agreement or
agreement in principle, or announce any intention to do any of the foregoing, with respect to any expression of interest, offer, proposal to acquire, purchase, license or lease
(i) all or substantially all of the Company Group’s business or assets, or (ii) the Company Stock or the Subsidiary Interests, whether by share purchase, merger, consolidation,
combination, reorganization, recapitalization, purchase of assets, tender offer, lease, license or otherwise (any of the foregoing, a “Competing Transaction”) and (b) Seller shall,
and shall cause the Company Group and their respective Affiliates, and direct their Representatives, to, immediately discontinue any ongoing discussions or negotiations (other
than any ongoing discussions with Purchaser, Parent or any of their respective Affiliates) relating to a possible Competing Transaction.
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Section 6.17 Required Financial Statements. Seller shall, at Purchaser’s sole cost and expense, use Seller’s commercially reasonable efforts to (a) deliver to

Purchaser on or prior to the date that is 60 days following the Closing Date, true and complete copies of (i) the audited consolidated balance sheet of the Company Group as of
December 31, 2024, and the related audited consolidated statements of income, members’ equity and cash flows of the Company Group for the year then ended, including the
notes and schedules thereto, accompanied by the report thereon of the Company Group’s independent auditors for the years then ended, in each case audited in accordance with
the auditing standards of the American Institute of Certified Public Accountants (the “ AICPA”); (ii) the financial statements consisting of the consolidated unaudited balance
sheet of the Company Group as of March 31, 2024, June 30, 2024, September 30, 2024 and December 31, 2024, each “reviewed” by the Company Group’s independent
auditors in accordance with the interim review standards and procedures of the AICPA and (iii) the unaudited consolidated balance sheet of the Company Group as of the
Closing Date and the related unaudited consolidated statements of income, members’ equity and cash flows of the Company Group for January 1, 2025 through the Closing
Date, each “reviewed” by the Company Group’s independent auditors in accordance with the interim review standards and procedures of the AICPA, in each case, subject to
Purchaser providing, and causing the Company Group to provide, to Seller access to all Records, accounting personnel, advisors and other Representatives reasonably necessary
to provide all such financial statements on such deadline and (b) progress the items set forth in clauses (a)(i) and (a)(ii) above prior to the Closing Date as necessary to meet the
delivery timeline set forth in clause (a) above.
 

Section 6.18            Financing Cooperation.
 

(a)From the Signing Date until the Closing, or the earlier termination of this Agreement, Seller shall, and shall cause the Company Group to, and shall direct its
and their respective Representatives to, at Purchaser’s sole cost and expense and at Purchaser’s reasonable request, cooperate in good faith with Parent and Purchaser in
connection with the arrangement of any financing by Parent or Purchaser in connection with the Transactions (the “Financing”). Such cooperation may include (i) providing the
Financing Information as promptly as reasonably practicable after Purchaser’s request therefor, and thereafter to provide any further Financing Information promptly upon the
reasonable request of Purchaser; (ii) providing reasonable assistance with respect to bank meetings, due diligence sessions and similar presentations to and with prospective
lenders and rating agencies by conference call; (iii) providing reasonable assistance with the preparation of customary materials for rating agency presentations, bank
information memoranda and other customary marketing and syndication materials necessary or appropriate in connection with the Financing; (iv) providing reasonable
cooperation with Parent and the Financing Sources’ due diligence efforts; (v) directing, and taking all reasonably requested actions to permit (including delivering customary
authorization and representation letters) the present and former, as applicable, independent accountants for Seller and the Company Group to provide reasonable assistance to
Parent and Purchaser in connection with the Financing consistent with their customary practice (including providing accountants’ comfort letters and consents from such
independent accountants to the extent required by the Financing and participating in customary due diligence calls in connection therewith); and (vi) following Purchaser’s
reasonable written request, providing to Parent, Purchaser and the Financing Sources at least ten Business Days prior to the Closing Date all documentation and other
information required by regulatory authorities under applicable “beneficial ownership,” “know your customer” and anti-money laundering rules and regulations, including the
PATRIOT Act, in connection with the Financing.
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(b)Notwithstanding anything in this Agreement to the contrary: (i) none of Seller or the Company Group, or any of their respective Representatives shall be

required to consent to or to execute or enter into or obtain any consent from any third party in respect of any certificate, instrument, agreement or other document in connection
with the Financing; (ii) nothing herein shall require cooperation or other actions or efforts on the part of Seller or the Company Group, or any of their respective Representatives
in connection with the Financing to the extent it would interfere unreasonably in any material respect with the Business; (iii) none of Seller or the Company Group, or any of
their respective Representatives will be required to pay any commitment or other similar fee, to incur any other Liability or to enter into any Contract in connection with the
Financing; (iv) none of Seller or the Company Group, or their respective Representatives shall be required to consent to the pre-filing of UCC-1 financing statements or any
other grant of any Lien or other encumbrances; and (v) nothing herein shall require the pre-Closing governing body of Seller or any member of the Company Group to adopt
resolutions approving the Financing or otherwise approve the agreements, documents or instruments pursuant to which the Financing is made.
 

(c)Purchaser shall indemnify and hold harmless Seller, the Company Group and each of their respective Affiliates and Representatives from and against any and
all Losses suffered or incurred by any of them in connection with any of their cooperation or assistance with respect to the Financing or the provision of any Financing
Information and other information utilized in connection therewith or otherwise arising from the Financing; provided, however, that the foregoing obligations shall not apply to
any Losses incurred as a result of the gross negligence of Seller, the Company Group or any of their Affiliates or their respective Representatives. Purchaser shall upon Closing
reimburse Seller and its respective Affiliates and Representatives for any and all reasonable and documented out-of-pocket fees, costs or expenses (including reasonable and
documented fees, costs and expenses of counsel, accountants and other advisors) incurred by any of them in connection with any of their cooperation or assistance with respect
to the Financing or the provision of any information utilized in connection therewith or otherwise arising from the Financing.
 

Section 6.19            Financial Information. From and after the Signing Date until the date that is 12 months after the Closing Date (the “Records Period”), in the event
Parent is required (including, for the avoidance of doubt, in the Current Report on Form 8-K to be filed in connection with the Closing and in any registration statement or proxy
statement) to separately include financial information, including pro forma financial statements, associated with the Company Group in documents filed with the SEC pursuant
to the Securities Act or the Exchange Act, or as customarily included in offering documentation for private or public offerings of debt or equity securities, Seller agrees to use
commercially reasonable efforts to make available to Parent and its Affiliates and their Representatives any and all books, records, information and documents to the extent that
such are attributable to the Company Group and in Seller’s or its Affiliates’ possession or control and to which Seller and its Affiliates’ personnel have reasonable access, in
each case, as reasonably required by Parent, its Affiliates and their Representatives in order to prepare such financial information, including pro forma financial statements, in



connection with such filings or offerings, provided that such activities do not unreasonably interfere with the affairs of Seller and its Affiliates and that Parent shall be solely
responsible for any costs or expenses associated therewith, including, for the avoidance of doubt, any such costs and expenses associated with the storage and maintenance of
records for the foregoing purposes. During the Records Period, upon Parent’s reasonable request for the same, Seller shall instruct its accountants, counsel, agents and other
third parties to (a) cooperate with Parent and its Representatives in connection with the provision of information necessary for the preparation by Parent of any such financial
information that is required to be included in any filing or offering documentation by Parent or its Affiliates, and (b) provide customary consents and comfort letters as Parent
may reasonably request in connection with such filing or offering documentation; provided, in each case, that Parent shall be solely responsible for any costs or expenses
associated therewith. Parent shall indemnify and hold harmless Seller, the Company Group and their respective Affiliates, from and against any and all Losses suffered or
incurred by them in connection with the obligations of Seller and its respective Affiliates under this Section 6.19, other than with respect to any actions of a Seller or any
member of the Company Group that constitute actual and intentional fraud (and not negligent, reckless or constructive fraud) in the performance of their obligations under this
Section 6.19 (i) for which any of the individuals identified in the definition of “Knowledge” with respect to Seller had Knowledge and (ii) as determined by a court of competent
jurisdiction in a final and non-appealable judgment.
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Section 6.20            Lock-Up; Redemption Right; Legend Removal.

 
(a)            Lock-Up. Seller hereby irrevocably agrees that, without the prior written consent of Purchaser, it will not, (x) during the Lock-Up Period or (y) with respect to

any Indemnity Stock or Purchase Price Adjustment Stock Consideration, prior to the removal of the Contract Legend with respect thereto: (i) lend, offer, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right, or warrant to purchase, or otherwise transfer or dispose of, in each case
whether effected directly or indirectly, any shares of Parent Common Stock issued as Stock Consideration; (ii) enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of shares of Parent Common Stock issued as Stock Consideration, whether any such transaction
described in clause (i) or this clause (ii) is to be settled by delivery of shares of Parent Common Stock or other securities, in cash, or otherwise; or (iii) publicly announce the
intention to effect any of the transactions covered in clause (i) or clause (ii) above. Notwithstanding anything to the contrary, nothing in this Section 6.20 or elsewhere in this
Agreement shall restrict or otherwise limit any transfers of shares of Parent Common Stock pursuant to a bona fide tender offer, merger, consolidation or other similar
transaction made to all holders of Parent Common Stock and involving a Parent Change of Control (it being further understood that this Agreement shall not restrict Seller from
entering into any agreement or arrangement in connection therewith, including an agreement to vote in favor of, or tender Parent Common Stock or other securities of Parent in,
any such transaction or taking any other action in connection with any such transaction), and in the event of such a transfer, Parent shall promptly provide the applicable
Transfer Agent Document to its transfer agent promptly following Seller providing notice of such transfer to Parent.
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(b)           Redemption Right.

 
(i)Notwithstanding anything to the contrary herein, but subject to the remainder of this Section 6.20(b), Purchaser may, in its sole discretion, at any time,

and from time to time, during the Lock-Up Period, deliver irrevocable written notice to Seller, which notice shall specify the number of shares of Parent Common Stock
comprising the Stock Consideration (such number of shares the “Redemption Shares” and the date of any such notice a “Redemption Date”) to be forfeited by Seller to
Parent in exchange for cash (each a “Redemption”), and pay to Seller by wire transfer of immediately available funds to an account or accounts designated by Seller in
writing (net of any amounts required to be placed into escrow pursuant to Section 6.20(b)(ii) or Section 6.20(b)(iii), as applicable) an amount (the “Redemption
Amount”) equal to the greatest of (A) the number of Redemption Shares multiplied by the Stock Price, (B) the number of Redemption Shares multiplied by the volume
weighted average price of the Parent Common Stock during the 20-Trading Day period immediately preceding the Redemption Date, or (C) the number of Redemption
Shares multiplied by 90% of the price per share of Parent Common Stock at the close of the Trading Day on the Redemption Date, or if such Redemption Date is not on
a Trading Day, then on the close of the last Trading Day immediately preceding the Redemption Date. In connection with any such Redemption, Parent and Seller shall
promptly (but in no event more than two Business Days from any Redemption Date) take all action necessary or required to cause the forfeiture of such Redemption
Shares to Parent, including providing Parent’s transfer agent with any applicable Transfer Agent Documentation. Purchaser shall pay or shall cause to be paid to Seller
any such Redemption Amount promptly (but in any event on or prior to the second Business Day after the Redemption Date) in accordance with the terms hereof unless
all or any portion of the Redemption Amount is placed into escrow in accordance with the remainder of this Section 6.20(b); provided that Purchaser shall not be
required to pay the Redemption Amount to Seller until any necessary Transfer Agent Documentation from Seller has been provided to Parent’s transfer agent in
connection with the forfeiture or release of the applicable Redemption Shares. Notwithstanding anything to the contrary set forth in this Section 6.20(b)(i): (x) Purchaser
shall be permitted to make a Redemption of Indemnity Stock only if it makes a Redemption of all, but not less than all, of the remaining Indemnity Stock then held by
Seller, and (y) Purchaser shall be permitted to make a Redemption of the Purchase Price Adjustment Stock Consideration only if it makes a Redemption of all, but not
less than all, of the remaining Purchase Price Adjustment Stock Consideration then held by Seller.

 
(ii)In the event that the Purchase Price Adjustment Stock Consideration is redeemed in accordance with Section 6.20(b)(i) prior to the payment of the

Final Post-Closing Adjustment Amount in accordance with Section 2.07, then (A) an amount equal to the Purchase Price Adjustment Escrow Amount will be withheld
by Purchaser and shall not be paid to Seller pursuant to Section 6.20(b)(i), (B) Parent and Seller shall, as soon as reasonably practicable, enter into an escrow agreement
(the “Escrow Agreement”) (and reasonably cooperate to satisfy any know-your-customer or other requirements to open an escrow account with the Escrow Agent) with
the Escrow Agent or amend the Escrow Agreement to provide for the deposit of the Purchase Price Adjustment Escrow Amount into a separate escrow account (the
“Purchase Price Adjustment Escrow Account”) with the Escrow Agent and (C) promptly thereafter, Parent shall deposit the Purchase Price Adjustment Escrow Amount
into the Purchase Price Adjustment Escrow Account. The Purchase Price Adjustment Escrow Amount shall be held in the Purchase Price Adjustment Escrow Account
and be disbursed by the Escrow Agent pursuant to Section 2.07 and the terms and provisions set forth in the Escrow Agreement. Parent and Seller shall share equally the
payment of any fees and expenses payable to the Escrow Agent pursuant to the Escrow Agreement.
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(iii)In the event that the Indemnity Stock is redeemed in accordance with Section 6.20(b)(i), then (A) an amount equal to the Indemnity Escrow Amount

(or, if lesser, the aggregate Redemption Amount of the Indemnity Stock then held by Seller) will be withheld by Purchaser and shall not be paid to Seller pursuant to
Section 6.20(b)(i), (B) Parent and Seller shall, as soon as reasonably practicable, enter into the Escrow Agreement (and reasonably cooperate to satisfy any know-your-
customer or other requirements to open an escrow account with the Escrow Agent) with the Escrow Agent or amend the Escrow Agreement to provide for the deposit of
the Indemnity Escrow Amount into a separate escrow account (the “Indemnity Escrow Account”) with the Escrow Agent and (C) promptly thereafter, Parent shall
deposit the Indemnity Escrow Amount (or such lesser amount) into the Indemnity Escrow Account with the Escrow Agent. The Indemnity Escrow Amount shall be held
in the Indemnity Escrow Account and be disbursed by the Escrow Agent pursuant to Section 11.07 and the terms and provisions set forth in the Escrow Agreement.

 
(c)            Legend Removal. Promptly following the expiration of the Lock-Up Period, Purchaser shall cause written instructions to be delivered to Parent’s transfer



agent instructing the transfer agent to remove the Contract Legend from all of the Stock Consideration, other than any Stock Consideration constituting (i) Indemnity Stock or
(ii) if the procedures contemplated by Section 2.07 have not been finalized prior to the expiration of the Lock-Up Period, Purchase Price Adjustment Stock Consideration.
Parent acknowledges and agrees that it shall remove the Private Placement Legend as provided in the Registration Rights Agreement.
 

Section 6.21 NYSE Listing. Parent shall take, or cause to be taken, all actions, and do or cause to be done all things, necessary, proper or advisable under
applicable Laws and rules and policies of NYSE and the SEC to enable and effect the listing (subject to official notice of issuance) of the shares of Parent Common Stock to be
issued as Stock Consideration (including filing any Supplemental Listing Application or other such form as may be required by NYSE) prior to the Closing.
 

Section 6.22 Non-Reliance and Disclaimers. Each of Purchaser and Parent specifically acknowledges and agrees to the terms of Section 3.31 and Section 4.11,
and that it has not relied on any representation, warranty or other matter disclaimed in such Sections. Each of Purchaser and Parent specifically acknowledges that, except for the
representations and warranties specifically and expressly set forth in Article III and this Article IV (subject to the limitations in Section 3.31 and in this Section 4.11) and in the
certificate delivered pursuant to Section 7.03 (in each case, as qualified, modified or supplemented by the Disclosure Schedules) (the “Contractual Representations”), the
purchase of the Purchased Shares and the consummation of the Transactions are not done in reliance upon (a) any representation or warranty by, or information from, Seller or
any member of the Company Group or any of their respective Affiliates or Representatives (including Katten), including information, documents, materials or inducements
furnished or omitted by or on behalf of Seller or any member of the Company Group or any of their respective Affiliates or Representatives (including Katten) relating in any
way to the Company Group or any statements or omissions of Seller or any member of the Company Group or any of their respective Affiliates or Representatives (including
Katten), whether oral or written, express or implied, including any implied warranty of merchantability or of fitness for a particular purpose, or accuracy or completeness of any
of the foregoing (“Extra-Contractual Information”), or (b) the accuracy or completeness of any Extra-Contractual Information so supplied, furnished or conveyed, including
any information regarding any member of the Company Group or the Transactions. For the avoidance of doubt, the term “Extra-Contractual Information” includes any
information, documents, materials or inducements supplied, furnished or conveyed (i) in the Data Room (except to the extent specifically and expressly set forth in the
Contractual Representations, including if set forth in the Disclosure Schedules), (ii) in connection with fulfillment of any due diligence requests by or on behalf of Parent or
Purchaser (except to the extent specifically and expressly set forth in the Contractual Representations, including if set forth in the Disclosure Schedules), (iii) as a part of any
management presentations, or (iv) otherwise in advance of, in connection with or in expectation of the Transactions. Each of Purchaser and Parent expressly acknowledges that
(A) neither Seller, nor any Affiliate or Representative of Seller, shall have or be subject to any Liability with respect to or relating to any Extra-Contractual Information,
(B) none of Seller, any member of the Company Group nor any other Person will have or be subject to any Liability to Purchaser, Parent or any other Person resulting from the
distribution to Purchaser, Parent or any of their respective Affiliates or Representatives or any such Person’s use of or reliance on any Extra-Contractual Information and
(C) except as expressly set forth in the Contractual Representations, the Company Assets are held by the Company Group on an as-is, where-is basis with all faults and without
any representation or warranty as to habitability, merchantability, marketability, profitability or fitness for any particular purpose.
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Section 6.23            Parent Guarantee.

 
(a)Parent unconditionally, absolutely, continuingly and irrevocably guarantees to Seller the full, complete and timely payment and performance by Purchaser of

Purchaser’s payment obligations (i) arising on or prior to the Closing Date under this Agreement or any other Transaction Document, including payment of the Estimated
Purchase Price or (ii) with respect to claims against Purchaser that survive termination of this Agreement in accordance with Section 10.02 (so long as, in the case of this clause
(ii), Seller has provided written notice of such claim to Purchaser within 60 days after the date of such termination) (collectively, the “Guaranteed Obligations”). Without
limiting the generality of the foregoing, the Guaranteed Obligations include payment of the Estimated Purchase Price on the terms set forth in this Agreement in connection with
Seller obtaining specific performance of Purchaser’s obligation to close the Transactions pursuant to Section 12.12.
 

(b)Parent’s obligations under this Section 6.23 are principal obligations and are not ancillary or collateral to any other right or obligation under this Agreement,
the other Transaction Documents or otherwise. Parent’s obligations under this Section 6.23 are a continuing guarantee and shall remain in full force and effect until the
satisfaction in full of all Guaranteed Obligations.
 

(c)Parent hereby waives any and all defenses, claims, set-offs, deductions, releases and counterclaims, other than those set forth in Section 6.23(e). Parent’s
obligations shall in no way be impaired, affected, reduced or released by reason of (i) the failure or delay by Seller or any other Person in pursuing any remedies or recourse
against Purchaser provided for in this Agreement, (ii) the voluntary or involuntary liquidation, dissolution, sale or other disposition of all or substantially all the assets of
Purchaser or the marshaling of assets and liabilities, receivership, insolvency, bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition with
creditors or readjustment of, or other similar proceedings or any other inability to pay or perform affecting, Purchaser or any of its assets, (iii) any assignment or other transfer
of this Agreement or any other Transaction Document or any rights hereunder or thereunder by Purchaser, (iv) any amendment, waiver, renewal, extension or release of or any
consent to or departure from or other action or inaction related to this Agreement or any other Transaction Document, in each case in accordance with this Agreement, (v) any
amendment, modification, increase, reduction, extension or rearrangement of any Guaranteed Obligation, in each case in accordance with this Agreement, (vi) any acceptance
by Seller of partial payment or performance by Purchaser, (vii) any notices and demands, whether of presentment, protest, dishonor or otherwise, (viii) any change in entity
structure, existence or ownership of Purchaser or Parent, (ix) any other circumstance which might otherwise constitute a defense available to, or a discharge of, a guarantor, or
(x)any absence of any notice to, or knowledge of, Parent, or the existence or occurrence of any of the matters or events set forth in the foregoing clauses (i) through (ix).
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(d)Parent hereby irrevocably waives promptness, diligence, all presentments, protests and notice of acceptance and any other notice relating to any of the

Guaranteed Obligations or the guarantee set forth in this Section 6.23 and any requirement for Seller to protect, secure, perfect or insure any Lien or any property subject
thereto. Parent also hereby irrevocably waives any provision of any Law or Order otherwise applicable hereto which restricts or in any way limits the rights of any obligee
against a guarantor or surety following a default or failure of performance by an obligor with respect to whose obligations the applicable guarantee or surety relates. Without
limiting the defenses and rights of Parent not expressly waived in this Section 6.23, Parent expressly reserves unto itself all rights, setoffs, counterclaims and other defenses of
Purchaser set forth in this Agreement.
 

(e)Notwithstanding anything to the contrary set forth in this Section 6.23, (i) to the extent Purchaser is relieved of any of its obligations under this Agreement in
respect of all or any portion of the Guaranteed Obligations (x) by means of the performance in full of such obligations (or waiver thereof), (y) pursuant to the express terms of
any written agreement with Seller entered into after the Signing Date or (z) by means of a final non-appealable Order (except for an Order in connection with any General
Enforceability Exception), then in each such case, Parent shall be similarly relieved of its corresponding Guaranteed Obligations under this Section 6.23 in respect of such
relieved obligations, and (ii) Parent may in any event at all times assert, as a defense to, or release or discharge of, any payment or performance by Parent under this
Section 6.23, any claim, set-off, deduction, defense or release that Purchaser could assert against Seller under the terms of this Agreement.
 

(f)No failure on the part of Seller to exercise, and no delay in exercising, any right, remedy or power pursuant to the guarantee set forth in this Section 6.23 shall
operate as a waiver thereof, nor shall any single or partial exercise by Seller of any right, remedy or power pursuant to this Section 6.23 preclude any other or future exercise of
any right, remedy or power pursuant to the guarantee set forth in this Section 6.23. Each and every right, remedy and power granted to Seller pursuant to the guarantee set forth
in this Section 6.23 or allowed it by Law or Contract with respect to such guarantee shall be cumulative and not exclusive of any other, and may be exercised by Seller at any
time or from time to time. Seller shall not have any obligation to proceed at any time or in any manner against, exhaust any or all of Seller’s rights against Purchaser or any



other Person liable for any Guaranteed Obligations prior to proceeding against Parent hereunder or resort to any security or other means of collecting payment.
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(g)Parent hereby covenants and agrees that it shall not institute, and shall cause its Affiliates not to institute, any Action asserting that the guarantee set forth in

this Section 6.23 is illegal, invalid or unenforceable in accordance with its terms, subject to General Enforceability Exceptions.
 

Section 6.24 Certain Matters. The Parties shall comply with the agreements, covenants, obligations and other terms set forth in Section 6.24 of the Disclosure
Schedule. Notwithstanding anything to the contrary, no action of Seller or the Company Group permitted by this Section 6.24 shall be a violation of Section 6.01.
 

Section 6.25 Employee Census. Upon Purchaser’s reasonable request prior to the Closing, Seller shall update the Employee Census and provide such updated
Employee Census (which shall include any changes to the Employee Census as permitted by this Agreement) to Purchaser prior to the Closing.
 

Section 6.26            Interim Period Actions. As promptly as practicable following the Signing Date, but in any event no later than five Business Days prior to the Closing
Date, Seller shall cause the Company Group to (a) make the updates set forth in Section 6.26 of the Disclosure Schedule to its System for Award Management (SAM) profile
and (b) reinstate the Company Group’s foreign qualification in North Dakota in accordance with applicable Law. The updates and corrections made pursuant to this
Section 6.26 shall not constitute an admission that the Company Group has failed to comply with any applicable Law or that it has any Liability with respect to the foregoing.
 

ARTICLE VII
PURCHASER’S CONDITIONS TO CLOSING

 
Purchaser’s obligation to consummate the Transactions is subject to the fulfillment of each of the following conditions (except to the extent waived in writing by

Purchaser in accordance with Section 12.05 in its sole discretion):
 

Section 7.01            Representations and Warranties. (a) Seller’s representations and warranties in this Agreement (subject to the limitations in Section 3.31, Section 4.11
and Section 6.22), other than Seller Fundamental Representations, shall be true and correct on and as of the Closing Date, disregarding any materiality qualifiers (including any
Material Adverse Effect qualifiers), as though such representations and warranties had been made or given on and as of the Closing Date (other than such representations and
warranties that address matters only as of a specified date, which shall be true and correct as of such specified date), except to the extent the failure of such representations and
warranties to be true and correct would not, individually or in the aggregate, have a Material Adverse Effect and (b) the Seller Fundamental Representations shall be true and
correct in all respects (other than de minimis inaccuracies) on and as of the Closing Date as though such representations and warranties had been made or given on and as of the
Closing Date (other than such representations and warranties that address matters only as of a specified date, which shall be true and correct as of such specified date).
 

87

 

 
Section 7.02 Performance. Seller shall have performed and complied in all material respects with the agreements, covenants and obligations required by this

Agreement to be performed or complied with by Seller at or prior to the Closing.
 

Section 7.03 Officer’s Certificate. Purchaser shall receive at the Closing an officer’s certificate, signed by a duly authorized officer of Seller, dated as of the
Closing Date, certifying that each of the conditions set forth in Section 7.01, Section 7.02 and Section 7.03 has been satisfied.
 

Section 7.04            Material Adverse Effect. During the period between the Signing Date and the Closing Date, there shall not have been a Material Adverse Effect.
 

Section 7.05            Orders and Laws. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Order or Law which is in effect as
of the Closing Date and has the effect of (a) making the Transactions illegal or (b) otherwise restraining or prohibiting the consummation of the Transactions.
 

Section 7.06            HSR Act. All applicable waiting periods (and any extensions thereof) under the HSR Act shall have expired or been terminated, and no voluntary
agreement among Purchaser, the members of the Company Group and Seller, on the one hand, and any Governmental Authority, on the other hand, not to consummate the
Transactions shall be in effect.
 

Section 7.07            Deliveries. Seller shall have delivered or caused to be delivered each of the items set forth in subsections (a)-(h) of Section 2.04.
 

Section 7.08            NYSE Listing. The shares of Parent Common Stock to be issued as Stock Consideration shall have been approved for listing on the NYSE, subject
to official notice of issuance (the “NYSE Listing Approval”).
 

ARTICLE VIII
SELLER’S CONDITIONS TO CLOSING

 
Seller’s obligation to consummate the Transactions is subject to the fulfillment of each of the following conditions (except to the extent waived in writing by Seller in

its sole discretion):
 

Section 8.01 Representations and Warranties. (a) Purchaser’s representations and warranties in this Agreement, other than Purchaser Fundamental
Representations, shall be true and correct on and as of the Closing Date, disregarding any materiality qualifiers (including any Parent Material Adverse Effect qualifiers), as
though such representations and warranties had been made or given on and as of the Closing Date (other than such representations and warranties that address matters only as of
a specified date, which shall be true and correct as of such specified date), except to the extent the failure of such representations and warranties to be true and correct would not,
individually or in the aggregate, have a Parent Material Adverse Effect and (b) the Purchaser Fundamental Representations shall be true and correct in all respects (other than de
minimis inaccuracies) on and as of the Closing Date as though such representations and warranties had been made or given on and as of the Closing Date (other than such
representations and warranties that address matters only as of a specified date, which shall be true and correct as of such specified date).
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Section 8.02 Performance. Purchaser and Parent shall have performed and complied in all material respects with the agreements, covenants and obligations

required by this Agreement to be performed or complied with by Purchaser and/or Parent at or prior to the Closing.
 



Section 8.03 Officer’s Certificate. Seller shall have received from Purchaser at the Closing an officer’s certificate, signed by a duly authorized officer of
Purchaser, dated as of the Closing Date, certifying that each of the conditions set forth in Section 8.01 and Section 8.02 has been satisfied.
 

Section 8.04 Parent Material Adverse Effect. During the period between the Signing Date and the Closing Date, there shall not have been a Parent Material
Adverse Effect.
 

Section 8.05            Orders and Laws. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Order or Law which is in effect as
of the Closing Date and has the effect of (a) making the Transactions illegal or (b) otherwise restraining or prohibiting the consummation of the Transactions.
 

Section 8.06            HSR Act. All applicable waiting periods (and any extensions thereof) under the HSR Act shall have expired or been terminated, and no voluntary
agreement among Purchaser, the members of the Company Group and Seller, on the one hand, and any Governmental Authority, on the other hand, not to consummate the
Transactions shall be in effect.
 

Section 8.07            Deliveries. Purchaser shall have delivered or caused to be delivered each of the items set forth in subsections (a)-(g) of Section 2.05.
 

Section 8.08            NYSE Listing. The shares of Parent Common Stock to be issued as Stock Consideration shall have received the NYSE Listing Approval.
 

ARTICLE IX
TAX MATTERS

 
Section 9.01 Transfer Taxes. All transfer, sales, use, documentary, stamp or similar Taxes incurred or imposed with respect to the consummation of the

transactions pursuant to Section 2.01(a) (collectively, “Transfer Taxes”) shall be borne 50% by Seller and 50% by Purchaser. The Parties shall reasonably cooperate with each
other in good faith to minimize, to the extent permissible under applicable Law, the amount of any such Transfer Taxes.
 

Section 9.02            Straddle Period. For purposes of determining Current Liabilities, in the case of Taxes that are payable by any Person with respect to any Straddle
Period, the portion of any such Taxes that is attributable to the portion of such Straddle Period ending on and including the Closing Date shall be:
 

(a)in the case of Taxes that are either (A) based upon or related to income or receipts, or (B) imposed in connection with any sale or other transfer or assignment
of property (real or personal, tangible or intangible), (C) value added Taxes or (D) withholding Taxes, deemed equal to the amount that would be payable if the applicable Tax
period of the members of the Company Group (and each partnership or other pass-through entity in which the Company and its Subsidiaries own an interest) ended with (and
included) the Closing Date; provided that exemptions, allowances or deductions that are calculated on an annual basis (including depreciation and amortization deductions)
shall be allocated between the portion of the Straddle Period ending on and including the Closing Date and the portion of the Straddle Period beginning after the Closing Date
in proportion to the number of days in each such portion; and
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(b)in the case of Taxes that are imposed on a periodic basis with respect to the assets or capital of any member of the Company Group, deemed to be the amount

of such Taxes for the entire Straddle Period (or, in the case of such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding period),
multiplied by a fraction the numerator of which is the number of calendar days in the portion of the Straddle Period ending on and including the Closing Date and the
denominator of which is the number of calendar days in the entire Straddle Period.
 

Section 9.03            Cooperation. The Parties shall (and shall cause their respective Affiliates to) cooperate, as and to the extent reasonably requested by the other Party,
in connection with the preparation and filing of Tax Returns in respect of any Company Group member or the Business for any Pre-Closing Tax Period, or in connection with
any audit or administrative or judicial proceeding with respect to Taxes in respect of a Pre-Closing Tax Period of any Company Group member or the Business (each, a “ Tax
Proceeding”). Such cooperation shall include the retention and (upon the other Party’s request) the provision of records and information that are reasonably relevant to any such
Tax Return or Tax Proceeding and making employees available to the extent reasonably requested on a mutually convenient basis to provide additional information and
explanation of any material provided hereunder; provided, however, that in no event shall Purchaser be required to provide any consolidated or other Tax Return with respect to
its or any of its Affiliates’ (other than any Company Group member’s) Tax Returns. Notwithstanding any provision hereof to the contrary, Purchaser shall be entitled to control,
in its sole discretion, the conduct of any Tax Proceeding with respect to the Company Group; provided, however, that Purchaser shall provide Seller with a reasonable
opportunity to participate (at its sole cost and expense) in material aspects of, but not control, any such Tax Proceeding for a Pre-Closing Tax Period to the extent Seller would
reasonably be expected to be liable for indemnification with respect thereto pursuant to Section 11.02 (for the avoidance of doubt, taking into account the limitations in
Section 11.06).
 

Section 9.04            Other Covenants.
 

(a)No election under Section 336 or 338 of the Code (or any comparable applicable provision of state, local or foreign law) shall be made with respect to the
transactions contemplated under this Agreement.
 

(b)The Company Group shall make an election to apply Rev. Proc. 2011-29, 2011-18 IRB, to determine the amount of deductions attributable the payment of any
Transaction Expenses that constitute success-based fees within the scope of Rev. Proc. 2011-29.
 

(c)All Transaction Tax Deductions shall be treated as allocable to the Pre-Closing Tax Period, including to the portion of the Straddle Period ending on the end of
the Closing Date, to the maximum extent permitted under applicable Law at a “more likely than not” (or higher) level of comfort.
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(d)No Party shall make (or purport to make) any election under Section 1.1502-76(b)(2)(ii)(D) of the Treasury Regulations to ratably allocate items under

Section 1.1502-76(b)(2)(ii) of the Treasury Regulations or any election described in Section 1.1502-76(b)(2)(iii) of the Treasury Regulations.
 

Section 9.05            Tax Deliverables.
 

(a)           FIRPTA Certificate. The Company shall provide or cause to be provided to each of Purchaser and Seller at or prior to the Closing, a duly completed executed
certificate dated as of the Closing Date in accordance with Treasury Regulation Sections 1.897-2(h) and 1.1445-2(c)(3), stating that the Company is not and has not been during
the applicable period specified in Section 897(c)(1)(A)(ii) of the Code a “United States real property holding corporation” within the meaning of Section 897(c)(2) of the Code,
together with a notice to the U.S. Internal Revenue Service prepared in accordance with Treasury Regulation Section 1.897-2(h)(2).
 

(b)           Form W-9. At the Closing, Seller shall deliver, or shall cause to be delivered, to Purchaser, a duly completed and executed IRS Form W-9 of Seller, dated not



more than 30 days prior to the Closing Date.
 

Section 9.06 Determination of Taxes. Any Tax Liabilities taken into account in determining Current Liabilities shall be determined (i) solely with respect to
jurisdictions in which the Company Group previously filed Tax Returns or has commenced business operations or otherwise established a taxable presence since December 31,
2023 and otherwise on a basis consistent with past practice including accounting methods and elections of the relevant Company Group member, (ii) by disregarding any Tax
liabilities to the extent attributable to actions taken by or at the direction of Purchaser that are outside the ordinary course of business (as determined on a basis consistent with
past practice of the relevant Company Group member) on the Closing Date after the Closing and not otherwise contemplated by any Transaction Document and (iii) in
accordance with Section 9.02 with respect to any Straddle Period.
 

Section 9.07 Post-Closing Restrictions. Notwithstanding anything herein to the contrary, Parent and Purchaser shall not, and shall not permit any of their
Affiliates (including, after the Closing for the avoidance of doubt, the Company Group) to, without the prior written consent of the Seller (not to be unreasonably withheld,
conditioned or delayed), (a) file, re-file, supplement, or amend any Tax Returns of the Company Group for any Pre-Closing Tax Period, (b) voluntarily approach any
Governmental Authority regarding any Tax Returns or Taxes related to any member of the Company Group for a Pre-Closing Tax Period, (c) make or change any Tax election
(other than in the ordinary course of business on a Tax Return first required to be filed after the Closing) for any member of the Company Group that has retroactive effect to a
Pre-Closing Tax Period, (d) extend or waive, or cause to be extended or waived, any statute of limitations or other period for the assessment of any Tax or deficiency of any
member of the Company Group for a Pre-Closing Tax Period or (e) settle any Tax Proceeding, in each case, to the extent such action would give rise to Tax Liabilities that are
indemnifiable by Seller under this Agreement (for the avoidance of doubt, taking into account the limitations in Section 11.06); provided, however, Seller’s refusal to consent to
any such action will be considered unreasonable if less than 50% of any additional Tax Liabilities arising as a result of such action will be borne by Seller.
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ARTICLE X

TERMINATION
 

Section 10.01          Right of Termination. This Agreement may be terminated at any time prior to the Closing:
 

(a)            by mutual written consent of Seller and Purchaser;
 

(b)by Seller, on the one hand, or Purchaser, on the other hand, by written notice to the other, if any Governmental Authority has issued, enacted, entered,
promulgated or enforced any Law or issued any Order, in either case, that is final and non-appealable and that has not been vacated, withdrawn or overturned (other than a
temporary restraining order), restraining, enjoining or otherwise prohibiting the consummation of the Transactions; provided, however, that the right to terminate this Agreement
under this Section 10.01(b) shall not be available to a Party (or such Party’s Affiliate) if the issuance or promulgation of such Law or Order was primarily due to the failure of
such Party (or such Party’s Affiliate) to perform or comply with any of the covenants, agreements, obligations or conditions of this Agreement to be performed or complied with
by such Party (or such Party’s Affiliate) at or prior to the Closing;
 

(c)by Seller, by written notice to Purchaser, if Seller is not then in material breach of any provision of this Agreement and there has been a material breach or
material failure to perform any representation, warranty, covenant or obligation of Purchaser or Parent in this Agreement that would give rise to the failure of satisfaction of any
of the conditions in Article VIII and such breach or failure, if curable, is not cured by the earlier of (i) 30 days after receipt of written notice thereof from Seller and (ii) three
Business Days prior to the Outside Date; provided, however, that if, at the end of such 30-day period, Purchaser is proceeding in good faith to cure such breach, then Purchaser
shall have until the earlier of (x) an additional 30 days from the end of such 30-day period and (y) three Business Days prior to the Outside Date to effect such cure;
 

(d)by Purchaser, by written notice to Seller, if neither of Purchaser or Parent is then in material breach of any provision of this Agreement and there has been a
material breach or material failure to perform any representation, warranty, covenant or obligation of Seller in this Agreement that would give rise to the failure of satisfaction
of any of the conditions in Article VII and such breach or failure, if curable, is not cured by the earlier of (i) 30 days after receipt of written notice thereof from Purchaser and
(ii) three Business Days prior to the Outside Date; provided, however, that if, at the end of such 30-day period, Seller is proceeding in good faith to cure such breach, Seller shall
have until the earlier of (x) an additional 30 days from the end of such 30-day period and (y) three Business Days prior to the Outside Date to effect such cure;
 

(e)by Seller, on the one hand, or Purchaser, on the other hand, by written notice to the other, if the Closing has not occurred on or prior to the later of (i) the
Outside Date and (ii) the date such notice is delivered; provided, however, that the right to terminate this Agreement under this Section 10.01(e) shall not be available to a Party
if such failure of the Closing to occur on or prior to the Outside Date is due to such Party’s (or such Party’s Affiliate’s) failure to perform or comply with, in all material
respects, any of the covenants, agreements, obligations or conditions of this Agreement to be performed or complied with by such Party (or such Party’s Affiliate) prior to or at
the Closing;
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(f)by Seller, if (i) Seller has confirmed by written notice to Purchaser that (A) all conditions set forth in Article VII (other than those conditions that by their

nature are to be satisfied at the Closing) have been satisfied or waived as of the date on which Closing should have occurred pursuant to Section 2.02 and (B) Seller is ready,
willing and able to consummate the Closing on such date; and (ii) Buyer fails to consummate the Closing within three (3) Business Days following the date on which the
Closing should have occurred pursuant to Section 2.02; or
 

(g)           by either Seller or Purchaser pursuant to Section 6.13(d).
 

Section 10.02 Effect of Termination. In the event of the valid termination of this Agreement pursuant to Section 10.01, this Agreement shall terminate and
become void ab initio and there shall be no Liability on the part of any of Purchaser, Seller or Parent except that Article I (Definitions and Construction), Section 3.32 (No
Other Representations or Warranties), Section 4.11 (No Other Representations or Warranties) , Section 6.04 (Confidentiality Agreement) , Section 6.22 (Non-Reliance and
Disclaimers), this Section 10.02 (Effect of Termination), Section 12.01 (Notices) through Section 12.11 (Governing Law; Jurisdiction), Section 12.12 (Specific Performance)
(solely with respect to obligations that expressly survive such termination pursuant to this Section 10.02) and Section 12.13 (Non-Recourse) through Section 12.15 (Adjustments)
shall remain in full force and effect and shall survive any termination of this Agreement notwithstanding anything to the contrary herein and nothing in this Section 10.02 shall
relieve or release any Party from any Liability with respect to Fraud or any Willful Breach by such Party prior to the termination of this Agreement. For the avoidance of doubt,
no termination of this Agreement shall terminate, or otherwise limit or restrict the rights and remedies in or available under, the Confidentiality Agreement. Nothing herein shall
impair the right of any Party to compel specific performance by the other Parties of their obligations under this Agreement prior to the termination of this Agreement in
accordance with Section 10.01 or with respect to obligations that expressly survive such termination pursuant to this Section 10.02.
 

Section 10.03 Limitation on Damages. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, WITH RESPECT TO CLAIMS
BETWEEN THE PARTIES IN CONNECTION WITH THE VALID TERMINATION OF THIS AGREEMENT PURSUANT TO SECTION 10.01, EACH PARTY WAIVES
ANY AND ALL RIGHTS WITH RESPECT TO CLAIMS AS TO CONSEQUENTIAL DAMAGES, AND ALSO AS TO SPECIAL, PUNITIVE, OR EXEMPLARY
DAMAGES, IN EACH CASE WHETHER BASED ON CONTRACT, TORT, STRICT LIABILITY, OTHER LAW OR OTHERWISE AND WHETHER OR NOT ARISING



FROM THE OTHER PARTY’S OR ANY OF ITS AFFILIATES’ NOR ANY OF THEIR RESPECTIVE REPRESENTATIVES’ SOLE, JOINT OR CONCURRENT
NEGLIGENCE, STRICT LIABILITY OR OTHER FAULT; PROVIDED, THAT, NOTWITHSTANDING THE FOREGOING AND FOR THE AVOIDANCE OF DOUBT,
NO PARTY WAIVES ANY RIGHTS WITH RESPECT TO CLAIMS AS TO (A) DIRECT DAMAGES; OR (B) THIRD PARTY COSTS OR EXPENSES TO THE EXTENT
REASONABLY INCURRED IN CONNECTION WITH ANY SALES PROCESS (UNDERTAKEN AS A RESULT OF SUCH TERMINATION) AS TO ANY MEMBER
OF THE COMPANY GROUP OR ANY MATERIAL PORTION OF THE COMPANY ASSETS.
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ARTICLE XI

SURVIVAL; INDEMNIFICATION
 

Section 11.01 Survival. The representations and warranties set forth in Article III, Article IV and Article V of this Agreement and any covenant, agreement or
obligation of a Party under this Agreement shall, in each case, survive only until the Limitation Date, and no Person shall be entitled to recover for any Loss pursuant to
Section 11.02 or Section 11.03 unless written notice of a claim thereof is delivered to Seller (in the case of a claim for which indemnification is available pursuant to
Section 11.02) or Purchaser (in the case of a claim for which indemnification is available pursuant to Section 11.03), as the case may be, prior to the Limitation Date. For
purposes of this Agreement, “Limitation Date” means with respect to the representations and warranties set forth in Article III, Article IV and Article V of this Agreement, the
date that is 12 months after the Closing Date; with respect to any covenant, agreement or obligation of a Party that by its terms does not contemplate performance after the
Closing the date that is 90 days after the Closing Date; and with respect to any covenant, agreement or obligation of a Party that by its terms contemplates performance after the
Closing, the date that such covenant, agreement or obligation expires by its terms. Notwithstanding the foregoing, any representation, warranty, covenant or agreement in
respect of which indemnity may be sought under Section 11.02 or Section 11.03, and the indemnity with respect thereto, shall survive the time at which it would otherwise
terminate pursuant to this Section 11.01 if the Claim Notice of the misrepresentation, breach or non-fulfillment thereof giving rise to such right or alleged right of indemnity
shall have been given to the Party(ies) against whom such indemnity may be sought prior to such time. Notwithstanding anything in the forgoing to the contrary, the survival
periods set forth in this Section 11.01 shall not affect or otherwise limit any claim made or available under the R&W Insurance Policy or for Fraud.
 

Section 11.02          Indemnification by Seller. Subject to the other terms and limitations in this Article XI, from and after the Closing, Seller shall indemnify, defend and
hold harmless Purchaser, its Affiliates and the partners, members, managers, directors, officers, shareholders, employees, successors and permitted assigns of Purchaser and its
Affiliates (collectively, the “Purchaser Indemnitees”) from and against any and all Losses suffered or incurred by any of Purchaser Indemnitees arising out of or resulting from
(a) a breach of any of the representations or warranties of Seller contained in Article III or Article IV (subject to the limitations in Section 3.31, Section 4.11 and Section 6.22),
when made or as of the Closing Date, as though such representations and warranties were made on and as of the Closing Date (other than the representations and warranties that
are expressly limited to being made as of a specified date, which only need to remain true and correct as of such date), or in the certificate delivered pursuant to Section 7.03,
(b) Seller’s failure to perform any of its covenants, agreements or obligations under this Agreement and (c) the matters described in Section 6.24 of the Disclosure Schedule.
 

Section 11.03          Indemnification by Purchaser. Subject to the other terms and limitations in this Article XI, from and after the Closing, Purchaser shall indemnify,
defend and hold harmless Seller, its Affiliates and the partners, members, managers, directors, officers, shareholders, employees, successors, and permitted assigns of Seller and
its Affiliates (collectively, the “Seller Indemnitees”) from and against any and all Losses suffered or incurred by any of Seller Indemnitees arising out of or resulting from (a) a
breach of any of the representations or warranties of Purchaser contained in Article V, when made or as of the Closing Date, as though such representations and warranties were
made on and as of the Closing Date, or in the certificate delivered pursuant to Section 8.03 and (b) Purchaser’s or Parent’s failure to perform any of its covenants, agreements or
obligations under this Agreement.
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Section 11.04          Claim Procedures.

 
(a)Each Person entitled to be indemnified, and seeking indemnification, under this Article XI (each, an “Indemnitee”) shall, after it becomes aware of facts that

would reasonably be likely to give rise to a claim by it for indemnification pursuant to this Article XI, assert its claim for indemnification under this Article XI (each, an
“Indemnity Claim”) prior to the Limitation Date by providing a written notice (a “Claim Notice”) to the Person allegedly required to provide indemnification protection under
this Article XI (each, an “Indemnitor”) specifying, in reasonable detail, the nature and basis for such Indemnity Claim. If such Indemnity Claim arises from any Action or other
claim made by any Person who is not a Party or an Affiliate of a Party (such claim, a “Third Party Claim”), the Indemnitee shall give the Indemnitor prompt written notice
thereof and such notice shall include copies of all pleadings and material written evidence thereof. Notwithstanding the first sentence of this subsection (a), an Indemnitee’s
failure to send or delay in sending a Claim Notice shall not relieve the Indemnitor from Liability under this Agreement with respect to such Indemnity Claim, except in the event
and only to the extent that the Indemnitor is materially prejudiced by such failure or delay.
 

(b)Purchaser Indemnitees shall be entitled to bring an Indemnity Claim, without duplication of any Losses, under any applicable clause of Section 11.02, and
Seller Indemnitees shall be entitled to bring an Indemnity Claim, without duplication of any Losses, under any applicable clause of Section 11.03, in each case, even if such
Indemnity Claim could be brought under more than one of such clauses.
 

Section 11.05          Third Party Claims.
 

(a)The Indemnitor shall have the right to participate in, or at such Indemnitor’s expense and by such Indemnitor’s own counsel, to assume the defense of any
Third Party Claim, including the appointment and selection of counsel on behalf of the Indemnitee reasonably acceptable to the Indemnitee and the Indemnitees shall cooperate
in good faith in such defense to the extent requested by the Indemnitor. Notwithstanding the preceding sentence, the Indemnitor shall continue to be entitled to assert any
limitation on any Indemnity Claims contained in this Article XI. Subject to Section 11.05(c), the Indemnitor shall have the right to settle or compromise or take any corrective or
remediation action with respect to any such Indemnity Claim by all appropriate proceedings and shall be entitled to prosecute such proceedings to a final conclusion or settle
such proceedings at the discretion of the Indemnitor. If the Indemnitor assumes the defense of any such Third Party Claim, the Indemnitee shall be entitled, at its sole cost and
expense, to participate with the Indemnitor in the defense of any such Indemnity Claim; provided, however, that for the avoidance of doubt, such Indemnity Claim and the
defense, prosecution and negotiation thereof shall be controlled by the Indemnitor. Notwithstanding the foregoing, the Indemnitee shall have the right to defend any such
Indemnity Claim until such time as the Indemnitor agrees to assume the defense of such Indemnity Claim, and any reasonable, documented, out-of-pocket costs or expenses
incurred by the Indemnitee in connection therewith shall be deemed Losses hereunder and shall be indemnifiable to the extent it is finally determined in a final and non-
appealable Order of a court of competent jurisdiction that the Indemnitee is entitled to indemnification pursuant to this Article XI with respect to such Indemnity Claim. The
Parties shall cooperate with each other in all reasonable respects in connection with the defense of any Third Party Claim.
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(b)If the Indemnitor fails to use commercially reasonable efforts to diligently defend and prosecute a Third Party Claim, the Indemnitee may assume control of
such defense and in the event it is finally determined in a final and non-appealable Order of a court of competent jurisdiction that such Indemnity Claim was a matter for which
the Indemnitor is responsible under the terms of this Agreement, the Indemnitor shall bear the reasonable, documented, out-of-pocket costs and expenses of such defense
(including court costs and fees and expenses of counsel). If the Indemnitee assumes the control of such defense, then the Indemnitor shall be entitled, at its option and its sole
cost and expense, to participate in the defense and prosecution of, and any settlement negotiations with respect to, such Indemnity Claim.
 

(c)Notwithstanding anything to the contrary in this Agreement, (i) the Indemnitor shall not be permitted to settle, compromise, take any corrective or remedial
action or enter into an agreed Order that subjects the Indemnitee to any criminal Liability, requires an admission of guilt or wrongdoing on the part of the Indemnitee or imposes
any continuing obligation on, or requires any payment that would not be subject to indemnification pursuant to this Article XI (for the avoidance of doubt, Losses that are not
recoverable by Indemnitee due to the application of the Basket or the Mini-Basket shall not give rise to an obligation to obtain Indemnitee’s prior written consent) from, the
Indemnitee without the Indemnitee’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed, and (ii) regardless of whether the
Indemnitor assumes the defense of a third party Indemnity Claim, the Indemnitee shall not settle, compromise, take any remedial action or enter into an agreed Order without
the prior written consent of the Indemnitor, which consent shall not be unreasonably withheld, conditioned or delayed.
 

(d)To the extent of any conflict between this Article XI and the procedures and other terms set forth in Section 6.24 of the Disclosure Schedule, the procedures
and other terms described in Section 6.24 of the Disclosure Schedule shall control. For the avoidance of doubt, nothing herein shall prohibit any Indemnitee from bringing a
claim for indemnification pursuant to this Article XI arising out of any breach of Section 6.24 or the terms set forth in Section 6.24 of the Disclosure Schedule.
 

Section 11.06 Limitations and Other Indemnity Claim Matters. Notwithstanding anything to the contrary in this Agreement, the following terms and conditions
shall apply to any Indemnity Claim for indemnification arising out of this Agreement or related to the Transactions contemplated hereby:
 

(a)No Indemnity Claim for indemnification under this Agreement shall be asserted by any Indemnitee following the Limitation Date, except with respect to
Fraud. Except with respect to any Claim Notice received by an Indemnitor prior to the Limitation Date, each Party’s representations, warranties, covenants and obligations in
this Agreement, shall not survive, and shall terminate on, the Limitation Date, except with respect to Fraud.
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(b)Notwithstanding anything to the contrary in this Agreement, (i) no Indemnitee shall be entitled to indemnification pursuant to Section 11.02(a) or

Section 11.03(a), as applicable, until Purchaser Indemnitees or Seller Indemnitees, respectively, have suffered Losses arising from Indemnity Claims under Section 11.02(a) or
Section 11.03(a), as applicable, in the aggregate in excess of $550,000 (the “Basket”), and, subject to the terms of this Article XI, once such Losses exceed the Basket, Purchaser
Indemnitees or Seller Indemnitees, respectively, shall be entitled to seek recovery only for the Losses in excess of the Basket and (ii) no Indemnitee shall be entitled to
indemnification pursuant to Section 11.02(a) or Section 11.03(a), as applicable, unless and until Purchaser Indemnitees or Seller Indemnitees, respectively, have suffered an
aggregate amount of Losses that would be payable pursuant to such Indemnity Claim and any other Indemnity Claim arising from the same set of facts and circumstances
exceeds $40,000 (the “Mini-Basket”), it being understood that any Indemnity Claim for amounts less than the Mini-Basket shall be ignored in determining whether the Basket
has been exceeded and thereafter. Further, the Parties shall not have any Liability in the aggregate under Section 11.02(a) or Section 11.03(a), as applicable, (other than with
respect to Fraud) in excess of $550,000 (the “Cap”), and an Indemnitee shall have no recourse against an applicable Indemnitor with respect to any such Losses in excess of the
Cap.
 

(c)Notwithstanding anything to the contrary in this Agreement, (i) any Losses hereunder shall be reduced by the amount of any insurance proceeds,
indemnification payments, contribution payments or reimbursements realized by any Indemnitee in connection with such Losses or any of the circumstances giving rise thereto,
net of any Taxes incurred by such Indemnitee in connection with realizing such proceeds, payments or reimbursements, and the Parties and the other Indemnitees shall, as a
condition to seeking recovery under this Agreement, use all reasonable efforts to realize such proceeds, payments or reimbursements, as applicable, (ii) if an Indemnitee or any
of its Affiliates actually recognizes a net reduction in cash Tax Liability as a result of the incurrence, accrual or payment of any Losses for the taxable year in which such Losses
arise or the next succeeding taxable year (a “Tax Benefit”), such Indemnitee shall reimburse the Indemnitor for the amount of such Tax Benefit after the relevant Tax Return
has been filed, net of any additional Taxes owed in connection with such Loss or the indemnity obligation under this Article XI with respect thereto, as determined, in the
reasonable and good faith discretion of the Indemnitee, on a with and without basis and (iii) if an Indemnitee actually receives an amount under insurance coverage from any
other Person with respect to Losses sustained at any time subsequent to any Indemnification Payment (as defined below), then such Indemnitee shall promptly reimburse the
Indemnitor for any Indemnification Payment made to the Indemnitee by such Indemnitor up to such amount so received by such Indemnitee. Each Indemnitee shall take
commercially reasonable steps to mitigate any Loss upon becoming aware of any event, state of facts, circumstances or developments which would reasonable be expected to,
or does, give rise thereto.
 

(d)In the event an Indemnitee recovers Losses in respect of an Indemnity Claim, no other Indemnitee, as applicable, may recover the same Losses in respect of a
claim for indemnification under this Agreement. Without limiting the generality of the preceding sentence, if a set of facts, conditions or events constitutes a breach of more
than one representation, warranty, agreement, covenant or obligation in this Agreement that is subject to the indemnification obligations under Section 11.02 or Section 11.03, in
no event shall there be any duplication of payments or recovery under different provisions of this Agreement arising out of the same facts, conditions or events.
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(e)The rights of any Indemnitee under this Article XI shall not be impacted or limited by any knowledge that any Indemnitee acquired, or could have acquired,

whether before or after the Closing or the Closing Date, nor by any investigation or due diligence inquiry conducted by any Indemnitee.
 

(f)Notwithstanding anything to the contrary in this Agreement, in no event shall Seller or any of its Affiliates, on the one hand, or Purchaser or any of its
Affiliates, on the other hand, have any Liability pursuant to this Agreement in excess of an amount equal to the Base Purchase Price.
 

(g)The Purchaser Indemnitees’ sole and exclusive sources of indemnification with respect to Indemnity Claims under Section 11.02(a) shall (after satisfying the
Basket and the Mini-Basket) be to the Indemnity Stock (to the extent the Indemnity Stock has not been redeemed and subject to the Cap), the Indemnity Escrow Account (to the
extent the Indemnity Stock has been redeemed and subject to the Cap) and the R&W Insurance Policy.
 

(h)Notwithstanding anything to the contrary, any Indemnity Claims that could reasonably be expected to be covered by the R&W Insurance Policy shall be
brought solely as Indemnity Claims pursuant to Section 11.02(a) (and not pursuant to any other clause of Section 11.02).
 

(i)Solely for purposes of determining any Loss pursuant to Section 11.02(a), (i) no representation in this Agreement shall be deemed to be a representation with
respect to the amount or availability in any taxable period beginning after the Closing Date of any net operating loss carryforwards or other Tax attributes of any member of the
Company Group, and (ii) no representation (other than as set forth in Section 3.16(f), Section 3.16(g), Section 3.16(i), Section 3.16(l), Section 3.16(m), Section 3.16(p),
Section 3.16(s), and Section 3.16(t)) shall serve as the basis for any claim with respect to any Taxes attributable to any Post-Closing Tax Period.
 

Section 11.07            Payments. Within five Business Days after it is determined by a final and non-appealable Order of a court of competent jurisdiction, or by written



agreement of the Indemnitor and the Indemnitee, that the Indemnitee is entitled to an indemnification payment under this Article XI (each such payment, an “Indemnification
Payment”):
 

(a)if Seller is the Indemnitor, (i) if the Cash Option has not been exercised and the Indemnity Stock has not been redeemed, then (A) Seller shall promptly
surrender to Parent a number of shares of Parent Common Stock equal to the applicable Indemnification Payment divided by the Indemnification Stock Price (such surrendered
shares of Parent Common Stock, the “Surrendered Shares”, and such Surrendered Shares multiplied by the Indemnification Stock Price and rounded to the nearest whole share,
the “Surrendered Stock Indemnification Payment”) and (B) Purchaser shall (x) cause the applicable Transfer Agent Documentation to be delivered to Parent’s transfer agent to
cancel and retire all such shares of Parent Common Stock and (y) reduce the Indemnity Stock Balance by the number of Surrendered Shares, rounded to the nearest whole share
or (ii) if the Cash Option has been exercised or the Indemnity Stock has been redeemed, then (A) Purchaser and Seller shall deliver joint written instructions to the Escrow
Agent to release to Purchaser a portion of the Indemnity Escrow Amount that is equal to the lesser of (x) the amount of the Indemnification Payment and (y) the remaining
funds in the Cash Option Indemnity Escrow Account or the Indemnity Escrow Account, as applicable, and Purchaser Indemnitees shall not be entitled to any recovery in excess
of such lesser amount; or
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(b)if Purchaser is the Indemnitor, the Indemnification Payment shall be paid by Purchaser, or by Parent, to Seller Indemnitee by wire transfer of immediately

available funds to an account or accounts designated by Seller in writing.
 

Section 11.08          Release of Indemnity Stock and Indemnity Escrow Amount.
 

(a)If the Cash Option has not been exercised and the Indemnity Stock has not been redeemed, then on the date that is the 12-month anniversary of the Closing
Date (the “Indemnity Stock Release Date”), Purchaser shall cause the applicable Transfer Agent Documentation to be delivered to Parent’s transfer agent instructing the
transfer agent to remove the Contract Legend from a number of the shares of Indemnity Stock equal to (i) the Indemnity Stock Balance as of the Indemnity Stock Release Date,
minus (ii) a number of shares of Indemnity Stock, rounded to the nearest whole share, equal to (A) the aggregate amount of all Losses specified in any then-unresolved good
faith Indemnity Claims made by Purchaser Indemnitees against Seller pursuant to the terms of this Article XI, divided by (B) the closing price per share of Parent Common
Stock on the date that is the first Trading Day immediately preceding the Indemnity Stock Release Date; provided, that if the foregoing calculation results in a number that is
less than or equal to zero, then the Contract Legend shall not be removed from any shares of Indemnity Stock on the Indemnity Stock Release Date. Following the resolution of
any Indemnity Claim made pursuant to the terms of this Agreement that are unresolved as of the Indemnity Stock Release Date, Purchaser shall cause written instructions to be
delivered to Parent’s transfer agent instructing the transfer agent to remove the Contract Legend from any remaining Indemnity Stock Balance (and the corresponding shares of
Indemnity Stock) and Purchaser and Seller shall cause the applicable Transfer Agent Documentation to be delivered to effect the foregoing.
 

(b)If the Cash Option has been exercised or the Indemnity Stock has been redeemed, then promptly following (and in any event within five Business Days after)
the Indemnity Stock Release Date, except as set forth in Section 6.24 of the Disclosure Schedule, Purchaser and Seller shall execute and deliver joint written instructions to the
Escrow Agent to release to Seller, by wire transfer of immediately available funds to an account or accounts designated by Seller in writing, from the Cash Option Indemnity
Escrow Account or the Indemnity Escrow Account, as applicable, an amount equal to (i) the funds remaining therein, minus (ii) an amount equal to the aggregate amount of all
Losses specified in any then-unresolved good faith Indemnity Claim made by Purchaser Indemnitees pursuant to the terms of this Article XI. Following the resolution of any
Indemnity Claim made pursuant to the terms of this Agreement that are unresolved as of the Indemnity Stock Release Date, Seller and Purchaser shall promptly (and in any
event within five Business Days thereafter) execute and deliver joint written instructions to the Escrow Agent to release to Seller, the then-remaining balance of the Cash Option
Indemnity Escrow Account or the Indemnity Escrow Account, as applicable.
 

Section 11.09 Exclusive Remedy. Each Party acknowledges and agrees that, from and after the Closing, the remedies available under this Article XI, the R&W
Insurance Policy, and under Section 12.12 shall be the sole and exclusive remedies of the Parties for any and all claims and causes of action directly or indirectly relating to the
subject matter of this Agreement or the Transactions, regardless of the legal theory under which such Liability may be sought to be imposed, whether in contract, tort, at Law,
in equity or otherwise, and Purchaser Indemnitees shall have no other remedy or recourse with respect to any of the foregoing; provided, however, that such exclusivity shall not
limit or apply to any rights or remedies available at Law or in equity arising from a Party’s Fraud.
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Section 11.10          Materiality Qualifiers. For purposes of determining (a) the amount of Losses resulting from a breach of any Party’s representations and warranties

herein for which an Indemnitee is entitled to indemnification hereunder and (b) whether there has been any such breach, any materiality qualifiers (including any Material
Adverse Effect or Parent Material Adverse Effect qualifiers) contained in such Party’s representations or warranties shall be disregarded (except, in each case, for (i) any such
qualifications contained in Section 3.09(a), Section 3.10(a), Section 3.13(a) and references to Material Contracts in Article III, (ii) any dollar or other numerical thresholds,
(iii) any materiality standards embodied in GAAP or the Accounting Principles or (iv) any representations and warranties to the effect that a list of items is set forth in the
Disclosure Schedule or that specified items have been made available).
 

Section 11.11          Tax Treatment of Indemnification Payments. The Parties shall treat any amounts paid under this Article XI as an adjustment to the Aggregate Base
Purchase Price for U.S. federal (and applicable state and local) income Tax purposes, unless otherwise required by applicable Law.
 

ARTICLE XII
ADDITIONAL AGREEMENTS; MISCELLANEOUS

 
Section 12.01          Notices.

 
(a)All notices, requests, demands, claims, and other communications related to this Agreement shall be in writing. Any notice, request, demand, claim, or other

communication related to this Agreement shall be deemed duly given (a) when delivered personally to the recipient, (b) one Business Day after being sent to the recipient by
reputable overnight courier service (charges prepaid), or (c) if sent by electronic mail, when received if received before 5:00 p.m. local time of the recipient on a Business Day,
and otherwise on the next following Business Day, in each case addressed to the intended Party as set forth below:
 

If to Seller, or, prior to the Closing, any member of the Company Group to:
 

c/o Hilltop Opportunity Partners, LLC
6565 Hillcrest Avenue, Suite 600
Dallas, TX 75205
Attn: Mark Plunkett
Email: [***]

 
And



 
c/o WestFront Capital Group, LLC
2929 Carlisle Street, Suite 140
Dallas, TX 75204
Attn: Michael Boone
Email: [***]
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With copies (which shall not constitute notice) to:

 
Katten Muchin Rosenman LLP
2121 N. Pearl Street, Suite 1100
Dallas, TX 75201
Attention: Mark S. Solomon and Peter Bogdanow
Email: [***] and [***]

 
If to Purchaser or Parent, or, after the Closing, any member of the Company Group, to:

 
Wyatt Holdings, LLC
c/o Atlas Energy Solutions Inc.
5918 W. Courtyard Drive, Suite 500
Austin, Texas 78730
Attn: John Turner, President and Chief Executive Officer; Blake McCarthy, Chief Financial Officer; Dathan Voelter, General Counsel and Secretary
Email: [***]; [***]; [***]

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

 
Vinson & Elkins L.L.P.
845 Texas Avenue, Suite 4700
Houston, Texas 77002
Attn: Matthew Falcone
Email: [***]

 
(b)Any Party may change the address to which notices, requests, demands, claims, and other communications hereunder are to be delivered by giving the other

Parties notice in the manner set forth in this Section 12.01.
 

Section 12.02          Entire Agreement. Except for the Confidentiality Agreement, this Agreement and the other Transaction Documents supersede all prior discussions
and agreements between the Parties and their respective Affiliates with respect to the subject matter hereof and thereof and this Agreement and the other Transaction Documents
contain the sole and entire agreement among the Parties and their respective Affiliates with respect to the subject matter hereof and thereof.
 

Section 12.03 Expenses. Except as otherwise expressly provided in this Agreement, whether or not the Transactions are consummated, each Party shall pay all
costs and expenses it has incurred or will incur in anticipation of, relating to or in connection with the negotiation and execution of this Agreement and the other Transaction
Documents and the consummation of the Transactions.
 

Section 12.04          Disclosure Schedule. Unless the context otherwise requires, all capitalized terms in the Disclosure Schedule have the respective meanings assigned
in this Agreement. The disclosure of any fact or item in any Section of the Disclosure Schedule, should the existence of such fact or item be relevant as is reasonably apparent
on its face to apply to any other Section of the Disclosure Schedule, such relevant part shall be deemed to be disclosed with respect to such other Section.
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Section 12.05          Waiver. Any term or condition of this Agreement may be waived at any time by the Party that is entitled to the benefit thereof, but no such waiver

shall be effective unless set forth in a written instrument duly executed by or on behalf of the Party waiving such term or condition. No waiver by any Party of any term or
condition of this Agreement, in any one or more instances, shall be deemed to be or construed as a waiver of the same or any other term or condition of this Agreement on any
future occasion.
 

Section 12.06           Amendment. This Agreement may be amended, supplemented or modified only by a written instrument duly executed by Purchaser and Seller.
 

Section 12.07          No Third Party Beneficiary. This Agreement shall be binding upon and inure solely to the benefit of the Parties and their successors and permitted
assigns. Except as provided by the foregoing sentence or otherwise explicitly stated in this Agreement, (i) none of the provisions of this Agreement shall be for the benefit of or
enforceable by any third party, including any creditor of any Party or any of their Affiliates, and (ii) no such third party shall obtain any right under any provision of this
Agreement or shall by reasons of any such provision make any claim in respect of any Liability (or otherwise) against any other Party.
 

Section 12.08 Assignment; Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns. No Party may assign this Agreement or any of its rights, interests or obligations hereunder without the express prior written consent of Purchaser and Seller,
and any attempted assignment without such consent shall be null and void ab initio. Notwithstanding the foregoing, Purchaser may assign this Agreement (or any rights,
interests or obligations hereunder) at or following the Closing to any of its Affiliates, provided that (i) such Affiliate is incorporated or organized under the Laws of the State of
Delaware and (ii) no such assignment will release Purchaser from any of its obligations.
 

Section 12.09 Invalid Provisions. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or
unenforceability shall 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 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 12.10 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 or any signature hereto delivered by email or other means of electronic transmission (or signed



electronically) shall be deemed to have the same legal effect as delivery or signature of an original signed copy of this Agreement.
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Section 12.11          Governing Law; Jurisdiction; WAIVER OF JURY TRIAL.

 
(a)THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS AND ANY OTHER DOCUMENT OR INSTRUMENT DELIVERED PURSUANT

HERETO OR THERETO, AND ANY ACTIONS (WHETHER IN CONTRACT, TORT, STRICT LIABILITY, AT LAW, IN EQUITY OR OTHERWISE) THAT MAY BE
BASED UPON, ARISE OUT OF OR RELATE TO THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS, OR THE NEGOTIATION, EXECUTION OR
PERFORMANCE OF THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS OR ANY OF THE TRANSACTIONS (INCLUDING ANY ACTION BASED
UPON, ARISING OUT OF OR RELATED TO ANY REPRESENTATION OR WARRANTY MADE IN OR IN CONNECTION HEREWITH OR THEREWITH OR AS AN
INDUCEMENT TO ENTER INTO THIS AGREEMENT), SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
DELAWARE (INCLUDING ITS LAWS REGARDING STATUTES OF LIMITATIONS), EXCLUDING ANY PRINCIPLES OF CONFLICT OF LAWS THEREOF THAT
WOULD CAUSE THE LAWS OF ANOTHER JURISDICTION TO APPLY.
 

(b)THE PARTIES ACKNOWLEDGE AND AGREE THAT THE APPROPRIATE, EXCLUSIVE AND CONVENIENT FORUM (THE “ FORUM”) FOR
ANY ACTIONS BETWEEN THE PARTIES ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE
TRANSACTIONS SHALL BE IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE AND ANY STATE APPELLATE COURT THEREFROM LOCATED
WITHIN THE STATE OF DELAWARE (OR, ONLY IF THE COURT OF CHANCERY OF THE STATE OF DELAWARE DECLINES TO ACCEPT JURISDICTION
OVER A PARTICULAR MATTER, ANY FEDERAL OR STATE COURT LOCATED WITHIN THE STATE OF DELAWARE). EACH PARTY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY SUCH COURT SOLELY FOR THE PURPOSE OF ANY SUCH ACTIONS. NO PARTY SHALL BRING ANY ACTION
ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS IN ANY COURT OR
JURISDICTION OTHER THAN THE FORUM; PROVIDED, HOWEVER, THAT NOTHING IN THIS SECTION 12.11 SHALL LIMIT THE RIGHTS OF THE PARTIES
TO OBTAIN EXECUTION OF A JUDGMENT IN ANY OTHER JURISDICTION. TO THE EXTENT PERMITTED BY LAW, A FINAL AND NON-APPEALABLE
ORDER OR JUDGMENT AGAINST A PARTY IN ANY ACTION CONTEMPLATED BY THIS SECTION 12.11 SHALL BE CONCLUSIVE AND MAY BE ENFORCED
IN ANY OTHER JURISDICTION WITHIN OR OUTSIDE THE UNITED STATES BY SUIT ON SUCH ORDER OR JUDGMENT, A CERTIFIED OR EXEMPLIFIED
COPY OF WHICH SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND AMOUNT OF SUCH ORDER OR JUDGMENT.
 

(c)            EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
KNOWINGLY, INTENTIONALLY, VOLUNTARILY, 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. EACH
PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (I) 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, (II) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND
(IV) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 12.11(c).
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Section 12.12 Specific Performance. Notwithstanding anything to the contrary in this Agreement (but subject to Section 10.02), each Party acknowledges and

agrees that (i) a breach or threatened breach by it of any of its covenants, agreements or obligations contained in this Agreement shall cause the other Parties to sustain
irreparable harm for which they would not have an adequate remedy at law, and therefore, in the event of any such breach or threatened breach, the aggrieved Party shall,
without the posting of bond or other security (any requirement for which each Party hereby waives), be entitled to the remedy of specific performance of such covenants,
agreements and obligations, including injunctive and other equitable relief, in addition to any other remedy to which it might be entitled; provided, however, to the extent any
such bond or similar instrument is required by applicable Law or Order, the Parties expressly agree and intend that a bond or similar instrument in the amount of $100 shall be
sufficient and reasonable, (ii) a Party shall be entitled to an injunction or injunctions to prevent breaches of such covenants, agreements or obligations and (iii) in the event that
any Action is brought to enforce such covenants or agreements, neither Party shall allege, and each Party hereby waives the defense or counterclaim, that there is an adequate
remedy at Law. Without limiting the generality of the foregoing and notwithstanding anything to the contrary, it is explicitly agreed that, prior to the valid termination of this
Agreement in accordance with Section 10.01, Seller shall be entitled to specific performance of the Closing, Purchaser’s and Parent’s obligation to cause the Transactions be
fully and timely funded (including the issuance of the Stock Consideration if the Cash Option is not exercised) and the other transactions contemplated hereby. For the
avoidance of doubt, in no event shall the exercise of a Party’s right to seek specific performance pursuant to this Section 12.12 reduce, restrict or otherwise limit such Party’s
right to pursue all applicable remedies at law (subject to Section 10.02 if applicable).
 

Section 12.13          Non-Recourse. This Agreement shall be enforceable only against, and any Action based upon, arising under, out of or in connection with or related
in any manner to this Agreement, the other Transaction Documents, or the Transactions shall be brought only against the Parties, and then only with respect to the specific
obligations set forth in this Agreement that are applicable to such Party. No Person that is not a Party, including any past, present or future Representative or Affiliate of such
Party or any Affiliate of any of the foregoing (each, a “Nonparty Affiliate”), shall have any Liability (whether in contract, tort, strict liability, at Law, in equity or otherwise) for
any claims, causes of action, Liabilities or other obligations arising under, out of or in connection with or related in any manner to this Agreement, the other Transaction
Documents or the Transactions, or based upon, in respect of or by reason of the Transaction Documents or the negotiation, execution, performance or breach of any of the
Transaction Documents. Except in the event of Fraud, to the fullest extent permitted by Law, each Party hereby (a) waives and releases all such claims, causes of action,
Liabilities and other obligations against any such Nonparty Affiliates, (b) waives and releases any and all claims, causes of action, rights, remedies, demands or Actions that
may otherwise be available to avoid or disregard the entity form of a Party or otherwise impose the Liability of a Party on any Nonparty Affiliate, whether granted by Law or
based on theories of equity, agency, control, instrumentality, alter ego, domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization or
otherwise, and (c) disclaims any reliance upon any Nonparty Affiliates with respect to the performance of this Agreement, the other Transaction Documents and any
representation or warranty made in, in connection with or as an inducement hereto or thereto.
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Section 12.14          Conflicts; Privilege. Each of the Parties hereby acknowledges and agrees, on its own behalf and on behalf of its Representatives and Affiliates, that

Seller and the Company Group are the client of Katten Muchin Rosenman LLP (“Katten”) and that Katten has jointly represented Seller and the Company Group in connection
with this Agreement and the Transactions. After the Closing, it is possible that Katten will represent Seller and/or its Representatives and Affiliates (individually and
collectively, the “Seller Group”) in connection with a variety of matters, including matters adverse or potentially adverse to the interests of Purchaser, Parent and/or the



Company Group. Each of the Parties hereby agrees that Katten (or any successor) may serve as counsel to all or a portion of the Seller Group, in connection with any such
matter arising after the date hereof. Each of the Parties hereby consents to such representation and waives any conflict of interest arising therefrom. Each of the Parties hereby
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. Each of the Parties further agrees that all communications or privileged materials between Katten, on the one hand, and the Company
Group (or any Representative of the Company Group), or Seller, on the other hand, prior to the Closing (together with any other legally protected or privileged communications
or materials including those between members of the Seller Group) as well as any privileged communications between Haynes Boone or any in-house counsel to or of Seller or
any member of the Company Group, on the one hand, and the Company Group and/or any member of the Seller Group, on the other hand, in connection with this Agreement or
the Transactions (including the negotiation, evaluation, drafting or consummation thereof and including with respect to any preliminary documents, including the
Confidentiality Agreement and the letter of intent with respect to the Transaction) (collectively, “ Privileged Materials”), are the property of Seller and that Purchaser, Parent
and the Company Group cannot obtain copies of, or access to, any such Privileged Materials without a waiver from Seller. Each of the Parties expressly agrees that, at and after
the Closing (and continuing indefinitely thereafter), any privilege related to any of the Privileged Materials shall be solely controlled by Seller. Each of Purchaser and Parent
further agrees that it will not, and that it will not permit the Company Group to, seek to obtain any such Privileged Materials, including by way of review of any electronic
communications or documents or by seeking to have Seller waive the attorney-client or other privilege, or by otherwise asserting that any such Person has the right to waive the
attorney-client or other privilege. In the event that any of Purchaser, Parent or any member of the Company Group is required by Order or otherwise to access or obtain a copy
of such Privileged Materials, Purchaser shall immediately (and, in any event, within two (2) Business Days) notify Seller in writing (including by making specific reference to
this Section 12.14) so that Seller can seek a protective order and Purchaser and Parent shall, and shall cause the Company Group to, use all commercially reasonable efforts to
assist therewith. Katten is a third-party beneficiary of this Section 12.14 with full rights of enforcement as if Katten were a party to this Agreement.
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Section 12.15          Adjustments in Share Numbers and Prices; Determination of Stock Prices; Distribution of Stock Consideration. In the event of any stock split, stock

subdivision, dividend or distribution to all stockholders of Parent payable in shares of Parent Common Stock (or other securities or rights convertible into, or entitling the holder
thereof to receive directly or indirectly shares of Parent Common Stock), combination or other similar recapitalization or event occurring after the date hereof and prior to the
Closing Date or, as applicable, later date of determination, each reference in this Agreement and any other Transaction Document to a number of shares of Parent Common
Stock or a price per share of Parent Common Stock shall be deemed to be amended to appropriately account for such event (including, as applicable, to appropriately determine
the weighted average price of the Parent Common Stock over a period). For purposes hereof, the closing price or volume weighted average sale price of Parent Common Stock
shall be determined based upon trading of Parent Common Stock during regular exchange or market hours on the principal United States exchange or market on which the
Parent Common Stock is then being traded as reported by, or based upon date reported by, Bloomberg Financial Markets or an equivalent, reliable reporting service mutually
acceptable to and hereafter designated by the Parties.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by a duly authorized representative of each party hereto as of the Signing Date.

 
 SELLER:
  
 MOSER HOLDINGS, LLC
  
 By: /s/ Mark B. Plunkett
 Name: Mark B. Plunkett
 Title: President and Treasurer
 

Signature Page to
Stock Purchase Agreement

 

 

 
 PURCHASER:
  
 WYATT HOLDINGS, LLC
  
 By: /s/ John Turner
 Name: John Turner
 Title: President and Chief Executive Officer
  
 Solely for the limited purposes expressly set forth herein:
  
 PARENT:
  
 ATLAS ENERGY SOLUTIONS INC.
  
 By: /s/ John Turner
 Name: John Turner
 Title: President and Chief Executive Officer
 

Signature Page to
Stock Purchase Agreement

 

 

 



EXHIBIT A
 

WORKING CAPITAL
 

[Intentionally omitted]
 

 

 
EXHIBIT B

 
FORM OF STOCK POWER

 
[Intentionally omitted]

 

 

 
EXHIBIT C

 
FORM OF MUTUAL RELEASE

 
[Intentionally omitted]

 

 

 
EXHIBIT D

 
FORM OF REGISTRATION RIGHTS AGREEMENT

 
[see attached] 

 

 

 
REGISTRATION RIGHTS AGREEMENT

 
This Registration Rights Agreement (this “Agreement”) is made and entered into as of [•], 2025, by and among Atlas Energy Solutions Inc., a Delaware corporation

(the “Company”), and Moser Holdings, LLC, a Delaware limited liability company (the “Initial Holder”), and the other Holders (as defined below) that may become party
hereto from time to time (each a “Party” and collectively, the “Parties”).
 

WHEREAS, this Agreement is being entered into pursuant to the Stock Purchase Agreement, dated as of [•], 2025 (the “Purchase Agreement”), by and among the
Company, [Wyatt Holdings, LLC], a Delaware limited liability company and an indirect wholly-owned subsidiary of the Company (“ Purchaser”), the Company and the Initial
Holder;
 

WHEREAS, in connection with the closing of the transactions contemplated by the Purchase Agreement on the date hereof, as partial consideration for the acquisition
of Moser Acquisition, Inc., a Delaware corporation and wholly-owned subsidiary of the Initial Holder, by the Purchaser pursuant to the Purchase Agreement, the Company is
issuing to the Initial Holder an aggregate of [•] shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), pursuant to the terms of the Purchase
Agreement; and
 

WHEREAS, pursuant to the Purchase Agreement, the Company has agreed to provide the Initial Holder with certain registration rights under the Securities Act (as
defined herein).
 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each party hereto, the Parties hereby agree as follows:
 
1.            Definitions. As used in this Agreement, the following terms have the meanings indicated:
 

“Adoption Agreement” means an Adoption Agreement in substantially the form attached hereto as Exhibit A.
 

“Affiliate” of any specified Person means any other Person which, directly or indirectly, is in Control of, is Controlled by, or is under common Control with, such
specified Person. For the avoidance of doubt, for purposes of this Agreement, the Holders shall not be considered Affiliates of the Company.
 

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

“Automatic Shelf Registration Statement” means an “automatic shelf registration statement” as defined under Rule 405.
 

“Blackout Period” has the meaning set forth in Section 3(j).
 

“Board” means the board of directors of the Company.
 

“Business Day” means any day other than a Saturday, Sunday, any federal holiday or any other day on which banking institutions in the state of Texas or the state of
New York are authorized or required to be closed by law or governmental action.
 

“Commission” means the Securities and Exchange Commission or any other federal agency then administering the Securities Act or Exchange Act.
 

“Common Stock” has the meaning set forth in the preamble.



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

 
“Company Securities” means any equity interest of any class or series in the Company.

 

 

 
“Control” (including its correlative meanings “controlling” or “controlled”) means the power, direct or indirect, to direct or cause the direction of the management and

policies of such Person, whether through ownership of voting securities, by contract or otherwise.
 

“Effective Date” means the time and date that a Registration Statement is first declared effective by the Commission or otherwise becomes effective.
 

“Effectiveness Period” means, with respect to a Registration Statement, the period beginning on the Effective Date and expiring on the earlier of (A)  three years after
the Effective Date of such Registration Statement or (B) the date on which all Registrable Securities covered by such Registration Statement are no longer Registrable
Securities.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations of the Commission promulgated thereunder.
 

“Holder” means each of the Initial Holder and any transferee or assignee who agrees in writing to become bound by the provisions of this Agreement in accordance
with Section 9 hereof, for so long as such Person owns Registrable Securities.
 

“Holder Indemnified Persons” has the meaning set forth in Section 6(a).
 

“Initial Holder” has the meaning set forth in the preamble.
 

“Legend Removal Documents” has the meaning set forth in Section 3(k).
 

“Losses” has the meaning set forth in Section 6(a).
 

“MNPI” means material non-public information within the meaning of Regulation FD promulgated under the Exchange Act.
 

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

“Person” means an individual, corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint stock
company, estate, trust, government (or an agency or subdivision thereof) or other entity of any kind.
 

“Proceeding” means any action, claim, suit, proceeding or investigation (including a preliminary investigation or partial proceeding, such as a deposition) pending or,
to the knowledge of the Company, to be threatened.
 

“Prospectus” means any prospectus (preliminary or final) included in a Registration Statement (including a prospectus that includes any information previously
omitted from a prospectus filed as part of an effective Registration Statement in reliance upon Rule 430A, Rule 430B or Rule 430C), as amended or supplemented by any
prospectus supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and all other amendments
and supplements to the Prospectus, including post-effective amendments, and all material incorporated by reference or deemed to be incorporated by reference in such
Prospectus.
 

“Registrable Securities” means the Shares; provided, however, that Registrable Securities shall not include: (i) any Shares that have been registered under the
Securities Act and disposed of pursuant to an effective Registration Statement; (ii) any Shares that have been sold or transferred by the Holder thereof pursuant to Rule 144 and
the transferee thereof does not receive “restricted securities” as defined in Rule 144; (iii) any Shares that may be immediately sold to the public without registration or
restriction (including without limitation as to volume by each Holder thereof) and without compliance with any “current public information” requirement, pursuant to Rule 144
and the transferee thereof will not receive “restricted securities” as defined in Rule 144; (iv) any Shares that have otherwise been transferred or assigned in transactions in which
the registration and other rights hereunder have not been assigned in accordance with Section 9 hereof; and (v) any Shares that cease to be outstanding (whether as a result of
repurchase and cancellation, conversion or otherwise).
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“Registration Expenses” has the meaning set forth in Section 5.

 
“Registration Statement” means a registration statement of the Company in the form required to register under the Securities Act and other applicable law the resale

of the Registrable Securities in accordance with the intended plan of distribution of each Holder of Registrable Securities included therein, and including any Prospectus,
amendments and supplements to each such registration statement or Prospectus, including pre- and post-effective amendments, all exhibits thereto, and all material incorporated
by reference or deemed to be incorporated by reference in such registration statement.
 

“Resale Shelf Registration Statement” has the meaning set forth in Section 2(a)(i).
 

“Rule 144” means Rule 144, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 

“Rule 405” means Rule 405, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 

“Rule 415” means Rule 415, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 

“Rule 424” means Rule 424, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 

“Rule 430A” means Rule 430A, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 

“Rule 430B” means Rule 430B, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 

“Rule 430C” means Rule 430C, as amended from time to time, promulgated by the Commission pursuant to the Securities Act.
 



“Securities Act” means the Securities Act of 1933, as amended, and any successor thereto, and any rules and regulations promulgated thereunder, all as the same shall
be in effect from time to time.
 

“Selling Expenses” means all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of Registrable Securities and fees and
disbursements of counsel for any Holder (except as set forth in Section 5).
 

“Shares” means (i) the aggregate [•] shares of Common Stock issued to the Initial Holder pursuant to the terms of the Purchase Agreement, and (ii) and any other
equity interests of the Company or equity interests in any successor of the Company issued in respect of such shares by reason of or in connection with any stock dividend,
stock split, combination, reorganization, recapitalization, conversion to another type of entity or similar event involving a change in the capital structure of the Company. For
purposes of this Agreement, a Person shall be deemed to be a holder of Shares and such Shares shall be deemed to be in existence whenever such Person has the right to acquire
such Shares (upon conversion, exchange or exercise in connection with a transfer of securities or otherwise, but disregarding any restrictions or limitations upon the exercise of
such right other than vesting), whether or not such acquisition has actually been effected, and such Person shall be entitled to exercise the rights of a holder of Shares.
 

“Shelf Registration Statement” means a Registration Statement of the Company filed with the Commission on Form S-3 (or any successor form or other appropriate
form under the Securities Act) for an offering to be made on a continuous or delayed basis pursuant to Rule 415 (or any similar rule that may be adopted by the Commission) or,
if the Company is not then eligible to file on Form S-3, on Form S-1 or any other appropriate form under the Securities Act, or any successor rule that may be adopted by the
Commission, and all amendments and supplements to such Registration Statement (including post-effective amendments), covering the Registrable Securities, as applicable.
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“Suspension Period” has the meaning set forth in Section 10(b).

 
“Trading Day” means a day on which the principal Trading Market is open for trading.

 
“Trading Market” means the principal national securities exchange on which Registrable Securities are listed.

 
Unless the context requires otherwise: (a) any pronoun used in this Agreement shall include the corresponding masculine, feminine or neuter forms; (b) references to

Sections refer to Sections of this Agreement; (c) the terms “include,” “includes,” “including” and words of like import shall be deemed to be followed by the words “without
limitation”; (d) the terms “hereof,” “hereto,” “herein” or “hereunder” refer to this Agreement as a whole and not to any particular provision of this Agreement; (e) unless the
context otherwise requires, the term “or” is not exclusive and shall have the inclusive meaning of “and/or”; (f) defined terms herein will apply equally to both the singular and
plural forms and derivative forms of defined terms will have correlative meanings; (g) references to any law or statute shall include all rules and regulations promulgated
thereunder, and references to any law or statute shall be construed as including any legal and statutory provisions consolidating, amending, succeeding or replacing the
applicable law or statute; (h) references to any Person include such Person’s successors and permitted assigns; and (i) references to “days” are to calendar days unless otherwise
indicated.
 
2.             Registration.
 

(a)            Shelf Registration. Subject to Section 3(j), no later than thirty days after the closing date of the transactions contemplated by the Purchaser Agreement, or, if
the Company is and continues to be a “Well-Known Seasoned Issuer” as defined in Rule 405 of the Securities Act, [•], 2025 1, the Company shall file with the Commission a
registration statement on Form S-3 (or any successor form or other appropriate form under the Securities Act), or, if the Company is not eligible for use of a registration
statement on Form S-3 at such time, a registration statement on Form S-1 (or any successor form or other appropriate form under the Securities Act), in each case for an
offering to be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act (or any successor rule thereto) (the “Resale Shelf Registration Statement”)
covering the public resale of all of the Registrable Securities (determined as of the date hereof) on a delayed or continuous basis, which shall contain a prospectus in such form
as to permit the resale of the Registrable Securities included therein pursuant to any method or combination of methods legally available to, and requested by, any Holder named
therein. The Company shall use its commercially reasonable efforts to cause the Resale Shelf Registration Statement to become effective under the Securities Act as promptly
as reasonably practicable after the filing thereof (it being agreed that the Resale Shelf Registration Statement shall be an Automatic Shelf Registration Statement if the
Company is a well-known seasoned issuer (as defined in Rule 405) at the most recent applicable eligibility determination date). The Company shall use commercially
reasonable efforts to cause the Resale Shelf Registration Statement to remain effective, and to be supplemented and amended to the extent necessary to ensure that the Resale
Shelf Registration Statement is available or, if not available, that another registration statement is available (which shall be considered the “Resale Shelf Registration Statement”
for purposes of this Agreement), for the resale of all the Registrable Securities by the Holders until the expiration of the Effectiveness Period. When the Resale Shelf
Registration Statement is effective, (i) such Resale Shelf Registration Statement (including the documents incorporated therein by reference) will comply as to form in all
material respects with all applicable requirements of the Securities Act and the Exchange Act and will not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading and (ii) in the case of any prospectus contained in the Resale Shelf
Registration Statement, such prospectus will not include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which such statements are made, not misleading. The Company may require, by written request, each Holder to promptly furnish in
writing to the Company such information regarding the ownership or distribution of the Registrable Securities as it may from time to time reasonably request and such other
information as may be legally required in connection with the filing of the Resale Shelf Registration Statement or any amendment or supplement thereto. Notwithstanding
anything herein to the contrary, the Company shall have the right to exclude from the Resale Shelf Registration Statement the Registrable Securities of any Holder who does not
comply with the provisions of the immediately preceding sentence.
 
1 NTD: To be the last day of the Seller Lock-Up Period.
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3.             Registration Procedures.
 

The procedures to be followed by the Company and each Holder electing to sell Registrable Securities in a Registration Statement pursuant to this Agreement, and the
respective rights and obligations of the Company and such Holders, with respect to the preparation, filing and effectiveness of such Registration Statement, are as follows:
 

(a)In connection with the Resale Shelf Registration Statement, the Company will, at least five Business Days prior to the anticipated filing of such Resale Shelf
Registration Statement and any related Prospectus or any amendment or supplement thereto (other than, after effectiveness of the Resale Shelf Registration Statement, any filing
made under the Exchange Act that is incorporated by reference into the Resale Shelf Registration Statement) (for purposes of this subsection, supplements and amendments
shall not be deemed to include any filing that the Company is required to make pursuant to the Exchange Act or any amendments and supplements that do not materially alter
the previous disclosure or do nothing more than name Holders and provide information with respect thereto), (i) furnish to such Holders copies of all such documents prior to
filing and (ii) use commercially reasonable efforts to address in each such document when so filed with the Commission such comments as such Holders reasonably shall
propose prior to the filing thereof. Without limiting the foregoing, the Resale Shelf Registration Statement shall contain a “plan of distribution” that covers an in-kind
distribution of Registrable Securities by a Holder that is an entity to its members, partners or stockholders and is otherwise in a form reasonably acceptable to the Initial Holder.



 
(b)The Company will use commercially reasonable efforts to as promptly as reasonably practicable (i) prepare and file with the Commission such amendments,

including post-effective amendments, and supplements to each Registration Statement and the Prospectus used in connection therewith as may be necessary under applicable
law to keep such Registration Statement continuously effective with respect to the disposition of all Registrable Securities covered thereby for its Effectiveness Period and,
subject to the limitations contained in this Agreement, prepare and file with the Commission such additional Registration Statements in order to register for resale under the
Securities Act all of the Registrable Securities held by the Holders; (ii) cause the related Prospectus to be amended or supplemented by any required prospectus supplement, and
as so supplemented or amended to be filed pursuant to Rule 424; and (iii) promptly respond to any comments received from the Commission with respect to each Registration
Statement or any amendment thereto and, as promptly as reasonably practicable provide such Holders true and complete copies of all correspondence from and to the
Commission relating to such Registration Statement that pertains to such Holders as selling stockholders (but not any comments that would result in the disclosure to such
Holders of MNPI).
 

(c)The Company will comply in all material respects with the provisions of the Securities Act and the Exchange Act with respect to the Registration Statements
and the disposition of all Registrable Securities covered by each Registration Statement.
 

(d)The Company will notify such Holders who are included in a Registration Statement as promptly as reasonably practicable: (i) (A) when a Prospectus or any
prospectus supplement or post-effective amendment to a Registration Statement in which such Holder is included has been filed; (B) when the Commission notifies the
Company whether there will be a “review” of the applicable Registration Statement and whenever the Commission comments in writing on such Registration Statement (in
which case the Company shall provide true and complete copies thereof and all written responses thereto to each of such Holders that pertain to such Holders as selling
stockholders, excluding in each case any MNPI); and (C) with respect to each applicable Registration Statement or any post-effective amendment thereto, when the same has
been declared effective; (ii) of any request by the Commission or any other federal or state governmental authority for amendments or supplements to such Registration
Statement or Prospectus or for additional information that pertains to such Holders as sellers of Registrable Securities; (iii) of the issuance by the Commission of any stop order
suspending the effectiveness of such Registration Statement covering any or all of the Registrable Securities or the initiation of any Proceedings for that purpose; (iv) of the
receipt by the Company of any notification with respect to the suspension of the qualification or exemption from qualification of any of the Registrable Securities for sale in any
jurisdiction, or the initiation or threatening of any Proceeding for such purpose; and (v) of the occurrence (but not the details) of any event or passage of time that makes any
statement made in such Registration Statement or Prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in any material respect or
that requires any revisions to such Registration Statement, Prospectus or other documents so that, as the case may be, it will not contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, in the case of such Registration Statement, or include
any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading, in the case of the Prospectus (provided, however, that no notice by the Company shall be required pursuant to this clause (v) in the event that the
Company either promptly files a prospectus supplement to update the Prospectus or a Form 8-K or other appropriate Exchange Act report that is incorporated by reference into
the Registration Statement, which in either case, contains the requisite information that results in such Registration Statement no longer containing any untrue statement of
material fact or omitting to state a material fact required to be stated therein or necessary to make the statements therein not misleading, in the case of such Registration
Statement, or including any untrue statement of a material fact or omitting to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, in the case of the Prospectus).
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(e)The Company will use commercially reasonable efforts to avoid the issuance of or, if issued, obtain the withdrawal of (i) any order suspending the

effectiveness of a Registration Statement, or (ii) any suspension of the qualification (or exemption from qualification) of any of the Registrable Securities for sale in any
jurisdiction, as promptly as reasonably practicable, or if any such order or suspension is made effective during any Blackout Period or Suspension Period, as promptly as
reasonably practicable after such Blackout Period or Suspension Period is over.
 

(f)During the Effectiveness Period, the Company will furnish to each such Holder, without charge, at least one conformed copy of each Registration Statement
and each amendment thereto and all exhibits to the extent requested by such Holder (including those incorporated by reference) promptly after the filing of such documents with
the Commission; provided, that the Company will not have any obligation to provide any document pursuant to this Section 3(f) that is available on the Commission’s EDGAR
system.
 

(g)The Company will promptly deliver to each Holder, without charge, as many copies of each Prospectus or Prospectuses (including each form of prospectus)
authorized by the Company for use and each amendment or supplement thereto as such Holder may reasonably request during the Effectiveness Period. Subject to the terms of
this Agreement, including Section 10(b), the Company consents to the use of such Prospectus and each amendment or supplement thereto by each of the selling Holders in
connection with the offering and sale of the Registrable Securities covered by such Prospectus or any amendment or supplement thereto.
 

(h)Upon the occurrence of any event contemplated by Section 3(d)(v), as promptly as reasonably practicable, the Company will prepare a supplement or
amendment, including a post-effective amendment, if required by applicable law, to the affected Registration Statement or a supplement to the related Prospectus or any
document incorporated or deemed to be incorporated therein by reference, and file any other required document so that, as thereafter delivered, no Registration Statement will
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, nor will
any Prospectus include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
 

(i)Each Holder agrees to furnish to the Company any other information regarding the Holder and the distribution of such securities as the Company reasonably
determines is required to be included in any Registration Statement or any Prospectus or prospectus supplement.
 

(j)Notwithstanding any other provision of this Agreement, the Company shall not be required to file any amendment to a Registration Statement (or, if the
Company has filed a Shelf Registration Statement and has included Registrable Securities therein, the Company shall be entitled to suspend the offer and sale of Registrable
Securities pursuant to such Registration Statement) for a period of up to 90 days if (i) the Board determines that a postponement is in the best interest of the Company and its
stockholders generally due to a pending financing, acquisition, corporate reorganization, merger, share exchange or other transaction or event involving the Company or any of
its subsidiaries (including a pending securities offering by the Company), (ii) the Board determines such registration would render the Company unable to comply with
applicable securities laws or (iii) the Board determines such registration would require disclosure of material information that the Company has a bona fide business purpose for
preserving as confidential (any such period, a “Blackout Period”); provided that in no event shall any Blackout Periods and any Suspension Periods collectively continue for
more than 120 days in the aggregate during any consecutive 12-month period, in no event shall any Blackout Period continue for more than such number of days as the
Company reasonably determines to be necessary, and the Company shall provide written notice to each Holder immediately upon the end of any Blackout or Suspension Period.
The Company hereby certifies that its delivery of any notice pursuant to this Section 3(j) does not constitute MNPI, but each Holder nevertheless agrees that its receipt of such
notice shall be kept confidential and not be disclosed without the prior written consent of the Company until such time as the information contained therein is or becomes
available to the public generally, other than as a result of disclosure by the Holder in breach of the terms of this Agreement.
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(k)The restrictive legend on any Shares covered by this Agreement shall be removed if (a) such Shares are sold pursuant to an effective Registration Statement,
(b) a Registration Statement covering the sale of such Shares is effective under the Securities Act or the Shares may be resold pursuant to Rule 144 subject only to compliance
with paragraph (c) of Rule 144 (i.e., such Holder is not an affiliate of the Company, and has not been an affiliate of the Company for the previous three months, and has
satisfied the six-month holding period under Rule 144) and the applicable Holder delivers to the Company a representation and/or “will comply” letter, as applicable, in
customary form, certifying that, among other things, such Holder will only transfer such Shares pursuant to such effective Registration Statement or Rule 144 and will, upon
request following any lapse of effectiveness of such Registration Statement or lapse of availability of Rule 144, cooperate with the Company to not make sales pursuant to such
Registration Statement until such Registration Statement again becomes effective or until Rule 144 is available, (c) such Shares may be sold by the applicable Holder free of
restrictions without regard to Rule 144(b) under the Securities Act (i.e., such Holder is not an affiliate of the Company, and has not been an affiliate of the Company for the
previous three months, and has satisfied the one-year holding period under Rule 144) or (d) such Shares have been or are being sold, assigned or otherwise transferred pursuant
to Rule 144 or an effective Registration Statement; provided, that with respect to clause (b), (c) or (d) above, the applicable Holder has provided all documentation and evidence
(which may include an opinion of counsel) as may reasonably be required by the Company or its transfer agent to confirm that the legend may be removed under applicable
securities laws (the “Legend Removal Documents”). The Company shall cooperate with the applicable Holder covered by this Agreement to effect the removal of the legends
on such Shares pursuant to this Section 3(k) as soon as reasonably practicable after the delivery of notice from such Holder that the conditions to removal are satisfied (together
with any Legend Removal Documents, as applicable), including, without limitation, by delivering an instruction letter and an opinion of counsel to the Company to the
Company’s transfer agent no later than three Trading Days following the delivery of such notice. The Company shall bear all direct costs and expenses associated with the
removal of a legend pursuant to this Section 3(k) (including, without limitation, costs of counsel of the Company and any fees required for processing of any instruction letter
delivered by the Company); provided, that the applicable Holder shall be responsible for all fees and expenses (including of counsel for such Holder) incurred by such Holder
with respect to delivering the Legend Removal Documents.
 
4.             No Inconsistent Agreements; Additional Rights. The Company shall not hereafter enter into, and is not currently a party to, any agreement (except any agreements, if
any, publicly filed via the Commission’s EDGAR filing system on or before the date hereof) with respect to its securities that is inconsistent in any material respect with the
rights granted to the Holders by this Agreement.
 
5.             Registration Expenses. Subject to the last sentence of Section 3(k), all Registration Expenses incident to the Parties’ performance of or compliance with their
respective obligations under this Agreement or otherwise in connection with the Resale Shelf Registration Statement (excluding any Selling Expenses) shall be borne by the
Company, whether or not any Registrable Securities are sold pursuant to a Registration Statement. “Registration Expenses” shall include, without limitation, (i) all registration
and filing fees (including fees and expenses (A) with respect to filings required to be made with the Trading Market, (B) in compliance with applicable state securities or “Blue
Sky” laws and (C) with respect to filings with The Financial Industry Regulation Authority), (ii) printing expenses (including expenses of printing certificates for Company
Securities and of printing Prospectuses if the printing of Prospectuses is reasonably requested by a Holder of Registrable Securities included in the Registration Statement),
(iii) messenger, telephone and delivery expenses, (iv) fees and disbursements of counsel, auditors, accountants and independent mining engineers and geologists for the
Company, (v) Securities Act liability insurance, if the Company so desires such insurance, and (vi) fees and expenses of all other Persons retained by the Company in
connection with the consummation of the transactions contemplated by this Agreement. In addition, the Company shall be responsible for all of its expenses incurred in
connection with the consummation of the transactions contemplated by this Agreement (including expenses payable to third parties and including all salaries and expenses of
their officers and employees performing legal or accounting duties), the expense of any annual audit and the fees and expenses incurred in connection with the listing of the
Registrable Securities on the Trading Market.
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6.             Indemnification.
 

(a)The Company shall indemnify and hold harmless each Holder, its Affiliates and each of their respective officers and directors and any agent thereof, and each
other Person, if any, who Controls any Holder within the meaning of the Securities Act (collectively, “ Holder Indemnified Persons”), to the fullest extent permitted by
applicable law, from and against any and all losses, claims, damages, liabilities, joint or several, costs (including reasonable costs of preparation and reasonable attorneys’ fees)
and expenses, judgments, fines, penalties, interest, settlements or other amounts arising from any and all claims, demands, actions, suits or Proceedings, whether civil, criminal,
administrative or investigative, in which any Holder Indemnified Person may be involved, or is threatened to be involved, as a party or otherwise, under the Securities Act or
otherwise (collectively, “Losses”), as incurred, arising out of or relating to any untrue or alleged untrue statement of a material fact contained in any Registration Statement
under which any Registrable Securities were registered, in any preliminary prospectus (if the Company authorized the use of such preliminary prospectus prior to the Effective
Date), or in any summary or final prospectus or free writing prospectus (if such free writing prospectus was authorized for use by the Company) or in any amendment or
supplement thereto (if used during the Effective Period), or arising out of or based upon the omission or alleged omission to state a material fact required to be stated therein or
necessary to make the statements made therein not misleading, in the case of the Registration Statement, or arising out of or based upon the omission to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, in the case of any preliminary prospectus (if
the Company authorized the use of such preliminary prospectus prior to the Effective Date), or in any summary or final prospectus or free writing prospectus (if such free
writing prospectus was authorized for use by the Company) or in any amendment or supplement thereto (if used during the Effective Period); provided, however, that the
Company shall not be liable to any Holder Indemnified Person to the extent that any such claim arises out of, is based upon or results from an untrue or alleged untrue statement
or omission or alleged omission made in such Registration Statement, such preliminary, summary or final prospectus or free writing prospectus or such amendment or
supplement, in reliance upon and in conformity with written information furnished to the Company by or on behalf of such Holder Indemnified Person specifically for use in the
preparation thereof. The Company shall notify the Holders promptly of the institution, threat or assertion of any Proceeding of which the Company is aware in connection with
the transactions contemplated by this Agreement. This indemnity shall be in addition to any liability the Company may otherwise have and shall remain in full force and effect
regardless of any investigation made by or on behalf of such Holder Indemnified Person or any indemnified party and shall survive the transfer of such securities by such
Holder. Notwithstanding anything to the contrary herein, this Section 6 shall survive any termination or expiration of this Agreement indefinitely.
 

(b)In connection with any Registration Statement in which a Holder participates, such Holder shall, severally and not jointly, indemnify and hold harmless the
Company, its Affiliates and each of their respective officers, directors and any agent thereof, and each other Person, if any, who Controls the Company within the meaning of
the Securities Act, to the fullest extent permitted by applicable law, from and against any and all Losses as incurred, arising out of or relating to any untrue or alleged untrue
statement of a material fact contained in any such Registration Statement, in any preliminary prospectus (if used prior to the Effective Date of such Registration Statement), or
in any summary or final prospectus or free writing prospectus or in any amendment or supplement thereto (if used during the period the Company is required to keep the
Registration Statement current), or arising out of or based upon the omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements made therein not misleading, in the case of the Registration Statement, or arising out of or based upon the omission to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading, in the case of any preliminary prospectus (if used prior to the Effective
Date of such Registration Statement), or in any summary or final prospectus or free writing prospectus (if such free writing prospectus was authorized for use by the Company)
or in any amendment or supplement thereto (if used during the period the Company is required to keep the Registration Statement current), but only to the extent that the same
are made in reliance and in conformity with information relating to the Holder furnished in writing to the Company by such Holder expressly for use therein. This indemnity
shall be in addition to any liability such Holder may otherwise have and shall remain in full force and effect regardless of any investigation made by or on behalf of the
Company or any indemnified party. In no event shall the liability of any selling Holder hereunder be greater in amount than the dollar amount of the net proceeds received by
such Holder from the sale of the Registrable Securities giving rise to such indemnification obligation.
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(c)Any Person entitled to indemnification hereunder shall (i) give prompt written notice to the indemnifying party of any claim with respect to which it seeks

indemnification and (ii) unless in such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect
to such claim or there may be reasonable defenses available to the indemnified party that are different from or additional to those available to the indemnifying party, permit
such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party
shall not be subject to any liability for any settlement made by the indemnified party without its consent (but such consent will not be unreasonably withheld, conditioned or
delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one
counsel (in addition to any local counsel) for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any
indemnified party there may be one or more legal or equitable defenses available to such indemnified party that are in addition to or may conflict with those available to another
indemnified party with respect to such claim. Failure to give prompt written notice shall not release the indemnifying party from its obligations hereunder. The indemnifying
party shall not, without the prior written consent of the indemnified party (such consent not to be unreasonably withheld, conditioned or delayed), consent to entry of any
judgment or enter into any settlement or other compromise with respect to any claim in respect of which indemnification or contribution has been sought hereunder which does
not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a full release from all liability with respect to such claim or
which includes any admission as to fault, culpability or failure to act on the part of such indemnified party.
 

(d)If the indemnification provided for in this Section 6 is held by a court of competent jurisdiction to be unavailable to an indemnified party with respect to any
Losses referred to herein, the indemnifying party, in lieu of indemnifying such indemnified party thereunder, shall to the extent permitted by applicable law contribute to the
amount paid or payable by such indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party, on the one
hand, and of the indemnified party, on the other, in connection with the untrue or alleged untrue statement of a material fact or the omission to state a material fact that resulted
in such Losses, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified party shall be determined by a court of
law by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied
by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or
omission; provided, that in no event shall any contribution by a Holder hereunder exceed the net proceeds from the offering received by such Holder.
 
7.             Facilitation of Sales Pursuant to Rule 144. The Company shall timely file the reports required to be filed by it under the Exchange Act or the Securities Act (including
the reports under Sections 13 and 15(d) of the Exchange Act referred to in subparagraph (c)(1) of Rule 144), and shall take such further action as any Holder may reasonably
request, all to the extent required from time to time to enable the Holders to sell Registrable Securities without registration under the Securities Act within the limitations of the
exemption provided by Rule 144.
 
8.             [RESERVED]
  
9.             Transfers of Registration Rights.  The provisions hereof will inure to the benefit of, and be binding upon, the successors and assigns of each of the Parties, except as
otherwise provided herein; provided, however, that the registration rights granted hereby may be transferred only (a) by operation of law, or (b) if such transfer is not made in
accordance with clause (a), with the express prior written consent of the Company (not to be unreasonably withheld, conditioned or delayed), provided, in each case, that any
such transferee shall not be entitled to the rights provided in this Agreement unless such transferee of registration rights hereunder agrees to be bound by the terms and
conditions hereof and executes and delivers to the Company a duly executed Adoption Agreement. Notwithstanding anything to the contrary contained in this Section 9, any
Holder may elect to transfer all or a portion of its Registrable Securities to any third party without assigning its rights hereunder with respect thereto; provided, that in any such
event all rights under this Agreement with respect to the Registrable Securities so transferred shall cease and terminate. References to a Party in this Agreement shall be deemed
to include any such transferee or assignee permitted by this Section 9.
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10.           Miscellaneous.
 

(a)            Remedies. In the event of actual or potential breach by the Company of any of its obligations under this Agreement, each Holder, in addition to being entitled
to exercise all rights granted by law and under this Agreement, including recovery of damages, will be entitled to specific performance of its rights under this Agreement,
without the necessity of posting bond or other security. The Company agrees that monetary damages would not provide adequate compensation for any losses incurred by
reason of a breach by it of any of the provisions of this Agreement and further agrees that, in the event of any action for specific performance in respect of such breach, it shall
waive the defense that a remedy at law would be adequate.
 

(b)           Discontinued Disposition. Subject to the last sentence of Section 3(j), each Holder agrees that, upon receipt of a notice from the Company of the occurrence
of any event of the kind described in clauses (ii) through (v) of Section 3(d), such Holder will forthwith discontinue disposition of such Registrable Securities under the
Registration Statement until such Holder’s receipt of the copies of the supplemental Prospectus or amended Registration Statement as contemplated by Section 3(h) or until it is
advised in writing by the Company that the use of the applicable Prospectus may be resumed, and, in either case, has received copies of any additional or supplemental filings
that are incorporated or deemed to be incorporated by reference in such Prospectus or Registration Statement (a “Suspension Period”). The Company may provide appropriate
stop orders to enforce the provisions of this Section 10(b).
 

(c)            Amendments and Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed by the Company and Holders
that hold a majority of the Registrable Securities as of the date of such waiver or amendment; provided, that any waiver or amendment that would have a disproportionate
adverse effect on a Holder relative to the other Holders shall require the consent of such Holder. The Company shall provide prior notice to all Holders of any proposed waiver
or amendment. No waiver of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a
waiver of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any Party to exercise any right
hereunder in any manner impair the exercise of any such right.
 

(d)            Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and shall be deemed
given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile or electronic mail as specified in this
Section 10(d) prior to 5:00 p.m. Central Time on a Business Day, (ii) the Business Day after the date of transmission, if such notice or communication is delivered via facsimile
or electronic mail as specified in this Agreement later than 5:00 p.m. Central Time on any date and earlier than 11:59 p.m. Central Time on such date, (iii) the Business Day
following the date of mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual receipt by the Party to whom such notice is required to be given. The
address for such notices and communications shall be as follows:
 
 If to the Company:  Atlas Energy Solutions Inc.
  Attention: Dathan Voelter
  5918 W. Courtyard Drive, Suite 500
  Austin, Texas 78730
  Electronic mail: [***]
  
 With copy to:  Vinson & Elkins L.L.P.
  Attention: Thomas G. Zentner, C. Layton Suchma
  200 West 6th Street, Suite 2500



  Austin, Texas 78701
  Electronic mail: [***]; [***]
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If to any Person who is then the
registered Holder:  

To the address of such Holder as it appears in the applicable register for the Registrable Securities or such other address as may be
designated in writing by such Holder (including on the signature pages hereto).

 
(e)            Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective heirs, executors,

administrators, successors, legal representatives and permitted assigns. Except as provided in this Section 9, this Agreement, and any rights or obligations hereunder, may not be
assigned by any Holder without the prior written consent of the Company (acting through the Board). The Company may not assign its rights or obligations hereunder without
the prior written consent of a majority in interest of the Holders.
 

(f)            No Third Party Beneficiaries. Nothing in this Agreement, whether express or implied, shall be construed to give any Person, other than the Parties or their
respective successors and permitted assigns, any legal or equitable right, remedy, claim or benefit under or in respect of this Agreement, except that the indemnified parties are
express third party beneficiaries of Section 6.
 

(g)            Execution and Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed shall be deemed to be an
original and all of which taken together shall constitute one and the same Agreement. In the event that any signature is delivered by facsimile or electronic mail transmission,
such signature shall create a valid binding obligation of the Party executing (or on whose behalf such signature is executed) the same with the same force and effect as if such
signature delivered by facsimile or electronic mail transmission were the original thereof.
 

(h)            Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement and any actions that may be based upon, arise out of or relate to this
Agreement or the transactions contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the state of Delaware. Each of the Parties
irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the state of Delaware and any state appellate court therefrom located within the State of Delaware
(or, only if the Court of the State of Delaware declines to accept jurisdiction over a particular matter, any federal or state court located within the State of Delaware) for the
purpose of any suit, action, proceeding or judgment based upon, relating to or arising out of this Agreement or the transactions contemplated hereby. Service of process in
connection with any such suit, action or proceeding may be served on each Party anywhere in the world by the same methods as are specified for the giving of notices under this
Agreement. Each of the Parties irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and irrevocably waives any
claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. EACH OF THE PARTIES HEREBY WAIVES ANY
RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.
 

(i)            Cumulative Remedies. The remedies provided herein are cumulative and not exclusive of any remedies provided by law.
 

(j)            Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal, void or
unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall in no way be affected, impaired or
invalidated, and the Parties shall use their reasonable efforts to find and employ an alternative means to achieve the same or substantially the same result as that contemplated by
such term, provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the Parties that they would have executed the remaining terms,
provisions, covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void or unenforceable.
 

(k)            Entire Agreement. This Agreement constitutes the entire agreement among the Parties with respect to the subject matter hereof and supersedes all prior
contracts or agreements with respect to the subject matter hereof and the matters addressed or governed hereby, whether oral or written.
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(l)            Termination. Except for Section 6, this Agreement shall terminate as to any Holder on the earlier of (i) the date all Registrable Securities held by such Holder

no longer constitute Registrable Securities, (ii) the date such Holder ceases to be a Holder hereunder or (iii) the third anniversary of the date hereof.
 

[THIS SPACE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

 
 COMPANY:
  
 Atlas Energy Solutions Inc.
   
 By:  
 Name: John Turner
 Title: President and Chief Executive Officer
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HOLDERS:
 

14



 

 
EXHIBIT A

 
ADOPTION AGREEMENT

 
This Adoption Agreement is executed by the undersigned transferee (“Transferee”) pursuant to the terms of the Registration Rights Agreement, dated as of [•], 2025, among
Atlas Energy Solutions Inc., a Delaware corporation (the “Company”), the Initial Holders and the other Holders party thereto (as it may be amended from time to time, the
“Registration Rights Agreement”). Terms used and not otherwise defined in this Adoption Agreement have the meanings set forth in the Registration Rights Agreement.
 
By the execution of this Adoption Agreement, the Transferee agrees as follows:
 
1. Acknowledgement. Transferee acknowledges that Transferee is acquiring certain shares of Common Stock subject to the terms and conditions of the Registration Rights

Agreement.
 
2. Agreement. Transferee (a) agrees that the shares of Common Stock acquired by Transferee shall be bound by and subject to the terms of the Registration Rights

Agreement, pursuant to the terms thereof, and (b) hereby adopts the Registration Rights Agreement with the same force and effect as if he, she or it were originally a
party thereto.

 
3. Notice. All notices, requests, claims, demands, waivers and other communications under the Registration Rights Agreement shall be given to Transferee at the address

listed below Transferee’s signature.
 
4. Joinder. The spouse of the undersigned Transferee, if applicable, executes this Adoption Agreement to acknowledge its fairness and that it is in such spouse’s best

interest, and to bind such spouse’s community interest, if any, in the shares of Common Stock and in the Registration Rights Agreement.
 
 Signature:
  
  
 Name:
  
 Address:
 Contact person:
 Telephone number:
 E-mail address:
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SECOND AMENDMENT TO CREDIT AGREEMENT

 
This SECOND AMENDMENT TO CREDIT AGREEMENT (this “Second Amendment”), dated as of January 27, 2025 (the “Second Amendment Effective Date”),

is by and among ATLAS SAND COMPANY, LLC, a Delaware limited liability company (the “ Borrower”), the Guarantors (as defined in the Amended Credit Agreement
referenced below), the banks and financial institutions listed on the signature pages hereof as lenders (the “Lenders”), and STONEBRIAR COMMERCIAL FINANCE LLC, a
Delaware limited liability company, as Administrative Agent and as Initial Lender.
 

BACKGROUND
 

A.The Borrower, the Initial Lender, the Lenders and the Administrative Agent are parties to that certain Credit Agreement, dated as of July 31, 2023 as amended
by that certain First Amendment to Credit Agreement, dated as of February 26, 2024 (such agreement, as amended, restated, amended and restated, supplemented, extended,
refinanced or otherwise modified prior to the effectiveness of the Amendment, the “Existing Credit Agreement”). Capitalized terms used herein without definition shall have the
meanings assigned to such terms in the Amended Credit Agreement (as defined below).
 

B.The Borrower has requested that the Lenders amend the Existing Credit Agreement to increase the size of the delayed draw term facility by $100,000,000 and
to make certain other amendments thereto, as more fully set forth herein (the Existing Credit Agreement, as amended hereby, the “Amended Credit Agreement”).
 

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

§1.           Amendments to Existing Credit Agreement.
 

(a)            The second paragraph of the Existing Credit Agreement is hereby amended and restated as follows:
 

WHEREAS, Borrower has applied to Initial Lender for term loans, and Initial Lender has agreed to extend (a) an initial term loan to Borrower in an aggregate principal
amount of $180,000,000.00 (the "Maximum Initial Term Loan Principal Amount"), (b) a delayed draw term loan to Borrower in an aggregate principal amount of up
to $200,000,000.00 (the "Maximum Delayed Draw Term Loan Principal Amount") and (c) an additional delayed draw term loan to Borrower in an aggregate
principal amount of up to $150,000,000.00 (the “Maximum Additional Delayed Draw Term Loan Principal Amount”).
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(b)            Section 3(a)(ii) of the Existing Credit Agreement is hereby amended and restated as follows:

 
(ii).           Delayed Draw Term Loans. Subject to the terms and conditions set forth in this Agreement and in the other Loan Documents (including, for

avoidance of doubt, satisfaction of the conditions precedent set forth in Exhibit B attached hereto on the Closing Date and Exhibit E attached hereto on the applicable
Delayed Draw Funding Date), the Initial Lender agrees to make delayed draw term loans to Borrower at any time and from time to time during the Availability Period
(each, a “Delayed Draw Term Loan” and collectively, the “Delayed Draw Term Loans”); provided that the aggregate principal amount of all Delayed Draw Term
Loan Notes shall not exceed the Maximum Delayed Draw Term Loan Principal Amount. Delayed Draw Term Loans may be funded at Borrower’s request in multiple
Advances made during the Availability Period and repaid in accordance with the terms of this Agreement and each Delayed Draw Term Loan Note. Whenever Borrower
desires to incur a Delayed Draw Term Loan hereunder, Borrower shall give Administrative Agent at least five (5) Business Days’ (or such shorter period agreed to by
Administrative Agent in its sole discretion) prior written notice of such Delayed Draw Term Loan to be incurred hereunder specifying the principal amount of such
Delayed Draw Term Loan to be incurred and the date of such Advance (which shall be a Business Day). Each Delayed Draw Term Loan (other than an Acquisition
Loan) will be evidenced by a Delayed Draw Term Loan Note appropriately completed in accordance with the terms of the form of Delayed Draw Term Loan Note
attached hereto as Exhibit G-1 to include the applicable interest rate and required amortization payments and each Acquisition Loan will be evidenced by a Delayed
Draw Term Loan Note appropriately completed in accordance with the terms of the form of Delayed Draw Term Loan Note attached hereto as Exhibit G-2 to include
the applicable interest rate and required amortization payments; provided that the aggregate principal amount of all Delayed Draw Term Loan Notes shall not exceed the
Maximum Delayed Draw Term Loan Principal Amount. Interest on each Delayed Draw Term Loan shall accrue commencing on the Delayed Draw Funding Date for
such Delayed Draw Term Loan at a per annum rate equal to the Term SOFR Rate plus 5.95%. Borrower agrees to repay the Delayed Draw Term Loans, with interest, in
accordance with the Delayed Draw Term Loan Notes, this Agreement, and the other Loan Documents. The obligation of Borrower to repay the Delayed Draw Term
Loans, together with interest as provided in this Agreement and in each Delayed Draw Term Loan Note, shall commence upon the funding of each Delayed Draw Term
Loan on the Delayed Draw Funding Date for such Delayed Draw Term Loan and shall be unconditional. Borrower hereby accepts each Delayed Draw Term Loan
requested by Borrower on the Delayed Draw Funding Date for such Delayed Draw Term Loan, subject to and upon the terms and conditions set forth herein.
Notwithstanding the foregoing, any Delayed Draw Term Loan issued after the Second Amendment Effective Date that is used to consummate the Acquisition of Moser
Energy Systems shall be considered an “Acquisition Loan” and, with respect to the Acquisition Loan, (a) only one Acquisition Loan will be made and (b) such
Acquisition Loan shall have a term of 60 months from the first Payment Day occurring after the Delayed Draw Funding Date of such Acquisition Loan; provided that all
Delayed Draw Term Loans issued after the Second Amendment Effective Date that are not an Acquisition Loan shall not exceed $80,000,000 in aggregate amount for all
such Delayed Draw Term Loans.
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(c)            Section 3(b) of the Existing Credit Agreement is hereby amended and restated as follows:

 
(b)            Closing Fee; Additional Delayed Draw Term Loan Commitment Fee.

 
(i).           Closing Fee. On the Closing Date, Borrower shall pay to Administrative Agent a closing fee equal to $3,700,000.00, which fee shall be fully

earned as of the Closing Date and shall not be refundable.
 

(ii).          Additional Delayed Draw Term Loan Commitment Fee. On the Additional Delayed Draw Funding Date, Borrower shall pay to
Administrative Agent a commitment fee equal to $1,500,000.00 which fee shall be fully earned as of the First Amendment Effective Date and shall not be
refundable.

 
(iii).         Second Amendment Commitment Fee. On the Second Amendment Effective Date, Borrower shall pay to Administrative Agent a

commitment fee equal to $1,000,000.00 which fee shall be fully earned as of the Second Amendment Effective Date and shall not be refundable.
 



(d)            Section 5 of the Existing Credit Agreement is hereby amended by adding a new section (ff) thereto to read as follows:
 

(ff)Second Amendment Post-Closing Matters . The Loan Parties (and as applicable, the Parent Guarantor) will execute and deliver the documents, take
the actions and complete the tasks as set forth in Exhibit M, in each case within the applicable time limits specified on such exhibit.

 
(e)            The references to “Disqualified Institution” in Section 9(e)(vi) are amended and replaced with the defined term “Disqualified Lender”.

 
(f)            Exhibit A to the Existing Credit Agreement is hereby amended by adding the following defined terms thereto in proper alphabetical order:

 
"Acquisition Loan " has the meaning assigned to such term in Section 3(a)(ii).

 
"Second Amendment" means that certain Second Amendment to Credit Agreement, dated as of January 27, 2025 among the Borrower, the Guarantors,

Stonebriar, as Administrative Agent and as Initial Lender, and the other Lenders party thereto.
 

"Second Amendment Effective Date" means January 27, 2025.
 

“Second Amendment Increase” means the increase of the Maximum Delayed Draw Term Loan Principal Amount by an amount equal to $100,000,000
pursuant to the Second Amendment.
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(g)            The definition of “Availability Period” on Exhibit A to the Existing Credit Agreement is hereby amended and restated as follows:

 
"Availability Period" means the period from and including the Closing Date to the Maturity Date; provided that the Availability Period for the Second

Amendment Increase shall mean the period from and including the Second Amendment Effective Date to the earlier of (a) the consummation of the acquisition of Moser
Energy Systems and (b)  July 30, 2025.

 
(h)            The definition of “Delayed Draw Term Loan Note” on Exhibit A to the Existing Credit Agreement is hereby amended and restated as follows:

 
"Delayed Draw Term Loan Note" means a promissory note executed by Borrower in connection with this Agreement in favor of the Initial Lender, in

substantially the form of (a) Exhibit G-1 if such promissory note is issued in connection with a Delayed Draw Term Loan (other than an Acquisition Loan) and
(b) Exhibit G-2 if such promissory note is issued in connection with an Acquisition Loan, in each case, as the same may be amended, supplemented, replaced or
otherwise modified from time to time.

 
(i)            The definition of “Loan Documents” on Exhibit A to the Existing Credit Agreement is hereby amended and restated as follows:

 
"Loan Documents" means this Agreement, the Notes, the Security Instruments, the Parent Guaranty Agreement, the First Amendment, the Second

Amendment, together with all environmental indemnity agreements, guaranties, security agreements, pledge agreements, mortgages, deeds of trust, security deeds,
collateral mortgages, subordination agreements, collateral assignments, and all other instruments, agreements and documents, whether now or hereafter existing,
executed in connection with this Agreement.

 
(j)            The definition of “Term SOFR Rate” on Exhibit A to the Existing Credit Agreement is hereby amended and restated as follows:

 
"Term SOFR Rate" means, as of any date of determination, the greater of (a) (i) prior to the Second Amendment Effective Date, three and one half percent

(3.50%) and (ii) after the Second Amendment Effective Date, four and three tenths percent (4.30%) and (b) the rate reported for the 1 Month CME Term SOFR (as
published on the CME Group Benchmark Administration website) for the most current date available preceding the date of determination of the applicable Delayed
Draw Term Loan interest rate, or a comparable or successor rate as Administrative Agent in its reasonable discretion determines most closely approximates such rate.

 
(k)            Exhibit G to the Existing Credit Agreement is hereby renamed to be Exhibit G-1.

 
(l)             A new Exhibit G-2 is added to the Existing Credit Agreement in the form of Exhibit G-2 attached to this Second Amendment.

 
(m)           A new Exhibit M is added to the Existing Credit Agreement in the form of Exhibit M attached to this Second Amendment.
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§2.           Representations and Warranties; No Event of Default. By its execution and delivery hereof, Borrower represents and warrants that, as of the date hereof,

after giving effect to the amendments in Section 1 hereof:
 

(a)all representations and warranties of each of the Loan Parties and the Parent Guarantor in the Loan Documents signed by such Loan Party or the Parent
Guarantor, as appliable, are true, correct, and complete in all material respects with the same effect as though such representations and warranties had been made on the date
hereof (it being understood and agreed that any representation or warranty that is qualified as to "materiality," "Material Adverse Effect" or similar language shall be true and
correct in all respects as of such date), except (i) to the extent any such representations and warranties are expressly limited to an earlier date, in which case, such representations
and warranties shall continue to be true and correct in all material respects (with duplication of any applicable materiality qualification) as of such specified earlier date and
(ii) that the representations and warranties contained in Sections 4(c) of the Amended Credit Agreement shall be deemed to refer to the most recent financial statements
furnished pursuant to Section 5(d)(i) and (ii) of the Amended Credit Agreement;
 

(b)            no event has occurred and is continuing which constitutes a Default or Event of Default;
 

(c)(i) the Borrower has full power and authority to execute and deliver this Second Amendment, (ii) this Second Amendment has been duly executed and
delivered by the Borrower and (iii) this Second Amendment, the Amended Credit Agreement, and each of the other Loan Documents to which the Borrower is or will be a
party, when delivered hereunder or thereunder, will be the legal, valid and binding obligations of the Borrower, enforceable against Borrower in accordance with such Loan
Document’s terms, subject to applicable bankruptcy laws and subject to general principals of equity, regardless of whether considered in a proceeding in equity or at law; and
 

(d)the execution, delivery and performance by the Borrower of this Second Amendment, the Amended Credit Agreement and each of the other Loan Documents
to which it is a party, are within the powers of the Borrower, do not contravene the organizational documents of the Borrower, and do not (i) violate any law or regulation, or
any order or decree of any court or Governmental Authority, (ii) conflict with or result in a breach of, or constitute a default under, any material indenture, mortgage or deed of



trust or any material lease, agreement or other instrument binding on the Borrower or any of its properties, or (iii) require the consent, authorization by or approval of or notice
to or filing or registration with any Governmental Authority or other Person, except (A) such as have been obtained or made and are in full force and effect, (B) the recording
and filing of the Security Instruments and Uniform Commercial Code financing statements as required by the Loan Documents and (C) those third party approvals or consents
which, if not made or obtained, would not cause a Default hereunder and would not reasonably be expected to result in a Material Adverse Effect.
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§3.           Conditions of Effectiveness. The effectiveness of this Second Amendment shall be subject to the satisfaction of the following conditions:

 
(a)the Administrative Agent shall have received counterparts of this Second Amendment executed by the Initial Lender, each other Lender, the Borrower, each

other Loan Party and the Parent Guarantor;
 

(b)the representations and warranties set forth in Section 2 of this Second Amendment shall be true and correct in all material respects (without duplication of
any applicable materiality qualification); and
 

(c)            since December 31, 2022, no Material Adverse Effect has occurred.
 

§4.           Guarantor’s Acknowledgment. By signing below, each Guarantor and the Parent Guarantor (i) acknowledges, consents and agrees to the execution, delivery
and performance by the Borrower of this Second Amendment, (ii) ratifies and confirms all of its obligations and liabilities under the Guaranty and the Loan Documents to
which it is a party and ratifies and confirms that such obligations and liabilities extend to and continue in effect with respect to, and continue to guarantee and secure the
Obligations (as increased by this Second Amendment); (iii) acknowledges and agrees that its obligations in respect of its Guaranty are not released, diminished, waived,
modified, impaired or affected in any manner by this Second Amendment, or any of the provisions contemplated herein, (iv) acknowledges and agrees that as of the date hereof,
such Guarantor (a) does not have any known claim or cause of action against the Administrative Agent or any Lender (or any of their respective directors, officers, employees,
agents, attorneys or other representatives) under or in connection with its Guaranty and the other Loan Documents to which it is a party and (b) has no offsets against, or
defenses or counterclaims to, its Guaranty.
 

§5.           Reference to the Credit Agreement.
 

(a)Upon and during the effectiveness of this Second Amendment, each reference in the Amended Credit Agreement to “this Agreement”, “hereunder”, or words
of like import shall mean and be a reference to the Existing Credit Agreement, as amended by this Second Amendment. This Second Amendment shall be a Loan Document.
 

(b)Except as expressly set forth herein, this Second Amendment shall not by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the
rights or remedies of the Administrative Agent or the Lenders under the Existing Credit Agreement or any of the other Loan Documents, and, except as expressly set forth
herein, shall not alter, modify, amend, or in any way affect the terms, conditions, obligations, covenants, or agreements contained in the Existing Credit Agreement or the other
Loan Documents, all of which are hereby ratified and affirmed in all respects and shall continue in full force and effect.
 

(c)On the Second Amendment Effective Date, all of the Indebtedness incurred under the Existing Credit Agreement shall, to the extent outstanding on the
Second Amendment Effective Date, continue to be outstanding under the Amended Credit Agreement and shall not be deemed to be paid, released, discharged or otherwise
satisfied by the execution of this Second Amendment, and this Second Amendment shall not constitute a substitution or novation of such Indebtedness or any of the other rights,
duties and obligations of the parties thereunder. Except as expressly set forth herein, for the avoidance of doubt, nothing in this Second Amendment amends or modifies the
Schedules to the Credit Agreement.
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§6.           Costs and Expenses. The Borrower shall be obligated to pay the reasonable and documented out-of-pocket costs and expenses of the Administrative Agent in

connection with the preparation, reproduction, execution and delivery of this Second Amendment and the other instruments and documents to be delivered hereunder
(including, subject to the Legal Expenses Limitation, the reasonable and documented out-of-pocket attorneys’ fees and legal expenses of counsel for the Administrative Agent
with respect thereto).
 

§7.           Execution in Counterparts. This Second Amendment may be executed in any number of counterparts (electronic delivery accepted) and by different parties
in separate counterparts, each of which, when so executed, shall be deemed to be an original and all of which, taken together, shall constitute one integrated agreement.
Signature pages may be detached from multiple separate counterparts and attached to a single counterpart.
 

§8.           Governing Law; Jurisdiction; Waiver of Jury Trial, Etc. This Second Amendment shall in all respects be governed by and construed in accordance with
the laws of the State of Texas, and the provisions of Sections 9(f), 9(g) and 9(h) of the Credit Agreement shall apply to this Second Amendment as if set forth in full herein,
mutatis mutandis. This Second Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby.
 

§9.           Headings. Section headings in this Second Amendment are included herein for convenience of reference only and shall not constitute a part of this Second
Amendment for any other purpose.
 

§10.         ENTIRE AGREEMENT. THE EXISTING CREDIT AGREEMENT, AS AMENDED BY THIS SECOND AMENDMENT, AND THE OTHER LOAN
DOCUMENTS, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN
THE PARTIES.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have duly executed this Second Amendment as of the date first set forth above.

 
 BORROWER:
   



 ATLAS SAND COMPANY, LLC

   
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
   
 ADMINISTRATIVE AGENT:
   
 STONEBRIAR COMMERCIAL FINANCE LLC
   
 By: /s/ Jeffrey L. Wilkison
 Name: Jeffrey L. Wilkison
 Title: Senior Vice President
   
 INITIAL LENDER:
   
 STONEBRIAR COMMERCIAL FINANCE LLC
   
 By: /s/ Jeffrey L. Wilkison
 Name: Jeffrey L. Wilkison
 Title: Senior Vice President
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 GUARANTORS:
  
 ATLAS ENERGY SOLUTIONS INC., a Delaware corporation
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 ATLAS SAND EMPLOYEE COMPANY, LLC, a Texas limited liability company
  
 By: Atlas Sand Company, LLC,  its sole manager
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 ATLAS SAND EMPLOYEE HOLDING COMPANY, LLC, a Texas limited liability

company
  
 By:  Atlas Sand Company, LLC, its sole member
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 ATLAS SAND CONSTRUCTION, LLC, a Texas limited liability company
  
 By: Atlas Sand Company, LLC, its sole member
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
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 ATLAS OLC EMPLOYEE COMPANY, LLC, a Texas limited liability company
  
 By: Atlas Sand Company, LLC, its sole manager
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
 
 ATLAS CONSTRUCTION EMPLOYEE COMPANY, LLC, a Texas limited liability

company
  
 By: Atlas Sand Company, LLC, its sole manager



  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 FOUNTAINHEAD LOGISTICS, LLC, a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 FOUNTAINHEAD LOGISTICS EMPLOYEE COMPANY, LLC, a Texas limited

liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 FOUNTAINHEAD TRANSPORTATION SERVICES, LLC, a Delaware limited

liability company
  
 By: Atlas Sand Company, LLC, its sole member
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
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 FOUNTAINHEAD EQUIPMENT LEASING, LLC, a Delaware limited liability

company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 OLC KERMIT, LLC, a Texas limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 OLC MONAHANS, LLC, a Texas limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 HI-CRUSH OPERATING, LLC, a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy

 Title: Chief Financial Officer
  
 HI-CRUSH LMS LLC, a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 HI-CRUSH INVESTMENTS LLC, a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
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 ONCORE PROCESSING, LLC a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy



 Title: Chief Financial Officer
  
 HI-CRUSH PERMIAN SAND LLC, a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 HI-CRUSH PODS LLC, a Delaware limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 BULKTRACER HOLDINGS LLC, a Texas limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 PROPDISPATCH LLC, a Texas limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 PRONGHORN LOGISTICS HOLDINGS, LLC, a Colorado limited liability

company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
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 PRONGHORN LOGISTICS, LLC, a Colorado limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 NEXSTAGE LLC, a Texas limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
  
 FB LOGISTICS LLC, a Texas limited liability company
  
 By: /s/ Blake McCarthy
 Name: Blake McCarthy
 Title: Chief Financial Officer
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EXHIBIT G-2

 
FORM OF

DELAYED DRAW TERM LOAN PROMISSORY NOTE
 
Principal: $[●]  Date: [●]
           
FOR VALUE RECEIVED, the undersigned ATLAS SAND COMPANY, LLC , a Delaware limited liability company (together with its successors and permitted assigns,
“Borrower”), promises to pay to the order of STONEBRIAR COMMERCIAL FINANCE LLC, a Delaware limited liability company (together with the respective successors,
assigns, and subsequent holders of this Delayed Draw Term Loan Note, “Lender”), at 5601 Granite Parkway, Suite 1350, Plano, Texas 75024, or as Lender or the holder hereof
may otherwise designate in writing, the principal amount of [●] and No/100 Dollars ($[●])1 (or so much thereof as shall have been advanced and remain unpaid and outstanding
hereunder), with interest (computed on the basis of a 365-day year for the actual number of days elapsed) on the unpaid principal amount hereof from and including the date
hereof until paid in full at the rate per annum equal to [●]%2.
 



This Delayed Draw Term Loan Note shall be payable in sixty (60) consecutive monthly installments of combined principal and interest each in the amount of [●]3

payable on each Payment Day commencing [●]4 and continuing on each Payment Day thereafter; and then a final installment also payable on [●]5 (the “Stated Maturity Date”)
equal to $[●]6, together with all other accrued and unpaid interest hereon and all other amounts (if any) then payable hereon or otherwise under the Loan Documents, each such
installment to be applied, first, to the payment of interest accrued on the unpaid principal amount hereof to the date of such installment and, second, to the reduction of such
unpaid principal amount.  All payments hereunder shall be made in lawful money of the United States and in immediately available funds.
 

This Delayed Draw Term Loan Note is one of the Delayed Draw Term Loan Notes referenced in that certain Credit Agreement, dated as of July 31, 2023 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among Borrower, the Lenders from time to time party thereto, and Stonebriar Commercial
Finance, LLC, a Delaware limited liability company, as Administrative Agent. Capitalized terms used, but not expressly defined herein that are defined in the Credit Agreement
shall have the meanings as set forth in the Credit Agreement.
 

Borrower shall have the right to voluntarily prepay all or a portion of this Delayed Draw Term Loan Note on any Payment Day, upon thirty (30) days' prior written
notice to Administrative Agent, such notice of prepayment being irrevocable unless expressly conditioned upon the occurrence of another transaction, in which case such notice
may be revoked in the event such other transaction is not consummated, provided that any such prepayment shall be in a minimum principal amount of $1,000,000 (or, if less
than $1,000,000, the remaining principal balance of the Delayed Draw Term Loans) and shall be in an integral multiple of $500,000 (such principal amount, the “Prepayment
Amount”), together with all interest then accrued and unpaid on the principal so prepaid together with the Prepayment Fee (if any) set forth below. Except as otherwise
provided in the Credit Agreement (including regularly scheduled payment installments as required by this Delayed Draw Term Loan Note), if Borrower voluntarily prepays or
is required to prepay (whether due to permitted acceleration by the Administrative Agent or otherwise) this Delayed Draw Term Loan Note prior to the Stated Maturity Date,
Borrower shall pay, on the date of such prepayment (which shall be a Payment Day), a fee (the “Prepayment Fee”) to Lender in an amount equal to (a) four percent (4%) of the
Prepayment Amount if such prepayment occurs on or prior to the first anniversary of the Delayed Draw Funding Date, (c) three percent (3%) of the Prepayment Amount if such
prepayment occurs after the first anniversary of the Delayed Draw Funding Date but on or prior to the second anniversary of the Delayed Draw Funding Date and (d) two
percent (2%) of the Prepayment Amount if such prepayment occurs thereafter, provided that (x) no Prepayment Fee shall be charged if the Credit Agreement is refinanced in
full by any new or amended and restated credit facility for which Stonebriar is the Administrative Agent and (y) the Prepayment Fee shall be charged and paid only to the extent
permitted by Applicable Law. Any prepayment pursuant to this paragraph shall be applied to the installments hereof in the inverse order of maturity.
 
1 To insert the applicable principal amount
2 To insert the applicable rate (i.e., the Term SOFR Rate plus 5.95%)
3 To insert amount of principal and interest payments (to equal amortization of the applicable Delayed Draw Term Loan over a 60 month term).
4 To insert first Payment Date occurring after Delayed Draw Funding Date.
5 To insert date that is 60 months from the first Payment Day after Delayed Draw Funding Date.
6 To insert amount of final principal and interest payment.
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Upon the maturity of this Delayed Draw Term Loan Note, the entire unpaid principal amount on this Delayed Draw Term Loan Note, together with all interest, fees

and other amounts payable hereon or in connection herewith pursuant to the Loan Documents (the “Total Obligation”), shall be immediately due and payable without further
notice or demand. In the event Borrower fails to pay in full and in good, immediately available funds the Total Obligation upon the same becoming due and payable (whether at
maturity or upon acceleration), then all past due amounts shall bear interest at the Default Rate in accordance with Section 8 of the Credit Agreement, from the due date thereof
until all such amounts have been paid in full in good, immediately available funds. If any payment on this Delayed Draw Term Loan Note becomes payable on a day other than
a Business Day, the maturity thereof shall be extended to the next succeeding Business Day.
 

Borrower hereby waives diligence, demand, presentment, protest and notice of any kind, and assents to extensions of the time of payment, release, surrender or
substitution of security, or forbearance or other indulgence, without notice. Borrower agrees to pay all amounts under this Delayed Draw Term Loan Note without offset,
deduction, claim, counterclaim, defense or recoupment, all of which are hereby waived.
 

Administrative Agent, Lender, Borrower and any other parties to the Loan Documents intend to contract in strict compliance with applicable usury law from time to
time in effect. In furtherance thereof such Persons stipulate and agree that none of the terms and provisions contained in the Loan Documents shall ever be construed to create a
contract to pay, for the use, forbearance or detention of money, interest in excess of the maximum amount of interest permitted to be charged by Applicable Law from time to
time in effect. Neither Borrower nor any present or future guarantors, endorsers, or other Persons hereafter becoming liable for payment of any Obligation shall ever be liable
for unearned interest thereon or shall ever be required to pay interest thereon in excess of the maximum amount that may be lawfully charged under Applicable Law from time
to time in effect, and the provisions of this paragraph shall control over all other provisions of the Loan Documents which may be in conflict or apparent conflict herewith.
Lender expressly disavows any intention to charge or collect excessive unearned interest or finance charges in the event the maturity of any Obligation is accelerated. If (a) the
maturity of any Obligation is accelerated for any reason, (b) any Obligation is prepaid and as a result any amounts held to constitute interest are determined to be in excess of the
legal maximum, or (c) Lender or any other holder of any or all of the Obligations shall otherwise collect amounts which are determined to constitute interest which would
otherwise increase the interest on any or all of the Obligations to an amount in excess of that permitted to be charged by Applicable Law then in effect, then all sums determined
to constitute interest in excess of such legal limit shall, without penalty, be promptly applied to reduce the then outstanding principal of the related Obligations or, at Lender’s or
such holder’s option, promptly returned to Borrower upon such determination. In determining whether or not the interest paid or payable, under any specific circumstance,
exceeds the maximum amount permitted under Applicable Law, Lender and Borrower (and any other payors thereof) shall to the greatest extent permitted under Applicable
Law, (i) characterize any non-principal payment as an expense, fee or premium rather than as interest, (ii) exclude voluntary prepayments and the effects thereof, and
(iii) amortize, prorate, allocate, and spread the total amount of interest through the entire contemplated term of this Delayed Draw Term Loan Note in accordance with the
amount outstanding from time to time thereunder and the maximum legal rate of interest from time to time in effect under Applicable Law in order to lawfully charge the
maximum amount of interest permitted under Applicable Law.
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This Delayed Draw Term Loan Note may not be changed, modified or terminated orally, but only by an agreement in writing signed by Borrower and Lender or any

holder hereof.
 

This Delayed Draw Term Loan Note shall be binding upon the successors and assigns of Borrower and inure to the benefit of Lender and its successors, endorsees and
assigns; provided, however, that Borrower shall not assign this Delayed Draw Term Loan Note or any obligations hereunder without the prior written consent of Lender (such
consent to be granted or withheld at Lender’s sole discretion), and any purported assignment without such prior written consent shall be null, void and of no effect. If any term
or provision of this Delayed Draw Term Loan Note shall be held invalid, illegal or unenforceable, the validity of all other terms and provisions hereof shall in no way be
affected thereby.
 

BORROWER AND, BY ITS ACCEPTANCE HEREOF, LENDER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES (TO THE



FULLEST EXTENT PERMITTED BY APPLICABLE LAW) ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR
RELATING TO THIS DELAYED DRAW TERM LOAN NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING
WITHOUT A JURY.
 

THIS DELAYED DRAW TERM LOAN NOTE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF TEXAS, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE. THE PARTIES AGREE THAT ANY ACTION OR PROCEEDING ARISING UNDER OR RELATED TO THIS
DELAYED DRAW TERM LOAN NOTE MAY BE COMMENCED IN ANY FEDERAL OR STATE COURT SITTING IN THE EASTERN DISTRICT OF TEXAS AND
THE PARTIES IRREVOCABLY SUBMIT TO THE JURISDICTION OF EACH SUCH COURT AND AGREE NOT TO ASSERT, BY WAY OF MOTION, AS A
DEFENSE OR OTHERWISE, IN ANY SUCH SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION
OF SUCH COURT, THAT THE SUIT, ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM, THAT THE VENUE OF SUCH SUIT, ACTION
OR PROCEEDING IS IMPROPER, OR THAT THE AGREEMENT OR THE SUBJECT MATTER THEREOF OR THE TRANSACTION CONTEMPLATED HEREBY OR
THEREBY MAY NOT BE ENFORCED IN OR BY SUCH COURT. NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS DELAYED DRAW TERM LOAN
NOTE OR IN ANY OTHER LOAN DOCUMENT SHALL LIMIT OR RESTRICT LENDER’S RIGHT TO COMMENCE ANY PROCEEDING IN THE FEDERAL OR
STATE COURTS LOCATED IN THE STATE IN WHICH ANY COLLATERAL IS LOCATED TO THE EXTENT LENDER DEEMS SUCH PROCEEDING NECESSARY
OR ADVISABLE TO EXERCISE REMEDIES AVAILABLE UNDER ANY LOAN DOCUMENT. THE PARTIES AGREE THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER
MANNER PROVIDED BY LAW.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower has executed or caused this Delayed Draw Term Loan Note to be executed by its duly authorized officer as of the year and day first
written above.
 
 BORROWER:
  
 ATLAS SAND COMPANY, LLC, a Delaware limited liability company
  
 By: /s/ John Turner
 Name: John Turner
 Title: President and Chief Financial Officer
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EXHIBIT M

 
ADDITIONAL SECOND AMENDMENT EFFECTIVE DATE POST-CLOSING MATTERS

 
1. Not later than March 1, 2025 (or such later date as Administrative Agent may agree in its reasonable discretion) the Loan Parties and the Parent Guarantor shall have

delivered to Administrative Agent a certificate of each Loan Party and the Parent Guarantor signed by a Responsible Officer of such Loan Party or the Parent Guarantor,
as applicable, (i) certifying and attaching the resolutions adopted by such Loan Party or Parent Guarantor authorizing the execution, delivery and performance of the
Second Amendment, and (ii) certifying that, before and after giving effect to this Second Amendment, (A) no Default or Event of Default has occurred and is continuing
or would occur as a result of the execution, delivery and performance of this Second Amendment, (B) all representations and warranties of each of the Loan Parties and
the Parent Guarantor in the Loan Documents signed by such Loan Party or the Parent Guarantor are true, correct, and complete in all material respects with the same
effect as though such representations and warranties had been made on the Second Amendment Effective Date (it being understood and agreed that any representation or
warranty that is qualified as to "materiality," "Material Adverse Effect" or similar language shall be true and correct in all respects as of such date), except (x) to the
extent any such representations and warranties are expressly limited to an earlier date, in which case, such representations and warranties shall continue to be true and
correct in all material respects (with duplication of any applicable materiality qualification) as of such specified earlier date and (y) that the representations and
warranties contained in Sections 4(c) of the Credit Agreement shall be deemed to refer to the most recent financial statements furnished pursuant to Section 5(d)(i) and
(ii) of the Credit Agreement.

 
2. Not later than the date that is 90 days following the Second Amendment Effective Date (or such later date as Administrative Agent may agree in its reasonable

discretion) the Loan Parties and the Parent Guarantor shall have delivered to Administrative Agent:
 

i. a "nothing further certificate" with respect to the Mortgaged Property (other than the Hercules Mortgaged Property) showing no encumbrance, lien or other
matter, other than the Permitted Liens as of the Closing Date and such other recorded easements, covenants, restrictions, encumbrances and other matters of
record as may be approved by Administrative Agent in its reasonable discretion; and

 
ii. a "nothing further certificate" with respect to the Hercules Mortgaged Property showing no encumbrance, lien or other matter, other than the Permitted Liens as

of the First Amendment Effective Date and such other recorded easements, covenants, restrictions, encumbrances and other matters of record as may be
approved by Administrative Agent in its reasonable discretion.

 
3. Not later than the date that is 30 days following the Second Amendment Effective Date (or such later date as Administrative Agent may agree in its reasonable

discretion) the Loan Parties and the Parent Guarantor shall have delivered to Administrative Agent a legal opinion of Vinson & Elkins LLP, special counsel to the Loan
Parties and the Parent Guarantor, in form and substance reasonably satisfactory to Administrative Agent.
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Exhibit 10.2
 

SECOND AMENDMENT TO LOAN, SECURITY AND GUARANTY AGREEMENT
 

This SECOND AMENDMENT TO LOAN, SECURITY AND GUARANTY AGREEMENT (this “Second Amendment”) dated as of January 27, 2025, is by and
among ATLAS SAND COMPANY, LLC , a Delaware limited liability company (the “Company” and a “Borrower”), certain of its Subsidiaries, as Guarantors, the financial
institutions party hereto as Lenders, and BANK OF AMERICA, N.A., a national banking association, as agent for the Lenders (in such capacity, “Agent”).
 

RECITALS:
 

A.            The Company, as a Borrower, the Guarantors, the Lenders and Agent are parties to that certain Loan, Security and Guaranty Agreement dated as of
February 22, 2023 (as amended, supplemented or otherwise modified from time to time prior to the date hereof, the “Loan Agreement”), pursuant to which the Lenders have
made certain credit available to Borrowers.
 

B.            The Company has requested that the Lenders make certain changes to the Loan Agreement in order to permit an increase in the Term Loan Debt as more fully
set forth herein.
 

C.            NOW, THEREFORE, to induce Agent and the Lenders to enter into this Second Amendment and in consideration of the promises and the mutual covenants
herein contained, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

Section 1.            Defined Terms. Unless otherwise indicated, each capitalized term used herein but not otherwise defined herein has the meaning given such term in the
Loan Agreement, as amended by this Second Amendment.
 

 

 

 
Section 2.            Amendment to Loan Agreement. Effective as of the Second Amendment Effective Date (as defined below), the Loan Agreement is hereby amended to

amend and restate Section 10.2.1(b) thereof in its entirety to read as follows:
 

(b)(i) Debt incurred under the Term Loan Agreement and (ii) Permitted Refinancing Debt incurred to refinance or replace Debt previously incurred in
reliance on this clause (b), in each case, in an aggregate principal amount not to exceed an amount at any one time outstanding equal to the result of (x) the sum
of (1) $530,000,000 plus (2) additional amounts so long as at the time of incurrence thereof and immediately after giving pro forma effect thereto and the use of
proceeds thereof, the Borrowers would be in compliance with a Senior Secured Leverage Ratio on a pro forma basis of less than or equal to 3.00 to 1.00 (and
the Borrowers shall, on the date of incurrence of such Debt in reliance on this clause (2), deliver a certificate from a Senior Officer in form and detail
reasonably satisfactory to Agent demonstrating compliance with such Senior Secured Leverage Ratio), less (y) the aggregate amount of all payments of the
principal of the Debt under the Term Loan Agreement; provided that (A) such Debt incurred in reliance on this clause (b) and the Liens securing such Debt are
subject to the Intercreditor Agreement and subordinate to the Agent’s Liens on the ABL Priority Collateral, (B) no Default or Event of Default is then
continuing or would result from incurrence thereof, (C) the scheduled maturity date of such Debt is at least 91 days after the Termination Date and (D) with
respect to any Permitted Refinancing Debt incurred in reliance on this clause (b), such Debt is not guaranteed by any Person other than an Obligor (Debt
incurred in reliance on this clause (b), the “Term Loan Debt”);

 
Section 3.            Conditions Precedent to Second Amendment. The effectiveness of this Second Amendment shall be subject to the satisfaction (or waiver in accordance

with Section 14.1 of the Loan Agreement) of each of the following conditions (such date, the “Second Amendment Effective Date”):
 

3.1            This Second Amendment shall have been duly executed and delivered to Agent by each of the signatories thereto.
 

3.2            Agent shall have received a copy of an effective amendment to the Term Loan Agreement in form and substance reasonably satisfactory to it pursuant to
which the amount of delay draw term loans available thereunder is increased to $180,000,000.
 

By providing counterparts to this Second Amendment to Agent as required under Section 3.1, each of the undersigned Obligors represents and warrants that, as of the
Second Amendment Effective Date, the conditions set forth in this Section 3 are satisfied assuming Agent’s satisfaction with all matters that are subject to Agent’s satisfaction.
 

Agent is authorized to declare this Second Amendment to be effective when it has received, to the reasonable satisfaction of Agent, the documents and deliverables
satisfying the conditions set forth in this Section 3 or the waiver of such conditions as permitted in Section 14.1 of the Loan Agreement. Such declaration shall be final,
conclusive and binding upon all parties to the Loan Agreement for all purposes.
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Section 4.            Representations and Warranties. As of the Second Amendment Effective Date, each Obligor hereby represents and warrants to Agent and Lenders as

follows:
 

4.1            No Default or Event of Default has occurred and is continuing as of the Second Amendment Effective Date or would result from this Second Amendment
becoming effective in accordance with its terms.
 

4.2            The representations and warranties set forth in Loan Agreement and the other Loan Documents are true and correct in all material respects (without
duplication of any materiality qualification applicable thereto) on and as of the Second Amendment Effective Date (or, if stated to have been made expressly as of an earlier
date, were true and correct in all material respects (without duplication of any materiality qualification applicable thereto) as of such earlier date).
 

4.3            The execution, delivery and performance of this Second Amendment, and the performance of the amended Loan Agreement, are within each Obligor’s
corporate, limited liability company or partnership powers and have been duly authorized by all necessary corporate, limited liability company or partnership and, if required,
equityholder action (including, without limitation, any action required to be taken by any class of directors, whether interested or disinterested, of the Obligors or any other
Person in order to ensure the due authorization of the Second Amendment). This Second Amendment has been duly executed and delivered by such Obligor and constitutes a
legal, valid and binding obligation of such Obligor, enforceable in accordance with its terms, subject to applicable Debtor Relief Laws and subject to general principles of
equity, regardless of whether considered in a proceeding in equity or at law.
 

4.4            The execution, delivery and performance of this Second Amendment, and the performance of the amended Loan Agreement, (a) do not require any consent or
approval of, registration or filing with, or any other action by, any Governmental Authority or any other third Person (including equityholders, members, partners or any class of
directors or managers, whether interested or disinterested, of the Obligors or any other Person), nor is any such consent, approval, registration, filing or other action necessary



for the validity or enforceability of the Second Amendment or the consummation of the obligations hereunder, except such as have been obtained or made and are in full force
and effect, other than (i) the recordations and filings necessary to perfect Agent’s Liens in the Collateral and (ii) those third party approvals or consents which, if not made or
obtained, would not cause a Default and would not reasonably be expected to result in a Material Adverse Effect, (b) will not violate any Applicable Law or any order of any
Governmental Authority material to any Obligor’s or its Restricted Subsidiary’s business, (c) will not violate or result in a default under any Organic Documents of any Obligor
or any indenture or other material agreement regarding Debt binding upon any Obligor or its Restricted Subsidiaries or its Properties (including the Term Loan Documents), or
give rise to a right thereunder to require any payment to be made by any Obligor, and (d) will not result in the creation or imposition of any Lien on any Sand Property of any
Obligor or its Restricted Subsidiaries (other than the Liens created by the Loan Documents).
 

Section 5.            Miscellaneous.
 

5.1            Confirmation. The provisions of the Loan Agreement, as amended by this Second Amendment, shall remain in full force and effect following the
effectiveness of this Second Amendment. This Second Amendment shall constitute a “Loan Document” for all purposes of the Loan Agreement and the other Loan Documents.
On and after the Second Amendment Effective Date, the terms “Agreement”, “this Agreement”, “herein”, “hereinafter”, “hereto”, “hereof” and words of similar import, as used
in the Loan Agreement, shall, unless the context otherwise requires, mean the Loan Agreement, as amended by this Second Amendment. Each reference to the Loan Agreement
in the other Loan Documents shall mean the Loan Agreement, as amended by this Second Amendment. The amendments contemplated by this Second Amendment are limited
solely to the items expressly set forth herein and are subject to the conditions set forth herein.
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5.2            Reservation of Rights. The execution, delivery and effectiveness of this Second Amendment shall not, except as expressly set forth herein, (a) constitute a

consent to any action or inaction by Obligors, (b) be a consent to any other amendment, waiver or modification of any term or condition of the Loan Agreement or any other
Loan Document, nor (c) prejudice, limit, impair or otherwise affect or operate as a waiver of any right, power or remedy which Agent or the Lenders may now have or may
have in the future under or in connection with the Loan Agreement or any other Loan Document (after giving effect to this Second Amendment). Nothing in this Second
Amendment shall be construed to imply any willingness on the part of Agent or the Lenders to grant any similar or future amendment (or any consent or waiver) of any of the
terms and conditions of the Loan Agreement or the other Loan Documents.
 

5.3            Ratification and Affirmation. Each Obligor hereby ratifies and affirms its obligations under, and acknowledges its continued liability under, each Loan
Document to which it is a party and agrees that each Loan Document to which it is a party remains in full force and effect as expressly amended hereby, including its guaranty
under Section 5.10 of the Loan Agreement of the Obligations as modified by this Second Amendment. The amendments to the Loan Agreement contemplated hereby shall not
limit or impair any Liens securing the Obligations, which Liens are hereby ratified and affirmed by each Obligor and shall continue to secure the Obligations as modified by this
Second Amendment.
 

5.4            No Novation. Nothing herein contained shall be construed as a substitution or novation of the Obligations outstanding under the Loan Agreement or
instruments securing the same, which shall remain in full force and effect, except as modified hereby.
 

5.5            Further Assurances. The Obligors shall execute any and all further documents, agreements and instruments, and take all further actions, as may be required
under Applicable Law or as Agent may reasonably request, in order to effect the purposes of this Second Amendment.
 

5.6            Counterparts. This Second Amendment and any document, amendment, approval, consent, information, notice, certificate, request, statement, disclosure or
authorization related to this Second Amendment (each a “Communication”), including Communications required to be in writing, may be in the form of an Electronic Record
and may be executed using Electronic Signatures. Obligors agree that any Electronic Signature on or associated with any Communication shall be valid and binding on such
Person to the same extent as a manual, original signature, and that any Communication entered into by Electronic Signature, will constitute the legal, valid and binding
obligation of such Person, enforceable against such in accordance with the terms thereof to the same extent as if a manually executed original signature was delivered. Any
Communication may be executed in as many counterparts as necessary or convenient, including both paper and electronic counterparts, but all such counterparts are one and the
same Communication. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or acceptance by Agent and each of the Lenders
of a manually signed paper Communication which has been converted into electronic form (such as scanned into PDF format), or an electronically signed Communication
converted into another format, for transmission, delivery and/or retention. Agent and each of the Lenders may, at its option, create one or more copies of any Communication in
the form of an imaged Electronic Record (“Electronic Copy”), which shall be deemed created in the ordinary course of such Person’s business, and destroy the original paper
document. All Communications in the form of an Electronic Record, including an Electronic Copy, shall be considered an original for all purposes, and shall have the same
legal effect, validity and enforceability as a paper record. Notwithstanding anything contained herein to the contrary, Agent is under no obligation to accept an Electronic
Signature in any form or in any format unless expressly agreed to by Agent pursuant to procedures approved by it; provided, further, without limiting the foregoing, (a) to the
extent Agent has agreed to accept such Electronic Signature, Agent and each of the Lenders shall be entitled to rely on any such Electronic Signature purportedly given by or on
behalf of any Obligor without further verification and (b) upon the request of Agent or any Lender, any Electronic Signature shall be promptly followed by such number of
manually executed counterparts as reasonably requested. For purposes hereof, “Electronic Record” and “Electronic Signature” shall have the meanings assigned to them,
respectively, by 15 USC §7006, as it may be amended from time to time.
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5.7            Payment of Expenses. The Company agrees to pay or reimburse Agent for its reasonable and documented out-of-pocket costs and expenses incurred in

connection with this Second Amendment, any other documents prepared herewith and the transactions contemplated hereby, including, without limitation, all reasonable and
documented out-of-pocket fees and expenses of Haynes and Boone, LLP, counsel to Agent.
 

5.8            NO ORAL AGREEMENT. THIS SECOND AMENDMENT, THE LOAN AGREEMENT AND THE OTHER LOAN DOCUMENTS EXECUTED IN
CONNECTION HEREWITH AND THEREWITH REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. THERE ARE NO UNWRITTEN
AGREEMENTS BETWEEN THE PARTIES.
 

5.9            GOVERNING LAW. THIS SECOND AMENDMENT AND ALL CLAIMS SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK,
WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW PRINCIPLES EXCEPT FEDERAL LAWS RELATING TO NATIONAL BANKS.
 

5.10            CERTAIN MATTERS OF CONSTRUCTION; SEVERABILITY; CONSENT TO FORUM; WAIVERS BY OBLIGORS . The provisions of Sections 1.4,
14.6, 14.15 and 14.16 of the Loan Agreement are hereby incorporated herein as though stated in their entirety herein, mutatis mutandis.
 

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be duly executed and delivered by their proper and duly authorized officers as of

the day and year first above written.
 
 BORROWER:
  
 ATLAS SAND COMPANY, LLC
  
  
 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
    
    
 GUARANTORS:
  
 ATLAS SAND EMPLOYEE COMPANY, LLC
  
 By: Atlas Sand Company, LLC, its sole

manager
  

 
 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
  
  
 ATLAS SAND EMPLOYEE HOLDING COMPANY, LLC
  
 By: Atlas Sand Company, LLC, its sole

member
  

 
 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
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 ATLAS SAND CONSTRUCTION, LLC
  

 

By: Atlas Sand Company, LLC, its sole
member
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
    
    
 ATLAS CONSTRUCTION EMPLOYEE COMPANY, LLC
  
 By: Atlas Sand Company, LLC, its sole

manager
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
    
  

FOUNTAINHEAD LOGISTICS, LLC
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
  
 FOUNTAINHEAD LOGISTICS EMPLOYEE COMPANY, LLC
  

 

By: Atlas Sand Company, LLC, its sole
manager
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
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 FOUNTAINHEAD TRANSPORTATION SERVICES, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 ATLAS OLC EMPLOYEE COMPANY, LLC
  
  

By:
Atlas Sand Company, LLC, its sole
manager
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer

 
 

 OLC KERMIT, LLC
  
 By: Atlas Sand Company, LLC, its sole

manager
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer

 
 

 OLC MONAHANS, LLC
  
 By: Atlas Sand Company, LLC, its sole

manager
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
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 FOUNTAINHEAD EQUIPMENT LEASING, LLC

 
 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 HI-CRUSH OPERATING, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 HI-CRUSH LMS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 HI-CRUSH INVESTMENTS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 



 ONCORE PROCESSING, LLC
 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
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 HI-CRUSH PERMIAN SAND, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 HI-CRUSH PODS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 BULKTRACER HOLDINGS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 PROPDISPATCH LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 PRONGHORN LOGISTICS HOLDINGS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
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 PRONGHORN LOGISTICS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 NEXSTAGE LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
 
 
 FB LOGISTICS, LLC

 
 

 By: /s/ Blake McCarthy
  Name: Blake McCarthy
  Title: Chief Financial Officer
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 AGENT AND LENDERS:
  
 BANK OF AMERICA, N.A., as Agent and a Lender
  
  
 By: /s/ Matthew O’Keefe
 Name: Matthew O’Keefe
 Title: Senior Vice President
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 GOLDMAN SACHS BANK USA, as a Lender

 
 

 By: /s/ Priyankish Goswami
  Name: Priyankish Goswami
  Title: Authorized Signatory
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 BARCLAYS BANK PLC, as a Lender

 
 

 By: /s/ Sydney G. Dennis
  Name: Sydney G. Dennis
  Title: Director
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