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Item 1.01 Entry into a Material Definitive Agreement.

On July 8, 2022, Titan Machinery Inc. (the "Company”) entered into (1) a Securities Purchase Agreement for the acquisition of Heartland Agriculture, LLC ("Heartland Ag”) with Gordon Glade, Jeff
Keller, Robert Caldwell and Michael Stopkotte as holders of the Class A membership units of Heartland Ag; Michael Anderson, Barb Anderson, David Clare, Scott Reins, Shawn Sterling, The Constance
Kent Revocable Trust and Lenco Enterprises, LLC as holders of the Class B membership units of Heartland Ag; Heartland Ag; and Robert Caldwell, solely in his capacity as Seller Representative (the
"Heartland Ag Purchase Agreement”); (2) a Securities Purchase Agreement for the acquisition of Heartland Solutions, LLC ("Heartland Solutions”) with Oak Hill Capital, LLC, Jeff Keller and Robert
Caldwell as holders of the membership units of Heartland Solutions; Heartland Solutions; Robert Caldwell, solely in his capacity as Seller Representative; and solely for purposes of being bound by
Sections 6.07 and 9.13 thereof, Gordon Glade (the "Heartland Solutions Purchase Agreement”); and (3) a Securities Purchase Agreement for the acquisition of Heartland Leverage Lender, LLC
("Heartland Leverage Lender” and together with Heartland Ag and Heartland Solutions, the "Heartland Companies”) with Gordon Glade, Jeff Keller and Robert Caldwell as holders of the membership
units of Heartland Leverage Lender; Heartland Leverage Lender; and Robert Caldwell, solely in his capacity as Seller Representative (the "Heartland Leverage Lender Purchase Agreement” and together
with the Heartland Ag Purchase Agreement and the Heartland Solutions Purchase Agreement, the "Heartland Purchase Agreements” and the transactions contemplated by the Heartland Purchase
Agreements being the "Transactions” and each a "Transaction”). The Heartland Companies operate Case IH application equipment distributorships that sell agriculture application equipment and
provide other application-focused solutions for commercial agriculture applicator customers through distribution agreements with Case IH that cover 17 midwestern and northwestern states, supported
by 12 retail stores.

Pursuant to the terms of the Heartland Purchase Agreements, the Company will acquire all of the issued and outstanding membership units of Heartland Ag for a base purchase price payable in cash of
$74.3 million, all of the issued and outstanding membership units of Heartland Solutions for a base purchase price payable in cash of $15.7 million and all of the issued and outstanding membership units
of Heartland Leverage Lender for a base purchase price payable in cash of $3 thousand (in the aggregate, the "Base Purchase Price”), which Base Purchase Price is subject to adjustment, upwards or
downwards, based upon the amount of (i) working capital and (ii) property, plant and equipment at the Heartland Companies as of the closing of the Transactions as compared to pre-determined target
levels set forth in the Heartland Purchase Agreements and other customary closing adjustments for cash, indebtedness and transaction expenses of the Heartland Companies pursuant to the terms and
conditions described in the Heartland Purchase Agreements (the "Purchase Price Adjustments”). The Company currently expects the Purchase Price Adjustments will increase the Base Purchase Price,
in the aggregate, by approximately $20.0 million resulting in an aggregate purchase price payable in cash for the Heartland Companies of approximately $110.0 million (the "Purchase Price”). The
Company expects to fund the Purchase Price predominately using available cash on hand.

The Heartland Purchase Agreements contain customary representations, warranties and covenants from the parties. The Company has obtained a representation and warranty insurance policy, which
will be its sole recourse for breaches of representations and warranties by the Heartland Companies or the sellers under the Heartland Purchase Agreements. The representations and warranties
contained in the Heartland Purchase Agreements were made only for purposes of the Heartland Purchase Agreements and as of the specific dates, and were made solely for the benefit of the parties to
the Heartland Purchase Agreements. Investors should not rely on the representations and warranties or any description thereof as characterizations of an actual state of facts or condition of any of the
parties to the Heartland Purchase Agreements. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Heartland Purchase
Agreements, which information may or may not be fully reflected in public disclosures.

The completion of each Transaction is subject to certain customary closing conditions, including, but not limited to: (i) the absence of any statute, rule, regulation, injunction or order by any
governmental authority that prohibits the consummation of such Transaction; (ii) with respect to each Heartland Purchase Agreement, the closing of the Transactions under the other two Heartland
Purchase Agreements; (iii) with respect to the Heartland Ag Purchase Agreement, the receipt of written approval from CNH Industrial America LLC or its affiliates ("CNH”) for the Transactions and a
commitment by CNH to enter into one or more Case IH dealer agreements with the Company with respect to commercial application equipment business of the Heartland Companies; (iv) the receipt of
other third party approvals and consents specified in the relevant Heartland Purchase Agreement; (v) the absence of any Material Adverse Effect (as such term is defined in the Heartland Purchase
Agreements); and (vi) the delivery to the Company of certain payoff letters described in the relevant Heartland Purchase Agreement and other customary applicable releases, termination statements or
other similar documentation (to the extent not included in the payoff letters), releasing and terminating any and all liens and mortgages (other than permitted liens) relating to indebtedness of the
Heartland Companies and certain specified sellers.



The parties currently expect the Transaction to close in August 2022, subject to the satisfaction of the closing conditions set forth in the Heartland Purchase Agreements.

The foregoing descriptions of the terms of the Heartland Purchase Agreements are qualified in their entirety by reference to the full text of the Heartland Purchase Agreements, which are filed herewith
as Exhibits 2.1, 2.2 and 2.3, and incorporated herein by reference.

Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K includes certain statements that are forward-looking and made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The words
"potential,” "believe,” "estimate,” "expect,” "intend,” "may,” "could,” "will,” "plan,” "anticipate,” and similar words and expressions are intended to identify forward-looking statements. These
statements are based upon the current beliefs and expectations of the Company’s management. Forward-looking statements made in this Current Report on Form 8-K include statements regarding the
expected amount of the Purchase Price for the Transactions, the timing of the closing of the Transactions, and involve known and unknown risks and uncertainties that may cause the Purchase Price
amount or the closing date for the Transactions to differ from the Company’s current expectations. The Company’s risks and uncertainties include, among other things, the Company’s ability to
consummate the Transactions on the terms described in this Current Report on Form 8-K or at all, including the parties’ ability to satisfy the relevant closing conditions set forth in the Heartland
Purchase Agreements, the risk that the Company assumes unforeseen or other liabilities in connection with the Transactions, and the impact of any conditions imposed on the Company under the new
Case IH dealer agreements for the commercial application equipment business of the Heartland Companies. In addition, the risks also include those described in Company’s filings with the Securities and
Exchange Commission, including the Company’s most recently filed Annual Report on Form 10-K, as updated in subsequently filed Quarterly Reports on Form 10-Q, as applicable. The Company
conducts its business in a highly competitive and rapidly changing environment. Accordingly, new risk factors may arise. It is not possible for the Company’s management to predict all such risk
factors, nor to assess the impact of all such risk factors on the Company’s business or the extent to which any individual risk factor, or combination of factors, may cause results to differ materially from
those contained in any forward-looking statement. Other than required by law, the Company disclaims any obligation to update such factors or to publicly announce results of revisions to any of the
forward-looking statements contained in this Current Report on Form 8-K to reflect future events or developments.



Item 9.01 Financial Statements and Exhibits.

 (d) Exhibits:

Exhibit No.  ITEM
   

2.1*

 

Securities Purchase Agreement, dated as of July 8, 2022, by and among Titan Machinery Inc.; Heartland Agriculture, LLC; Gordon Glade, Jeff Keller, Robert Caldwell and Michael
Stopkotte; Michael Anderson, Barb Anderson, David Clare, Scott Reins, Shawn Sterling, The Constance Kent Revocable Trust and Lenco Enterprises, LLC; and Robert Caldwell, solely in
his capacity as Seller Representative.

2.2* Securities Purchase Agreement, dated as of July 8, 2022, by and among Titan Machinery Inc.; Heartland Solutions, LLC; Oak Hill Capital, LLC, Jeff Keller and Robert Caldwell; Robert
Caldwell, solely in his capacity as Seller Representative; and solely for purposes of being bound by Sections 6.07 and 9.13 thereof, Gordon Glade.

2.3* Securities Purchase Agreement, dated as of July 8, 2022, by and among Titan Machinery Inc.; Heartland Leverage Lender, LLC; Gordon Glade, Jeff Keller and Robert Caldwell; and Robert
Caldwell, solely in his capacity as Seller Representative.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Certain schedules and exhibits to this agreement have been omitted in accordance with Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be furnished to the
Securities and Exchange Commission on request.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
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Date: July 14, 2022 By /s/ David Meyer
 

David Meyer
 Board Chair and Chief Executive Officer
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-  6 -  4878- 6419- 4334. 18 SECURI TI ES PURCHASE AGREEM ENT Thi s  Secur i t i e s  Pur chas e  Agr eem ent  ( t hi s  " Agr eem ent ” ) ,  da t ed as  of  J ul y 8,  2022,  i s  ent e r ed i nt o by and am ong ( i )  Ti t an M achi ner y I nc . ,  a  De l awar e  cor por a t i on ( " Buyer ” ) ,  ( i i )  Hear t l and Agr i cul t ur e ,  LLC,  an I owa  l i m i t ed l i abi l i t y com pany ( t he  " Pur chas ed Com pany”) ,  ( i i i )  Gor don Gl ade  ( " Gl ade”) ,  J e f f  Ke l l e r ,  Rober t  Ca l dwel l  and M i chae l  St opkot t e  ( each,  a  " Cl as s  A Hol der , ”  and t oge t her ,  t he  " Cl as s  A Hol der s ” ) ,  ( i v)  M i chae l  Ander s on,  Bar b Ander s on,  Davi d Cl a r e ,  Scot t  Re i ns ,  Shawn St e r l i ng,  The  Cons t ance  Kent  Revocabl e  Tr us t ,  and Lenco Ent e r pr i s es ,  LLC ( " Lenco”)  ( each,  a  " Cl as s  B Hol der , ”  and t oge t her ,  t he  " Cl as s  B Hol der s ” )  ( each Cl as s  A Hol der  and Cl as s  B Hol der ,  each a  " Se l l e r ”  and col l ec t i ve l y t he  " Se l l e r s ” )  and ( v)  Rober t  Ca l dwel l ,  s ol e l y i n hi s  capac i t y as  Se l l e r  Repr es ent a t i ve  ( as  def i ned i n Sec t i on 11. 01) .  RECI TALS W HEREAS,  Cl as s  A Hol der s  and Cl as s  B Hol der s  col l ec t i ve l y own a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p uni t s  of  t he  Pur chas ed Com pany ( t he  " Secur i t i es ” ) ;
W HEREAS,  t he  Pur chas ed Com pany owns  ( i )  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p i nt e r es t s  ( t he  " Kans as  I nt e r es t s ” )  of  Hear t l and Ag Kans as ,  LLC,  a  Kans as  l i m i t ed l i abi l i t y com pany ( " Hear t l and Kans as ”)  and ( i i )  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p i nt e r es t s  ( t he  " Guar ant y I nt e r es t s ” )  of  Hear t l and Guar ant y,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany ( " Hear t l and Guar ant y”  and t oge t her  wi t h Hear t l and Kans as  and t he  Pur chas ed Com pany,  t he  " Hear t l and Com pani es ” ) ;  W HEREAS,  Se l l e r s  wi s h t o s e l l ,  t r ans f e r  and de l i ver  t o Buyer ,  and Buyer  wi s hes  t o pur chas e  f r om  Se l l e r s ,  a l l  of  t he  Secur i t i e s ,  s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n;  NOW ,  THEREFORE,  i n cons i der a t i on of  t he  m ut ua l  covenant s  and agr eem ent s  her e i naf t e r  s e t  f or t h and f or  ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e  her eby acknowl edged,  t he  par t i es  her e t o agr ee  as  f ol l ows :  ARTI CLE I  DEFI NI TI ONS The  f ol l owi ng t e r m s  have  t he  m eani ngs  s pec i f i ed or  r e f e r r ed t o i n t hi s  ARTI CLE I :  " Acqui s i t i on Pr opos a l ”  has  t he

m eani ng s e t  f or t h i n Sec t i on 6. 03( a ) .  " Act i on”  m eans  any c l a i m ,  ac t i on,  caus e  of  ac t i on,  dem and,  l aws ui t ,  a r bi t r a t i on,  m edi a t i on,  audi t ,  not i ce  of  vi ol a t i on,  pr oceedi ng,  l i t i ga t i on,  c i t a t i on,  s um m ons ,  s ubpoena ,  i nves t i ga t i on or  not i ce  of  s us pec t ed br each,  de f aul t ,  non- com pl i ance  or  vi ol a t i on of  any na t ur e ,  c i vi l ,  c r i m i na l ,  adm i ni s t r a t i ve ,  r egul a t or y or  ot her wi s e ,  whe t her  a t  l aw or  i n equi t y.  " Adj us t ed Cl os i ng Dat e  Paym ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( b) ( i i ) .



 

-  7 -  4878- 6419- 4334. 18 " Af f i l i a t e”  of  a  Per s on m eans  any ot her  Per s on t ha t  di r ec t l y or  i ndi r ec t l y,  t hr ough one  or  m or e  i nt e r m edi a r i es ,  cont r ol s ,  i s  cont r ol l ed by,  or  i s  under  com m on cont r ol  wi t h,  s uch Per s on.  The  t e r m  " cont r ol ”  ( i nc l udi ng t he  t e r m s  " cont r ol l ed by”  and " under  com m on cont r ol  wi t h”)  m eans  t he  pos s es s i on,  di r ec t l y or  i ndi r ec t l y,  of  t he  power  t o di r ec t  or  caus e  t he  di r ec t i on of  t he  m anagem ent  and pol i c i es  of  a  Per s on,  whe t her  t hr ough t he  owner s hi p of  vot i ng s ecur i t i e s ,  by cont r ac t  or  ot her wi s e .  " Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Al l oca t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Al l oca t i on M et hodol ogy”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Al l oca t i on St a t em ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Anci l l a r y Docum ent s ”  m eans  t he  Es cr ow Agr eem ent  and t he  Landl or d Cons ent  and Es t oppe l  Cer t i f i ca t es .  " As s um ed I ndebt ednes s ”  m eans  t he  i ndebt ednes s  s e t  f or t h on Schedul e  1,  a t t ached her e t o.  " Audi t ed Fi nanc i a l  St a t em ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .
" Ba l ance  Shee t ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Ba l ance  Shee t  Da t e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Benef i t  Pl an”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 21( a ) .  " Bus i nes s ”  m eans  t he  bus i nes s  of  ( a )  di s t r i but i ng and s e l l i ng new and us ed agr i cul t ur a l  equi pm ent  a t  CNH- br anded equi pm ent  dea l e r s hi ps ,  i nc l udi ng new and us ed CNH- br anded appl i ca t i on equi pm ent  f or  us e  i n com m er c i a l  agr i cul t ur a l  s e t t i ngs ,  ( b)  m anuf ac t ur i ng,  di s t r i but i ng,  and s e l l i ng agr i cul t ur a l  equi pm ent  s uppor t  pr oduc t s  and ot her  anc i l l a r y par t s ,  m achi ner y,  and ot her  equi pm ent  us ed i n connec t i on wi t h CNH- br anded agr i cul t ur a l  equi pm ent  and ( c )  s e r vi c i ng CNH- br anded agr i cul t ur a l  equi pm ent .  " Bus i nes s  Day”  m eans  any day except  Sa t ur day,  Sunday or  any ot her  day on whi ch com m er c i a l  banks  l oca t ed i n New Yor k,  New Yor k a r e  aut hor i zed or  r equi r ed by Law t o be  c l os ed f or  bus i nes s .  " Bus i nes s  Per m i t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 19( b) .  " Buyer ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Buyer  I ndem ni t ees ”  has  t he  m eani ng s e t

f or t h i n Sec t i on 9. 02.  " Buyer  Pl ans ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 08( a ) .  " Buyer  Re l eas ed Par t i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 11.



 

-  8 -  4878- 6419- 4334. 18 " Buyer  Re t ur ns ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( d) .  " CARES Act ”  m eans  t he  Cor onavi r us  Ai d,  Re l i e f ,  and Econom i c  Secur i t y Act  ( Publ i c  Law No.  116- 136) ,  a s  am ended,  and any adm i ni s t r a t i ve  or  ot her  gui dance  publ i s hed wi t h r es pec t  t he r e t o by any Gover nm ent a l  Aut hor i t y,  or  any ot her  Laws  ( i nc l udi ng t he  Cons ol i da t ed Appr opr i a t i ons  Act ,  2021)  or  execut i ve  or der  or  execut i ve  m em or andum  ( i nc l udi ng t he  M em or andum  on Def er r i ng Payr ol l  Tax Obl i ga t i ons  i n Li ght  of  t he  Ongoi ng COVI D- 19 Di s as t e r ,  da t ed Augus t  8,  2020)  i nt ended t o addr es s  t he  cons equences  of  COVI D- 19 ( i n each cas e ,  i nc l udi ng any com par abl e  pr ovi s i ons  of  s t a t e  or  l oca l  Laws  and i nc l udi ng any r e l a t ed or  s i m i l a r  or der s  or  dec l a r a t i ons  f r om  any Gover nm ent a l  Aut hor i t y) .  " CBP”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 27( h) .  " CERCLA” m eans  t he  Com pr ehens i ve  Envi r onm ent a l  Res pons e ,  Com pens a t i on,  and Li abi l i t y Act  of  1980,  as  am ended by t he  Super f und Am endm ent s  and Reaut hor i za t i on Act  of  1986,  42 U. S. C.  §§ 9601 e t  s eq.  " CNH” has  t he  m eani ng
s e t  f or t h i n Sec t i on 8. 02( e ) .  " CNH Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( e ) .  " COVI D- 19”  m eans  t he  nove l  cor onavi r us  di s eas e ,  COVI D- 19 vi r us  ( SARS- COV- 2 and a l l  r e l a t ed s t r a i ns  and s equences )  or  m ut a t i on or  va r i ant  ( or  ant i geni c  s hi f t  or  dr i f t )  t he r eof  or  a  di s eas e  or  publ i c  hea l t h em er gency r es ul t i ng t he r e f r om .  " COVI D- 19 Act i ons ”  m eans  a l l  com m er c i a l l y r eas onabl e  ac t i ons  t ha t  t he  Hear t l and Com pani es  r eas onabl y de t e r m i ne ,  i n good f a i t h,  a r e  neces s a r y or  pr udent  f or  t he  Hear t l and Com pani es  t o t ake  i n r es pons e  t o event s ,  occur r ences ,  condi t i ons ,  c i r cum s t ances  or  deve l opm ent s  a r i s i ng di r ec t l y or  i ndi r ec t l y as  a  r es ul t  of  t he  COVI D- 19 pandem i c  ( whe t her  or  not  r equi r ed by a  Gover nm ent a l  Aut hor i t y) ,  i t s  i m pac t  on econom i c  condi t i ons ,  or  ac t i ons  t aken by a  Gover nm ent a l  Aut hor i t y or  ot her  Per s ons  i n r es pons e  t he r e t o.  " COVI D- 19 M eas ur es ”  m eans  any quar ant i ne ,  " s he l t e r  i n pl ace , ”  " s t ay a t  hom e, ”  wor kf or ce  r educ t i on,  s oc i a l  di s t anc i ng,  s hut  down,  c l os ur e ,  s eques t e r  or  any ot her  Law or  di r ec t i ve  i s s ued by any

Gover nm ent a l  Aut hor i t y i n connec t i on wi t h or  i n r es pons e  t o COVI D- 19,  i nc l udi ng,  but  not  l i m i t ed t o,  t he  CARES Act .  " Ca l cul a t i on Ti m e”  m eans  12: 01 AM  Cent r a l  Ti m e  on t he  Cl os i ng Dat e .  " Car dhol der  Dat a”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 12.  " Cas h and Cas h Equi va l ent s ”  m eans ,  wi t h r es pec t  t o t he  Hear t l and Com pani es ,  t he  s um  of  t he  f a i r  m ar ke t  va l ue  ( expr es s ed i n U. S.  dol l a r s )  of  a l l  of  t he  Hear t l and Com pani es ’  cas h on hand and cas h equi va l ent s  ( i nc l udi ng m ar ke t abl e  s ecur i t i e s  and ot her  s hor t - t e r m  and l i qui d i nves t m ent s ) ,  i nc l udi ng t he  am ount  of  any r ece i ved but  unc l ea r ed checks ,  dr a f t s  and wi r es ,  l e s s  t he  am ount  neces s a r y t o cover  a l l  over dr a f t s  and a l l  out s t andi ng checks  and wi r e  t r ans f e r s  t ha t  have  been m ai l ed,  t r ans m i t t ed or  ot her wi s e  de l i ver ed by t he  Hear t l and Com pani es  but  have  not  c l ea r ed t he i r  r es pec t i ve  bank or  ot her  account s ,  de t e r m i ned i n accor dance  wi t h GAAP appl i ed,  t o



 

-  9 -  4878- 6419- 4334. 18 t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Audi t ed Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed and audi t ed as  of  a  f i s ca l  year  end.  " Cl as s  A Hol der ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Cl as s  B Hol der ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Cl os i ng”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 05.  " Cl os i ng Cas h”  m eans  t he  Cas h and Cas h Equi va l ent s  of  t he  Hear t l and Com pani es ,  ot her  t han any Res t r i c t ed Cas h,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e;  pr ovi ded,  t ha t  t he  ca l cul a t i on of  Cl os i ng Cas h s ha l l  t ake  i nt o account  and be  r educed by any cas h t ha t  woul d ot her wi s e  be  i nc l uded i n Cl os i ng Cas h but  was  di s t r i but ed or  pa i d t o Se l l e r s ,  ut i l i zed t o r epay Cl os i ng I ndebt ednes s ,  Tr ans ac t i on Expens es  or  ot her wi s e  t r ans f e r r ed,  i n each cas e ,
f ol l owi ng t he  Ca l cul a t i on Ti m e and pr i or  t o t he  Cl os i ng;  pr ovi ded,  f ur t her ,  however ,  t ha t  Se l l e r s  s ha l l  us e  bes t  e f f or t s  t o caus e  Cl os i ng Cas h not  t o exceed $100, 000.  " Cl os i ng Dat e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 05.  " Cl os i ng Dat e  Paym ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i ) ( A) .  " Cl os i ng I ndebt ednes s ”  m eans  t he  I ndebt ednes s  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e.  " Cl os i ng PP& E Am ount ”  m eans  t he  am ount  of  pr oper t y,  pl ant  and equi pm ent  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e and i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Audi t ed Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed and audi t ed as  of  a  f i s ca l  year  end.  " Cl os i ng St a t em ent ”  has  t he  m eani ng

s e t  f or t h i n Sec t i on 2. 04( b) ( i ) .  " Cl os i ng Tr ans ac t i on Expens es ”  m eans  t he  Tr ans ac t i on Expens es  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e.  " Cl os i ng W or ki ng Capi t a l ”  m eans :  ( a )  t he  Cur r ent  As s e t s  of  t he  Hear t l and Com pani es ,  l e s s  ( b)  t he  Cur r ent  Li abi l i t i e s  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e.  " Code”  m eans  t he  I nt e r na l  Revenue  Code  of  1986,  as  am ended.  " Com pany I P Agr eem ent s ”  m eans  a l l  l i cens es ,  s ubl i cens es ,  cons ent  t o us e  agr eem ent s ,  s e t t l em ent s ,  coexi s t ence  agr eem ent s ,  covenant s  not  t o s ue ,  wa i ver s ,  r e l eas es ,  pe r m i s s i ons  and



 

-  10 -  4878- 6419- 4334. 18 ot her  Cont r ac t s ,  whe t her  wr i t t en or  or a l ,  r e l a t i ng t o I nt e l l ec t ua l  Pr oper t y t o whi ch t he  Hear t l and Com pani es  a r e  a  par t y.  " Com pany I P Regi s t r a t i ons ”  m eans  a l l  Com pany I nt e l l ec t ua l  Pr oper t y t ha t  i s  s ubj ec t  t o any i s s uance ,  r egi s t r a t i on or  appl i ca t i on by or  wi t h any Gover nm ent a l  Aut hor i t y or  aut hor i zed pr i va t e  r egi s t r a r  i n any j ur i s di c t i on,  i nc l udi ng i s s ued pa t ent s ,  r egi s t e r ed t r adem ar ks ,  dom ai n nam es  and copyr i ght s ,  and pendi ng appl i ca t i ons  f or  any of  t he  f or egoi ng.  " Com pany I nt e l l ec t ua l  Pr oper t y”  m eans  a l l  I nt e l l ec t ua l  Pr oper t y t ha t  i s  owned by t he  Hear t l and Com pani es .  " Conf i dent i a l i t y Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 06.  " Cont r ac t s ”  m eans  a l l  cont r ac t s ,  l eas es ,  s ubl eas es ,  deeds ,  m or t gages ,  l i cens es ,  i ns t r um ent s ,  not es ,  com m i t m ent s ,  i ndent ur es ,  j oi nt  vent ur es  and a l l  ot her  agr eem ent s ,  com m i t m ent s  and obl i ga t i ons ,  whe t her  wr i t t en or  or a l ,  i nc l udi ng a l l  am endm ent s  of  t he  f or egoi ng.  " Cur r ent  As s e t s ”  m eans  account s  r ece i vabl e ,  i nvent or y and pr epa i d expens es  r e f l ec t ed i n t he
l i ne  i t em s  i nc l uded i n t he  Net  W or ki ng Capi t a l  Ca l cul a t i on Schedul e ,  but  exc l udi ng ( a )  Res t r i c t ed Cas h,  ( b)  de f e r r ed Tax as s e t s ,  and ( c )  r ece i vabl es  f r om  any of  t he  Hear t l and Com pani es ’  Af f i l i a t es ,  di r ec t or s ,  em pl oyees ,  of f i ce r s  or  s t ockhol der s  and any of  t he i r  r es pec t i ve  Af f i l i a t es ,  de t e r m i ned wi t h r es pec t  t o any Cur r ent  As s e t s ,  ot her  t han any par t s  and us ed equi pm ent  i nvent or y i nc l uded wi t hi n Cur r ent  As s e t s ,  i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Audi t ed Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed and audi t ed as  of  a  f i s ca l  year  end.  The  de t e r m i na t i on of  t he  va l ue  of  any us ed equi pm ent  i nvent or y i nc l uded wi t hi n Cur r ent  As s e t s  wi l l  i nc l ude  t he  com pl e t i on by t he  Hear t l and Com pani es  of  a  l ower  of  cos t  or  ne t  r ea l i zabl e

va l ue  ana l ys i s  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Audi t ed Fi nanc i a l  St a t em ent s  wi t hi n Bus i nes s  Days  pr i or  t o t he  de l i ve r y of  t he  Es t i m at ed Cl os i ng St a t em ent .  The  de t e r m i na t i on of  t he  va l ue  of  any par t s  i nvent or y i nc l uded wi t hi n Cur r ent  As s e t s  wi l l  us e  t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Audi t ed Fi nanc i a l  St a t em ent s .  " Cur r ent  Li abi l i t i e s ”  m eans  account s  payabl e ,  acc r ued l i abi l i t i e s  ( i nc l udi ng accr ued and unpa i d Taxes  of  any Hear t l and Com pany wi t h r es pec t  t o a l l  Pr e - Cl os i ng Tax Per i ods ) ,  equi pm ent  f l oor  pl ans  payabl es ,  cus t om er  depos i t s ,  acc r ued expens es  and war r ant y r es e r ve]  r e f l ec t ed i n t he  l i ne  i t em s  i nc l uded i n t he  Net  W or ki ng Capi t a l  Ca l cul a t i on Schedul e ,  but  exc l udi ng any
payabl es  t o any of  t he  Hear t l and Com pani es ’  Af f i l i a t es ,  di r ec t or s ,  em pl oyees ,  of f i ce r s  or  s t ockhol der s  and any of  t he i r  r es pec t i ve  Af f i l i a t es ,  de f e r r ed Tax l i abi l i t i e s ,  Tr ans ac t i on Expens es ,  and any I ndebt ednes s  of  t he  Hear t l and Com pani es ,  de t e r m i ned i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,



 

-  11 -  4878- 6419- 4334. 18 pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Audi t ed Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed and audi t ed as  of  a  f i s ca l  year  end.  " Dat a  Pr i vacy and Secur i t y Laws ”  m eans  any appl i cabl e  Law r e l a t i ng ( i )  t o da t a  pr ot ec t i on,  da t a  pr i vacy,  da t a  s ecur i t y,  da t a  br each not i f i ca t i on,  and t he  c r os s - bor der  t r ans f e r  of  Per s ona l  Da t a ,  i nc l udi ng,  but  not  l i m i t ed t o,  t he  EU Gener a l  Da t a  Pr ot ec t i on Regul a t i on ( 2016/ 679) ,  t he  Ca l i f or ni a  Cons um er  Pr i vacy Act  ( CCPA) ,  HI PAA,  and t he  Sar banes - Oxl ey cor por a t e  f i nanc i a l s  r egul a t i ons  and ( i i )  t o t he  di s c l os ur e ,  pr ot ec t i on or  expor t  of  com pet i t i ve l y s ens i t i ve  or  de f ens e- r e l a t ed t echnol ogi es ,  i nc l udi ng t he  Def ens e  Feder a l  Acqui s i t i on Regul a t i on Suppl em ent  ( DFARS) ,  and t he  I nt e r na t i ona l  Tr a f f i c  i n Ar m s  r egul a t i ons  ( I TAR) .  " Dat a  Pr i vacy and Secur i t y Requi r em ent s ”  m eans  a l l  appl i cabl e  ( i )  Da t a  Pr i vacy and
Secur i t y Laws ;  ( i i )  Pr i vacy Pol i c i es ;  and ( i i i )  t e r m s  of  any agr eem ent s  and codes - of - conduc t  t o whi ch any of  t he  Hear t l and Com pani es  i s  bound r e l a t i ng t o t he  col l ec t i on,  us e ,  s t or age ,  di s c l os ur e ,  or  c r os s - bor der  t r ans f e r  of  Per s ona l  Da t a ,  com pet i t i ve l y s ens i t i ve  t echnol ogi es ,  or  pe r s ona l  cus t om er  i nf or m at i on.  " Dat a r oom ” has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 03.  " Di r ec t  Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 06( c ) .  " Di s c l os ur e  Schedul es ”  m eans  t he  Di s c l os ur e  Schedul es  de l i ve r ed by Se l l e r s  and Buyer  concur r ent l y wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent .  " Di s put ed Am ount s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i i i ) .  " Dol l a r s  or  $”  m eans  t he  l awf ul  cur r ency of  t he  Uni t ed St a t es .  " E. O.  11246”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 22( g) .  " ERI SA” m eans  t he  Em pl oyee  Re t i r em ent  I ncom e Secur i t y Act  of  1974,  as  am ended,  and t he  r egul a t i ons  pr om ul ga t ed t he r eunder .  " ERI SA Af f i l i a t e”  m eans  each t r ade  or  bus i nes s  ( whe t her  or  not  i ncor por a t ed)  t ha t  woul d be  t r ea t ed t oge t her  wi t h t he  Hear t l and Com pani es  or

any of  t he i r  Af f i l i a t es  as  a  " s i ngl e  em pl oyer ”  wi t hi n t he  m eani ng of  Sec t i on 414 of  t he  Code  or  Sec t i on 4001 of  ERI SA.  " Encum br ance”  m eans  any m or t gage ,  char ge ,  pl edge ,  c l a i m ,  equi t abl e  i nt e r es t ,  l i en ( s t a t ut or y or  ot her ) ,  encum br ance ,  opt i on,  s ecur i t y i nt e r es t ,  com m uni t y pr oper t y i nt e r es t ,  condi t i ona l  s a l e  or  t i t l e  r e t ent i on agr eem ent  ( i nc l udi ng any l eas e  i n t he  na t ur e  t he r eof ) ,  eas em ent ,  encr oachm ent ,  r i ght  of  way,  r i ght  of  f i r s t  r e f us a l ,  or  r es t r i c t i on on t he  r i ght  t o s e l l ,  t r ans f e r  or  di s pos e ,  i n each cas e  whe t her  a r i s i ng by cont r ac t  or  by oper a t i on of  l aw and whet her  vol unt a r y or  i nvol unt a r y.  " Envi r onm ent a l  At t r i but es ”  m eans  any em i s s i ons  and r enewabl e  ener gy c r edi t s ,  ener gy cons er va t i on c r edi t s ,  benef i t s ,  of f s e t s  and a l l owances ,  em i s s i on r educ t i on c r edi t s  or  wor ds  of



 

-  12 -  4878- 6419- 4334. 18 s i m i l a r  i m por t  or  r egul a t or y e f f ec t  ( i nc l udi ng em i s s i ons  r educ t i on c r edi t s  or  a l l owances  under  a l l  appl i cabl e  em i s s i on t r adi ng,  com pl i ance  or  budge t  pr ogr am s ,  or  any ot her  f eder a l ,  s t a t e  or  r egi ona l  em i s s i on,  r enewabl e  ener gy or  ener gy cons er va t i on t r adi ng or  budge t  pr ogr am )  t ha t  have  been he l d,  a l l oca t ed t o or  acqui r ed f or  t he  deve l opm ent ,  cons t r uc t i on,  owner s hi p,  l eas e ,  oper a t i on,  us e  or  m ai nt enance  of  t he  Hear t l and Com pani es  as  of :  ( i )  t he  da t e  of  t hi s  Agr eem ent ;  and ( i i )  f ut ur e  year s  f or  whi ch a l l oca t i ons  have  been es t abl i s hed and a r e  i n e f f ec t  as  of  t he  da t e  of  t hi s  Agr eem ent .  " Envi r onm ent a l  Cl a i m ”  m eans  any Act i on,  Gover nm ent a l  Or der ,  l i en,  f i ne ,  pena l t y,  or ,  a s  t o each,  any s e t t l em ent  or  j udgm ent  a r i s i ng t he r e f r om ,  by or  f r om  any Per s on a l l egi ng l i abi l i t y of  wha t ever  ki nd or  na t ur e  ( i nc l udi ng l i abi l i t y or  r es pons i bi l i t y f or  t he  cos t s  of  enf or cem ent  pr oceedi ngs ,  i nves t i ga t i ons ,  c l eanup,  gover nm ent a l  r es pons e ,  r em oval  or  r em edi a t i on,  na t ur a l  r es our ces  dam ages ,  pr oper t y dam ages ,
per s ona l  i nj ur i es ,  m edi ca l  m oni t or i ng,  pena l t i es ,  cont r i but i on,  i ndem ni f i ca t i on and i nj unc t i ve  r e l i e f )  a r i s i ng out  of ,  bas ed on or  r es ul t i ng f r om :  ( a )  t he  pr es ence ,  Re l eas e  of ,  or  expos ur e  t o,  any Hazar dous  M at e r i a l s ;  or  ( b)  any ac t ua l  or  a l l eged non- com pl i ance  wi t h any Envi r onm ent a l  Law or  t e r m  or  condi t i on of  any Envi r onm ent a l  Per m i t .  " Envi r onm ent a l  Law” m eans  any appl i cabl e  Law,  and any Gover nm ent a l  Or der  or  bi ndi ng agr eem ent  wi t h any Gover nm ent a l  Aut hor i t y:  ( a )  r e l a t i ng t o pol l ut i on ( or  t he  c l eanup t her eof )  or  t he  pr ot ec t i on of  na t ur a l  r es our ces ,  endanger ed or  t hr ea t ened s pec i es ,  hum an hea l t h or  s a f e t y or  t he  envi r onm ent  ( i nc l udi ng am bi ent  a i r ,  s oi l ,  s ur f ace  wat e r  or  gr oundwat e r ,  or  s ubs ur f ace  s t r a t a ) ;  or  ( b)  concer ni ng t he  pr es ence  of ,  expos ur e  t o,  or  t he  m anagem ent ,  m anuf ac t ur e ,  us e ,  cont a i nm ent ,  s t or age ,  r ecyc l i ng,  r ec l am at i on,  r eus e ,  t r ea t m ent ,  gener a t i on,  di s char ge ,  t r ans por t a t i on,  pr oces s i ng,  pr oduc t i on,  di s pos a l  or  r em edi a t i on of  any Hazar dous  M at e r i a l s .  The  t e r m  " Envi r onm ent a l  Law” i nc l udes  t he

f ol l owi ng ( i nc l udi ng t he i r  i m pl em ent i ng r egul a t i ons  and any s t a t e  ana l ogs ) :  t he  Com pr ehens i ve  Envi r onm ent a l  Res pons e ,  Com pens a t i on,  and Li abi l i t y Act  of  1980,  as  am ended by t he  Super f und Am endm ent s  and Reaut hor i za t i on Act  of  1986,  42 U. S. C.  §§ 9601 e t  s eq. ;  t he  Sol i d W as t e  Di s pos a l  Ac t ,  a s  am ended by t he  Res our ce  Cons er va t i on and Recover y Act  of  1976,  as  am ended by t he  Hazar dous  and Sol i d W as t e  Am endm ent s  of  1984,  42 U. S. C.  §§ 6901 e t  s eq. ;  t he  Feder a l  W at e r  Pol l ut i on Cont r ol  Ac t  of  1972,  as  am ended by t he  Cl ean W at er  Act  of  1977,  33 U. S. C.  §§ 1251 e t  s eq. ;  t he  Toxi c  Subs t ances  Cont r ol  Ac t  of  1976,  as  am ended,  15 U. S. C.  §§ 2601 e t  s eq. ;  t he  Em er gency Pl anni ng and Com m uni t y Ri ght - t o- Know Act  of  1986,  42 U. S. C.  §§ 11001 e t  s eq. ;  and t he  Cl ean Ai r  Ac t  of  1966,  as  am ended by t he  Cl ean Ai r  Ac t  Am endm ent s  of  1990,  42 U. S. C.  §§ 7401 e t  s eq;  and,  t he  Occupa t i ona l  Saf e t y and Hea l t h Act  of  1970,  as  am ended,  29 U. S. C.  §§ 651 e t  s eq.  " Envi r onm ent a l  Not i ce”  m eans  any wr i t t en di r ec t i ve ,  not i ce  of  vi ol a t i on or  i nf r ac t i on,  or
not i ce  r es pec t i ng any Envi r onm ent a l  Cl a i m  r e l a t i ng t o ac t ua l  or  a l l eged non- com pl i ance  wi t h any Envi r onm ent a l  Law or  any t e r m  or  condi t i on of  any Envi r onm ent a l  Per m i t .  " Envi r onm ent a l  Per m i t ”  m eans  any Per m i t ,  c l ea r ance ,  cons ent ,  wa i ver ,  c l os ur e ,  exem pt i on,  or  bi ndi ng dec i s i on or  de t e r m i na t i on r equi r ed under  or  i s s ued,  gr ant ed,  gi ven,  aut hor i zed by or  m ade  pur s uant  t o Envi r onm ent a l  Law.  " Equi pm ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( h) .  " Es cr ow Agent ”  m eans  W i l m i ngt on Tr us t ,  N. A.



 

-  13 -  4878- 6419- 4334. 18 " Es cr ow Agr eem ent ”  m eans  t he  Es cr ow Agr eem ent  t o be  ent e r ed i nt o by Buyer ,  Se l l e r  Repr es ent a t i ve  and Es cr ow Agent  a t  t he  Cl os i ng,  s ubs t ant i a l l y i n t he  f or m  of  Exhi bi t  A.  " Es t i m at ed Cl os i ng Cas h”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng I ndebt ednes s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng PP& E Am ount ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng St a t em ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng Tr ans ac t i on Expens es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng W or ki ng Capi t a l ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Expor t  Cont r ol  Laws ”  s ha l l  m ean a l l  appl i cabl e  Laws  r e l a t i ng t o t he  expor t  or  r e -  expor t  of  com m odi t i es ,  t echnol ogi es ,  or  s e r vi ces  i nc l udi ng t he  Expor t  Adm i ni s t r a t i on Act  of  1979,  24 U. S. C.  §§ 2401- 2420,  t he  I nt e r na t i ona l  Em er gency Econom i c  Power s  Act ,  50 U. S. C.  §§ 1701- 1706,  t he  Tr adi ng wi t h t he  Enem y Act ,  50 U. S. C.  §§ 1 e t .  s eq. ,
t he  Ar m s  Expor t  Cont r ol  Ac t ,  22 U. S. C.  §§ 2778 and 2779,  and t he  I nt e r na t i ona l  Boycot t  Pr ovi s i ons  of  Sec t i on 999 of  t he  U. S.  I nt e r na l  Revenue  Code  of  1986.  " FCPA” m eans  t he  U. S.  For e i gn Cor r upt  Pr ac t i ces  Act  of  1977.  " Fi nanc i a l  St a t em ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Fr aud”  m eans ,  wi t h r es pec t  t o t he  br eachi ng par t y,  t ha t  ( a )  s uch par t y had ac t ua l  knowl edge  ( as  oppos ed t o i m put ed or  cons t r uc t i ve  knowl edge)  t ha t  a  r epr es ent a t i on or  war r ant y m ade  by s uch par t y was  unt r ue  when m ade ,  ( b)  s uch r epr es ent a t i ons  and war r ant i es  wer e  m ade  wi t h t he  expr es s  i nt ent  or  wi t h r eckl es s nes s  t o i nduce  anot her  par t y t o r e l y t he r eon t o s uch ot her  par t y’ s  de t r i m ent  and ( c )  s uch ac t i on or  i nac t i on was  r e l i ed upon by s uch ot her  par t y and r es ul t ed i n Los s es .  " GAAP” m eans  Uni t ed St a t es  gener a l l y accept ed account i ng pr i nc i pl es  i n e f f ec t  f r om  t i m e  t o t i m e .  " Gl ade”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Gover nm ent  Cont r ac t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 08( a ) ( x) .  " Gover nm ent a l  Aut hor i t y”  m eans  any f eder a l ,  s t a t e ,

l oca l  or  f or e i gn gover nm ent  or  pol i t i ca l  s ubdi vi s i on t he r eof ,  or  any agency,  aut hor i t y,  com m i s s i on or  i ns t r um ent a l i t y of  s uch gover nm ent  or  pol i t i ca l  s ubdi vi s i on,  or  any quas i - gover nm ent a l  aut hor i t y ( t o t he  ext ent  de t e r m i na t i ons  by s uch ent i t y have  t he  f or ce  of  Law) ,  or  any a r bi t r a t or ,  cour t  or  t r i buna l  of  com pet ent  j ur i s di c t i on.



 

-  14 -  4878- 6419- 4334. 18 " Gover nm ent a l  Or der ”  m eans  any or der ,  wr i t ,  j udgm ent ,  i nj unc t i on,  decr ee ,  s t i pul a t i on,  de t e r m i na t i on or  awar d ent e r ed by or  wi t h any Gover nm ent a l  Aut hor i t y.  " Guar ant y I nt e r es t s ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " HI PAA” m eans  t he  Hea l t h I ns ur ance  Por t abi l i t y and Account abi l i t y Act  of  1996,  as  am ended by t he  Hea l t h I nf or m at i on Technol ogy f or  Econom i c  and Cl i ni ca l  Hea l t h Act  ( Ti t l e  XI I I  of  t he  Am er i can Recover y and Re i nves t m ent  Act  of  2009) ,  i nc l udi ng t he  i m pl em ent i ng r egul a t i ons  cont a i ned i n 45 CFR Par t s  160,  162 and 164.  " HSR Act ”  m eans  t he  Har t - Scot t - Rodi no Ant i t r us t  I m pr ovem ent s  Act  of  1976 and t he  r ul es  and r egul a t i ons  pr om ul ga t ed t he r eunder ,  i n each cas e ,  a s  am ended,  or  any s ucces s or  s t a t ut e ,  r ul es  and r egul a t i ons  t he r e t o.  " Hazar dous  M at e r i a l s ”  m eans :  ( a )  any m at e r i a l ,  s ubs t ance ,  chem i ca l ,  was t e ,  pr oduc t ,  de r i va t i ve ,  com pound,  m i xt ur e ,  s ol i d,  l i qui d,  m i ner a l  or  gas ,  i n each cas e ,  whe t her  na t ur a l l y occur r i ng or  m anm ade ,  t ha t  i s  hazar dous ,  acut e l y hazar dous ,  t oxi c ,  or  wor ds  of
s i m i l a r  i m por t  or  r egul a t or y e f f ec t  under  Envi r onm ent a l  Laws ;  and ( b)  any pe t r ol eum  or  pe t r ol eum - der i ved pr oduc t s ,  r adon,  r adi oac t i ve  m at e r i a l s  or  was t es ,  a s bes t os  i n any f or m ,  l ead or  l ead- cont a i ni ng m at e r i a l s ,  ur ea  f or m al dehyde  f oam  i ns ul a t i on,  pol ychl or i na t ed bi phenyl s  ( " PCBs ”) ,  pe r -  and pol yf l uor oa l kyl  s ubs t ances  and gr eenhous e  gas es .  " Hear t l and Com pani es ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Hear t l and Com pany Cont i nui ng Em pl oyee”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 08( a ) .  " Hear t l and Guar ant y”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Hear t l and Kans as ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Hear t l and Lever age  Lender  Pur chas e  Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( d) .  " Hear t l and Lever age  Lender  Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( d) .  " Hear t l and Sol ut i ons  Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( c ) .  " I T Sys t em s ”  m eans  a l l  Sof t war e ,  com put e r  ha r dwar e ,  s e r ver s ,  com m uni ca t i ons  ne t wor ks ,  voi ce  and da t a  s wi t ches  and r out e r s ,  m i c r opr oces s or s ,  f i r m war e ,

pl a t f or m s ,  pe r i pher a l s ,  and s i m i l a r  or  r e l a t ed i t em s  of  aut om at ed,  com put e r i zed,  or  ot her  i nf or m at i on t echnol ogy ( I T)  ne t wor ks  and s ys t em s  ( i nc l udi ng t e l ecom m uni ca t i ons  ne t wor ks  and s ys t em s  f or  voi ce ,  da t a  and vi deo)  owned,  l eas ed,  or  l i cens ed by t he  Hear t l and Com pani es .  " I m m i gr a t i on Act ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 22( g) .  " I m por t  Com pl i ance”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 27( h) .



 

-  15 -  4878- 6419- 4334. 18 " I ndebt ednes s ”  m eans ,  wi t hout  dupl i ca t i on and wi t h r es pec t  t o t he  Hear t l and Com pani es ,  and except  f or  t he  As s um ed I ndebt ednes s ,  a l l  ( a )  i ndebt ednes s  f or  bor r owed m oney;  ( b)  de f e r r ed pur chas e  pr i ce  l i abi l i t i e s ,  i nc l udi ng any def e r r ed pur chas e  pr i ce  wi t h r es pec t  t o any pr oper t y,  a s s e t s  or  s e r vi ces ,  i nc l udi ng wi t h r es pec t  t o pas t  acqui s i t i ons ,  or  any am ount s  payabl e  under  any pur chas e  agr eem ent  or  i n cons i der a t i on of  a  covenant  not  t o com pet e ,  a s  wel l  a s  any l i abi l i t i e s  i n connec t i on wi t h condi t i ona l  s a l e  or  t i t l e  r e t ent i on obl i ga t i ons  ( but  exc l udi ng t r ade  payabl es  t o t he  ext ent  s uch t r ade  payabl es  a r e  i nc l uded as  a  Cur r ent  Li abi l i t y i n t he  ca l cul a t i on of  Cl os i ng W or ki ng Capi t a l ) ;  ( c )  obl i ga t i ons  evi denced by not es ,  bonds ,  debent ur es  or  ot her  s i m i l a r  i ns t r um ent s ;  ( d)  obl i ga t i ons  under  any i nt e r es t  r a t e ,  cur r ency s wap or  ot her  hedgi ng agr eem ent  or  a r r angem ent ;  ( e )  r e i m bur s em ent  obl i ga t i ons  under  any l e t t e r  of  c r edi t ,  banker ’ s  accept ance  or  s i m i l a r  c r edi t  t r ans ac t i ons ;  ( f )  any def e r r ed payr ol l  Taxes ,
whe t her  def e r r ed by t he  Hear t l and Com pani es  or  by an em pl oyee  of  t he  Hear t l and Com pani es  ( i nc l udi ng t he  am ount  of  any payr ol l  or  wi t hhol di ng Taxes  def e r r ed pur s uant  t o t he  CARES Act ) ;  ( g)  guar ant ees  m ade  by t he  Hear t l and Com pani es  on beha l f  of  any Per s on;  ( h)  a l l  l i abi l i t i e s  under  l eas es  t ha t  a r e  r equi r ed t o be  account ed f or  as  capi t a l  or  f i nance  l eas es  under  GAAP;  ( i )  a l l  obl i ga t i ons  wi t h r es pec t  t o any unf unded or  under f unded em pl oyee  benef i t  pl an,  pr ogr am  or  a r r angem ent  wi t h r es pec t  t o cur r ent  or  f or m er  em pl oyees  or  s e r vi ce  pr ovi der s  of  a  Hear t l and Com pany,  i nc l udi ng any pens i on,  f l exi bl e  s pendi ng account s  or  r e t i r ee  hea l t h pl an or  pr ogr am ,  and a l l  unpa i d benef i t  pl an cont r i but i ons  or  cont i ngent  obl i ga t i ons ,  de f e r r ed com pens a t i on am ount s ,  and unpa i d bonus es  f or  pr i or  f i s ca l  year s ,  and any s ever ance  or  ot her  paym ent s  due  any f or m er  em pl oyee ,  s e r vi ce  pr ovi der  or  cont r ac t or  of  any Hear t l and Com pany who has  been t e r m i na t ed pr i or  t o t he  Cl os i ng,  t oge t her  wi t h t he  em pl oyer  por t i on of  any payr ol l  Taxes  a t t r i but abl e  t o s uch

obl i ga t i ons ;  ( j )  t he  am ount  by whi ch out s t andi ng checks  exceed t he  ba l ance  of  account s  on whi ch s uch checks  wer e  dr awn;  ( k)  any unpa i d am ount s  owed by a  Hear t l and Com pany t o any Se l l e r ,  Af f i l i a t e  of  any Se l l e r  or  Re l a t ed Par t y of  any Se l l e r ,  i nc l udi ng any am ount s  due  and owi ng under  or  payabl e  i n connec t i on wi t h t he  t e r m i na t i on of  any Re l a t ed Par t y Agr eem ent s ;  ( l )  a l l  dec l a r ed and unpa i d di vi dends  or  di s t r i but i ons  of  t he  Hear t l and Com pani es ;  ( m )  any am ount s  ( i nc l udi ng t he  em pl oyer  por t i on of  any payr ol l  Taxes )  r equi r ed t o be  pa i d t o s a t i s f y and ext i ngui s h or  t e r m i na t e  any phant om  equi t y or  equi t y appr ec i a t i on r i ght s ;  and ( n)  any unpa i d i nt e r es t ,  pr epaym ent  pena l t i es ,  pr em i um s ,  cos t s  and f ees  t ha t  woul d a r i s e  or  becom e due  as  a  r es ul t  of  t he  pr epaym ent  of  any of  t he  obl i ga t i ons  r e f e r r ed t o i n t he  f or egoi ng c l aus es  ( a )  t hr ough ( m ) .  " I ndem ni f i ed Par t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 06.  " I ndem ni f yi ng Par t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 06.  " I ndependent  Account ant ”  has  t he  m eani ng s e t  f or t h i n Sec t i on
2. 04( c ) ( i i i ) .  " I ns ur ance  Pol i c i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 17.  " I nt e l l ec t ua l  Pr oper t y”  m eans  any and a l l  r i ght s  i n,  a r i s i ng out  of ,  or  as s oc i a t ed wi t h any of  t he  f ol l owi ng i n any j ur i s di c t i on t hr oughout  t he  wor l d:  ( a )  i s s ued pa t ent s  and pa t ent  appl i ca t i ons  ( whe t her  pr ovi s i ona l  or  non- pr ovi s i ona l ) ,  i nc l udi ng di vi s i ona l s ,  cont i nua t i ons ,  cont i nua t i ons - i n- par t ,  s ubs t i t ut i ons ,  r e i s s ues ,  r eexam i na t i ons ,  ext ens i ons ,  or  r es t or a t i ons  of  any of  t he  f or egoi ng,  and ot her  Gover nm ent a l  Aut hor i t y- i s s ued i ndi c i a  of  i nvent i on owner s hi p ( i nc l udi ng ce r t i f i ca t es  of  i nvent i on,  pe t t y pa t ent s ,  and pa t ent  ut i l i t y m ode l s )  ( " Pa t ent s ” ) ;  ( b)  t r adem ar ks ,  s e r vi ce  m ar ks ,  l ogos ,  and t r ade  nam es ,  t oge t her  wi t h t he  goodwi l l  connec t ed wi t h



 

-  16 -  4878- 6419- 4334. 18 t he  us e  of  and s ym bol i zed by,  and a l l  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  of ,  any of  t he  f or egoi ng ( " Tr adem ar ks ”) ;  ( c )  copyr i ght s  and wor ks  of  aut hor s hi p,  whe t her  or  not  copyr i ght abl e ,  and a l l  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  of  any of  t he  f or egoi ng ( " Copyr i ght s ” ) ;  ( d)  i nt e r ne t  dom ai n nam es  and s oc i a l  m edi a  account  or  us e r  nam es  ( i nc l udi ng " handl es ” ) ,  whe t her  or  not  Tr adem ar ks ,  a l l  a s s oc i a t ed web addr es s es ,  URLs ,  webs i t es  and web pages ,  s oc i a l  m edi a  s i t es  and pages ,  and a l l  cont ent  and da t a  t he r eon or  r e l a t i ng t he r e t o,  whe t her  or  not  Copyr i ght s ;  ( e )  m as k wor ks ,  and a l l  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  t he r eof ;  ( f )  i ndus t r i a l  des i gns ,  and a l l  Pa t ent s ,  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  t he r eof ;  ( g)  t r ade  s ec r e t s ,  know- how,  i nvent i ons  ( whe t her  or  not  pa t ent abl e ) ,  di s cover i es ,  t echnol ogy,  bus i nes s  and t echni ca l  i nf or m at i on,  da t abas es ,  da t a  com pi l a t i ons  and col l ec t i ons ,  t ool s ,  m et hods ,  pr oces s es ,  t echni ques ,
and ot her  conf i dent i a l  and pr opr i e t a r y i nf or m at i on and a l l  r i ght s  t he r e i n ( " Tr ade  Secr e t s ” ) ;  ( h)  com put e r  pr ogr am s ,  oper a t i ng s ys t em s ,  appl i ca t i ons ,  f i r m war e ,  and ot her  code ,  i nc l udi ng a l l  s our ce  code ,  obj ec t  code ,  appl i ca t i on pr ogr am m i ng i nt e r f aces ,  da t a  f i l e s ,  da t abas es ,  pr ot ocol s ,  s pec i f i ca t i ons ,  and ot her  docum ent a t i on t he r eof ;  and ( i )  r i ght s  of  publ i c i t y.  " I nt e r i m  Bal ance  Shee t ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " I nt e r i m  Bal ance  Shee t  Da t e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " I nt e r i m  Fi nanc i a l  St a t em ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Kans as  I nt e r es t s ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Knowl edge”  or  any ot her  s i m i l a r  knowl edge  qua l i f i ca t i on m eans  t he  ac t ua l  knowl edge  of  Gor don Gl ade ,  J e f f  Ke l l e r ,  Rober t  Ca l dwel l ,  Dwi ght  Por t e r ,  Ar ni e  Si nc l a i r ,  Er i c  M al l ak and Dan Ander s on,  and t he  knowl edge  t ha t  s uch m anager s  and of f i ce r s  woul d have  a f t e r  r eas onabl e  i nqui r y.  " Landl or d Cons ent  and Es t oppe l  Cer t i f i ca t e”  m eans  t he  l andl or d cons ent  and es t oppe l  ce r t i f i ca t e  execut ed by

t he  f ee  owner  of  each Leas ed Rea l  Pr oper t y l i s t ed i n Sec t i on 8. 02( i )  of  t he  Di s c l os ur e  Schedul es ,  i n f or m  and s ubs t ance  r eas onabl y accept abl e  t o Buyer .  " Law” m eans  any s t a t ut e ,  l aw,  or di nance ,  edi c t ,  di r ec t i ve ,  enf or ceabl e  gui dance ,  s t andar d of  ca r e ,  pr onouncem ent ,  r egul a t i on,  r ul e ,  code ,  or der ,  cons t i t ut i on,  t r ea t y,  com m on l aw,  i nj unc t i on,  r ul i ng,  j udgm ent ,  decr ee ,  ot her  r equi r em ent  or  r ul e  of  l aw enac t ed,  adopt ed,  pr om ul ga t ed,  i m pl em ent ed or  ot her wi s e  put  i nt o e f f ec t  by any Gover nm ent a l  Aut hor i t y.  " Leas ed Rea l  Pr oper t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( c ) .  " Lenco”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Li abi l i t i e s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 06.  " Li cens ed I nt e l l ec t ua l  Pr oper t y”  m eans  a l l  I nt e l l ec t ua l  Pr oper t y i n whi ch t he  Hear t l and Com pani es  hol d any r i ght s  or  i nt e r es t s  gr ant ed by ot her  Per s ons ,  i nc l udi ng any Se l l e r  or  any of  t he i r  Af f i l i a t es .



 

-  17 -  4878- 6419- 4334. 18 " Los s es ”  m eans  paym ent s ,  l os s es ,  dam ages ,  l i abi l i t i e s ,  di s bur s em ent s ,  de f i c i enc i es ,  i nj ur i es ,  Ac t i ons ,  de f i c i enc i es ,  s e t t l em ent s ,  j udgm ent s ,  i nt e r es t ,  awar ds ,  pena l t i es ,  f i nes ,  cos t s  or  expens es  of  wha t ever  ki nd,  i nc l udi ng a t t or neys ’ ,  account i ng and ot her  pr of es s i ona l  f ees  and t he  cos t  of  enf or c i ng any r i ght  t o i ndem ni f i ca t i on her eunder .  " M at e r i a l  Adver s e  Ef f ec t ”  m eans  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  t ha t  i s ,  or  woul d r eas onabl y be  expec t ed t o becom e,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l l y adver s e  t o ( a )  t he  bus i nes s ,  oper a t i ons ,  r es ul t s  of  oper a t i ons ,  condi t i on ( f i nanc i a l  or  ot her wi s e )  or  as s e t s  of  t he  Hear t l and Com pani es ,  or  ( b)  t he  abi l i t y of  any Se l l e r  or  t he  Hear t l and Com pani es  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby on a  t i m el y bas i s ;  pr ovi ded,  however ,  t ha t  " M at e r i a l  Adver s e  Ef f ec t ”  s ha l l  not  i nc l ude  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change ,  di r ec t l y or  i ndi r ec t l y,  a r i s i ng out
of  or  a t t r i but abl e  t o:  ( i )  gener a l  econom i c  or  pol i t i ca l  condi t i ons ;  ( i i )  condi t i ons  gener a l l y a f f ec t i ng t he  i ndus t r i es  i n whi ch t he  Hear t l and Com pani es  oper a t e ;  ( i i i )  any changes  i n f i nanc i a l  or  s ecur i t i e s  m ar ke t s  i n gener a l ;  ( i v)  ac t s  of  war  ( whe t her  or  not  dec l a r ed) ,  a r m ed hos t i l i t i e s  or  t e r r or i s m ,  or  t he  es ca l a t i on or  wor s eni ng t her eof ;  ( v)  com pl i ance  wi t h t he  t e r m s  of ,  or  t he  t aki ng of  any ac t i on r equi r ed or  pe r m i t t ed by,  t hi s  Agr eem ent  and t he  ot her  agr eem ent s  cont em pl a t ed her eby,  except  pur s uant  t o Sec t i on 6. 10;  ( vi )  any changes  i n appl i cabl e  Laws  or  account i ng r ul es ,  i nc l udi ng GAAP;  ( vi i )  any ac t s  of  God,  ca l am i t i es ,  ea r t hquakes ,  f l oods ,  hur r i canes ,  t or nadoes ,  na t ur a l  di s as t e r s  or  epi dem i cs ,  pandem i cs ,  di s eas e  out br eaks  or  ot her  publ i c  hea l t h em er genc i es  or  t he  e f f ec t s  t he r eof ,  i nc l udi ng t he  i m pos i t i on by a  Gover nm ent a l  Aut hor i t y of  any t r ave l  r es t r i c t i ons ,  quar ant i ne  m eas ur es ,  f ac t or y or  ot her  c l os ur es  or  s uppl y cha i n bl ockages  or  r es t r i c t i ons  a f t e r  t he  da t e  her eof ,  i nc l udi ng COVI D- 19 and any COVI D- 19 M eas ur es ;

( vi i i )  t he  publ i c  announcem ent ,  pendency or  com pl e t i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  or  ( i x)  any f a i l ur e  by t he  Hear t l and Com pani es  t o m ee t  any publ i s hed or  i nt e r na l l y pr epar ed es t i m at es  of  r evenues ,  ea r ni ngs  or  ot her  econom i c  per f or m ance  f or  any per i od endi ng on or  a f t e r  t he  da t e  of  t hi s  Agr eem ent  pr ovi ded t ha t  i n t he  cas e  of  t hi s  c l aus e  ( i x) ,  t he  under l yi ng caus e  of ,  or  f ac t s  gi vi ng r i s e  or  cont r i but i ng t o,  s uch changes  or  f a i l ur e  m ay be  t aken i nt o account  i n de t e r m i ni ng whet her  a  M at e r i a l  Adver s e  Ef f ec t  has  occur r ed i f  not  ot her wi s e  except ed f r om  t hi s  de f i ni t i on;  pr ovi ded,  f ur t her ,  however ,  t ha t  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  r e f e r r ed t o i n c l aus es  ( i )  t hr ough ( i v) ,  ( vi )  or  ( vi i )  i m m edi a t e l y above  s ha l l  be  t aken i nt o account  i n de t e r m i ni ng whet her  a  M at e r i a l  Adver s e  Ef f ec t  has  occur r ed or  woul d r eas onabl y be  expec t ed t o occur  t o t he  ext ent  t ha t  s uch event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  has  a
di s pr opor t i ona t e  e f f ec t  on t he  Hear t l and Com pani es  com par ed t o ot her  par t i c i pant s  i n t he  i ndus t r i es  i n whi ch t he  Hear t l and Com pani es  conduc t  t he i r  bus i nes s es .  " M at e r i a l  Cont r ac t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 08( a ) .  " M at e r i a l  Cus t om er s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 15( a ) .  " M at e r i a l  Suppl i e r s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 15( b) .  " NM TC Fac i l i t y”  m eans  t he  Hear t l and Com pani es ’  f eder a l  new m ar ke t  t ax c r edi t  pr ogr am  f i nanc i ng t r ans ac t i on ent e r ed i nt o i n J ul y 2017 and a l l  Cont r ac t s  ent e r ed i nt o by t he  par t i es  t he r e t o i n connec t i on t he r ewi t h ( i nc l udi ng t ha t  ce r t a i n QALI CB I ndem ni f i ca t i on Agr eem ent  ent e r ed i nt o as  of  J ul y 25,  2017,  by and am ong t he  Hear t l and Com pani es  and J P



 

-  18 -  4878- 6419- 4334. 18 M or gan Chas e  Bank,  N. A. ,  a  na t i ona l  banki ng as s oc i a t i on) ,  a s  des c r i bed i n gr ea t e r  de t a i l  i n not e  2 of  t he  Pur chas ed Com pany’ s  Audi t ed Fi nanc i a l  St a t em ent  ( as  def i ned be l ow) ,  whi ch not e  2 of  t he  Audi t ed Fi nanc i a l  St a t em ent s  i s  s e t  f or t h on Sec t i on 1. 01 of  t he  Di s c l os ur e  Schedul es .  " Net  W or ki ng Capi t a l  Ca l cul a t i on Schedul e”  m eans  t he  exam pl e  ca l cul a t i on of  ( a )  t he  Cur r ent  As s e t s  of  t he  Hear t l and Com pani es ,  l e s s  ( b)  t he  Cur r ent  Li abi l i t i e s  of  t he  Hear t l and Com pani es ,  a t t ached as  Schedul e  2 her e t o.  " Owned Rea l  Pr oper t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( b)  " PPACA” m eans  t he  Pa t i ent  Pr ot ec t i on and Af f or dabl e  Car e  Act  ( Publ i c  Law No.  111- 148) ,  a s  am ended by t he  Hea l t h Car e  and Educa t i on Reconc i l i a t i on Act  of  2010 ( Publ i c  Law No.  111- 152) .  " Per m i t s ”  m eans  a l l  pe r m i t s ,  l i cens es ,  f r anchi s es ,  appr ova l s ,  aut hor i za t i ons ,  r egi s t r a t i ons ,  ce r t i f i ca t es ,  va r i ances  and s i m i l a r  r i ght s  obt a i ned,  or  r equi r ed t o be  obt a i ned,  f r om  Gover nm ent a l  Aut hor i t i e s .  " Per m i t t ed Encum br ances ”  has  t he  m eani ng s e t  f or t h i n
Sec t i on 3. 09( a ) .  " Per s on”  m eans  an i ndi vi dua l ,  cor por a t i on,  pa r t ner s hi p,  j oi nt  vent ur e ,  l i m i t ed l i abi l i t y com pany,  Gover nm ent a l  Aut hor i t y,  uni ncor por a t ed or gani za t i on,  t r us t ,  a s s oc i a t i on or  ot her  ent i t y.  " Per s ona l  Da t a”  m eans  any i nf or m at i on t ha t  a l l ows  t he  i dent i f i ca t i on of  a  na t ur a l  pe r s on,  i nc l udi ng a  nam e,  an i dent i f i ca t i on num ber ,  l oca t i on da t a ,  an onl i ne  i dent i f i e r  or  t o one  or  m or e  f ac t or s  s pec i f i c  t o t he  phys i ca l ,  phys i ol ogi ca l ,  gene t i c ,  m ent a l ,  econom i c ,  cul t ur a l  or  s oc i a l  i dent i t y of  t ha t  na t ur a l  pe r s on or  t ha t  i s  ot her wi s e  cons i der ed " per s ona l  da t a , ”  " per s ona l  i nf or m at i on, ”  " per s ona l l y i dent i f i abl e  i nf or m at i on”  or  t he  equi va l ent  under  appl i cabl e  Dat a  Pr i vacy and Secur i t y Laws .  " Pl a t f or m  Agr eem ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 11( h) .  " Pos t - Cl os i ng Adj us t m ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( b) ( i i ) .  " Pos t - Cl os i ng Tax Per i od”  m eans  any t axabl e  per i od begi nni ng a f t e r  t he  Cl os i ng Dat e  and,  wi t h r es pec t  t o any t axabl e  per i od begi nni ng bef or e  and endi ng a f t e r  t he  Cl os i ng Dat e ,  t he  por t i on of  s uch

t axabl e  per i od begi nni ng a f t e r  t he  Cl os i ng Dat e .  " Pos t - Cl os i ng Taxes ”  m eans  Taxes  of  t he  Hear t l and Com pani es  f or  any Pos t - Cl os i ng Tax Per i od.  " Pr e - Cl os i ng Tax Per i od”  m eans  any t axabl e  per i od endi ng on or  be f or e  t he  Cl os i ng Dat e  and,  wi t h r es pec t  t o any t axabl e  per i od begi nni ng bef or e  and endi ng a f t e r  t he  Cl os i ng Dat e ,  t he  por t i on of  s uch t axabl e  per i od endi ng on and i nc l udi ng t he  Cl os i ng Dat e .



 

-  19 -  4878- 6419- 4334. 18 " Pr e - Cl os i ng Taxes ”  m eans  Taxes  of  t he  Hear t l and Com pani es  f or  any Pr e - Cl os i ng Tax Per i od.  " Pr i vacy Pol i c i es ”  m eans  a l l  publ i s hed,  pos t ed,  and agr eem ent s  and pol i c i es  r e l a t i ng t o t he  Hear t l and Com pani es ’  col l ec t i on,  us e ,  s t or age ,  di s c l os ur e ,  or  c r os s - bor der  t r ans f e r  of  Per s ona l  Da t a .  " Pur chas e  Pr i ce”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 02.  " Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Am ount ”  m eans  $3, 000, 000.  " Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Fund”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 03( a ) ( i i i ) ( A) .  " Pur chas e  Pr i ce  Al l oca t i on Per cent ages ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 02.  " Pur chas ed Com pany”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Qual i f i ed Benef i t  Pl an”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 21( c ) .  " R& W  I ns ur ance  Pol i cy”  m eans  t he  buyer - s i de  r epr es ent a t i on and war r ant y i ns ur ance  pol i cy bound i n f avor  of  Buyer  as  of  t he  da t e  her eof .  " Rea l  Pr oper t y”  m eans  t he  Owned Rea l  Pr oper t y and t he  Leas ed Rea l  Pr oper t y,  t oge t her  wi t h a l l  bui l di ngs ,  s t r uc t ur es  and f ac i l i t i e s  l oca t ed t he r eon.  " Rea l
Pr oper t y Leas es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( c ) .  " Re l a t ed Par t y”  m eans  ( i )  any pr es ent  of f i ce r ,  di r ec t or ,  m anager ,  s har ehol der  or  m em ber  of  t he  Hear t l and Com pani es  or  any Af f i l i a t e  of  t he  Hear t l and Com pani es  or  any Se l l e r ;  ( i i )  any Se l l e r  or  any Se l l e r ’ s  s pous e ;  ( i i i )  any m em ber  of  t he  " i m m edi a t e  f am i l y”  ( as  s uch t e r m  i s  de f i ned under  Rul e  16a- 1( e )  of  t he  Secur i t i e s  Exchange  Act  of  1934)  of  any Se l l e r  or  any Se l l e r ’ s  s pous e ;  or  ( i v)  any Af f i l i a t e  ( ot her  t han a  Hear t l and Com pany,  Hear t l and Sol ut i ons  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany,  Hear t l and Lever age  Lender ,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany,  or  NM S W ar r ant y Co. ,  a  Nebr as ka  cor por a t i on)  of  a  Hear t l and Com pany.  " Re l a t ed Par t y Agr eem ent s ”  m eans  any Cont r ac t  be t ween any Re l a t ed Par t y,  on t he  one  hand,  and any of  t he  Hear t l and Com pani es ,  on t he  ot her  hand,  i n each cas e ,  ot her  t han t hi s  Agr eem ent  and any of  t he  ot her  Anc i l l a r y Docum ent s .  " Re l a t ed Par t y Account ”  m eans  any account ,  l oan,  or  ot her  obl i ga t i on ( whe t her  cur r ent  or  l ong- t e r m )

out s t andi ng be t ween any Re l a t ed Par t y,  on t he  one  hand,  and any of  t he  Hear t l and Com pani es ,  on t he  ot her  hand,  ot her  t han,  i n t he  cas e  of  a  Re l a t ed Par t y who i s  an em pl oyee ,  any s a l a r y or  wages  and benef i t s  owed by a  Hear t l and Com pany i n t he  or di nar y cour s e  of  bus i nes s  whi ch a r e  not  pas t  due  as  of  t he  Cl os i ng Dat e  and whi ch a r e  i nc l uded as  a  Cur r ent  Li abi l i t y i n t he  ca l cul a t i on of  Cl os i ng W or ki ng Capi t a l .



 

-  20 -  4878- 6419- 4334. 18 " Rel eas e”  m eans  any ac t ua l  or  t hr ea t ened r e l eas e ,  s pi l l i ng,  l eaki ng,  pum pi ng,  pour i ng,  em i t t i ng,  em pt yi ng,  di s char gi ng,  i nj ec t i ng,  es capi ng,  l eachi ng,  dum pi ng,  abandonm ent ,  di s pos i ng or  a l l owi ng t o es cape  or  m i gr a t e  i nt o or  t hr ough t he  envi r onm ent  ( i nc l udi ng am bi ent  a i r  ( i ndoor  or  out door ) ) ,  s ur f ace  wat e r ,  gr oundwat e r ,  l and s ur f ace  or  s ubs ur f ace  s t r a t a  or  wi t hi n any bui l di ng,  s t r uc t ur e ,  f ac i l i t y or  f i xt ur e ) .  " Repr es ent a t i ve”  m eans ,  wi t h r es pec t  t o any Per s on,  any and a l l  di r ec t or s ,  m anager s ,  m anagi ng- m em ber s  or  ot her  m em ber s  of  s uch Per s on’ s  gover ni ng body,  of f i ce r s ,  em pl oyees ,  cons ul t ant s ,  advi s or s ,  couns e l ,  account ant s  and Af f i l i a t es .  " Res ol ut i on Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i i ) .  " Res t r i c t ed Bus i nes s ”  m eans  any bus i nes s  t ha t  i s  com pet i t i ve  wi t h t he  Bus i nes s  as  conduc t ed as  of  t he  Cl os i ng Dat e ,  i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  any bus i nes s  i nvol vi ng t he  di s t r i but i on,  s a l e  or  s e r vi ce  of  any new or  us ed CNH- br anded agr i cul t ur a l  equi pm ent  a t  any CNH- br anded
equi pm ent  dea l e r s hi p,  but  exc l udi ng t he  di s t r i but i on,  s a l e  or  s e r vi ce  of  any non-  CNH br anded agr i cul t ur a l  equi pm ent  a t  any non- CNH- br anded equi pm ent  dea l e r s hi p.  " Res t r i c t ed Cas h”  m eans  $250, 000 he l d i n es c r ow pur s uant  t o t he  NM TC Fac i l i t y.  " Res t r i c t ed Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 07( a ) .  " Res t r i c t ed Se l l e r ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 07( a ) .  " Revi ew Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i ) .  " Sa l es  and Us e  Taxes ”  m eans  any s a l es ,  us e  or  va l ue  added Taxes  a r i s i ng wi t h r es pec t  t o s a l es  or  l eas es  m ade ,  or  s e r vi ces  pr ovi ded,  by any Hear t l and Com pany wi t h r es pec t  t o any Pr e -  Cl os i ng Tax Per i od.  " Sa l es  and Us e  Tax Re t ur n”  m eans  a l l  Tax Re t ur ns  r e l a t ed t o any Sa l es  and Us e  Taxes .  " Sec t i on 503”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 22( g) .  " Secur i t i e s ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Se l l e r  Account ant s ”  m eans  For vi s  LLP.  " Se l l e r  Fundam ent a l  Repr es ent a t i ons ”  m eans  t he  r epr es ent a t i ons  and war r ant i es  i n Sec t i on 3. 01,  Sec t i on 3. 02,  Sec t i on 3. 03,  Sec t i on 3. 04,  Sec t i on 3. 25,  Sec t i on

4. 01,  Sec t i on 4. 02,  Sec t i on 4. 03,  Sec t i on 4. 04 and Sec t i on 4. 05.  " Se l l e r  I ndem ni t ees ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05.  " Se l l e r  Re l eas i ng Par t i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 11.  " Se l l e r  Repr es ent a t i ve”  has  t he  m eani ng s e t  f or t h i n Sec t i on 11. 01.  " Se l l e r  Repr es ent a t i ve  Dut i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 11. 01( a ) .



 

-  21 -  4878- 6419- 4334. 18 " Se l l e r  Re t ur ns ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( c ) .  " Se l l e r  Taxes ”  m eans  ( i )  a l l  Taxes  i m pos ed upon any Hear t l and Com pany wi t h r es pec t  t o any Pr e - Cl os i ng Tax Per i od;  ( i i )  wi t h r es pec t  t o any St r addl e  Per i od,  a l l  Taxes  i m pos ed on any Hear t l and Com pany whi ch a r e  a l l ocabl e ,  pur s uant  t o Sec t i on 7. 03,  t o t he  Pr e - Cl os i ng Tax Per i od;  ( i i i )  a l l  Taxes  of  any m em ber  of  an a f f i l i a t ed,  cons ol i da t ed,  com bi ned,  or  uni t a r y gr oup of  whi ch any Hear t l and Com pany i s  or  was  a  m em ber  on or  pr i or  t o t he  Cl os i ng Dat e ,  i nc l udi ng pur s uant  t o Tr eas ur y Regul a t i on Sec t i on 1. 1502- 6 or  any ana l ogous  or  s i m i l a r  Law;  ( i v)  a l l  Taxes  of  any Per s on i m pos ed on a  Hear t l and Com pany as  a  t r ans f e r ee  or  s ucces s or ,  by cont r ac t  or  pur s uant  t o any Law,  whi ch Taxes  r e l a t e  t o an event ,  t r ans ac t i on,  or  agr eem ent  occur r i ng or  ent e r ed i nt o bef or e  t he  Cl os i ng;  ( v)  a l l  em pl oyer  Taxes  i m pos ed as  a  r es ul t  of  any Cl os i ng I ndebt ednes s  or  Tr ans ac t i on Expens e  t o t he  ext ent  not  deduc t ed a t  Cl os i ng f r om  t he  Cl os i ng Pur chas e  Pr i ce ;  ( vi )  a l l
Taxes  of  Se l l e r s ;  and ( vi i )  f or  t he  avoi dance  of  doubt ,  t he  am ount  of  any i m put ed under paym ent  ( as  des c r i bed i n Sec t i on 6225 of  t he  Code)  i m pos ed on any Hear t l and Com pany and a l l ocabl e  t o any Se l l e r  or  a t t r i but abl e  t o any of  t he  Secur i t i e s  dur i ng t axabl e  year s ,  or  por t i ons  t he r eof ,  when t he  Se l l e r s  owned t he  Secur i t i e s  ( t he  " Se l l e r  Owner s hi p Per i od”) ,  or  any ot her  i ncom e t ax as s es s m ent  i m pos ed on any Hear t l and Com pany under  any s i m i l a r  pr ovi s i on of  s t a t e  or  l oca l  l aw and a l l ocabl e  t o any Se l l e r  or  a t t r i but abl e  t o any of  t he  Secur i t i e s  dur i ng t he  Se l l e r  Owner s hi p Per i od;  pr ovi ded,  t ha t  Se l l e r  Taxes  s ha l l  not  i nc l ude  any Sa l es  and Us e  Taxes .  " Se l l e r s ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Sof t war e”  m eans  com put e r  s of t war e  and code ,  i nc l udi ng as s em bl er s ,  appl e t s ,  com pi l e r s ,  s our ce  code ,  obj ec t  code ,  deve l opm ent  t ool s ,  des i gn t ool s ,  us e r  i nt e r f aces  and da t a ,  i n any f or m  or  f or m at ,  however  f i xed,  i nc l udi ng f i r m war e .  " St a t em ent  of  Obj ec t i ons ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i i ) .  " St r addl e  Per i od”  has  t he

m eani ng s e t  f or t h i n Sec t i on 7. 03.  " Tar ge t  PP& E Am ount ”  m eans  $6, 129, 000.  " Tar ge t  Ne t  W or ki ng Capi t a l ”  m eans  $53, 600, 000.  " Tax”  or  " Taxes ”  m ean any and a l l  t axes ,  a s s es s m ent s ,  char ges ,  dut i es ,  f ees ,  l evi es  and ot her  gover nm ent a l  char ges  i n t he  na t ur e  of  a  t ax,  adm i ni s t e r ed or  i m pos ed by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng a l l  U. S. ,  dom es t i c ,  and f or e i gn,  f eder a l ,  na t i ona l ,  s t a t e ,  pr ovi nc i a l ,  l oca l ,  and ot her  ne t  i ncom e,  a l t e r na t i ve  or  add- on m i ni m um  t ax,  capi t a l  s t ock,  s oc i a l  s ecur i t y,  gr os s  i ncom e,  gr os s  r ece i pt s ,  s a l es ,  us e ,  ad va l or em ,  va l ue  added,  goods  and s e r vi ce ,  t r ans f e r ,  f r anchi s e ,  pr of i t s ,  l i cens e ,  wi t hhol di ng,  payr ol l ,  em pl oym ent ,  exc i s e ,  s ever ance ,  s t am p,  occupa t i on,  pr em i um ,  pr oper t y,  envi r onm ent a l  or  wi ndf a l l  pr of i t  t ax,  cus t om ,  dut y,  es chea t ,  unc l a i m ed pr oper t y,  or  any gover nm ent a l  f ee  or  ot her  as s es s m ent  of  any ki nd i n t he  na t ur e  of  a  t ax or  ot her  gover nm ent a l  f ee ,  char ge  or  ot her  as s es s m ent  of  any ki nd what s oever  i n t he  na t ur e  of  a  t ax ( whe t her  payabl e  di r ec t l y or  by wi t hhol di ng and whet her
or  not  r equi r i ng t he  f i l i ng of  a  Tax Re t ur n) ,  t oge t her  wi t h a l l  e s t i m at ed t axes ,  de f i c i ency as s es s m ent s ,  i nt e r es t ,  pena l t i es ,  addi t i ons  t o t ax or  addi t i ona l  am ount s  i m pos ed by any Gover nm ent a l  Aut hor i t y t he r eon and s ha l l  i nc l ude  any Li abi l i t y f or  s uch am ount s  as  a  r es ul t  of  ( i )  be i ng a  t r ans f e r ee  or  s ucces s or  or  m em ber  of  a  com bi ned,



 

-  22 -  4878- 6419- 4334. 18 cons ol i da t ed,  uni t a r y or  a f f i l i a t ed gr oup,  or  ( i i )  a  cont r ac t ua l  obl i ga t i on t o i ndem ni f y any Per s on pur s uant  t o any t ax s har i ng,  a l l oca t i on or  s i m i l a r  agr eem ent  or  a r r angem ent .  " Tax Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 07.  " Tax Re t ur n”  m eans  any r e t ur n,  dec l a r a t i on,  r epor t ,  c l a i m  f or  r e f und,  i nf or m at i on r e t ur n or  s t a t em ent  or  ot her  docum ent  r e l a t i ng t o Taxes ,  i nc l udi ng any s chedul e  or  a t t achm ent  t he r e t o,  and i nc l udi ng any am endm ent  t he r eof .  " Ter r i t or y”  m eans  anywher e  i n t he  Uni t ed St a t es  wher e  t he  Bus i nes s  i s  conduc t ed as  of  t he  Cl os i ng Dat e .  " Thi r d Par t y Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 06( a ) .  " Tr ans ac t i on Expens es ”  m eans  ( i )  t he  f ees  and di s bur s em ent s  payabl e  t o i nves t m ent  banker s ,  br oker s ,  f i nanc i a l  advi s or s  and f i nder s  engaged by t he  Hear t l and Com pani es  or  any Se l l e r ,  i nc l udi ng D. A.  Davi ds on Com pani es ,  a s  f i nanc i a l  advi s or  t o t he  Hear t l and Com pani es ;  ( i i )  t he  f ees  and di s bur s em ent s  payabl e  t o couns e l ,  account ant s  and ot her  pr of es s i ona l  advi s or s  i ncur r ed by a
Hear t l and Com pany or ,  t o t he  ext ent  a  Hear t l and Com pany i s  r es pons i bl e  t he r e f or ,  any Se l l e r ,  i nc l udi ng Kol ey J es s en P. C. ,  LLO,  as  l ega l  couns e l  t o t he  Hear t l and Com pani es  and Se l l e r s ;  ( i i i )  any change- i n- cont r ol  paym ent s ,  bonus  or  ot her  am ount s  payabl e ,  or  t ha t  becom e payabl e ,  by any Hear t l and Com pany t o any cur r ent  or  f or m er  em pl oyee ,  di r ec t or ,  m anager ,  i ndependent  cont r ac t or  or  cons ul t ant  as  a  r es ul t  of  or  i n connec t i on wi t h t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  t oge t her  wi t h t he  em pl oyer  por t i on of  any payr ol l  Taxes  a t t r i but abl e  t o s uch obl i ga t i ons  t ha t  i s  t o be  i ncur r ed by a  Hear t l and Com pany i n connec t i on wi t h t he  paym ent  of  any s uch am ount s ;  and ( i v)  a l l  ot her  f ees ,  di s bur s em ent s ,  r e i m bur s em ent s ,  com m i s s i ons ,  expens es  or  cos t s ,  i n each cas e  payabl e  or  i ncur r ed by t he  Hear t l and Com pani es ,  Se l l e r  Repr es ent a t i ve  or  Se l l e r s  i n connec t i on wi t h t he  negot i a t i on,  pr epar a t i on,  and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  ( i nc l udi ng 50%

of  a l l  aggr ega t e  cos t s  and expens es  as s oc i a t ed wi t h obt a i ni ng t he  R& W  I ns ur ance  Pol i cy ( i nc l udi ng pr em i um ,  under wr i t i ng f ees ,  br oker age  f ees ,  l ega l  f ees ,  s ur pl us  l i nes  and ot her  t axes  and s ur char ges ) ) ,  but  onl y t o t he  ext ent  any of  t he  i t em s  s e t  f or t h i n c l aus es  ( i )  t hr ough ( i v)  above  have  not  been pa i d pr i or  t o t he  Cl os i ng Dat e .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned her e i n,  no l i abi l i t y s ha l l  be  t r ea t ed as  bot h a  Tr ans ac t i on Expens e  and I ndebt ednes s .  " Tr ans ac t i on Tax Deduc t i ons ”  m eans  ( i )  any bonus es  pa i d on or  pr i or  t o t he  Cl os i ng Dat e  i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby,  ( i i )  expens es  wi t h r es pec t  t o I ndebt ednes s  pa i d on or  pr i or  t o t he  Cl os i ng Dat e ,  and ( i i i )  a l l  t r ans ac t i on expens es  and paym ent s  t ha t  a r e  deduc t i bl e  f or  Tax pur pos es ,  i nc l udi ng t he  Tr ans ac t i on Expens es ,  pa i d on or  pr i or  t o t he  Cl os i ng Dat e .  " Tr ans f e r  Taxes ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( b) .  " Uni on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 22( c ) .



 

-  23 -  4878- 6419- 4334. 18 " W ARN Act ”  m eans  t he  f eder a l  W or ker  Adj us t m ent  and Re t r a i ni ng Not i f i ca t i on Act  of  1988,  and s i m i l a r  s t a t e ,  l oca l  and f or e i gn l aws  r e l a t ed t o pl ant  c l os i ngs ,  r e l oca t i ons ,  m as s  l ayof f s  and em pl oym ent  l os s es .  " W i t hhol di ng Am ount s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 06.  ARTI CLE I I  PURCHASE AND SALE Sec t i on 2. 01 Pur chas e  and Sa l e .  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  a t  t he  Cl os i ng,  each Se l l e r  s ha l l  s e l l ,  t r ans f e r  and de l i ver  t o Buyer ,  f r ee  and c l ea r  of  a l l  Encum br ances ,  and Buyer  s ha l l  pur chas e  f r om  each Se l l e r ,  t he  Secur i t i e s  as  l i s t ed oppos i t e  t he  nam e of  s uch Se l l e r  i n Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es ,  i n exchange  f or  t he  cons i der a t i on s pec i f i ed i n Sec t i on 2. 02.  By execut i on of  t hi s  Agr eem ent ,  t he  Pur chas ed Com pany and each Se l l e r  he r eby wai ves  any and a l l  r i ght s  t ha t  t he  Pur chas ed Com pany or  any s uch Se l l e r  m ay have  pur s uant  t o t he  Oper a t i ng Agr eem ent  of  t he  Pur chas ed Com pany,  da t ed as  of  Apr i l  14,  2014,  as  am ended,  i n connec t i on wi t h t he  s a l e  and t r ans f e r  of  s uch
Se l l e r ’ s  Secur i t i e s ,  i nc l udi ng under  Ar t i c l e  9 t he r eof .  Sec t i on 2. 02 Pur chas e  Pr i ce .  The  aggr ega t e  pur chas e  pr i ce  f or  t he  Secur i t i e s  s ha l l  be  $74, 305, 366,  s ubj ec t  t o adj us t m ent  pur s uant  t o Sec t i on 2. 04 her eof  ( t he  " Pur chas e  Pr i ce”) .  The  Pur chas e  Pr i ce  s ha l l  be  a l l oca t ed am ong and pa i d t o Se l l e r s  us i ng t he  per cent ages  as  s e t  f or t h on Sec t i on 2. 02 of  t he  Di s c l os ur e  Schedul es  ( t he  " Pur chas e  Pr i ce  Al l oca t i on Per cent ages ”) .  Sec t i on 2. 03 Tr ans ac t i ons  t o be  Ef f ec t ed a t  t he  Cl os i ng.  ( a )  At  t he  Cl os i ng,  Buyer  s ha l l :  ( i )  de l i ve r  t o each Se l l e r :  ( A)  s uch Se l l e r ’ s  por t i on of  t he  Cl os i ng Dat e  Paym ent ,  bas ed upon s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age ,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o an account  des i gna t ed i n wr i t i ng by s uch Se l l e r  t o Buyer  no l a t e r  t han t hr ee  ( 3)  Bus i nes s  Days  pr i or  t o t he  Cl os i ng Dat e ;  and ( B)  t he  Anc i l l a r y Docum ent s  and a l l  ot her  agr eem ent s ,  docum ent s ,  i ns t r um ent s  or  ce r t i f i ca t es  r equi r ed t o be  de l i ver ed by Buyer  a t  or  pr i or  t o t he  Cl os i ng pur s uant  t o Sec t i on 8. 02 of  t hi s  Agr eem ent .  ( i i )  pay,

on beha l f  of  t he  Hear t l and Com pani es  or  Se l l e r s ,  t he  f ol l owi ng am ount s :  ( A)  Cl os i ng I ndebt ednes s  of  t he  Hear t l and Com pani es  t o be  pa i d a t  Cl os i ng,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o t he  account s  and i n t he  am ount s  s pec i f i ed on t he  Es t i m at ed Cl os i ng St a t em ent ;  and



 

-  24 -  4878- 6419- 4334. 18 ( B)  any Tr ans ac t i on Expens es  unpa i d a t  Cl os i ng,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o t he  account s  and i n t he  am ount s  s pec i f i ed on t he  Es t i m at ed Cl os i ng St a t em ent .  ( i i i )  de l i ve r  t o t he  Es cr ow Agent :  ( A)  t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Am ount  ( s uch am ount ,  i nc l udi ng any i nt e r es t  or  ot her  am ount s  ea r ned t her eon and l es s  any di s bur s em ent s  t he r e f r om  i n accor dance  wi t h t he  Es cr ow Agr eem ent ,  t he  " Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Fund”)  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o account s  des i gna t ed by t he  Es cr ow Agent ,  t o be  he l d f or  t he  pur pos e  of  s ecur i ng t he  obl i ga t i ons  of  Se l l e r s  i n Sec t i on 2. 04( d) ;  and ( B)  t he  Es cr ow Agr eem ent .  ( b)  At  t he  Cl os i ng,  Se l l e r s  s ha l l  de l i ve r  t o Buyer :  ( i )  m em ber s hi p uni t  ce r t i f i ca t es  f or  t he  Secur i t i e s  and as s i gnm ent s  or  ot her  i ns t r um ent s  of  t r ans f e r  wi t h r es pec t  t o t he  Secur i t i e s  dul y execut ed by each of  t he  Cl as s  A Hol der s  and t he  Cl as s  B Hol der s ;  ( i i )  t he  Anc i l l a r y Docum ent s  and a l l  ot her  agr eem ent s ,  docum ent s ,  i ns t r um ent s  or
ce r t i f i ca t es  r equi r ed t o be  de l i ve r ed by any Se l l e r  a t  or  pr i or  t o t he  Cl os i ng pur s uant  t o Sec t i on 8. 02 of  t hi s  Agr eem ent .  Sec t i on 2. 04 Pur chas e  Pr i ce  Adj us t m ent .  ( a )  Cl os i ng Adj us t m ent .  ( i )  At  t he  Cl os i ng,  t he  Pur chas e  Pr i ce  s ha l l  be  adj us t ed i n t he  f ol l owi ng m anner  ( i n each cas e ,  ot her  t han wi t h r es pec t  t o t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow,  as  de t e r m i ned i n accor dance  wi t h Sec t i on 2. 04( a ) ( i i )  be l ow) :  ( A)  e i t he r  ( 1)  an i nc r eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l ,  or  ( 2)  a  decr eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng W or ki ng Capi t a l  i s  l e s s  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l ;  ( B)  e i t he r  ( 1)  an i nc r eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng PP& E Am ount  i s  gr ea t e r  t han t he  Tar ge t  PP& E Am ount ,  or  ( 2)  a  decr eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng PP& E Am ount  i s  l e s s  t han t he  Tar ge t  PP& E Am ount ;  ( C)  an i nc r eas e  by t he  out s t andi ng am ount  of  Es t i m at ed Cl os i ng Cas h of  t he  Hear t l and

Com pani es  as  of  t he  Ca l cul a t i on Ti m e;  ( D)  a  decr eas e  by t he  out s t andi ng Es t i m at ed Cl os i ng I ndebt ednes s  of  t he  Hear t l and Com pani es  as  of  t he  Ca l cul a t i on Ti m e;



 

-  25 -  4878- 6419- 4334. 18 ( E)  a  decr eas e  by t he  am ount  of  unpa i d Es t i m at ed Cl os i ng Tr ans ac t i on Expens es  of  t he  Hear t l and Com pani es  as  of  t he  Ca l cul a t i on Ti m e;  and ( F)  a  decr eas e  by t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Am ount .  The  ne t  am ount  a f t e r  gi vi ng e f f ec t  t o t he  adj us t m ent s  l i s t ed above  s ha l l  be  t he  " Cl os i ng Dat e  Paym ent ” .  ( i i )  One  ( 1)  Bus i nes s  Day pr i or  t o t he  Cl os i ng,  Se l l e r  Repr es ent a t i ve  s ha l l  pr epar e  and de l i ver  t o Buyer  a  s t a t em ent  wi t h i t s  good f a i t h es t i m at e  of  ( i )  Cl os i ng W or ki ng Capi t a l  ( t he  " Es t i m at ed Cl os i ng W or ki ng Capi t a l ” ) ,  ( i i )  Cl os i ng PP& E Am ount  ( t he  " Es t i m at ed Cl os i ng PP& E Am ount ” ) ,  ( i i i )  Cl os i ng Cas h ( " Es t i m at ed Cl os i ng Cas h”) ,  ( i v)  Cl os i ng I ndebt ednes s  ( i nc l udi ng an i t em i zed l i s t  of  each s uch i t em  of  Cl os i ng I ndebt ednes s  and t he  per s on t o whom  s uch i t em  of  Cl os i ng I ndebt ednes s  i s  owed)  ( " Es t i m at ed Cl os i ng I ndebt ednes s ” )  and ( v)  Cl os i ng Tr ans ac t i on Expens es  ( i nc l udi ng an i t em i zed l i s t  of  each s uch unpa i d Tr ans ac t i on Expens e  and t he  per s on t o whom  s uch expens e  i s  owed)  ( " Es t i m at ed Cl os i ng
Tr ans ac t i on Expens es ”) ,  whi ch s t a t em ent  s ha l l  cont a i n an es t i m at ed ba l ance  s hee t  of  t he  Hear t l and Com pani es  as  of  t he  Cl os i ng Dat e  ( wi t hout  gi vi ng e f f ec t  t o t he  t r ans ac t i ons  cont em pl a t ed her e i n) ,  a  ca l cul a t i on of  Es t i m at ed Cl os i ng W or ki ng Capi t a l ,  Es t i m at ed Cl os i ng PP& E Am ount ,  Es t i m at ed Cl os i ng Cas h,  Es t i m at ed Cl os i ng I ndebt ednes s  and Es t i m at ed Cl os i ng Tr ans ac t i on Expens es ,  t oge t her  wi t h r eas onabl e  docum ent a t i on s uppor t i ng t he  bas i s  of  a l l  s uch ca l cul a t i ons  ( t he  " Es t i m at ed Cl os i ng St a t em ent ” ) .  ( b)  Pos t - Cl os i ng Adj us t m ent .  ( i )  W i t hi n s event y f i ve  ( 75)  days  a f t e r  t he  Cl os i ng Dat e ,  Buyer  s ha l l  pr epar e  and de l i ver  t o Se l l e r  Repr es ent a t i ve  a  s t a t em ent  s e t t i ng f or t h i t s  ca l cul a t i on of  Cl os i ng W or ki ng Capi t a l ,  Cl os i ng PP& E Am ount ,  Cl os i ng Cas h,  Cl os i ng I ndebt ednes s  ( i nc l udi ng an i t em i zed l i s t  of  each s uch i t em  of  Cl os i ng I ndebt ednes s  and t he  per s on t o whom  s uch i t em  of  Cl os i ng I ndebt ednes s  i s  owed)  and Cl os i ng Tr ans ac t i on Expens es  ( i nc l udi ng an i t em i zed l i s t  of  each s uch unpa i d Tr ans ac t i on Expens e  and t he  per s on t o

whom  s uch expens e  i s  owed)  t oge t her  wi t h r eas onabl e  docum ent a t i on s uppor t i ng t he  bas i s  of  a l l  s uch ca l cul a t i ons  ( t he  " Cl os i ng St a t em ent ” ) .  ( i i )  The  pos t - c l os i ng adj us t m ent  s ha l l  be  a  ne t  am ount  ( t he  " Pos t -  Cl os i ng Adj us t m ent ” )  equa l  t o t he  di f f e r ence  be t ween ( A)  t he  Cl os i ng Dat e  Paym ent  and ( B)  t he  Cl os i ng Dat e  Paym ent  i f  ( 1)  Cl os i ng W or ki ng Capi t a l  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng W or ki ng Capi t a l ,  ( 2)  Cl os i ng PP& E Am ount  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng PP& E Am ount ,  ( 3)  Cl os i ng Cas h was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng Cas h,  ( 4)  Cl os i ng I ndebt ednes s  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng I ndebt ednes s  and ( 5)  Cl os i ng Tr ans ac t i on Expens es  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng Tr ans ac t i on Expens es  ( t he  " Adj us t ed Cl os i ng Dat e  Paym ent ” ) .  I f  t he  Adj us t ed Cl os i ng Dat e  Paym ent  i s  gr ea t e r  t han t he  Cl os i ng Dat e  Paym ent ,  a s  f i na l l y de t e r m i ned pur s uant  t o Sec t i on 2. 04( c ) ,  t he  Pos t - Cl os i ng Adj us t m ent  s ha l l  be  payabl e  by Buyer  t o Se l l e r s  pur s uant  t o Sec t i on 2. 04( d) .  I f  t he  Adj us t ed Cl os i ng Dat e  Paym ent  i s  l e s s  t han
t he  Cl os i ng Dat e  Paym ent ,  a s  f i na l l y de t e r m i ned pur s uant  t o Sec t i on 2. 04( c ) ,  t he  Pos t -  Cl os i ng Adj us t m ent  s ha l l  be  payabl e  by Se l l e r s  t o Buyer  pur s uant  t o Sec t i on 2. 04( d) .



 

-  26 -  4878- 6419- 4334. 18 ( c )  Exam i na t i on and Revi ew.  ( i )  Exam i na t i on.  Af t e r  r ece i pt  of  t he  Cl os i ng St a t em ent ,  Se l l e r  Repr es ent a t i ve  s ha l l  have  t hi r t y ( 30)  days  ( t he  " Revi ew Per i od”)  t o r evi ew t he  Cl os i ng St a t em ent .  Dur i ng t he  Revi ew Per i od,  Buyer  s ha l l  pr ovi de  Se l l e r  Repr es ent a t i ve  r eas onabl e  acces s  t o t he  books  and r ecor ds  of  t he  Hear t l and Com pani es  and wor k paper s  pr epar ed by Buyer  or  Buyer ’ s  account ant s  t o t he  ext ent  r e l a t i ng t o t he  Cl os i ng St a t em ent ,  a s  Se l l e r  Repr es ent a t i ve  m ay r eas onabl y r eques t  f or  t he  pur pos e  of  r evi ewi ng t he  Cl os i ng St a t em ent  and pr epar i ng a  St a t em ent  of  Obj ec t i ons ,  pr ovi ded,  t ha t  s uch acces s  s ha l l  be  i n a  m anner  t ha t  does  not  unr eas onabl y i nt e r f e r e  wi t h t he  nor m al  bus i nes s  oper a t i ons  of  Buyer  or  t he  Hear t l and Com pani es .  ( i i )  Obj ec t i on.  On or  pr i or  t o t he  l as t  day of  t he  Revi ew Per i od,  Se l l e r  Repr es ent a t i ve  m ay obj ec t  t o t he  Cl os i ng St a t em ent  by de l i ver i ng t o Buyer  a  wr i t t en s t a t em ent  s e t t i ng f or t h Se l l e r  Repr es ent a t i ve ’ s  obj ec t i ons  i n r eas onabl e  de t a i l ,  i ndi ca t i ng each di s put ed i t em  or  am ount  of
Cl os i ng W or ki ng Capi t a l ,  Cl os i ng PP& E Am ount ,  Cl os i ng Cas h,  Cl os i ng I ndebt ednes s  and Cl os i ng Tr ans ac t i on Expens es  and i n r eas onabl e  de t a i l  t he  bas i s  f or  Se l l e r  Repr es ent a t i ve ’ s  di s agr eem ent  t he r ewi t h and ca l cul a t i on t he r eof  ( t he  " St a t em ent  of  Obj ec t i ons ”) .  I f  Se l l e r  Repr es ent a t i ve  f a i l s  t o de l i ve r  t he  St a t em ent  of  Obj ec t i ons  bef or e  t he  expi r a t i on of  t he  Revi ew Per i od,  t he  Cl os i ng St a t em ent  and t he  Pos t - Cl os i ng Adj us t m ent ,  a s  t he  cas e  m ay be ,  r e f l ec t ed i n t he  Cl os i ng St a t em ent  s ha l l  be  deem ed t o have  been accept ed by Se l l e r  Repr es ent a t i ve  on beha l f  of  Se l l e r s .  I n addi t i on,  any i t em  or  am ount  of  Cl os i ng W or ki ng Capi t a l ,  Cl os i ng PP& E Am ount ,  Cl os i ng Cas h,  Cl os i ng I ndebt ednes s  and Cl os i ng Tr ans ac t i on Expens es  t o whi ch no di s put e  i s  r a i s ed i n t he  St a t em ent  of  Obj ec t i ons  wi l l  be  f i na l ,  conc l us i ve  and bi ndi ng on t he  par t i es  as  of  t he  expi r a t i on of  t he  Revi ew Per i od.  I f  Se l l e r  Repr es ent a t i ve  de l i ver s  t he  St a t em ent  of  Obj ec t i ons  bef or e  t he  expi r a t i on of  t he  Revi ew Per i od,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  negot i a t e  i n good

f a i t h t o r es ol ve  s uch obj ec t i ons  wi t hi n t hi r t y ( 30)  days  a f t e r  t he  de l i ve r y of  t he  St a t em ent  of  Obj ec t i ons  ( t he  " Res ol ut i on Per i od”) ,  and,  i f  t he  s am e a r e  s o r es ol ved wi t hi n t he  Res ol ut i on Per i od,  t he  Pos t - Cl os i ng Adj us t m ent  and t he  Cl os i ng St a t em ent  wi t h s uch changes  as  m ay have  been pr evi ous l y agr eed i n wr i t i ng by Buyer  and Se l l e r  Repr es ent a t i ve ,  s ha l l  be  f i na l  and bi ndi ng.  ( i i i )  Res ol ut i on of  Di s put es .  I f  Se l l e r  Repr es ent a t i ve  and Buyer  f a i l  t o r each an agr eem ent  wi t h r es pec t  t o a l l  of  t he  m at t e r s  s e t  f or t h i n t he  St a t em ent  of  Obj ec t i ons  bef or e  expi r a t i on of  t he  Res ol ut i on Per i od,  t hen any m at t e r s  r em ai ni ng i n di s put e  ( " Di s put ed Am ount s ” ) ,  s ha l l  be  s ubm i t t ed wi t hi n f i ve  ( 5)  Bus i nes s  Days  f or  r es ol ut i on t o t he  M i nneapol i s ,  M i nnes ot a  of f i ce  of  KPM G US LLP or ,  i f  t he  M i nneapol i s ,  M i nnes ot a  of f i ce  of  KPM G US LLP i s  unabl e  t o s e r ve ,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  appoi nt  by m ut ua l  agr eem ent  wi t hi n f i ve  ( 5)  Bus i nes s  Days  t he  of f i ce  of  an i m par t i a l  na t i ona l l y r ecogni zed f i r m  of  i ndependent  ce r t i f i ed publ i c
account ant s  ot her  t han Se l l e r  Account ant s  or  Buyer ’ s  account ant s  ( t he  " I ndependent  Account ant ” )  who,  ac t i ng as  exper t s  and not  a r bi t r a t or s ,  s ha l l  r es ol ve  t he  Di s put ed Am ount s  onl y and m ake  any adj us t m ent s  t o t he  Pos t - Cl os i ng Adj us t m ent  and t he  Cl os i ng St a t em ent ,  a s  t he  cas e  m ay be .  The  I ndependent  Account ant  s ha l l  onl y dec i de  t he  s pec i f i c  Di s put ed Am ount s  and t he i r  dec i s i on f or  each Di s put ed Am ount  m us t  be  wi t hi n t he  r ange  of  va l ues  as s i gned t o each s uch i t em  i n t he  Cl os i ng St a t em ent  and t he  St a t em ent  of  Obj ec t i ons ,  r es pec t i ve l y,  and s ha l l  m ake  a l l  ca l cul a t i ons  i n accor dance  wi t h t he  def i ni t i ons  of  " Cl os i ng W or ki ng Capi t a l ” ,  " Cl os i ng PP& E Am ount ” ,  " Cl os i ng Cas h” ,  " Cl os i ng I ndebt ednes s ”



 

-  27 -  4878- 6419- 4334. 18 and " Com pany Tr ans ac t i on Expens es ”  ( and t he  com ponent  de f i ni t i ons  t he r eof )  as  s e t  f or t h i n t hi s  Agr eem ent .  Al l  de t e r m i na t i ons  s ha l l  be  bas ed s ol e l y on t he  pr es ent a t i ons  of  Buyer  and Se l l e r  Repr es ent a t i ve ,  and not  by i ndependent  r evi ew;  f or  t he  avoi dance  of  doubt ,  and wi t hout  l i m i t i ng t he  gener a l i t y of  t he  f or egoi ng,  t he  I ndependent  Account ant  s ha l l  not  have  aut hor i t y t o dec i de  any i nt e r pr e t i ve  or  pr ocedur a l  m at t e r  under  t hi s  Sec t i on 2. 04 or  t he  Agr eem ent  m or e  br oadl y,  i nc l udi ng i t s  own j ur i s di c t i on or  t he  s cope  of  i t s  r evi ew.  ( i v)  Fees  of  t he  I ndependent  Account ant .  The  f ees  and expens es  of  t he  I ndependent  Account ant  s ha l l  be  pa i d by Se l l e r  Repr es ent a t i ve  on beha l f  of  Se l l e r s ,  on t he  one  hand,  and by Buyer ,  on t he  ot her  hand,  bas ed upon t he  per cent age  t ha t  t he  am ount  ac t ua l l y cont es t ed but  not  awar ded t o Se l l e r  Repr es ent a t i ve  on beha l f  of  Se l l e r s  or  Buyer ,  r es pec t i ve l y,  bear s  t o t he  aggr ega t e  am ount  ac t ua l l y cont es t ed by Se l l e r  Repr es ent a t i ve  and Buyer .  ( v)  De t e r m i na t i on by I ndependent  Account ant .  The
I ndependent  Account ant  s ha l l  m ake  a  de t e r m i na t i on by de l i ver y of  a  wr i t t en s t a t em ent  s e t t i ng f or t h i t s  r es ol ut i on of  t he  Di s put ed Am ount s  as  s oon as  pr ac t i cabl e  wi t hi n t hi r t y ( 30)  days  ( or  s uch ot her  t i m e  as  t he  par t i es  he r e t o s ha l l  agr ee  i n wr i t i ng)  a f t e r  t he i r  engagem ent ,  and t he i r  r es ol ut i on of  t he  Di s put ed Am ount s  and t he i r  adj us t m ent s  t o t he  Cl os i ng St a t em ent  or  t he  Pos t - Cl os i ng Adj us t m ent  s ha l l  be  conc l us i ve  and bi ndi ng upon t he  par t i es  he r e t o,  abs ent  m ani f es t  e r r or .  ( d)  Paym ent s  of  Pos t - Cl os i ng Adj us t m ent .  Except  as  ot her wi s e  pr ovi ded her e i n,  any paym ent  of  t he  Pos t - Cl os i ng Adj us t m ent ,  t oge t her  wi t h i nt e r es t  ca l cul a t ed as  s e t  f or t h be l ow,  s ha l l  ( A)  be  due  ( x)  wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  accept ance  of  t he  Cl os i ng St a t em ent  or  ( y)  i f  t he r e  a r e  any Di s put ed Am ount s ,  t hen wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  t he  r es ol ut i on des cr i bed i n Sec t i on 2. 04( c ) ( v)  above ;  and ( B)  be  pa i d by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o,  ( 1)  wi t h r es pec t  t o an am ount  owed t o Buyer ,  s uch account  as  di r ec t ed i n wr i t i ng by Buyer

t o Se l l e r  Repr es ent a t i ve  or  ( 2)  wi t h r es pec t  t o an am ount  owed t o Se l l e r s ,  i n s uch am ount s  bas ed upon t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages  and t o s uch account s  as  di r ec t ed i n wr i t i ng by Se l l e r  Repr es ent a t i ve  t o Buyer .  Any paym ent  of  t he  Pos t - Cl os i ng Adj us t m ent  owed by Se l l e r s  t o Buyer  s ha l l  be  pa i d f i r s t  by t he  Es cr ow Agent  pur s uant  t o t he  t e r m s  of  t he  Es cr ow Agr eem ent  f r om  t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Fund and,  ( C)  t o t he  ext ent  t he  am ount  of  t he  Pos t - Cl os i ng Adj us t m ent  exceeds  t he  am ount  ava i l abl e  i n t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Fund,  Se l l e r s  s ha l l ,  j oi nt l y and s ever a l l y,  pay or  caus e  t o be  pa i d any s uch r em ai ni ng am ount  di r ec t l y t o Buyer  or  ( D)  t o t he  ext ent  t he  am ount  of  t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow exceeds  t he  Pos t - Cl os i ng Adj us t m ent ,  t he  am ount  of  s uch exces s  s ha l l  be  pa i d by Es cr ow Agent  t o Se l l e r  Repr es ent a t i ve ,  f or  f ur t her  di s t r i but i on t o t he  Se l l e r s  bas ed on t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages ,  pur s uant  t o t he  t e r m s  of  t he  Es cr ow Agr eem ent .  I f  paym ent  of  t he  Pos t - Cl os i ng
Adj us t m ent  i s  owed t o Se l l e r s  by Buyer ,  t he  Pur chas e  Pr i ce  Adj us t m ent  Es cr ow Fund s ha l l  be  pa i d by Es cr ow Agent  t o Se l l e r  Repr es ent a t i ve ,  f or  f ur t her  di s t r i but i on t o t he  Se l l e r s  bas ed on t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages ,  pur s uant  t o t he  t e r m s  of  t he  Es cr ow Agr eem ent .  The  am ount  of  any Pos t - Cl os i ng Adj us t m ent  s ha l l  bear  i nt e r es t  f r om  and i nc l udi ng t he  l a t e r  of  t he  da t e  of  accept ance  of  t he  Cl os i ng St a t em ent  or  t o and i nc l udi ng t he  da t e  of  paym ent  a t  a  r a t e  per  annum  equa l  t o pr i m e  r a t e  as  quot ed i n t he  M oney Rat es  Sec t i on of  The  W al l  St r ee t  J our na l  on t he  da t e  t ha t  t he  St a t em ent  of  Obj ec t i ons  was  de l i ver ed t o Buyer .  Such i nt e r es t  s ha l l  be  ca l cul a t ed da i l y on t he  bas i s  of  a  365 day year  and t he  ac t ua l  num ber  of  days  e l aps ed.



 

-  28 -  4878- 6419- 4334. 18 ( e )  Adj us t m ent s  f or  Tax Pur pos es .  Any paym ent s  m ade  pur s uant  t o Sec t i on 2. 04 s ha l l  be  t r ea t ed as  an adj us t m ent  t o t he  Pur chas e  Pr i ce  by t he  par t i es  f or  Tax pur pos es ,  unl es s  ot her wi s e  r equi r ed by Law.  Sec t i on 2. 05 Cl os i ng.  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  t he  pur chas e  and s a l e  of  t he  Secur i t i e s  cont em pl a t ed her eby s ha l l  t ake  pl ace  a t  a  c l os i ng ( t he  " Cl os i ng”)  t o be  he l d a t  9: 00 a . m .  Cent r a l  Ti m e  no l a t e r  t han t wo ( 2)  Bus i nes s  Days  a f t e r  t he  l as t  of  t he  condi t i ons  t o Cl os i ng s e t  f or t h i n ARTI CLE VI I I  have  been s a t i s f i ed or  wai ved ( ot her  t han t he  de l i ve r y of  any docum ent s  t o be  de l i ver ed a t  Cl os i ng and t he  s a t i s f ac t i on of  t hos e  condi t i ons  whi ch,  by t he i r  na t ur e ,  a r e  t o be  s a t i s f i ed on t he  Cl os i ng Dat e ,  i t  be i ng under s t ood t ha t  t he  occur r ence  of  t he  Cl os i ng s ha l l  r em ai n s ubj ec t  t o t he  de l i ver y of  s uch docum ent s  and t he  s a t i s f ac t i on or  wai ver  of  s uch condi t i ons )  r em ot e l y by exchange  of  docum ent s  and s i gna t ur es  ( or  t he i r  e l ec t r oni c  count e r par t s ) ,  or  a t  s uch ot her  t i m e  or  on s uch ot her
da t e  or  a t  s uch ot her  pl ace  as  Se l l e r  Repr es ent a t i ve  and Buyer  m ay m ut ua l l y agr ee  upon i n wr i t i ng ( t he  day on whi ch t he  Cl os i ng t akes  pl ace  be i ng t he  " Cl os i ng Dat e”) .  Not wi t hs t andi ng t he  ac t ua l  occur r ence  of  t he  Cl os i ng a t  any par t i cul a r  t i m e  on t he  Cl os i ng Dat e ,  t he  Cl os i ng s ha l l  be  deem ed t o occur  and be  e f f ec t i ve  a t  12: 01 AM  Cent r a l  Ti m e  on t he  Cl os i ng Dat e .  Sec t i on 2. 06 W i t hhol di ng Tax.  Buyer ,  t he  Hear t l and Com pani es ,  t he i r  r es pec t i ve  Af f i l i a t es ,  agent s  and des i gnees ,  t he  Es cr ow Agent ,  and any ot her  appl i cabl e  wi t hhol di ng agent ,  a s  appl i cabl e ,  s ha l l  be  ent i t l ed t o deduc t  and wi t hhol d f r om  t he  am ount s  ot her wi s e  payabl e  pur s uant  t o t hi s  Agr eem ent  or  any Anci l l a r y Agr eem ent  t o Se l l e r s  or  any ot her  Per s on s uch am ount s  ( t he  " W i t hhol di ng Am ount s ” )  as  Buyer ,  t he  Hear t l and Com pani es ,  any Af f i l i a t e ,  agent  or  des i gnee ,  Es cr ow Agent  or  any ot her  appl i cabl e  wi t hhol di ng agent  t he r eof  i s  r equi r ed t o deduc t  and wi t hhol d under  t he  Code ,  or  any pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law and t o pr oper l y r em i t  ( or  t o have  t he  Hear t l and

Com pani es  r em i t  t hr ough t he i r  payr ol l  s ys t em s )  s uch W i t hhol di ng Am ount s  t o t he  appr opr i a t e  Gover nm ent a l  Aut hor i t y.  To t he  ext ent  t ha t  s uch W i t hhol di ng Am ount s  a r e  s o wi t hhe l d and pa i d t o t he  appl i cabl e  or  Gover nm ent a l  Aut hor i t y,  s uch W i t hhol di ng Am ount s  wi l l  be  t r ea t ed f or  a l l  pur pos es  of  t hi s  Agr eem ent  as  havi ng been pa i d t o t he  Per s on wi t h r es pec t  t o whi ch s uch wi t hhol di ng and deduc t i on was  m ade .  Al l  com pens a t or y am ount s  s ubj ec t  t o payr ol l  r epor t i ng and wi t hhol di ng payabl e  pur s uant  t o or  as  cont em pl a t ed by t hi s  Agr eem ent ,  s ha l l  be  payabl e  t hr ough t he  appl i cabl e  em pl oyer  ent i t y’ s  payr ol l  s ys t em  i n t he  f i r s t  payr ol l  di s t r i but i on a f t e r  s uch am ount  has  becom e due  and payabl e  her eunder  or  ot her wi s e  i n accor dance  wi t h t he  agr eem ent s  gover ni ng s uch com pens a t or y am ount s .  ARTI CLE I I I  REPRESENTATI ONS AND W ARRANTI ES REGARDI NG THE HEARTLAND COM PANI ES Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  each Se l l e r  and t he  Pur chas ed Com pany,  j oi nt l y and s ever a l l y,  r epr es ent  and war r ant
t o Buyer  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE I I I  a r e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 3. 01 Or gani za t i on,  Aut hor i t y and Qual i f i ca t i on of  t he  Hear t l and Com pani es .



 

-  29 -  4878- 6419- 4334. 18 ( a )  The  Pur chas ed Com pany has  f ul l  power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  t o whi ch t he  Pur chas ed Com pany i s  a  pa r t y,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby.  The  execut i on and de l i ver y by t he  Pur chas ed Com pany of  t hi s  Agr eem ent  and any Anci l l a r y Docum ent  t o whi ch t he  Pur chas ed Com pany i s  a  pa r t y,  t he  per f or m ance  by t he  Pur chas ed Com pany of  i t s  obl i ga t i ons  her eunder  and t her eunder ,  and t he  cons um m at i on by t he  Pur chas ed Com pany of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby have  been dul y aut hor i zed by a l l  r equi s i t e  ac t i on on t he  par t  of  t he  Pur chas ed Com pany.  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by t he  Pur chas ed Com pany,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Buyer ,  each of  t he  Se l l e r s  and Se l l e r  Repr es ent a t i ve )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  t he  Pur chas ed Com pany enf or ceabl e  aga i ns t  t he  Pur chas ed
Com pany i n accor dance  wi t h i t s  t e r m s .  W hen each ot her  Anc i l l a r y Docum ent  t o whi ch t he  Pur chas ed Com pany i s  or  wi l l  be  a  par t y has  been dul y execut ed and de l i ver ed by t he  Pur chas ed Com pany ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by each ot her  par t y t he r e t o) ,  s uch Anci l l a r y Docum ent  wi l l  cons t i t ut e  a  l ega l  and bi ndi ng obl i ga t i on of  t he  Pur chas ed Com pany enf or ceabl e  aga i ns t  i t  i n accor dance  wi t h i t s  t e r m s .  ( b)  The  Pur chas ed Com pany i s  a  l i m i t ed l i abi l i t y com pany dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  I owa  and has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o own,  oper a t e  or  l eas e  t he  pr oper t i es  and as s e t s  now owned,  oper a t ed or  l eas ed by i t  and t o ca r r y on i t s  bus i nes s  as  i t  has  been and i s  cur r ent l y conduc t ed.  Sec t i on 3. 01( b)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h each j ur i s di c t i on i n whi ch t he  Pur chas ed Com pany i s  l i cens ed or  qua l i f i ed t o do bus i nes s ,  and t he  Pur chas ed Com pany i s  dul y l i cens ed or  qua l i f i ed t o do bus i nes s  and i s  i n good s t andi ng i n each

j ur i s di c t i on i n whi ch t he  pr oper t i es  owned or  l eas ed by i t  or  t he  oper a t i on of  i t s  bus i nes s  as  cur r ent l y conduc t ed m akes  s uch l i cens i ng or  qua l i f i ca t i on neces s a r y.  ( c )  Hear t l and Kans as  i s  a  l i m i t ed l i abi l i t y com pany dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  Kans as  and has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o own,  oper a t e  or  l eas e  t he  pr oper t i es  and as s e t s  now owned,  oper a t ed or  l eas ed by i t  and t o ca r r y on i t s  bus i nes s  as  i t  has  been and i s  cur r ent l y conduc t ed.  Sec t i on 3. 01( c )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h each j ur i s di c t i on i n whi ch Hear t l and Kans as  i s  l i cens ed or  qua l i f i ed t o do bus i nes s ,  and Hear t l and Kans as  i s  dul y l i cens ed or  qua l i f i ed t o do bus i nes s  and i s  i n good s t andi ng i n each j ur i s di c t i on i n whi ch t he  pr oper t i es  owned or  l eas ed by i t  or  t he  oper a t i on of  i t s  bus i nes s  as  cur r ent l y conduc t ed m akes  s uch l i cens i ng or  qua l i f i ca t i on neces s a r y.  ( d)  Hear t l and Guar ant y i s  a  l i m i t ed l i abi l i t y com pany dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he
Laws  of  t he  s t a t e  of  Nebr as ka  and has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o own,  oper a t e  or  l eas e  t he  pr oper t i es  and as s e t s  now owned,  oper a t ed or  l eas ed by i t  and t o ca r r y on i t s  bus i nes s  as  i t  has  been and i s  cur r ent l y conduc t ed.  Sec t i on 3. 01( d)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h each j ur i s di c t i on i n whi ch Hear t l and Guar ant y i s  l i cens ed or  qua l i f i ed t o do bus i nes s ,  and Hear t l and Guar ant y i s  dul y l i cens ed or  qua l i f i ed t o do bus i nes s  and i s  i n good s t andi ng i n each j ur i s di c t i on i n whi ch t he  pr oper t i es  owned or  l eas ed by i t  or  t he  oper a t i on of  i t s  bus i nes s  as  cur r ent l y conduc t ed m akes  s uch l i cens i ng or  qua l i f i ca t i on neces s a r y.



 

-  30 -  4878- 6419- 4334. 18 ( e )  The  Hear t l and Com pani es  have  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and cor r ec t  copi es  of  a l l  of  t he  Hear t l and Com pany or gani za t i ona l  docum ent s  as  i n e f f ec t  on t he  da t e  her eof .  Sec t i on 3. 02 Capi t a l i za t i on.  ( a )  The  aut hor i zed m em ber s hi p i nt e r es t s  of  t he  Pur chas ed Com pany cons i s t s  of  Cl as s  A m em ber s hi p uni t s  and Cl as s  B m em ber s hi p uni t s ,  of  whi ch 671. 58 Cl as s  A m em ber s hi p uni t s  and 201. 34 Cl as s  B m em ber s hi p uni t s  a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  Secur i t i e s .  The  Secur i t i e s  cons t i t ut e ,  a s  of  t he  da t e  her eof ,  and wi l l  cons t i t ut e  i m m edi a t e l y pr i or  t o t he  Cl os i ng Dat e ,  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p uni t s  of  t he  Pur chas ed Com pany.  Al l  of  t he  Secur i t i e s  have  been dul y aut hor i zed and va l i dl y i s s ued.  Upon cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  Buyer  s ha l l  own t he  ent i r e  l ega l  and benef i c i a l  i nt e r es t  i n,  and good,  va l i d and m ar ke t abl e  t i t l e  t o,  a l l  of  t he  Secur i t i e s ,  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han t hos e  Encum br ances  i m pos ed
by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws .  ( b)  The  aut hor i zed m em ber s hi p i nt e r es t s  of  Hear t l and Kans as  cons i s t s  of  m em ber s hi p i nt e r es t s ,  of  whi ch 100%  of  t he  m em ber s hi p i nt e r es t s  a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  Kans as  I nt e r es t s .  The  Kans as  I nt e r es t s  cons t i t ut e ,  a s  of  t he  da t e  her eof ,  and wi l l  cons t i t ut e  i m m edi a t e l y pr i or  t o t he  Cl os i ng Dat e ,  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p i nt e r es t s  of  Hear t l and Kans as .  Al l  of  t he  Kans as  I nt e r es t s  have  been dul y aut hor i zed and va l i dl y i s s ued,  and a r e  owned of  r ecor d and benef i c i a l l y by t he  Pur chas ed Com pany,  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws .  ( c )  The  aut hor i zed m em ber s hi p i nt e r es t s  of  Hear t l and Guar ant y cons i s t s  of  m em ber s hi p i nt e r es t s ,  of  whi ch 100%  of  t he  m em ber s hi p i nt e r es t s  a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  Guar ant y I nt e r es t s .  The  Guar ant y I nt e r es t s  cons t i t ut e ,  a s  of  t he  da t e  her eof ,  and wi l l  cons t i t ut e  i m m edi a t e l y pr i or  t o t he  Cl os i ng

Dat e ,  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p i nt e r es t s  of  Hear t l and Guar ant y.  Al l  of  t he  Guar ant y I nt e r es t s  have  been dul y aut hor i zed and va l i dl y i s s ued,  and a r e  owned of  r ecor d and benef i c i a l l y by t he  Pur chas ed Com pany,  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws .  ( d)  Al l  of  t he  Secur i t i e s  wer e  i s s ued i n com pl i ance  wi t h appl i cabl e  Laws .  None  of  t he  Secur i t i e s  wer e  i s s ued i n vi ol a t i on of  any Cont r ac t ,  a r r angem ent  or  com m i t m ent  t o whi ch any Se l l e r  or  any Hear t l and Com pany i s  a  pa r t y or  i s  s ubj ec t  t o or  i n vi ol a t i on of  any r i ght  of  f i r s t  r e f us a l ,  s ubs cr i pt i on r i ght ,  pr eem pt i ve  r i ght  or  s i m i l a r  r i ght s  of  any Per s on.  ( e )  Except  as  s e t  f or t h i n Sec t i on 3. 02( e )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no out s t andi ng,  aut hor i zed,  i s s ued or  gr ant ed opt i ons ,  war r ant s ,  conver t i bl e  s ecur i t i e s  or  ot her  r i ght s  ( cont i ngent  or  ot her wi s e ) ,  Cont r ac t s ,  a r r angem ent s  or  com m i t m ent s  of  any char ac t e r  r e l a t i ng t o t he  equi t y i nt e r es t s  of  any Hear t l and
Com pany or  obl i ga t i ng any Se l l e r  or  any Hear t l and Com pany t o i s s ue  or  s e l l  any m em ber s hi p i nt e r es t s  of ,  or  any ot her  equi t y i nt e r es t  i n,  any Hear t l and Com pany.  The  Hear t l and Com pani es  do not  have  out s t andi ng,  aut hor i zed,  i s s ued or  gr ant ed s t ock appr ec i a t i on,  phant om  s t ock,  pr of i t  pa r t i c i pa t i on or  s i m i l a r  r i ght s .  Ther e  a r e  no



 

-  31 -  4878- 6419- 4334. 18 vot i ng t r us t s ,  s t ockhol der  agr eem ent s ,  pr oxi es  or  ot her  Cont r ac t s  or  under s t andi ngs  i n e f f ec t  wi t h r es pec t  t o t he  vot i ng or  t r ans f e r  of  any of  t he  Secur i t i e s  ot her  t han as  s e t  f or t h i n t he  or gani za t i ona l  docum ent s  of  t he  Hear t l and Com pani es .  Ther e  a r e  no Cont r ac t s  be t ween t he  Hear t l and Com pani es  and any Se l l e r  or  any hol der  of  t he  equi t y i nt e r es t s  of  any Hear t l and Com pany r e l a t i ng t o t he  acqui s i t i on ( i nc l udi ng r i ght s  of  f i r s t  r e f us a l ,  ant i - di l ut i on or  pr e - em pt i ve  r i ght s ) ,  di s pos i t i on,  r egi s t r a t i on under  t he  Secur i t i e s  Act  of  1933,  as  am ended,  gover nance  or  vot i ng of  t he  equi t y i nt e r es t s  of  any Hear t l and Com pany.  ( f )  Except  as  s e t  f or t h i n Sec t i on 3. 02( f )  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany has  any obl i ga t i on t o pur chas e ,  r edeem  or  ot her wi s e  acqui r e  any of  i t s  equi t y i nt e r es t s  or  t o pay any di vi dend or  m ake  any ot her  di s t r i but i on i n r es pec t  t he r eof .  No Per s on i s  cont es t i ng,  has  cont es t ed or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  has  t he  r i ght  t o cont es t  t he  owner s hi p of  any of  t he
equi t y i nt e r es t s  of  any Hear t l and Com pany or  any di s t r i but i ons  or  cont r i but i ons  r e l a t ed t he r e t o,  or  has  any va l i d c l a i m  i n r es pec t  of  any of  t he  equi t y i nt e r es t s  or  any ot her  equi t y i nt e r es t  or  r i ght  t o any ot her  equi t y i nt e r es t  of  any Hear t l and Com pany.  Sec t i on 3. 03 No Subs i di a r i es .  Except  as  s e t  f or t h i n Sec t i on 3. 03 of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es  do not  own,  cont r ol  or  ot her wi s e  hol d,  di r ec t l y or  i ndi r ec t l y,  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  no Hear t l and Com pany has  ever  owned,  cont r ol l ed or  ot her wi s e  he l d,  any equi t y i nt e r es t  i n,  or  r i ght  t o acqui r e  an equi t y i nt e r es t  i n,  or  any i nt e r es t  t ha t  i s  conver t i bl e  i nt o or  exer c i s abl e  f or  t he  pur chas e  of  or  exchangeabl e  f or  any equi t y i nt e r es t  i n,  any cor por a t i on,  pa r t ner s hi p,  j oi nt  vent ur e ,  l i m i t ed l i abi l i t y com pany,  as s oc i a t i on or  ot her  bus i nes s  ent i t y or  Per s on.  No Hear t l and Com pany i s  under  any obl i ga t i on t o f or m  or  par t i c i pa t e  i n,  pr ovi de  f unds  t o,  m ake  any l oan,  capi t a l  cont r i but i on or  ot her  i nves t m ent  i n any

Per s on.  Sec t i on 3. 04 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by t he  Pur chas ed Com pany of  t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  t o whi ch i t  i s  a  pa r t y and each i ns t r um ent  r equi r ed her eby or  t he r eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  t he  Pur chas ed Com pany;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o t he  Hear t l and Com pani es ;  ( c )  except  as  s e t  f or t h i n Sec t i on 3. 04 of  t he  Di s c l os ur e  Schedul es ,  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under ,  conf l i c t  wi t h,  r es ul t  i n a  vi ol a t i on or  br each of ,  cons t i t ut e  a  de f aul t  or  an event  t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  de f aul t  under ,  r es ul t  i n t he  acce l e r a t i on of  or  c r ea t e  i n any par t y t he  r i ght  t o acce l e r a t e ,
t e r m i na t e ,  m odi f y,  s us pend,  r evoke ,  am end or  cance l ,  or  gi ve  r i s e  t o any obl i ga t i on of  any Hear t l and Com pany t o m ake  a  paym ent ,  or  r es ul t  i n t he  l os s  of  any benef i t  t o whi ch any Hear t l and Com pany i s  ent i t l ed under ,  any Cont r ac t  t o whi ch any Hear t l and Com pany i s  a  pa r t y or  by whi ch a  Hear t l and Com pany i s  bound or  t o whi ch any of  t he i r  r es pec t i ve  pr oper t i es  and as s e t s  a r e  s ubj ec t  ( i nc l udi ng any M at e r i a l  Cont r ac t )  or  any Per m i t  a f f ec t i ng t he  pr oper t i es ,  a s s e t s  or  bus i nes s  of  t he  Hear t l and Com pani es ;  or  ( d)  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Encum br ance  ot her  t han Per m i t t ed Encum br ances  on any pr oper t i es  or  as s e t s  of  t he  Hear t l and Com pani es .  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o any of  t he  Hear t l and



 

-  32 -  4878- 6419- 4334. 18 Com pani es  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  except  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 3. 05 Fi nanc i a l  St a t em ent s .  ( a )  Com pl e t e  copi es  of  t he  Pur chas ed Com pany’ s  audi t ed f i nanc i a l  s t a t em ent s  cons i s t i ng of  t he  cons ol i da t ed ba l ance  s hee t  of  t he  Hear t l and Com pani es  as  of  Decem ber  31,  2021 and 2020 and t he  r e l a t ed cons ol i da t ed s t a t em ent s  of  i ncom e,  cons ol i da t ed s t a t em ent s  of  m em ber s ’  equi t y,  a s  wel l  a s  t he  s t a t em ent  of  cas h f l ow f or  t he  Pur chas ed Com pany f or  t he  year s  t hen ended ( t he  " Audi t ed Fi nanc i a l  St a t em ent s ” ) ,  and unaudi t ed f i nanc i a l  s t a t em ent s  cons i s t i ng of  t he  cons ol i da t ed ba l ance  s hee t  of  t he  Hear t l and Com pani es  as  of  M ar ch 31,  2022 and 2021 and t he  r e l a t ed s t a t em ent s  of  oper a t i ons ,  s t a t em ent s  of  m em ber s ’  equi t y and s t a t em ent s  of  cas h f l ow f or  t he  t hr ee - m ont h per i ods  t hen ended ( t he  " I nt e r i m  Fi nanc i a l  St a t em ent s ”  and,  t oge t her  wi t h t he
Audi t ed Fi nanc i a l  St a t em ent s ,  t he  " Fi nanc i a l  St a t em ent s ” )  a r e  i nc l uded i n Sec t i on 3. 05( a )  of  t he  Di s c l os ur e  Schedul es .  Except  as  s e t  f or t h on Sec t i on 3. 05( a )  of  t he  Di s c l os ur e  Schedul es ,  t he  Fi nanc i a l  St a t em ent s  have  been pr epar ed i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  on a  cons i s t ent  bas i s  t hr oughout  t he  per i od i nvol ved,  s ubj ec t ,  i n t he  cas e  of  t he  I nt e r i m  Fi nanc i a l  St a t em ent s ,  t o nor m al  and r ecur r i ng year - end adj us t m ent s  ( t he  e f f ec t  of  whi ch wi l l  not  be  m at e r i a l l y adver s e )  and t he  abs ence  of  not es  ( t ha t ,  i f  pr es ent ed,  woul d not  di f f e r  m at e r i a l l y f r om  t hos e  pr es ent ed i n t he  Audi t ed Fi nanc i a l  St a t em ent s ) .  The  Fi nanc i a l  St a t em ent s  a r e  bas ed on t he  books  and r ecor ds  of  t he  Hear t l and Com pani es ,  and f a i r l y pr es ent  t he  f i nanc i a l  condi t i on of  t he  Hear t l and Com pani es  as  of  t he  r es pec t i ve  da t es  t hey wer e  pr epar ed and t he  r es ul t s  of  t he  oper a t i ons  of  t he  Hear t l and Com pani es  f or  t he  per i ods  i ndi ca t ed i n a l l  m at e r i a l  r es pec t s .  The  ba l ance  s hee t  i nc l uded wi t hi n t he  Audi t ed Fi nanc i a l  St a t em ent s  as  of

Decem ber  31,  2021 i s  r e f e r r ed t o her e i n as  t he  " Bal ance  Shee t ”  and t he  da t e  t he r eof  as  t he  " Bal ance  Shee t  Da t e”  and t he  ba l ance  s hee t  i nc l uded wi t hi n t he  I nt e r i m  Fi nanc i a l  St a t em ent  as  of  M ar ch 31,  2022 i s  r e f e r r ed t o her e i n as  t he  " I nt e r i m  Bal ance  Shee t ”  and t he  da t e  t he r eof  as  t he  " I nt e r i m  Bal ance  Shee t  Da t e . ”  The  Hear t l and Com pani es  m ai nt a i n a  s t andar d s ys t em  of  account i ng es t abl i s hed and adm i ni s t e r ed i n accor dance  wi t h GAAP.  No f i nanc i a l  i nf or m at i on of  any Per s on ot her  t han t he  Hear t l and Com pani es  i s  r equi r ed by GAAP t o be  i nc l uded or  r e f l ec t ed i n t he  Fi nanc i a l  St a t em ent s .  The  Fi nanc i a l  St a t em ent s  wer e  pr epar ed f r om ,  and a r e  i n a l l  r es pec t s  cons i s t ent  wi t h,  t he  account i ng r ecor ds  of  t he  Hear t l and Com pani es .  Ther e  has  been no change  by any Hear t l and Com pany i n t he  m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es  us ed by t he  r es pec t i ve  Hear t l and Com pany i n t he  pr epar a t i on of  any of  t he  Fi nanc i a l  St a t em ent s  dur i ng t he  da t es  and per i ods  cover ed t her eby.  ( b)  The  books  of  account  and ot her  f i nanc i a l  r ecor ds  of  t he
Hear t l and Com pani es ,  a l l  of  whi ch have  been m ade  ava i l abl e  t o Buyer ,  a r e  cor r ec t  and com pl e t e  i n a l l  r es pec t s ,  r epr es ent  ac t ua l ,  bona  f i de  t r ans ac t i ons  and have  been m ai nt a i ned i n accor dance  wi t h s ound bus i nes s  and account i ng pr ac t i ces .  Each t r ans ac t i on i s  r ecor ded i n t he  books  and r ecor ds  of  t he  Hear t l and Com pani es  i n accor dance  wi t h GAAP as  appl i ed by t he  Hear t l and Com pani es  on a  cons i s t ent  bas i s .  The  Hear t l and Com pani es  ( i )  keep books ,  r ecor ds ,  and account s  t ha t  accur a t e l y,  f a i r l y and i n r eas onabl e  de t a i l  r e f l ec t  t he  m at e r i a l  a s s e t s  and t r ans ac t i ons  of  t he  Hear t l and Com pani es ,  and ( i i )  m ai nt a i n a  s ys t em  of  i nt e r na l  account i ng cont r ol s  s uf f i c i ent  t o pr ovi de  r eas onabl e  as s ur ance  t ha t  a l l  m at e r i a l  t r ans ac t i ons  of  t he  Hear t l and Com pani es  a r e  r ecor ded accur a t e l y and pr om pt l y t o per m i t  t he  pr epar a t i on of  t he  Fi nanc i a l  St a t em ent s ,  i n each



 

-  33 -  4878- 6419- 4334. 18 cas e ,  t aki ng i nt o account  t he  r es pec t i ve  s i ze  of  t he  Hear t l and Com pani es  and t he  s of t war e  s ys t em s  cur r ent l y ut i l i zed by Hear t l and Com pani es .  No Hear t l and Com pany engages  i n or  m ai nt a i ns  any of f - t he - books  account s  or  t r ans ac t i ons .  No Hear t l and Com pany has  engaged i n any t r ans ac t i on,  m ai nt a i ned any bank account  or  us ed any of  t he  f unds  of  any Hear t l and Com pany ot her  t han t r ans ac t i ons ,  bank account s  and f unds  t ha t  have  been and a r e  r e f l ec t ed i n t he  nor m al l y m ai nt a i ned books  and r ecor ds  of  t he  Hear t l and Com pani es .  ( c )  No Hear t l and Com pany has  any out s t andi ng per f or m ance ,  bi d,  or  s ur e t y bondi ng or  undr awn di r ec t  pay l e t t e r s  of  c r edi t  or  banker s ’  accept ances  or  s t andby l e t t e r s  of  c r edi t  i s s ued f or  t he  account  of  any Hear t l and Com pany.  ( d)  Sec t i on 3. 05( d)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  t r ue ,  cor r ec t  and com pl e t e  l i s t  of  t he  nam es  and l oca t i ons  of  a l l  banks ,  t r us t  com pani es ,  s avi ngs  and l oan as s oc i a t i ons ,  and ot her  f i nanc i a l  i ns t i t ut i ons  a t  whi ch any Hear t l and Com pany m ai nt a i ns  account s  of  any
na t ur e ,  t he  t ype  and num ber  of  a l l  s uch account s  and t he  nam es  of  a l l  pe r s ons  aut hor i zed t o m ake  wi t hdr awal s  t he r e f r om .  Sec t i on 3. 06 Undi s c l os ed Li abi l i t i e s .  The  Hear t l and Com pani es  have  no l i abi l i t i e s ,  obl i ga t i ons  or  com m i t m ent s  of  any na t ur e  wha t s oever ,  a s s e r t ed or  unas s e r t ed,  known or  unknown,  abs ol ut e  or  cont i ngent ,  acc r ued or  unaccr ued,  m at ur ed or  unm at ur ed or  ot her wi s e  ( " Li abi l i t i e s ” ) ,  except  ( a )  t hos e  whi ch a r e  r e f l ec t ed or  r es e r ved aga i ns t  i n t he  I nt e r i m  Bal ance  Shee t ,  and ( b)  t hos e  whi ch have  been i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e  and none  of  whi ch a r e  m at e r i a l  i n am ount  or  s i gni f i cance  or  r es ul t  f r om  any br each of  Cont r ac t ,  br each of  war r ant y,  t or t ,  i nf r i ngem ent  or  vi ol a t i on of  Law.  Sec t i on 3. 07 Abs ence  of  Cer t a i n Changes ,  Event s  and Condi t i ons .  Except  as  s e t  f or t h i n Sec t i on 3. 07 of  t he  Di s c l os ur e  Schedul es ,  s i nce  t he  Ba l ance  Shee t  Da t e ,  and ot her  t han i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ,  t he r e  has  not  been,

wi t h r es pec t  t o any Hear t l and Com pany,  any:  ( a )  event ,  change ,  occur r ence  or  deve l opm ent  t ha t  has  had,  or  woul d r eas onabl y be  expec t ed t o have ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  a  M at e r i a l  Adver s e  Ef f ec t ;  ( b)  am endm ent  or  aut hor i za t i on of  any am endm ent  of  t he  char t e r ,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  t he  Hear t l and Com pani es ;  ( c )  s pl i t ,  com bi na t i on or  r ec l as s i f i ca t i on of  any s har es  of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( d)  i s s uance ,  s a l e  or  ot her  di s pos i t i on of  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ,  or  gr ant  of  any opt i ons ,  war r ant s  or  ot her  r i ght s  t o pur chas e  or  obt a i n ( i nc l udi ng upon conver s i on,  exchange  or  exer c i s e )  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( e )  dec l a r a t i on,  s e t t i ng as i de  or  paym ent  of  any di vi dends  or  di s t r i but i ons  on or  i n r es pec t  of  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s  or  r edem pt i on,  pur chas e



 

-  34 -  4878- 6419- 4334. 18 or  acqui s i t i on of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s  or  of  any of  i t s  r i ght s  t o acqui r e  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( f )  m at e r i a l  change  i n any m et hod of  account i ng or  account i ng pr ac t i ce  of  t he  Hear t l and Com pani es ,  except  as  r equi r ed by GAAP or  as  di s c l os ed i n t he  not es  t o t he  Audi t ed Fi nanc i a l  St a t em ent s ,  i nc l udi ng any m at e r i a l  change  t o conduc t  r e l a t ed t o cas h m anagem ent  pr ac t i ces  and t o pol i c i es ,  pr ac t i ces  and pr ocedur es  wi t h r es pec t  t o col l ec t i on of  account s  r ece i vabl e ,  e s t abl i s hm ent  of  r es e r ves  f or  uncol l ec t i bl e  account s ,  acc r ua l  of  account s  r ece i vabl e ,  i nvent or y cont r ol ,  pr epaym ent  of  expens es ,  paym ent  of  t r ade  account s  payabl e ,  acc r ua l  of  ot her  expens es ,  de f e r r a l  of  r evenue  and accept ance  of  cus t om er  depos i t s ;  ( g)  ent r y i nt o any Cont r ac t  t ha t  woul d cons t i t ut e  a  M at e r i a l  Cont r ac t ;  ( h)  c r ea t i on,  i ncur r ence ,  as s um pt i on or  guar ant ee  of  any I ndebt ednes s  except  uns ecur ed cur r ent  obl i ga t i ons  and Li abi l i t i e s  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s
cons i s t ent  wi t h pas t  pr ac t i ce ;  ( i )  t r ans f e r ,  a s s i gnm ent ,  s a l e  or  ot her  di s pos i t i on of  any of  t he  as s e t s  s hown or  r e f l ec t ed i n t he  Ba l ance  Shee t  or  cance l l a t i on of  any debt s ;  ( j )  t r ans f e r  or  as s i gnm ent  of  or  gr ant  of  any l i cens e  or  s ubl i cens e  under  or  wi t h r es pec t  t o any Com pany I nt e l l ec t ua l  Pr oper t y or  Com pany I P Agr eem ent s ;  ( k)  abandonm ent  or  l aps e  of  or  f a i l ur e  t o m ai nt a i n i n f ul l  f or ce  and e f f ec t  any Com pany I P Regi s t r a t i on or  f a i l ur e  t o t ake  or  m ai nt a i n r eas onabl e  m eas ur es  t o pr ot ec t  t he  conf i dent i a l i t y or  va l ue  of  any Tr ade  Secr e t s  i nc l uded i n t he  Com pany I nt e l l ec t ua l  Pr oper t y;  ( l )  cas ua l t y,  l os s  or  dam age  i n exces s  of  $100, 000 has  occur r ed wi t h r es pec t  t o any of  t he  Hear t l and Com pani es ’  as s e t s ,  whe t her  or  not  cover ed by i ns ur ance ;  ( m )  capi t a l  i nves t m ent  i n,  or  any l oan t o,  any ot her  Per s on;  ( n)  acce l e r a t i on,  t e r m i na t i on,  m at e r i a l  m odi f i ca t i on t o or  cance l l a t i on of  any M at e r i a l  Cont r ac t ;  ( o)  capi t a l  expendi t ur es  or  com m i t m ent s  t he r e f or  i n exces s  of  $150, 000 ot her  t han i n a  m anner  cons i s t ent  wi t h t he  exi s t i ng

budge t  f or  capi t a l  expendi t ur es  of  t he  Hear t l and Com pani es ;  ( p)  s a l e ,  l eas e ,  a s s i gnm ent ,  l i cens e ,  t r ans f e r  or  ot her  di s pos a l  of  any m at e r i a l  por t i on of  i t s  pr oper t i es  or  as s e t s  or  any i nt e r es t  t he r e i n ( except  f or  s a l es  of  i nvent or y i n t he  or di nar y cour s e  of  bus i nes s  and di s pos i t i ons  of  equi pm ent  whi ch was  wor n out  or  no l onger  us ed) ,  or  agr eem ent  t o do any of  t he  f or egoi ng;  ( q)  i m pos i t i on of  any Encum br ance  upon any of  t he  Hear t l and Com pani es ’  pr oper t i es ,  capi t a l  s t ock,  m em ber s hi p i nt e r es t s  or  uni t s ,  or  as s e t s ,  t angi bl e  or  i nt angi bl e ,  or  t he  Secur i t i e s ,  ot her  t han Per m i t t ed Encum br ances  or  t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws ;



 

-  35 -  4878- 6419- 4334. 18 ( r )  ( i )  gr ant  of  any bonus es ,  whe t her  m one t a r y or  ot her wi s e ,  or  i nc r eas e  i n any wages ,  s a l a r y,  s ever ance ,  pens i on or  ot her  com pens a t i on or  benef i t s  i n r es pec t  of  i t s  cur r ent  or  f or m er  em pl oyees ,  of f i ce r s ,  di r ec t or s ,  i ndependent  cont r ac t or s  or  cons ul t ant s ,  ot her  t han as  pr ovi ded f or  i n any wr i t t en agr eem ent s  or  r equi r ed by appl i cabl e  Law,  ( i i )  gr ant  or  t he  announcem ent  of  any equi t y,  equi t y- bas ed,  i ncent i ve  awar ds ,  s ever ance ,  r e t ent i on or  change  i n cont r ol  ent i t l em ent s  t o any cur r ent  or  f or m er  em pl oyees  or  ot her  s e r vi ce  pr ovi der s ,  ( i i i )  t e r m i na t i on of  any em pl oyees  or  i ndependent  cont r ac t or s  f or  whi ch t he  aggr ega t e  cos t s  and expens es  exceed $100, 000,  or  ( i v)  ac t i on t o acce l e r a t e  t he  ves t i ng,  f undi ng or  paym ent  of  any com pens a t i on or  benef i t  f or  any cur r ent  or  f or m er  em pl oyee ,  of f i ce r ,  di r ec t or ,  i ndependent  cont r ac t or  or  cons ul t ant ;  ( s )  hi r i ng or  pr om ot i ng any per s on as  or  t o ( as  t he  cas e  m ay be)  an of f i ce r  or  hi r i ng or  pr om ot i ng any em pl oyee  be l ow of f i ce r  except  t o f i l l  a  vacancy i n t he  or di nar y
cour s e  of  bus i nes s ;  ( t )  adopt i on,  m odi f i ca t i on,  am endm ent  t o,  or  t e r m i na t i on of  any:  ( i )  em pl oym ent ,  s ever ance ,  r e t ent i on or  ot her  agr eem ent  wi t h any cur r ent  or  f or m er  em pl oyee ,  of f i ce r ,  di r ec t or ,  i ndependent  cont r ac t or  or  cons ul t ant ,  ( i i )  Benef i t  Pl an or  ( i i i )  col l ec t i ve  bar ga i ni ng or  ot her  agr eem ent  wi t h a  Uni on,  i n each cas e  whe t her  wr i t t en or  or a l ;  ( u)  i m pl em ent a t i on or  announcem ent  of  any em pl oyee  l ayof f s  t ha t  coul d t r i gger  t he  W ARN Act ;  ( v)  any l oan t o ( or  f or gi venes s  of  any l oan t o) ,  or  ent r y i nt o any ot her  t r ans ac t i on wi t h,  any of  i t s  equi t yhol der s  or  cur r ent  or  f or m er  di r ec t or s ,  m anager s ,  of f i ce r s  and em pl oyees ;  ( w)  ent r y i nt o a  new l i ne  of  bus i nes s  or  abandonm ent  or  di s cont i nuance  of  exi s t i ng l i nes  of  bus i nes s ;  ( x)  ent e r  i nt o any Cont r ac t s  wi t h r es pec t  t o or  cons um m at i on of  any pl an of  m er ger ,  cons ol i da t i on,  r eor gani za t i on,  l i qui da t i on or  di s s ol ut i on or  f i l i ng of  a  pe t i t i on i n bankr upt cy under  any pr ovi s i ons  of  f eder a l  or  s t a t e  bankr upt cy Law or  cons ent  t o t he  f i l i ng of  any bankr upt cy pe t i t i on aga i ns t  i t

under  any s i m i l a r  Law;  ( y)  pur chas e ,  l eas e  or  ot her  acqui s i t i on of  t he  r i ght  t o own,  us e  or  l eas e  any pr oper t y or  as s e t s ,  except  f or  pur chas es  of  i nvent or y or  s uppl i es  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ;  ( z )  acqui s i t i on by m er ger  or  cons ol i da t i on wi t h,  or  by pur chas e  of  a  s ubs t ant i a l  por t i on of  t he  as s e t s  or  s t ock of ,  or  by any ot her  m anner ,  any bus i nes s  or  any Per s on or  any di vi s i on t he r eof ;  ( aa )  s e t t l em ent  of  any Act i on;  ( bb)  ( i )  ac t i on by any Hear t l and Com pany t o m ake ,  change  or  r es c i nd any Tax e l ec t i on,  am end any Tax Re t ur n or  t ake  any pos i t i on on any Tax Re t ur n,  t ake  any ac t i on,  om i t  t o t ake  any ac t i on or  ent e r  i nt o any ot her  t r ans ac t i on t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng t he



 

-  36 -  4878- 6419- 4334. 18 Tax l i abi l i t y or  r educ i ng any Tax as s e t  of  Buyer  i n r es pec t  of  any Pos t - Cl os i ng Tax Per i od,  ( i i )  ent r y i nt o any " c l os i ng agr eem ent ”  wi t hi n t he  m eani ng of  Sec t i on 7121 of  t he  Code  or  s e t t l e  or  com pr om i s e  any Tax Pr oceedi ng wi t h r es pec t  t o a  m at e r i a l  am ount  of  t he  Taxes ,  ( i i i )  s ur r ender  or  abandonm ent  of  any r i ght  t o c l a i m  a  m at e r i a l  Tax r e f und,  ( i v)  cons ent  t o any ext ens i on or  wai ver  of  t he  s t a t ut e  of  l i m i t a t i ons  appl i cabl e  t o any m at e r i a l  Tax c l a i m  or  as s es s m ent ,  ( v)  f a i l ur e  t o pay any m at e r i a l  Tax when due  and payabl e  ( i nc l udi ng es t i m at ed Taxes ) ,  or  ( vi )  i ncur r ence  of  any m at e r i a l  Taxes  out s i de  t he  or di nar y cour s e  of  bus i nes s ;  or  ( cc )  any Cont r ac t  t o do any of  t he  f or egoi ng or  any ac t i ons  or  om i s s i on t ha t  woul d r es ul t  i n any of  t he  f or egoi ng.  Sec t i on 3. 08 M at e r i a l  Cont r ac t s .  ( a )  Sec t i on 3. 08( a )  of  t he  Di s c l os ur e  Schedul es  l i s t s  each of  t he  f ol l owi ng Cont r ac t s  of  t he  Hear t l and Com pani es  ( s uch Cont r ac t s ,  t oge t her  wi t h a l l  Cont r ac t s  concer ni ng t he  occupancy,  m anagem ent  or  oper a t i on of  any Rea l
Pr oper t y l i s t ed or  ot her wi s e  di s c l os ed i n Sec t i on 3. 09( b)  of  t he  Di s c l os ur e  Schedul es ,  a l l  Re l a t ed Par t y Agr eem ent s  l i s t ed on Sec t i on 3. 16( d)  of  t he  Di s c l os ur e  Schedul es  and a l l  Com pany I P Agr eem ent s  s e t  f or t h i n Sec t i on 3. 11( b)  of  t he  Di s c l os ur e  Schedul es ,  be i ng " M at er i a l  Cont r ac t s ” ) :  ( i )  each Cont r ac t  of  t he  Hear t l and Com pani es  i nvol vi ng aggr ega t e  cons i der a t i on i n exces s  of  $150, 000 and whi ch,  i n each cas e ,  cannot  be  cance l l ed by t he  Hear t l and Com pani es  wi t hout  pena l t y or  wi t hout  m or e  t han t hi r t y ( 30)  days ’  not i ce ;  ( i i )  a l l  Cont r ac t s  t ha t  r equi r e  t he  Hear t l and Com pani es  t o pur chas e  t he i r  t ot a l  r equi r em ent s  of  any pr oduc t  or  s e r vi ce  f r om  a  t hi r d par t y or  t ha t  cont a i n " t ake  or  pay”  pr ovi s i ons ;  ( i i i )  a l l  Cont r ac t s  t ha t  pr ovi de  f or  t he  expr es s  as s um pt i on of  any Tax,  envi r onm ent a l  or  ot her  Li abi l i t y of  any Per s on;  ( i v)  a l l  Cont r ac t s  t ha t  r e l a t e  t o t he  acqui s i t i on or  di s pos i t i on of  any bus i nes s ,  a  m at e r i a l  am ount  of  s t ock or  as s e t s  of  any ot her  Per s on or  any r ea l  pr oper t y ( whe t her  by m er ger ,  s a l e  of  s t ock,  s a l e  of  as s e t s  or

ot her wi s e ) ;  ( v)  a l l  br oker ,  di s t r i but or ,  r es e l l e r ,  r em ar ke t e r ,  dea l e r ,  r epr es ent a t i ve ,  agency,  s a l es  pr om ot i on,  m ar ke t i ng,  cons ul t i ng or  s a l es  r epr es ent a t i ve  Cont r ac t s  i nvol vi ng aggr ega t e  cons i der a t i on i n exces s  of  $150, 000 t o whi ch any Hear t l and Com pany i s  a  pa r t y and whi ch cannot  be  uni l a t e r a l l y t e r m i na t ed by t he  appl i cabl e  Hear t l and Com pany wi t hout  pena l t y or  wi t hout  m or e  t han t hi r t y ( 30)  days ’  not i ce ;  ( vi )  a l l  Cont r ac t s  t ha t  obl i ga t e  any Hear t l and Com pany t o s e l l ,  t r ans f e r ,  or  ot her wi s e  gr ant  an i nt e r es t  t o anot her  Per s on i n any as s e t  of  a  Hear t l and Com pany,  i nc l udi ng any " r i ght  of  f i r s t  r e f us a l , ”  " r i ght  of  f i r s t  of f e r , ”  " put  or  ca l l  r i ght ” ,  or  ot her  pr e f e r ent i a l  pur chas e  or  s a l e  r i ght ;  ( vi i )  a l l  Cont r ac t s  r e l a t i ng t o em pl oym ent ,  cons ul t i ng,  i ndependent  cont r ac t i ng,  or  ot her  s e r vi ces  pr ovi ded t o or  on beha l f  of  any Hear t l and Com pany,  or  t ha t



 

-  37 -  4878- 6419- 4334. 18 i nvol ves  s ever ance ,  r e t ent i on,  non- com pet i t i on,  non- s ol i c i t a t i on,  change  of  cont r ol  or  any Tr ans ac t i on Expens es  wi t h r es pec t  t o any em pl oyee  or  ot her  t hi r d par t y pr ovi di ng s e r vi ces  t o any Hear t l and Com pany;  ( vi i i )  a l l  Cont r ac t s  i nvol vi ng t he  s e t t l em ent  of  any Act i on t o whi ch any unpa i d am ount s  or  f ut ur e  obl i ga t i ons  r em ai n;  ( i x)  a l l  Cont r ac t s  under  whi ch ( 1)  any Hear t l and Com pany has  c r ea t ed,  i ncur r ed,  as s um ed or  guar ant eed any I ndebt ednes s  ( or  any per f or m ance ,  bi d or  s ur e t y bondi ng or  undr awn l e t t e r  of  c r edi t  or  ot her  f i nanc i a l  s ecur i t y a r r angem ent ) ,  ( 2)  any Se l l e r  has  pr ovi ded any per s ona l  guar ant i es  f or  t he  benef i t  of  any Hear t l and Com pani es  or  ( 3)  under  whi ch a  Encum br ance  ( ot her  t han a  Per m i t t ed Encum br ance)  i s  i m pos ed on any as s e t s  of  a  Hear t l and Com pany;  ( x)  a l l  Cont r ac t s  wi t h any Gover nm ent a l  Aut hor i t y t o whi ch any Hear t l and Com pany i s  a  pa r t y ( " Gover nm ent  Cont r ac t s ” ) ;  ( xi )  a l l  Cont r ac t s  t ha t  ( A)  l i m i t  or  pur por t  t o l i m i t  t he  abi l i t y of  t he  Hear t l and Com pani es  t o com pet e  i n any l i ne  of
bus i nes s  or  wi t h any Per s on or  i n any geogr aphi c  a r ea ,  or  f r om  of f e r i ng or  s e l l i ng any pr oduc t  or  s e r vi ce  t o any Per s on or  c l as s  of  Per s ons ,  dur i ng any per i od of  t i m e;  ( B)  cont a i n a  " m os t - f avor ed na t i on” ,  " m ee t  com pet i t i on”  or  s i m i l a r  pr i c i ng t e r m s  or  r i ght s  i n f avor  of  any count e r par t y;  ( C)  gr ant  t o anot her  Per s on exc l us i ve  r i ght s  wi t h r es pec t  t o any pr oduc t s ,  s e r vi ces  or  t e r r i t or y;  or  ( D)  r es t r i c t  t he  s ol i c i t a t i on by t he  Hear t l and Com pani es  of  any em pl oyees  em pl oyed by any ot her  Per s on ( ot her  t han cus t om ar y non-  di s c l os ur e  agr eem ent s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s ) ;  ( xi i )  any Cont r ac t s  t o whi ch t he  Hear t l and Com pani es  a r e  a  par t y t ha t  pr ovi de  f or  any j oi nt  vent ur e ,  pa r t ner s hi p or  s i m i l a r  a r r angem ent  by t he  Hear t l and Com pani es ;  ( xi i i )  a l l  col l ec t i ve  bar ga i ni ng agr eem ent s  or  Cont r ac t s  wi t h any Uni on t o whi ch any Hear t l and Com pany i s  a  pa r t y;  ( xi v)  any Cont r ac t  i nvol vi ng a  com m i t m ent  t o m ake  any capi t a l  expendi t ur e ,  i nc l udi ng capi t a l  expendi t ur e  t ha t  wi l l  be  i nc l uded i n t he  Cl os i ng PP& E Am ount ,  a f t e r

t he  da t e  her eof  i n exces s  of  $100, 000,  except  i n t he  or di nar y cour s e  of  bus i nes s  and cons i s t ent  wi t h pas t  pr ac t i ce ;  and ( xv)  a l l  power s  of  a t t or ney or  ot her  s i m i l a r  Cont r ac t s .  ( b)  Except  as  di s c l os ed i n Sec t i on 3. 08( a )  of  t he  Di s c l os ur e  Schedul es ,  each of  t he  M at e r i a l  Cont r ac t s  i s  i n f ul l  f or ce  and e f f ec t ,  i s  l ega l l y enf or ceabl e  aga i ns t  t he  appl i cabl e  Hear t l and Com pany and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  i s  l ega l l y enf or ceabl e  by t he  Hear t l and Com pani es  aga i ns t  t he  ot her  par t y t he r e t o,  s ubj ec t  t o bankr upt cy,  i ns ol vency,  f r audul ent  conveyance ,  r eor gani za t i on,  m or a t or i um  and ot her  l aws  r e l a t i ng t o or  a f f ec t i ng c r edi t or s ’  r i ght s  gener a l l y and gener a l  equi t abl e  pr i nc i pl es  ( whe t her  cons i der ed i n a  pr oceedi ng i n equi t y or  a t  l aw) .  The  appl i cabl e  Hear t l and Com pany i s  i n com pl i ance  wi t h each s uch M at e r i a l  Cont r ac t  i n a l l  m at e r i a l  r es pec t s ,  and except  as  di s c l os ed i n Sec t i on 3. 08( a )  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany i s  or  has  vi ol a t ed,  br eached or  de f aul t ed under  any M at e r i a l



 

-  38 -  4878- 6419- 4334. 18 Cont r ac t ,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  or  condi t i on has  occur r ed t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  vi ol a t i on,  br each or  de f aul t  under  any s uch M at e r i a l  Cont r ac t .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  a l l  ot her  pa r t i es  t o t he  M at e r i a l  Cont r ac t s  a r e  i n com pl i ance  wi t h t he  t e r m s  t her eof  i n a l l  m at e r i a l  r es pec t s  and have  not  br eached or  de f aul t ed under  any s uch M at e r i a l  Cont r ac t .  No Hear t l and Com pany has  r ece i ved wr i t t en not i ce  f r om  any Per s on par t y t o any M at e r i a l  Cont r ac t  t hr ea t eni ng t he  t e r m i na t i on,  cance l l a t i on or  change  t o t he  t e r m s  of  any s uch M at e r i a l  Cont r ac t ,  or  t ha t  a  Hear t l and Com pany i s  i n vi ol a t i on,  br each or  de f aul t  of  any M at e r i a l  Cont r ac t .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  each par t y t o any M at e r i a l  Cont r ac t  ( ot her  t han any Hear t l and Com pany)  has  per f or m ed a l l  m at e r i a l  obl i ga t i ons  under  each M at e r i a l  Cont r ac t  r equi r ed t o be  per f or m ed,  and no f ac t s  exi s t  whi ch woul d r ender  s uch per f or m ance  unl i ke l y.
Each Hear t l and Com pany t ha t  i s  pa r t y t o a  M at e r i a l  Cont r ac t  has  per f or m ed a l l  m at e r i a l  obl i ga t i ons  under  each M at e r i a l  Cont r ac t  r equi r ed t o be  per f or m ed,  and no f ac t s  exi s t  whi ch woul d r ender  s uch per f or m ance  unl i ke l y.  No Hear t l and Com pany has  r ece i ved wr i t t en not i ce  t ha t  a  pa r t y t o a  M at e r i a l  Cont r ac t  has  c l a i m ed,  or  t hr ea t ened t o c l a i m ,  a  f or ce  m aj eur e  or  ot her  cont r ac t ua l  r em edy ( s uch as  i m pos s i bi l i t y of  pe r f or m ance)  wi t h r es pec t  t he r e t o,  and no Hear t l and Com pany has  t hr ea t ened i n wr i t i ng t o c l a i m  f or ce  m aj eur e  or  any ot her  cont r ac t ua l  r em edy ( s uch as  i m pos s i bi l i t y of  pe r f or m ance)  wi t h r es pec t  t he r e t o.  No Hear t l and Com pany has  been awar ded any M at e r i a l  Cont r ac t  on t he  bas i s  of  be i ng a  s m al l  bus i nes s  or  havi ng any ot her  s i m i l a r  pr e f e r r ed bi dder  s t a t us .  No Hear t l and Com pany i s  cur r ent l y i nvol ved i n any Act i on r e l a t i ng t o any M at e r i a l  Cont r ac t .  Com pl e t e  and cor r ec t  copi es  of  each M at e r i a l  Cont r ac t  ( i nc l udi ng a l l  m odi f i ca t i ons ,  am endm ent s  and s uppl em ent s  t he r e t o)  have  been m ade  ava i l abl e  t o Buyer .  Sec t i on

3. 09 Ti t l e  t o As s e t s ;  Rea l  Pr oper t y.  ( a )  The  Hear t l and Com pani es  have  good and m ar ke t abl e  f ee  s i m pl e  t i t l e  t o a l l  of  t he  Owned Rea l  Pr oper t y.  The  Hear t l and Com pani es  have  good and va l i d l eas ehol d i nt e r es t s  i n a l l  of  t he  Leas ed Rea l  Pr oper t y and t angi bl e  per s ona l  pr oper t y and ot her  as s e t s  r e f l ec t ed i n t he  I nt e r i m  Bal ance  Shee t  or  acqui r ed a f t e r  t he  I nt e r i m  Bal ance  Shee t  Da t e ,  ot her  t han pr oper t i es  and as s e t s  s ol d or  ot her wi s e  di s pos ed of  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e .  Al l  Rea l  Pr oper t y and as s e t s  ( i nc l udi ng l eas ehol d i nt e r es t s )  a r e  f r ee  and c l ea r  of  a l l  Encum br ances  except  f or  t he  f ol l owi ng ( col l ec t i ve l y r e f e r r ed t o as  " Per m i t t ed Encum br ances ”) :  ( i )  l i ens  f or  Taxes  not  ye t  due  and payabl e ;  ( i i )  m echani cs ,  ca r r i e r s ’ ,  wor km en’ s ,  r epa i r m en’ s  or  ot her  l i ke  l i ens  a r i s i ng or  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  t ha t  a r e  not  de l i nquent  or  due  and payabl e  and whi ch a r e  not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l  t o t he
bus i nes s  of  t he  Hear t l and Com pani es ;  ( i i i )  eas em ent s ,  r i ght s  of  way,  zoni ng or di nances  and ot her  s i m i l a r  encum br ances  a f f ec t i ng Rea l  Pr oper t y whi ch a r e  not  vi ol a t ed by exi s t i ng s t r uc t ur es  or  t he  oper a t i ons  of  t he  Hear t l and Com pani es  and whi ch do not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l l y de t r ac t  f r om  t he  va l ue  of ,  or  m at e r i a l l y i nt e r f e r e  wi t h t he  bus i nes s  of  t he  Hear t l and Com pani es ,  or  m at e r i a l l y i nt e r f e r e  wi t h t he  Hear t l and Com pani es ’  pr es ent  us e  and enj oym ent  of  t he  Rea l  Pr oper t y s ubj ec t  t he r e t o or  a f f ec t ed t he r eby;  or



 

-  39 -  4878- 6419- 4334. 18 ( i v)  ot her  t han wi t h r es pec t  t o Rea l  Pr oper t y,  l i ens  a r i s i ng under  or i gi na l  pur chas e  pr i ce  condi t i ona l  s a l es  cont r ac t s  and equi pm ent  l eas es  wi t h t hi r d par t i es  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  whi ch a r e  not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l  t o t he  bus i nes s  or  va l ue  of  t he  Hear t l and Com pani es .  ( b)  Sec t i on 3. 09( b)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t  and com pl e t e  l i s t  of  a l l  Rea l  Pr oper t y owned by t he  Hear t l and Com pani es ,  l i s t i ng ( i )  t he  s t r ee t  addr es s  of  each par ce l  of  Rea l  Pr oper t y;  and ( i i )  t he  cur r ent  us e  of  s uch pr oper t y ( t he  " Owned Rea l  Pr oper t y”) .  Se l l e r s  or  any Hear t l and Com pany has  de l i ve r ed or  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and cor r ec t  copi es  of  t he  deeds  and ot her  i ns t r um ent s  ( as  r ecor ded)  by whi ch t he  Hear t l and Com pani es  acqui r ed s uch Owned Rea l  Pr oper t y,  and copi es  of  a l l  t i t l e  i ns ur ance  pol i c i es ,  opi ni ons ,  abs t r ac t s  and s ur veys  i n t he  pos s es s i on of  Se l l e r s  or  t he  Hear t l and Com pani es  and r e l a t i ng t o t he  Owned Rea l
Pr oper t y.  The  us e  and oper a t i on of  t he  Owned Rea l  Pr oper t y i n t he  conduc t  of  any Hear t l and Com pany’ s  bus i nes s  do not  vi ol a t e  any Law,  covenant ,  condi t i on,  r es t r i c t i on,  eas em ent ,  l i cens e ,  pe r m i t  or  agr eem ent  i n any m at e r i a l  r es pec t .  No m at e r i a l  i m pr ovem ent s  cons t i t ut i ng a  par t  of  t he  Owned Rea l  Pr oper t y encr oach on r ea l  pr oper t y owned or  l eas ed by a  Per s on ot her  t han t he  Hear t l and Com pani es .  Ther e  a r e  no Act i ons  pendi ng nor ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened aga i ns t  or  a f f ec t i ng t he  Owned Rea l  Pr oper t y or  any por t i on t he r eof  or  i nt e r es t  t he r e i n i n t he  na t ur e  or  i n l i eu of  condem nat i on or  em i nent  dom ai n pr oceedi ngs .  Ot her  t han t he  Owned Rea l  Pr oper t y,  t he  Hear t l and Com pani es  do not  own,  and have  never  owned,  any Rea l  Pr oper t y.  ( c )  Sec t i on 3. 09( c )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t  and com pl e t e  l i s t  of  ( i )  a l l  r ea l  pr oper t y l eas ed,  occupi ed,  or  us ed by t he  Hear t l and Com pani es  ( col l ec t i ve l y,  t he  " Leas ed Rea l  Pr oper t y”) ,  ( i i )  a l l  l eas es ,  s ubl eas es  and ot her  Cont r ac t s  pur s uant  t o whi ch any Per s on

( ot her  t han any Hear t l and Com pani es )  has  t he  r i ght  t o occupy or  us e  any of  t he  Owned Rea l  Pr oper t y or  t he  Leas ed Rea l  Pr oper t y,  and ( i i i )  a l l  l eas es ,  s ubl eas es ,  and ot her  m at e r i a l  agr eem ent s  pur s uant  t o whi ch t he  Hear t l and Com pani es  have  t he  r i ght  t o occupy or  us e  any Owned Rea l  Pr oper t y or  Leas ed Rea l  Pr oper t y owned by ot her s  ( " Rea l  Pr oper t y Leas es ”) .  Se l l e r s  or  any Hear t l and Com pany have  de l i ver ed or  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and cor r ec t  copi es  of  any l eas es  a f f ec t i ng t he  Rea l  Pr oper t y.  Except  as  s e t  f or t h on Sec t i on 3. 09( c )  of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es  a r e  not  a  s ubl es s or  or  gr ant or  under  any s ubl eas e  or  ot her  i ns t r um ent  gr ant i ng t o any ot her  Per s on any r i ght  t o t he  pos s es s i on,  l eas e ,  occupancy or  enj oym ent  of  any l eas ed Rea l  Pr oper t y.  Except  f or  Per m i t t ed Encum br ances  or  as  s e t  f or t h on Sec t i on 3. 09( c )  of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es  have  not  t r ans f e r r ed or  as s i gned any i nt e r es t  i n any Rea l  Pr oper t y Leas e ,  nor  have  t he  Hear t l and Com pani es  s ubl eas ed or  ot her wi s e
gr ant ed r i ght s  of  us e  or  occupancy of  any of  t he  Owned Rea l  Pr oper t y or  any Leas ed Rea l  Pr oper t y t o any Per s on.  Ther e  exi s t s  no m at e r i a l  di s put e  be t ween t he  Hear t l and Com pani es  and any l andl or d or  t enant  under  any Rea l  Pr oper t y Leas e ,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  t o any s uch di s put e .  Ot her  t han t he  Owned Rea l  Pr oper t y and t he  Leas ed Rea l  Pr oper t y,  no Hear t l and Com pany owns ,  occupi es  or  ot her wi s e  us es  or  has  any i nt e r es t  i n any Rea l  Pr oper t y or  has  any r i ght s  or  obl i ga t i ons  t o acqui r e  any s uch i nt e r es t ,  and t he  Hear t l and Com pani es  have  no m at e r i a l  Li abi l i t y i n r es pec t  of  any s uch Rea l  Pr oper t y pr evi ous l y occupi ed or  ot her wi s e  us ed by i t  or  i n whi ch i t  had any i nt e r es t .



 

-  40 -  4878- 6419- 4334. 18 ( d)  Al l  Rea l  Pr oper t y and t angi bl e  per s ona l  pr oper t y and ot her  as s e t s  r e f l ec t ed i n t he  Audi t ed Fi nanc i a l  St a t em ent s  cons t i t ut e  a l l  of  t he  pr oper t i es  and as s e t s  us ed i n or  he l d f or  us e  i n each Hear t l and Com pany’ s  bus i nes s  as  cur r ent l y conduc t ed,  and a r e  s uf f i c i ent  f or  t he  Hear t l and Com pani es  t o oper a t e  t he  Bus i nes s  i m m edi a t e l y f ol l owi ng t he  Cl os i ng Dat e  i n t he  s am e m anner  i n a l l  m at e r i a l  r es pec t s  as  t he  Bus i nes s  i s  be i ng conduc t ed as  of  t he  da t e  her eof .  ( e )  Al l  bui l di ngs  or  ot her  i m pr ovem ent s  l oca t ed on t he  Rea l  Pr oper t y and t angi bl e  per s ona l  pr oper t y and ot her  as s e t s  r e f l ec t ed i n t he  Audi t ed Fi nanc i a l  St a t em ent s  a r e  s t r uc t ur a l l y s ound,  a r e  i n good oper a t i ng condi t i on and r epa i r ,  and a r e  adequa t e  f or  t he  us es  t o whi ch t hey a r e  be i ng put ,  and none  of  s uch Rea l  Pr oper t y,  t angi bl e  per s ona l  pr oper t y or  ot her  as s e t s  i s  i n need of  m ai nt enance  or  r epa i r s ,  except  f or  or di nar y,  r out i ne  m ai nt enance  and r epa i r s  t ha t  a r e  not  m at e r i a l  i n na t ur e  or  cos t .  Ther e  a r e  no s t r uc t ur a l  de f i c i enc i es  i n t he  Owned Rea l
Pr oper t y or  Leas ed Rea l  Pr oper t y and t her e  a r e  no f ac t s  or  condi t i ons  a f f ec t i ng any of  t he  Owned Rea l  Pr oper t y or  Leas ed Rea l  Pr oper t y t ha t ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  i nt e r f e r e  i n any m at e r i a l  r es pec t  wi t h t he  us e  or  occupancy of  any of  t he  Owned Rea l  Pr oper t y or  Leas ed Rea l  Pr oper t y or  any por t i on t he r eof  i n t he  oper a t i on of  t he  Bus i nes s  as  cur r ent l y conduc t ed t he r eon or  as  cur r ent l y cont em pl a t ed t o be  conduc t ed.  Ther e  a r e  no condem nat i on pr oceedi ngs  or  em i nent  dom ai n pr oceedi ngs  of  any ki nd pendi ng or ,  t o t he  Knowl edge  of  Pur chas ed Com pany,  t hr ea t ened aga i ns t  any of  t he  Owned Rea l  Pr oper t y or  t he  Leas ed Rea l  Pr oper t y.  ( f )  Al l  bui l di ngs  or  ot her  i m pr ovem ent s  l oca t ed on t he  Rea l  Pr oper t y,  and t he  us e  of  t he  Rea l  Pr oper t y by t he  Hear t l and Com pani es ,  com pl y i n a l l  m at e r i a l  r es pec t s  wi t h a l l  appl i cabl e  Law r e l a t i ng t o zoni ng,  l and us e ,  or  eas em ent s ,  covenant s  and ot her  r es t r i c t i ons  appl i cabl e  t o t he  Rea l  Pr oper t y,  and no Hear t l and Com pany has  r ece i ved wr i t t en not i ce  t ha t  t he r e  a r e  any vi ol a t i ons  of  s uch appl i cabl e  Law.

( g)  The  Rea l  Pr oper t y:  ( i )  i s  adequa t e l y s e r vi ced by a l l  ut i l i t i e s  neces s a r y f or  t he  Hear t l and Com pani es  t o conduc t  t he  Bus i nes s  as  cur r ent l y conduc t ed t he r eon;  ( i i )  has  adequa t e  m eans  of  i ngr es s  and egr es s ,  e i t he r  di r ec t l y or  by m eans  of  eas em ent s  or  r i ght s  of  way;  ( i i i )  has  adequa t e  par ki ng t ha t  i s  s uf f i c i ent  t o m ee t  t he  needs  of  t he  Hear t l and Com pani es ’  em pl oyees  and bus i nes s  i nvi t ees  and t o com pl y wi t h appl i cabl e  Laws  i n a l l  m at e r i a l  r es pec t s ;  and ( i v)  i s  not  l oca t ed i n whol e  or  i n par t  wi t hi n an a r ea  i dent i f i ed as  a  s pec i a l  f l ood hazar d a r ea  by any Gover nm ent a l  Aut hor i t y.  ( h)  Al l  equi pm ent ,  m achi ner y,  t ool s ,  f i xt ur es ,  vehi c l es ,  t e l ecom m uni ca t i ons  and com put e r  equi pm ent ,  and f ur ni t ur e  whi ch i s  owned,  l eas ed or  us ed by t he  Hear t l and Com pani es  ( col l ec t i ve l y,  t he  " Equi pm ent ” )  i s  r eas onabl y s ui t abl e  f or  t he  pur pos es  f or  whi ch i t  i s  us ed,  and i s  l oca t ed a t  t he  Owned Rea l  Pr oper t y or  t he  Leas ed Rea l  Pr oper t y.  Sec t i on 3. 09( h) ( i )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  cor r ec t  and com pl e t e  l i s t  of  a l l  vehi c l es  owned or
l eas ed by t he  Hear t l and Com pani es ,  whi ch l i s t  s e t s  f or t h f or  each vehi c l e  t he  Hear t l and Com pany t ha t  owns  or  l eas es  s uch vehi c l e ,  and t he  m ake ,  m ode l ,  year ,  VI N,  s t a t e  of  r egi s t r a t i on,  and l es s or  ( i f  appl i cabl e )  of  s uch vehi c l e .  Sec t i on 3. 09( h) ( i i )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  cor r ec t  and com pl e t e  l i s t  of  a l l  l eas es  and ot her  agr eem ent s  pur s uant  t o whi ch t he  Hear t l and Com pani es  l eas e  any vehi c l es  and ot her  Equi pm ent  whi ch pr ovi de  f or  paym ent s  of  $25, 000 or  m or e  per  year ,  i ndi ca t i ng i f  any s uch l eas es  a r e  capi t a l  or  f i nance  l eas es  under  GAAP.



 

-  41 -  4878- 6419- 4334. 18 Sec t i on 3. 10 As s e t s .  The  Hear t l and Com pani es  have  ( i )  good,  va l i d and m ar ke t abl e  t i t l e  t o a l l  pr oper t i es  and as s e t s  ( whe t her  r ea l ,  pe r s ona l ,  t angi bl e  or  i nt angi bl e )  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t  or  acqui r ed a f t e r  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t  ( ot her  t han as s e t s  s ol d by t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s  s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e )  pur por t ed t o be  owned by i t ,  and ( i i )  va l i d l eas ehol d t i t l e  t o a l l  pr oper t i es  and as s e t s  ( whe t her  r ea l ,  pe r s ona l ,  t angi bl e  or  i nt angi bl e )  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t  or  acqui r ed a f t e r  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t  ( ot her  t han as s e t s  s ol d by t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s  s i nce  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t )  pur por t ed t o be  l eas ed by i t .  None  of  t he  pr oper t i es  or  as s e t s  owned by t he  Hear t l and Com pani es  i s  s ubj ec t  t o any Encum br ance  ( ot her  t han Per m i t t ed Encum br ances ) ,  ot her  t han t hos e  Encum br ances  s e t  f or t h i n Sec t i on 3. 10 of  t he  Di s c l os ur e  Schedul es .  Al l  s uch pr oper t i es
and as s e t s  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t  or  acqui r ed a f t e r  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t  cons t i t ut e  a l l  of  t he  pr oper t i es  and as s e t s  us ed i n or  he l d f or  us e  i n t he  Bus i nes s  as  cur r ent l y conduc t ed,  and a r e  s uf f i c i ent  f or  t he  Hear t l and Com pani es  t o oper a t e  t he  bus i nes s  i n m at e r i a l  a l l  r es pec t s  i m m edi a t e l y f ol l owi ng t he  Cl os i ng Dat e  i n t he  s am e m anner  as  s uch bus i nes s  i s  be i ng conduc t ed as  of  t he  da t e  her eof .  Al l  t angi bl e  as s e t s  us ed i n or  neces s a r y f or  t he  oper a t i on of  t he  Bus i nes s  a r e  i n good oper a t i ng condi t i on ( nor m al  wear  and t ea r  except ed)  and us abl e  i n t he  or di nar y cour s e  of  bus i nes s  and adequa t e  f or  t he  oper a t i on of  t he  Bus i nes s  as  cur r ent l y conduc t ed,  and no s uch as s e t  i s  i n need of  unus ua l  or  ext r aor di nar y r epa i r  or  m ai nt enance .  Hear t l and Ag Sys t em s  M anuf ac t ur i ng LLC has  no as s e t s ,  Li abi l i t i e s  or  bus i nes s  oper a t i ons .  Sec t i on 3. 11 I nt e l l ec t ua l  Pr oper t y;  I T Sys t em s .  ( a )  Sec t i on 3. 11( a )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t ,  cur r ent ,  and com pl e t e  l i s t  of :  ( i )  a l l  Com pany I P Regi s t r a t i ons ,

s pec i f yi ng as  t o each,  as  appl i cabl e :  t he  t i t l e ,  m ar k,  or  des i gn;  t he  r ecor d owner  and i nvent or ( s ) ,  i f  any;  t he  j ur i s di c t i on by or  i n whi ch i t  has  been i s s ued,  r egi s t e r ed,  or  f i l ed;  t he  pa t ent ,  r egi s t r a t i on,  or  appl i ca t i on s e r i a l  num ber ;  t he  i s s ue ,  r egi s t r a t i on,  or  f i l i ng da t e ;  and t he  cur r ent  s t a t us ;  ( i i )  a l l  unr egi s t e r ed Tr adem ar ks  i nc l uded i n t he  Com pany I nt e l l ec t ua l  Pr oper t y;  ( i i i )  a l l  pr opr i e t a r y Sof t war e  of  t he  Hear t l and Com pani es ;  and ( i v)  a l l  ot her  m at e r i a l  Com pany I nt e l l ec t ua l  Pr oper t y us ed or  he l d f or  us e  i n t he  Bus i nes s .  ( b)  Sec t i on 3. 11( b)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t ,  cur r ent ,  and com pl e t e  l i s t  of  a l l  Com pany I P Agr eem ent s .  Se l l e r s  or  any Hear t l and Com pany have  pr ovi ded Buyer  wi t h t r ue  and com pl e t e  copi es  ( or  i n t he  cas e  of  any or a l  agr eem ent s ,  a  com pl e t e  and cor r ec t  wr i t t en des cr i pt i on)  of  a l l  Com pany I P Agr eem ent s ,  i nc l udi ng a l l  m odi f i ca t i ons ,  am endm ent s  and s uppl em ent s  t he r e t o.  Each Com pany I P Agr eem ent  i s  va l i d and bi ndi ng on t he  Hear t l and Com pani es  i n accor dance  wi t h i t s  t e r m s  and
i s  i n f ul l  f or ce  and e f f ec t .  Ne i t her  t he  Hear t l and Com pani es  nor ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  any ot her  pa r t y t he r e t o i s  i n br each of  or  de f aul t  under ,  or  has  pr ovi ded or  r ece i ved any wr i t t en not i ce  of  br each of ,  de f aul t  under ,  or  i nt ent i on t o t e r m i na t e  ( i nc l udi ng by non- r enewal ) ,  any Com pany I P Agr eem ent .  ( c )  The  Hear t l and Com pani es  a r e  t he  s ol e  and exc l us i ve  l ega l  and benef i c i a l ,  and wi t h r es pec t  t o t he  Com pany I P Regi s t r a t i ons ,  r ecor d,  owner  of  a l l  r i ght ,  t i t l e ,  and i nt e r es t  i n and t o t he  Com pany I nt e l l ec t ua l  Pr oper t y,  and have  t he  va l i d and enf or ceabl e  r i ght  t o us e  a l l  ot her  I nt e l l ec t ua l  Pr oper t y us ed or  he l d f or  us e  i n or  neces s a r y f or  t he  conduc t  of  t he  Bus i nes s  as  cur r ent l y conduc t ed,  i n each cas e ,  f r ee  and c l ea r  of  Encum br ances  ot her  t han Per m i t t ed Encum br ances .  The  Hear t l and Com pani es  have  ent e r ed i nt o bi ndi ng,  va l i d and enf or ceabl e ,



 

-  42 -  4878- 6419- 4334. 18 wr i t t en Cont r ac t s  wi t h each cur r ent  and f or m er  em pl oyee  and i ndependent  cont r ac t or  wher eby s uch em pl oyee  or  i ndependent  cont r ac t or  ( i )  acknowl edges  t he  Hear t l and Com pani es ’  exc l us i ve  owner s hi p of  a l l  I nt e l l ec t ua l  Pr oper t y i nvent ed,  c r ea t ed,  or  deve l oped by s uch em pl oyee  or  i ndependent  cont r ac t or  wi t hi n t he  s cope  of  hi s  or  he r  em pl oym ent  or  engagem ent  wi t h t he  Hear t l and Com pani es ;  ( i i )  gr ant s  t o t he  Hear t l and Com pani es  a  pr es ent ,  i r r evocabl e  as s i gnm ent  of  any owner s hi p i nt e r es t  s uch em pl oyee  or  i ndependent  cont r ac t or  m ay have  i n or  t o s uch I nt e l l ec t ua l  Pr oper t y;  and ( i i i )  i r r evocabl y wai ves  any r i ght  or  i nt e r es t ,  i nc l udi ng any m or a l  r i ght s ,  r egar di ng any s uch I nt e l l ec t ua l  Pr oper t y,  t o t he  ext ent  pe r m i t t ed by appl i cabl e  Law.  Se l l e r s  or  any Hear t l and Com pany have  pr ovi ded Buyer  wi t h t r ue  and com pl e t e  copi es  of  a l l  s uch Cont r ac t s .  Al l  a s s i gnm ent s  and ot her  i ns t r um ent s  neces s a r y t o es t abl i s h,  r ecor d,  and per f ec t  t he  Hear t l and Com pani es ’  owner s hi p i nt e r es t  i n t he  Com pany I P Regi s t r a t i ons  have  been
va l i dl y execut ed,  de l i ve r ed,  and f i l ed wi t h t he  r e l evant  Gover nm ent a l  Aut hor i t i e s  and aut hor i zed r egi s t r a r s .  ( d)  Except  as  s e t  f or t h i n Schedul e  3. 04 of  t he  Di s c l os ur e  Schedul es ,  ne i t he r  t he  execut i on,  de l i ve r y or  pe r f or m ance  of  t hi s  Agr eem ent ,  nor  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eunder ,  wi l l  r es ul t  i n t he  l os s  or  i m pai r m ent  of ,  or  r equi r e  t he  cons ent  of  any ot her  Per s on i n r es pec t  of ,  t he  Hear t l and Com pani es ’  r i ght  t o own or  us e  any Com pany I nt e l l ec t ua l  Pr oper t y or  Li cens ed I nt e l l ec t ua l  Pr oper t y.  ( e )  Al l  of  t he  Com pany I nt e l l ec t ua l  Pr oper t y i s  va l i d and enf or ceabl e ,  and a l l  Com pany I P Regi s t r a t i ons  a r e  s ubs i s t i ng and i n f ul l  f or ce  and e f f ec t .  The  Hear t l and Com pani es  have  t aken com m er c i a l l y r eas onabl e  s t eps  t o m ai nt a i n and enf or ce  t he  Com pany I nt e l l ec t ua l  Pr oper t y and t o pr es e r ve  t he  conf i dent i a l i t y of  a l l  Tr ade  Secr e t s  i nc l uded i n t he  Com pany I nt e l l ec t ua l  Pr oper t y,  i nc l udi ng by r equi r i ng a l l  Per s ons  havi ng acces s  t he r e t o t o execut e  bi ndi ng,  wr i t t en non- di s c l os ur e  agr eem ent s .  Al l  r equi r ed f i l i ngs  and

f ees  r e l a t ed t o t he  Com pany I P Regi s t r a t i ons  have  been t i m el y s ubm i t t ed wi t h and pa i d t o t he  r e l evant  Gover nm ent a l  Aut hor i t i e s  and aut hor i zed r egi s t r a r s  s uch t ha t  a l l  Com pany I P Regi s t r a t i ons  a r e  i n f ul l  f or ce  and e f f ec t  and good s t andi ng as  of  t he  da t e  her eof  and wi l l  r em ai n i n f ul l  f or ce  and e f f ec t  t o be  i n good s t andi ng as  of  t he  Cl os i ng Dat e .  Ther e  a r e  no ac t i ons  t ha t  m us t  be  t aken by a  Hear t l and Com pany wi t hi n one  hundr ed t went y ( 120)  days  of  t he  Cl os i ng Dat e ,  i nc l udi ng t he  paym ent  of  any r egi s t r a t i on,  m ai nt enance ,  or  r enewal  f ees ,  or  t he  f i l i ng of  any docum ent s ,  appl i ca t i ons ,  or  ce r t i f i ca t es ,  f or  t he  pur pos es  of  obt a i ni ng,  m ai nt a i ni ng,  pe r f ec t i ng,  pr es e r vi ng,  or  r enewi ng any r i ght s  i n t he  Com pany I P Regi s t r a t i ons .  ( f )  The  Hear t l and Com pani es  have  not  i nf r i nged,  m i s appr opr i a t ed or  ot her wi s e  vi ol a t ed t he  I nt e l l ec t ua l  Pr oper t y of  any Per s on i n any m at e r i a l  r es pec t .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  no Per s on has  i nf r i nged,  m i s appr opr i a t ed or  ot her wi s e  vi ol a t ed any Com pany I nt e l l ec t ua l  Pr oper t y i n any
m at e r i a l  r es pec t .  ( g)  Ther e  a r e  no Act i ons  ( i nc l udi ng any oppos i t i on,  cance l l a t i on,  r evoca t i on,  r evi ew,  or  ot her  pr oceedi ng)  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened ( i nc l udi ng i n t he  f or m  of  of f e r s  t o obt a i n a  l i cens e) :  ( i )  a l l egi ng any i nf r i ngem ent ,  m i s appr opr i a t i on,  or  ot her  vi ol a t i on by t he  Hear t l and Com pani es  of  t he  I nt e l l ec t ua l  Pr oper t y of  any Per s on;  ( i i )  cha l l engi ng t he  va l i di t y,  enf or ceabi l i t y,  r egi s t r abi l i t y,  pa t ent abi l i t y,  or  owner s hi p of  any Com pany I nt e l l ec t ua l  Pr oper t y or  t he  Hear t l and Com pani es ’  r i ght ,  t i t l e ,  or  i nt e r es t  i n or  t o any Com pany I nt e l l ec t ua l  Pr oper t y or  Li cens ed I nt e l l ec t ua l  Pr oper t y;  or  ( i i i )  by t he  Hear t l and



 

-  43 -  4878- 6419- 4334. 18 Com pani es  a l l egi ng any i nf r i ngem ent ,  m i s appr opr i a t i on,  or  ot her  vi ol a t i on by any Per s on of  t he  Com pany I nt e l l ec t ua l  Pr oper t y or  s uch Li cens ed I nt e l l ec t ua l  Pr oper t y.  Ne i t her  Se l l e r s  nor  t he  Hear t l and Com pani es  have  Knowl edge  of  any f ac t s  or  c i r cum s t ances  t ha t  woul d r eas onabl y be  expec t ed t o gi ve  r i s e  t o any s uch Act i on.  The  Hear t l and Com pani es  a r e  not  s ubj ec t  t o any out s t andi ng or  pr os pec t i ve  Gover nm ent a l  Or der  ( i nc l udi ng any m ot i on or  pe t i t i on t he r e f or )  t ha t  does  or  woul d r eas onabl y be  expec t ed t o r es t r i c t  or  i m pai r  t he  us e  of  any Com pany I nt e l l ec t ua l  Pr oper t y.  ( h)  Sec t i on 3. 11( h)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t ,  cur r ent ,  and com pl e t e  l i s t  of  a l l  s oc i a l  m edi a  account s  us ed i n each Hear t l and Com pany’ s  bus i nes s .  The  Hear t l and Com pani es  have  com pl i ed wi t h a l l  t e r m s  of  us e ,  t e r m s  of  s e r vi ce ,  and ot her  Cont r ac t s  and a l l  a s s oc i a t ed pol i c i es  and gui de l i nes  r e l a t i ng t o i t s  us e  of  any s oc i a l  m edi a  pl a t f or m s ,  s i t es ,  or  s e r vi ces  ( col l ec t i ve l y,  " Pl a t f or m  Agr eem ent s ” ) .  Ther e  a r e  no Act i ons ,
whe t her  s e t t l ed,  pendi ng,  or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened,  a l l egi ng any ( A)  br each or  ot her  vi ol a t i on of  any Pl a t f or m  Agr eem ent  by t he  Hear t l and Com pani es ;  or  ( B)  def am at i on,  vi ol a t i on of  publ i c i t y r i ght s  of  any Per s on,  or  any ot her  vi ol a t i on by t he  Hear t l and Com pani es  i n connec t i on wi t h i t s  us e  of  s oc i a l  m edi a .  ( i )  Except  as  s e t  f or t h i n Sec t i on 3. 11( i )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Cont r ac t s  t o r epl ace  or  upgr ade  any par t  of  t he  I T Sys t em s  r equi r i ng an aggr ega t e  expendi t ur e  i n exces s  of  $100, 000.  The  I T Sys t em s  a r e  i n good wor ki ng condi t i on,  or di nar y wear  and t ea r  except ed,  s uf f i c i ent  f or  t he  Bus i nes s ,  and have  been r eas onabl y m ai nt a i ned i n accor dance  wi t h i ndus t r y s t andar ds  f or  pr oper  oper a t i on,  m oni t or i ng and us e .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he  I T Sys t em s  a r e  f r ee  of  any and a l l  " back door , ”  " t i m e  bom b, ”  " Tr oj an hor s e , ”  " wor m , ”  " dr op dead devi ce , ”  " vi r us ”  or  ot her  s of t war e  r out i nes ,  m al war e  or  ha r dwar e  com ponent s  t ha t  pe r m i t  unaut hor i zed acces s ,  di s r upt i on,

m odi f i ca t i on,  r es t r i c t i on,  or  l os s  of  s uch I T Sys t em s  ( or  any par t s  t he r eof )  or  any da t a  or  Sof t war e .  Di s as t e r  r ecover y pl ans  a r e  i n pl ace  t ha t  a r e  i nt ended t o ens ur e  t ha t  t he  cor e  I T Sys t em s  can be  r epl aced wi t hout  di s r upt i on t o t he  bus i nes s  of  t he  Hear t l and Com pani es  f or  a  pr ot r ac t ed per i od of  t i m e  i n t he  event  of  f a i l ur e  of  t he  I T Sys t em s  i n whol e  or  m at e r i a l  pa r t .  The  I T Sys t em s  a r e  pr ot ec t ed by com m er c i a l l y r eas onabl e  s ecur i t y,  f i r ewal l  and ant i - vi r us  pr ot ec t i on har dwar e  and Sof t war e .  Ther e  a r e ,  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  t he r e  have  been,  no per f or m ance  r educ t i ons  or  t o t he  Knowl edge  of  Pur chas ed Com pany e l ec t r oni c  or  phys i ca l  i nt r us i ons  i nt o any I T Sys t em s  or  l os s  of  da t a ,  except  s hor t - t e r m  downt i m es  r es ol ved wi t hi n 24 hour s .  Dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  ( i )  no Hear t l and Com pany has  r ece i ved wr i t t en not i ce  of  any Act i on aga i ns t  any Hear t l and Com pany by any Gover nm ent a l  Aut hor i t y or  by any ot her  Per s on wi t h r es pec t  t o t he
col l ec t i on,  us e ,  pr oces s i ng,  t r ans f e r ,  i m por t ,  expor t ,  s t or age ,  di s pos a l ,  or  di s c l os ur e  of  Per s ona l  Da t a  or  com m er c i a l l y s ens i t i ve  t echnol ogi es  by t he  Hear t l and Com pani es ,  and ( i i )  t he r e  have  been no m at e r i a l  s ecur i t y br eaches  or  s ecur i t y i nc i dent s ,  and no Hear t l and Com pany has  r ece i ved any wr i t t en not i ce  f r om  any Per s on r egar di ng s uch a  s ecur i t y br each or  s ecur i t y i nc i dent .  The  Sof t war e  and I T Sys t em s  us ed by t he  Hear t l and Com pani es  i n t he  conduc t  of  t he  Bus i nes s  a r e  s uf f i c i ent  i n a l l  m at e r i a l  r es pec t s  f or  t he  cur r ent  needs  of  t he  Bus i nes s .  ( j )  The  Hear t l and Com pani es  have  com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h a l l  appl i cabl e  Laws  and a l l  publ i c l y pos t ed pol i c i es ,  not i ces ,  and s t a t em ent s  concer ni ng t he  col l ec t i on,  us e ,  pr oces s i ng,  s t or age ,  t r ans f e r ,  and s ecur i t y of  pe r s ona l  i nf or m at i on i n t he  conduc t



 

-  44 -  4878- 6419- 4334. 18 of  each Hear t l and Com pany’ s  bus i nes s .  The  Hear t l and Com pani es  have  not  ( i )  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  exper i enced any da t a  br each or  ot her  s ecur i t y i nc i dent  i nvol vi ng Per s ona l  Da t a  or  com m er c i a l l y s ens i t i ve  t echnol ogi es  i n t he i r  pos s es s i on or  cont r ol  or  ( i i )  r ece i ved any wr i t t en not i ce  of  any audi t ,  i nves t i ga t i on,  com pl a i nt ,  or  ot her  Act i on by any Gover nm ent a l  Aut hor i t y or  ot her  Per s on concer ni ng t he  Hear t l and Com pani es ’  col l ec t i on,  us e ,  pr oces s i ng,  s t or age ,  t r ans f e r ,  or  pr ot ec t i on of  Per s ona l  Da t a  or  com m er c i a l l y s ens i t i ve  t echnol ogi es ,  or  vi ol a t i on of  any appl i cabl e  Law,  i nc l udi ng Dat a  Pr i vacy and Secur i t y Laws ,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  a r e  no f ac t s  or  c i r cum s t ances  t ha t  woul d r eas onabl y be  expec t ed t o gi ve  r i s e  t o any s uch Act i on.  Sec t i on 3. 12 Pr i vacy and Dat a  Secur i t y.  Each Hear t l and Com pany ( a )  has  deve l oped,  i m pl em ent ed,  and m ai nt a i ns  a  com m er c i a l l y r eas onabl e  i nf or m at i on s ecur i t y pr ogr am  whi ch cont a i ns  adm i ni s t r a t i ve ,  t echni ca l ,  and phys i ca l
s a f eguar ds  t o pr ot ec t  aga i ns t  l os s  and aga i ns t  unaut hor i zed acces s ,  m odi f i ca t i on,  us e  or  di s c l os ur e ,  i nt egr i t y and s ecur i t y of  Per s ona l  I nf or m at i on or  com pet i t i ve l y s ens i t i ve  t echnol ogi es  i n i t s  pos s es s i on,  cus t ody or  cont r ol ;  ( b)  i s  and has  been i n com pl i ance  wi t h a l l  Da t a  Pr i vacy and Secur i t y Requi r em ent s  i n a l l  m at e r i a l  r es pec t s ;  ( c )  has  not  r ece i ved any wr i t t en s ubpoenas ,  dem ands ,  or  ot her  not i ces  f r om  any Gover nm ent a l  Aut hor i t y or  ot her  Per s on i nves t i ga t i ng,  a l l egi ng or  ot her wi s e  r e l a t i ng t o any m at e r i a l  vi ol a t i on of  any Dat a  Pr i vacy and Secur i t y Laws ,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no Hear t l and Com pany i s  under  i nves t i ga t i on by any Gover nm ent a l  Aut hor i t y f or  any vi ol a t i on of  any Dat a  Pr i vacy and Secur i t y Laws ,  and no wr i t t en not i ce ,  com pl a i nt ,  c l a i m ,  enf or cem ent  ac t i on,  or  l i t i ga t i on of  any ki nd has  been s e r ved on,  or  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  f i l ed aga i ns t ,  any Hear t l and Com pany under  any Dat a  Pr i vacy and Secur i t y Requi r em ent s ;  ( d)  has  not  exper i enced any f a i l ur es ,  c r as hes ,

s ecur i t y br eaches ,  unaut hor i zed acces s ,  us e ,  or  di s c l os ur e ,  or  ot her  adver s e  event s  or  i nc i dent s  r e l a t ed t o Per s ona l  Da t a  dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  t ha t  r equi r ed not i f i ca t i on of  i ndi vi dua l s ,  l aw enf or cem ent ,  or  any Gover nm ent a l  Aut hor i t y;  and ( e )  t o t he  ext ent  t ha t  t he  Pur chas ed Com pany pr oces s es  any f i nanc i a l  account  num ber s  ( s uch as  c r edi t  ca r ds ,  bank account s ,  PayPa l  account s ,  debi t  ca r ds ) ,  pas s wor ds ,  CCV da t a ,  or  ot her  r e l a t ed da t a  ( " Car dhol der  Dat a”) ,  t he  Pur chas ed Com pany has  i m pl em ent ed i nf or m at i on s ecur i t y pr ocedur es ,  pr oces s es  and s ys t em s  i n accor dance  wi t h appl i cabl e  Dat a  Pr i vacy and Secur i t y Laws  r e l a t i ng t o Car dhol der  Dat a .  Sec t i on 3. 13 I nvent or y.  Al l  r aw m at e r i a l ,  wor k- i n- pr oces s ,  f i ni s hed goods ,  and s par e  par t s  i nvent or y of  t he  Hear t l and Com pani es  ( i )  i s  i n a l l  m at e r i a l  r es pec t s  of  a  quant i t y and qua l i t y us abl e  and s a l abl e  i n t he  or di nar y cour s e  of  bus i nes s  and ( i i )  except  f or  s uch i t em s  acqui r ed or  pr oduced a f t e r  t he  I nt e r i m  Bal ance  Shee t  Da t e ,  i s  r e f l ec t ed on t he
I nt e r i m  Bal ance  Shee t  a t  t he  l ower  of  cos t  ( de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s )  or  m ar ke t  va l ue  i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  on a  cons i s t ent  bas i s ,  wi t h adequa t e  pr ovi s i ons  or  adj us t m ent s  havi ng been m ade  f or  exces s  and s l ow- m ovi ng i nvent or y and i nvent or y obs ol es cence  and s hr i nkage  and t aki ng i nt o account  m anuf ac t ur e r  pr ogr am  di s count s  ea r ned,  s ubj ec t  t o year - end adj us t m ent s .  Except  as  di s c l os ed i n Sec t i on 3. 13 of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany i s  i n pos s es s i on of  any goods  not  owned by s uch Hear t l and Com pany.  The  i nvent or i es  ( ot her  t han goods  i n t r ans i t  and i t em s  he l d by s ubcont r ac t or s ,  cus t om er s ,  or  vendor s  of  t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s )  of  t he  Hear t l and Com pani es  a r e  l oca t ed on t he  Owned Rea l  Pr oper t y or  t he  Leas ed Rea l  Pr oper t y.  Except  as  s e t  f or t h i n Sec t i on 3. 13 of  t he  Di s c l os ur e  Schedul es ,  a l l  s uch i nvent or y i s  owned by t he  Hear t l and



 

-  45 -  4878- 6419- 4334. 18 Com pani es  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han Per m i t t ed Encum br ances  and no i nvent or y i s  he l d on a  cons i gnm ent  bas i s .  The  quant i t i e s  of  each i t em  of  i nvent or y ( whe t her  r aw m at e r i a l s ,  wor k- i n- pr oces s  or  f i ni s hed goods )  a r e  not  exces s i ve ,  but  a r e  r eas onabl e  i n t he  pr es ent  c i r cum s t ances  of  t he  Hear t l and Com pani es .  Sec t i on 3. 14 Account s  Rece i vabl e ;  Account s  Payabl e .  ( a )  The  account s  r ece i vabl e  of  t he  Hear t l and Com pani es ,  whe t her  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t  or  a r i s i ng s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e ,  ( i )  a r e  r e f l ec t ed pr oper l y on t he  books  and r ecor ds  of  t he  Hear t l and Com pani es  i n a l l  m at e r i a l  r es pec t s ,  ( i i )  have  a r i s en f r om  bona  f i de  t r ans ac t i ons  and r epr es ent  am ount s  r ece i vabl e  f or  goods  ac t ua l l y de l i ve r ed or  s e r vi ces  ac t ua l l y pr ovi ded i n t he  or di nar y cour s e  of  bus i nes s  of  a  Hear t l and Com pany ( or ,  i n t he  cas e  of  non- t r ade  r ece i vabl es ,  r epr es ent  am ount s  r ece i vabl e  i n r es pec t  of  ot her  bona  f i de  bus i nes s  t r ans ac t i ons ) ,  ( i i i )  a r e  not  s ubj ec t  t o any m at e r i a l  de f ens es ,
count e r c l a i m s  or  r i ght s  of  s e t of f  ( s ubj ec t  t o any appl i cabl e  bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um  or  s i m i l a r  Laws  now or  her eaf t e r  i n e f f ec t  a f f ec t i ng c r edi t or s ’  r i ght s  gener a l l y and except  i ns of a r  as  t he  ava i l abi l i t y of  equi t abl e  r em edi es  m ay be  l i m i t ed by appl i cabl e  Laws ) ,  ( i v)  have  been bi l l ed by a  Hear t l and Com pany i n i t s  or di nar y cour s e  of  bus i nes s ,  and ( v)  a r e  f ul l y col l ec t i bl e  except ,  i n t he  cas e  of  r ece i vabl es  a r i s i ng pr i or  t o t he  I nt e r i m  Bal ance  Shee t  Da t e ,  t o t he  ext ent  of  t he  r es e r ves  s e t  f or t h i n t he  I nt e r i m  Bal ance  Shee t  t ha t  have  been des cr i bed i n wr i t i ng t o Buyer .  No t hi r d par t y has  pr ovi ded wr i t t en not i ce  cont es t i ng i t s  obl i ga t i on t o pay any account  r ece i vabl e  r e f l ec t ed on t he  books  and r ecor ds  of  t he  Hear t l and Com pani es .  The  r es e r ve  f or  uncol l ec t i bl e  i t em s  s hown on t he  I nt e r i m  Bal ance  Shee t  a r e  r eas onabl e  i n am ount  bas ed upon t he  Hear t l and Com pani es ’  col l ec t i on hi s t or i es  and f ac t s  known t o t he  Hear t l and Com pani es  wi t h r es pec t  t o cur r ent  account s  and not es  r ece i vabl e .  Sec t i on 3. 14( a )  of  t he

Di s c l os ur e  Schedul es  s e t s  f or t h t he  t ot a l  am ount  of  account s  r ece i vabl e  out s t andi ng as  of  M ay 31,  2022,  t oge t her  wi t h t he  agi ng of  s uch r ece i vabl es .  No Hear t l and Com pany has  m ade  any agr eem ent  or  agr eed t o any conces s i on wi t h any t hi r d par t y t o am end,  m odi f y or  ot her wi s e  change  t he  paym ent  t e r m s  or  am ount  of  any out s t andi ng account  r ece i vabl e .  None  of  t he  account s  r ece i vabl e  of  any Hear t l and Com pany have  been as s i gned or  pl edged t o any ot her  Per s on,  and no f ur t her  goods  a r e  r equi r ed t o be  pr ovi ded and no f ur t her  s e r vi ces  a r e  r equi r ed t o be  r ender ed i n or der  t o com pl e t e  t he  s a l es  and f ul l y r ender  t he  s e r vi ces  s o as  t o ent i t l e  a  Hear t l and Com pany t o col l ec t  t he  account s  r ece i vabl e  i n f ul l .  ( b)  Sec t i on 3. 14( b)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h t he  t ot a l  am ount  of  account s  payabl e  and not es  payabl e  by Hear t l and Com pani es  out s t andi ng as  of  M ay 31,  2022 Al l  account s  payabl e  and not es  payabl e  by t he  Hear t l and Com pani es  t o t hi r d par t i es  a r os e  i n t he  or di nar y cour s e  of  bus i nes s  or  ot her wi s e  r epr es ent  am ount s  payabl e  i n
r es pec t  of  ot her  bona  f i de  bus i nes s  t r ans ac t i on,  and t her e  i s  no s uch account  payabl e  or  not e  payabl e  t ha t  i s  pas t  due  accor di ng t o i t s  t e r m s ,  except  t hos e  cont es t ed i n good f a i t h.  Sec t i on 3. 15 Cus t om er s  and Suppl i e r s .  ( a )  Sec t i on 3. 15( a )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h ( i )  t he  t op t en ( 10)  cus t om er s  of  t he  Hear t l and Com pani es  bas ed on r evenues  r ece i ved by t he  Hear t l and Com pani es  f or  each of  t he  t wo ( 2)  m os t  r ecent  f i s ca l  year s  ( col l ec t i ve l y,  t he  " M at e r i a l  Cus t om er s ”) ;  and ( i i )  t he  am ount  of  cons i der a t i on pa i d by each M at e r i a l  Cus t om er  dur i ng s uch per i ods .  No Hear t l and Com pany i s  r equi r ed t o pr ovi de  any m at e r i a l  bondi ng or  ot her  f i nanc i a l  s ecur i t y



 

-  46 -  4878- 6419- 4334. 18 a r r angem ent s  i n connec t i on wi t h any of  i t s  t r ans ac t i ons  wi t h any cus t om er .  The  Hear t l and Com pani es  have  not  r ece i ved any wr i t t en not i ce  t ha t  any of  t he i r  M at e r i a l  Cus t om er s  has  ceas ed,  or  i nt ends  t o ceas e  a f t e r  t he  Cl os i ng,  t o us e  t he  Hear t l and Com pani es ’  goods  or  s e r vi ces  or  t o ot her wi s e  t e r m i na t e  or  m at e r i a l l y r educe  i t s  r e l a t i ons hi p wi t h t he  Hear t l and Com pani es .  No M at e r i a l  Cus t om er  has  not i f i ed a  Hear t l and Com pany i n wr i t i ng of  i t s  i nabi l i t y t o pay i t s  obl i ga t i ons  when due ,  and no M at e r i a l  Cus t om er  has  pr ovi ded not i ce  t o t he  e f f ec t  t ha t  s uch cus t om er  wi l l  change  t he  t e r m s  on whi ch i t  m akes  pur chas es  f r om  a  Hear t l and Com pany.  No M at er i a l  Cus t om er  has  ot her wi s e  t hr ea t ened t o t ake  any ac t i on des cr i bed i n t he  pr ecedi ng s ent ence  as  a  r es ul t  of  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  None  of  t he  Hear t l and Com pani es ’  cus t om er s  i s  a  Re l a t ed Par t y.  No M at e r i a l  Cus t om er  has  br eached i t s  obl i ga t i ons  t o a  Hear t l and Com pany i n any r es pec t  i n t he  l as t  t we l ve  ( 12)
m ont hs .  No Hear t l and Com pany i s  cur r ent l y i nvol ved i n a  di s put e  wi t h any M at e r i a l  Cus t om er ,  and has  not  been i nvol ved i n any di s put e  wi t h any M at e r i a l  Cus t om er  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  ( b)  Sec t i on 3. 15( b)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h ( i )  t he  t op t en ( 10)  s uppl i e r s  of  t he  Hear t l and Com pani es  bas ed on am ount s  pa i d t o s uppl i e r s  of  t he  Hear t l and Com pani es  f or  each of  t he  t wo ( 2)  m os t  r ecent  f i s ca l  year s  ( col l ec t i ve l y,  t he  " M at e r i a l  Suppl i e r s ” ) ;  and ( i i )  t he  am ount  of  pur chas es  f r om  each M at e r i a l  Suppl i e r  dur i ng s uch per i ods .  The  Hear t l and Com pani es  have  not  r ece i ved any wr i t t en not i ce  t ha t  any of  t he i r  M at e r i a l  Suppl i e r s  has  ceas ed,  or  i nt ends  t o ceas e ,  t o s uppl y goods  or  s e r vi ces  t o t he  Hear t l and Com pani es  or  t o ot her wi s e  t e r m i na t e  or  m at e r i a l l y r educe  i t s  r e l a t i ons hi p wi t h t he  Hear t l and Com pani es .  Except  as  s e t  f or t h on Sec t i on 3. 15( b)  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no cur r ent  r es t r i c t i ons  on t he  s uppl y of  goods  and s e r vi ces  t o t he  bus i nes s  of  t he  Hear t l and

Com pani es .  Except  as  s e t  f or t h on Sec t i on 3. 15( b)  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany has  r ece i ved any wr i t t en not i ce  t ha t  t he r e  wi l l  be  any change  i n t he  pr i ce  of  any r aw m at e r i a l s ,  s uppl i es ,  packagi ng m at e r i a l s ,  m er chandi s e  or  ot her  goods  or  s e r vi ces  pr ovi ded t o a  Hear t l and Com pany by a  M at e r i a l  Suppl i e r  a t  any t i m e  i m m edi a t e l y a f t e r  t he  Cl os i ng Dat e ,  or  t ha t  any M at e r i a l  Suppl i e r  wi l l  not  s e l l  r aw m at e r i a l s ,  s uppl i es ,  packagi ng m at e r i a l s ,  m er chandi s e  and ot her  goods  t o or  s e r vi ces  t o any Hear t l and Com pany a t  any t i m e  i m m edi a t e l y a f t e r  t he  Cl os i ng Dat e  on t e r m s  and condi t i ons  s i m i l a r  t o t hos e  us ed i n i t s  cur r ent  s a l es  t o any Hear t l and Com pany.  No M at er i a l  Suppl i e r  has  t hr ea t ened t o t ake  any ac t i on des cr i bed i n t he  pr ecedi ng t wo ( 2)  s ent ences  as  a  r es ul t  of  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  No Hear t l and Com pany has  exper i enced,  and t her e  do not  exi s t ,  any m at e r i a l  qua l i t y cont r ol  or  s i m i l a r  pr obl em s  wi t h t he  r aw m at e r i a l s ,  s uppl i es ,  packagi ng m at e r i a l s ,
m er chandi s e  or  ot her  goods  or  s e r vi ces  cur r ent l y be i ng s uppl i ed or  on or der  f r om  any M at e r i a l  Suppl i e r .  No event  has  occur r ed t ha t  woul d m at e r i a l l y and adver s e l y a f f ec t  a  Hear t l and Com pany’ s  r e l a t i ons  wi t h any M at e r i a l  Suppl i e r .  No M at e r i a l  Suppl i e r  has  br eached i t s  obl i ga t i ons  t o a  Hear t l and Com pany i n any r es pec t  i n t he  l as t  t we l ve  ( 12)  m ont hs .  No Hear t l and Com pany i s  cur r ent l y i nvol ved i n a  di s put e  wi t h any M at e r i a l  Suppl i e r ,  and has  not  been i nvol ved i n any di s put e  wi t h any M at e r i a l  Suppl i e r  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  Sec t i on 3. 16 Re l a t ed Par t y Tr ans ac t i ons .  ( a )  Except  as  pr ovi ded i n Sec t i on 3. 16( a )  of  t he  Di s c l os ur e  Schedul es ,  no Re l a t ed Par t y i s  a  cus t om er ,  vendor ,  l e s s or ,  l i cens or ,  r e f e r r a l  s our ce ,  cont r ac t or ,  s ubcont r ac t or  or  s a l es  r epr es ent a t i ve  t o any Hear t l and Com pany,  nor  does  any Re l a t ed Par t y,  nor  any m anager ,



 

-  47 -  4878- 6419- 4334. 18 di r ec t or ,  of f i ce r  or  em pl oyee  of  any Hear t l and Com pany have  any di r ec t  or  i ndi r ec t  i nt e r es t  i n any cus t om er ,  vendor ,  l e s s or ,  i ns ur e r ,  l i cens or ,  r e f e r r a l  s our ce ,  cont r ac t or ,  s ubcont r ac t or  or  s a l es  r epr es ent a t i ve  of  t he  Hear t l and Com pani es .  ( b)  Except  as  s e t  f or t h i n Sec t i on 3. 16( b)  of  t he  Di s c l os ur e  Schedul es ,  no Re l a t ed Par t y owns ,  l eas es ,  l i cens es  or  us es  any as s e t  of  any Hear t l and Com pany or  t ha t  a  Hear t l and Com pany us es  i n,  or  i s  neces s a r y t o t he  oper a t i on of ,  t he  bus i nes s  of  t he  Hear t l and Com pani es .  ( c )  Except  as  s e t  f or t h i n Sec t i on 3. 16( c )  of  t he  Di s c l os ur e  Schedul es ,  no Se l l e r  or  ot her  Af f i l i a t e  of  any Hear t l and Com pany has  ( i )  an i nt e r es t  i n any Per s on t ha t  pur chas es  f r om  or  s e l l s  t o any Hear t l and Com pany any goods  or  s e r vi ces ,  or  ( i i )  a  benef i c i a l  i nt e r es t  i n any M at e r i a l  Cont r ac t .  No Rel a t ed Par t y has  any c l a i m  or  caus e  of  ac t i on or  ot her  Act i on aga i ns t  any Hear t l and Com pany.  No Rel a t ed Par t y pr ovi des  any l ega l ,  account i ng,  m anagem ent ,  or  ot her  pr of es s i ona l  s e r vi ces  t o any Hear t l and
Com pany.  ( d)  Except  as  s e t  f or t h i n Sec t i on 3. 16( d)  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Re l a t ed Par t y Agr eem ent s .  ( e )  Except  as  s e t  f or t h i n Sec t i on 3. 16( e )  of  t he  Di s c l os ur e  Schedul es ,  each Re l a t ed Par t y Agr eem ent  l i s t ed or  r equi r ed t o be  l i s t ed i n Sec t i on 3. 16( d)  of  t he  Di s c l os ur e  Schedul es  has  been t e r m i na t ed,  or  wi l l  be  t e r m i na t ed e f f ec t i ve  as  of  t he  Cl os i ng,  wi t h no Li abi l i t y of  any Hear t l and Com pany t her eunder  upon or  f ol l owi ng t he  Cl os i ng.  ( f )  Except  as  s e t  f or t h i n Sec t i on 3. 16( f )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Re l a t ed Par t y Account s .  ( g)  Except  as  s e t  f or t h i n Sec t i on 3. 16( g)  of  t he  Di s c l os ur e  Schedul es ,  a l l  Re l a t ed Par t y Account s  l i s t ed or  r equi r ed t o be  l i s t ed on Sec t i on 3. 16( f )  of  t he  Di s c l os ur e  Schedul es  have  been,  or  wi l l  be  as  of  t he  Cl os i ng,  s e t t l ed and e l i m i na t ed,  wi t h no Li abi l i t y of  any Hear t l and Com pany upon or  f ol l owi ng t he  Cl os i ng.  As  of  t he  Cl os i ng,  no am ount  wi l l  be  due  by a  Hear t l and Com pany t o any Se l l e r  or  any Re l a t ed Par t y.  No Rel a t ed Par t y,  nor  any m anager ,  di r ec t or ,  of f i ce r  or

em pl oyee  of  any Hear t l and Com pany,  i s  i ndebt ed t o any Hear t l and Com pany,  nor  i s  any Hear t l and Com pany i ndebt ed ( or  obl i ga t ed t o m ake  l oans  or  ext end or  guar ant ee  c r edi t )  t o any of  t hem .  Sec t i on 3. 17 I ns ur ance .  Sec t i on 3. 17 of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  t r ue  and com pl e t e  l i s t  of  a l l  cur r ent  pol i c i es  or  bi nder s  of  f i r e ,  l i abi l i t y,  pr oduc t  l i abi l i t y,  um br e l l a  l i abi l i t y,  r ea l  and per s ona l  pr oper t y,  wor ker s ’  com pens a t i on,  vehi cul a r ,  di r ec t or s ’  and of f i ce r s ’  l i abi l i t y,  f i duc i a r y l i abi l i t y and ot her  cas ua l t y and pr oper t y i ns ur ance  m ai nt a i ned by any Se l l e r  or  i t s  Af f i l i a t es  ( i nc l udi ng t he  Hear t l and Com pani es )  and r e l a t i ng t o t he  as s e t s ,  bus i nes s ,  oper a t i ons ,  em pl oyees ,  of f i ce r s  and di r ec t or s  of  t he  Hear t l and Com pani es  ( col l ec t i ve l y,  t he  " I ns ur ance  Pol i c i es ” )  and t r ue  and com pl e t e  copi es  of  s uch I ns ur ance  Pol i c i es  have  been m ade  ava i l abl e  t o Buyer .  Such I ns ur ance  Pol i c i es  a r e  i n f ul l  f or ce  and e f f ec t  and s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  f ol l owi ng t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s
Agr eem ent .  The  Hear t l and Com pani es  have  not  r ece i ved any wr i t t en not i ce  of  cance l l a t i on of ,  pr em i um  i ncr eas e  wi t h r es pec t  t o,  or  a l t e r a t i on of  cover age  under ,  any of  s uch I ns ur ance  Pol i c i es .  Al l  pr em i um s



 

-  48 -  4878- 6419- 4334. 18 due  on s uch I ns ur ance  Pol i c i es  have  e i t he r  been pa i d or ,  i f  due  and payabl e  pr i or  t o Cl os i ng,  wi l l  be  pa i d pr i or  t o Cl os i ng i n accor dance  wi t h t he  paym ent  t e r m s  of  each I ns ur ance  Pol i cy.  No Hear t l and Com pany has  been r e f us ed any i ns ur ance  or  had i t s  cover age  l i m i t ed by any ca r r i e r .  Dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  each Hear t l and Com pany has  m ai nt a i ned,  or  been t he  benef i c i a r y of ,  i ns ur ance  pol i c i es  t ha t  s a t i s f y any i ns ur ance  cover age  r equi r em ent s  under  appl i cabl e  Laws  or  any Cont r ac t s  t o whi ch a  Hear t l and Com pany was  a  par t y.  The  I ns ur ance  Pol i c i es  do not  pr ovi de  f or  any r e t r os pec t i ve  pr em i um  adj us t m ent  or  ot her  exper i ence- bas ed l i abi l i t y on t he  par t  of  t he  Hear t l and Com pani es .  Al l  s uch I ns ur ance  Pol i c i es  ( a )  a r e  va l i d and bi ndi ng i n accor dance  wi t h t he i r  t e r m s ;  ( b)  a r e  pr ovi ded by ca r r i e r s  who a r e  f i nanc i a l l y s ol vent ;  and ( c )  have  not  been s ubj ec t  t o any l aps e  i n cover age .  Sec t i on 3. 17 of  t he  Di s c l os ur e  Schedul es  i dent i f i es  any pendi ng c l a i m s  under  any of  t he  I ns ur ance
Pol i c i es  as  of  t he  da t e  her eof ,  and each s uch pendi ng c l a i m  has  been m ade  i n a  t i m el y f as hi on and as  ot her wi s e  r equi r ed by s uch pol i cy.  Ther e  a r e  no c l a i m s  r e l a t ed t o t he  bus i nes s  of  t he  Hear t l and Com pani es  pendi ng under  any s uch I ns ur ance  Pol i c i es  as  t o whi ch cover age  has  been ques t i oned,  deni ed or  di s put ed or  i n r es pec t  of  whi ch t he r e  i s  an out s t andi ng r es e r va t i on of  r i ght s .  None  of  t he  Hear t l and Com pani es  i s  i n m at e r i a l  de f aul t  wi t h r es pec t  t o any pr ovi s i on cont a i ned i n any I ns ur ance  Pol i cy or  has  f a i l ed t o gi ve  any not i ce  or  pr es ent  any c l a i m  under  any I ns ur ance  Pol i cy i n t i m el y f as hi on.  The  I ns ur ance  Pol i c i es  a r e  of  t he  t ype  and i n t he  am ount s  cus t om ar i l y ca r r i ed by Per s ons  conduc t i ng a  bus i nes s  s i m i l a r  t o t he  Hear t l and Com pani es  and a r e  s uf f i c i ent  f or  com pl i ance  wi t h a l l  appl i cabl e  Laws  and Cont r ac t s  t o whi ch t he  Hear t l and Com pani es  a r e  a  par t y or  by whi ch t hey a r e  bound.  No Hear t l and Com pany has  ever  r eached or  exceeded i t s  pol i cy l i m i t s  f or  any i ns ur ance  pol i cy.  No Hear t l and Com pany has  r ece i ved any not i ce  f r om

any pol i cy t ha t  s uch pol i cy wi l l  not  pr ovi de  cover age  wi t h r es pec t  t o any Li abi l i t i e s  or  Los s es  r e l a t ed t o COVI D- 19 or  COVI D- 19 M eas ur es .  No Hear t l and Com pany i s  s e l f - i ns ur ed and or  obt a i ns  i ns ur ance  f r om  a  capt i ve  i ns ur ance  com pany.  Sec t i on 3. 18 Lega l  Pr oceedi ngs ;  Gover nm ent a l  Or der s .  ( a )  Ther e  a r e  no Act i ons  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened ( a )  aga i ns t  or  by t he  Hear t l and Com pani es  or  a f f ec t i ng any of  t he i r  pr oper t i es  or  as s e t s  ( or  by or  aga i ns t  any Se l l e r  or  any Af f i l i a t e  t he r eof  and r e l a t i ng t o t he  Hear t l and Com pani es ) ;  or  ( b)  aga i ns t  or  by t he  Hear t l and Com pani es ,  any Se l l e r  or  any Af f i l i a t e  of  t he  Hear t l and Com pani es  or  any Se l l e r  t ha t  cha l l enges  or  s eeks  t o pr event ,  enj oi n or  ot her wi s e  de l ay t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  t o,  or  s e r ve  as  a  bas i s  f or ,  any s uch Act i on.  Ther e  i s  no Act i on pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened aga i ns t  any
cur r ent  or  f or m er  m anager ,  di r ec t or ,  of f i ce r  or  em pl oyee  of  t he  Hear t l and Com pani es  wi t h r es pec t  t o whi ch t he  Hear t l and Com pani es  have ,  or  a r e  r eas onabl y l i ke l y t o have ,  an i ndem ni f i ca t i on obl i ga t i on.  ( b)  Ther e  a r e  no out s t andi ng Gover nm ent a l  Or der s  and no uns a t i s f i ed j udgm ent s ,  pena l t i es  or  awar ds  aga i ns t  or  a f f ec t i ng t he  Hear t l and Com pani es  or  any of  t he i r  pr oper t i es  or  as s e t s .



 

-  49 -  4878- 6419- 4334. 18 Sec t i on 3. 19 Com pl i ance  W i t h Laws ;  Per m i t s .  ( a )  Dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  each Hear t l and Com pany has  com pl i ed,  and i s  now com pl yi ng,  wi t h a l l  Laws  appl i cabl e  t o i t  or  i t s  bus i nes s ,  pr oper t i es  or  as s e t s  i n a l l  m at e r i a l  r es pec t s .  ( b)  Each Hear t l and Com pany has  a l l  Per m i t s  neces s a r y t o conduc t  i t s  bus i nes s  as  now be i ng conduc t ed and i n a  m anner  cons i s t ent  wi t h pas t  pr ac t i ce ,  and a l l  of  s uch Per m i t s  a r e  l i s t ed i n Sec t i on 3. 19( b)  of  t he  Di s c l os ur e  Schedul es  ( t he  " Bus i nes s  Per m i t s ” ) .  The  Bus i nes s  Per m i t s  a r e  i n f ul l  f or ce  and e f f ec t ,  t he  Hear t l and Com pani es  a r e  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  s uch Bus i nes s  Per m i t s ,  and except  as  s e t  f or t h on Sec t i on 3. 19( b)  of  t he  Di s c l os ur e  Schedul es ,  no cons ent  or  ot her  Act i on i s  r equi r ed i n or der  f or  s uch Bus i nes s  Per m i t s  t o r em ai n i n f ul l  f or ce  and e f f ec t  f ol l owi ng t he  Cl os i ng.  The  Hear t l and Com pani es  have  t aken a l l  neces s a r y ac t i on t o m ai nt a i n each Bus i nes s  Per m i t  and a l l  appl i ca t i ons  r equi r ed t o be  f i l ed
f or  r enewal  of  any s uch Bus i nes s  Per m i t  have  been t i m el y f i l ed and a l l  ot her  f i l i ngs  r equi r ed t o have  been m ade  wi t h r es pec t  t o s uch Bus i nes s  Per m i t s  have  been dul y m ade  on a  t i m el y bas i s .  As  of  t he  da t e  her eof ,  no s us pens i on or  cance l l a t i on of  any of  t he  Bus i nes s  Per m i t s  i s  pendi ng or  t hr ea t ened i n wr i t i ng,  and t he  Hear t l and Com pani es  a r e  not ,  and dur i ng t he  f i ve  ( 5)  year  pe r i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  have  not  been,  i n m at e r i a l  vi ol a t i on of  or  i n def aul t  under  any Bus i nes s  Per m i t  ( and no event  has  occur r ed t ha t ,  wi t h not i ce  or  t he  l aps e  of  t i m e  or  bot h,  woul d r eas onabl y be  expec t ed t o r es ul t  i n a  de f aul t  or  vi ol a t i on i n any r es pec t  of  a  Bus i nes s  Per m i t ) .  No c i t a t i on has  been i s s ued by any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o any Bus i nes s  Per m i t ,  no Act i on has  been i ni t i a t ed by or  be f or e  any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o any Bus i nes s  Per m i t ,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  i s  no r eas onabl e  bas i s  f or  any of  t he  f or egoi ng.  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  i s  no
( i )  pr es ent  or  ongoi ng i nves t i ga t i on,  r evi ew or  pr oceedi ng by any Per s on t ha t  woul d r eas onabl y be  expec t ed t o r es ul t  i n a  c l a i m  or  not i ce  of  vi ol a t i on or  non- com pl i ance  wi t h,  or  a  r evoca t i on,  non- r enewal  or  a  m odi f i ca t i on of ,  any s uch Bus i nes s  Per m i t  i n any r es pec t ,  or  ( i i )  event ,  om i s s i on or  condi t i on t ha t  woul d r eas onabl y be  expec t ed t o r es ul t  i n a  not i ce  of  vi ol a t i on or  non- com pl i ance  wi t h,  or  a  r evoca t i on,  non- r enewal  or  m odi f i ca t i on or  r evi s i on of ,  any s uch Bus i nes s  Per m i t  i n any r es pec t .  ( c )  The  Hear t l and Com pani es  have  a t  a l l  t i m es  com pl i ed wi t h a l l  appl i cabl e  Laws  wi t h r es pec t  t o t he  bus i nes s  of  each Hear t l and Com pany r egar di ng ant i - cor r upt i on and t he  us e  of  f unds  f or  pol i t i ca l  ac t i vi t y or  com m er c i a l  br i ber y,  i nc l udi ng t he  FCPA.  The  Hear t l and Com pani es  have  not :  ( i )  us ed any cor por a t e  f unds  f or  unl awf ul  cont r i but i ons ,  gi f t s ,  ent e r t a i nm ent  or  ot her  unl awf ul  expens es  r e l a t ed t o pol i t i ca l  ac t i vi t y;  ( i i )  m ade  or  pr om i s ed t o m ake  any paym ent  or  t r ans f e r  anyt hi ng of  va l ue ,  di r ec t l y or  i ndi r ec t l y t o any Gover nm ent a l

Aut hor i t y or  of f i c i a l  or  t o any ot her  i ndi vi dua l  or  ent i t y,  whi l e  knowi ng t ha t  a l l  or  pa r t  of  t he  paym ent  woul d be  s har ed wi t h a  Gover nm ent a l  Aut hor i t y or  of f i c i a l ,  i ndi vi dua l  or  ent i t y,  f or  t he  pur pos e  of  s ecur i ng any i m pr oper  advant age ;  ( i i i )  of f e r ed or  r ece i ved any i l l ega l  di s count s ,  r eba t es  or  ki ckbacks  i n vi ol a t i on of  appl i cabl e  Laws ;  or  ( i v)  ot her wi s e  m ade  or  r ece i ved any paym ent s  or  t r ans f e r s  of  va l ue  t ha t  have  t he  pur pos e  or  e f f ec t  of  publ i c  or  com m er c i a l  br i ber y,  accept ance  or  acqui es cence  i n ext or t i on,  ki ckbacks  or  ot her  unl awf ul  or  i m pr oper  m eans  of  obt a i ni ng or  s ecur i ng bus i nes s .  No di r ec t or  or  of f i ce r  of  any Hear t l and Com pany i s  a  Gover nm ent a l  Aut hor i t y or  of f i c i a l  or  c l os e  f am i l y m em ber  of  s uch a  Gover nm ent a l  Aut hor i t y or  of f i c i a l .



 

-  50 -  4878- 6419- 4334. 18 ( d)  No Hear t l and Com pany has  r ece i ved a t  any t i m e  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  any wr i t t en not i ce ,  c i t a t i on,  s um m ons ,  com pl a i nt ,  dem and or  ot her  wr i t t en com m uni ca t i on f r om  any Gover nm ent a l  Aut hor i t y ( i )  a s s e r t i ng t ha t  s uch Hear t l and Com pany i s  not  i n com pl i ance  wi t h any Law or  or der ,  awar d,  j udgm ent ,  i nj unc t i on or  decr ee  of  any Per s on or  ( i i )  t hr ea t eni ng t o r evoke  any Per m i t  owned or  he l d by s uch Hear t l and Com pany,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed and no condi t i on exi s t s  whi ch i s  r eas onabl y l i ke l y t o gi ve  r i s e  t o any s uch as s e r t i on or  t hr ea t .  Sec t i on 3. 20 Envi r onm ent a l  M at t e r s .  ( a )  The  Hear t l and Com pani es  a r e  cur r ent l y and dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  have  been i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Envi r onm ent a l  Laws  and each of  Se l l e r s  and t he  Hear t l and Com pani es  have  not  r ece i ved f r om  any Per s on any:  ( i )  Envi r onm ent a l  Not i ce  or  Envi r onm ent a l  Cl a i m ;  or  ( i i )  wr i t t en r eques t
f or  i nf or m at i on pur s uant  t o Envi r onm ent a l  Law,  whi ch,  i n each cas e ,  e i t he r  r em ai ns  pendi ng or  unr es ol ved,  or  i s  t he  s our ce  of  ongoi ng obl i ga t i ons  or  r equi r em ent s  as  of  t he  Cl os i ng Dat e .  ( b)  The  Hear t l and Com pani es  have  obt a i ned and a r e  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Envi r onm ent a l  Per m i t s  ( each of  whi ch i s  di s c l os ed i n Sec t i on 3. 20( b)  of  t he  Di s c l os ur e  Schedul es )  neces s a r y f or  t he  owner s hi p,  l eas e ,  oper a t i on or  us e  of  t he  Bus i nes s ,  a s s e t s  of  t he  Hear t l and Com pani es  or  t he  Rea l  Pr oper t y,  and a l l  s uch Envi r onm ent a l  Per m i t s  a r e  i n f ul l  f or ce  and e f f ec t ,  and ne i t her  Se l l e r s  nor  any Hear t l and Com pany have  Knowl edge  of  any condi t i on,  event  or  c i r cum s t ance  t ha t  m i ght  pr event  or  i m pede ,  a f t e r  t he  Cl os i ng Dat e ,  t he  owner s hi p,  l eas e ,  oper a t i on or  us e  of  t he  Bus i nes s ,  a s s e t s  of  t he  Hear t l and Com pani es  or  t he  Rea l  Pr oper t y as  cur r ent l y ca r r i ed out .  W i t h r es pec t  t o any s uch Envi r onm ent a l  Per m i t s ,  Se l l e r s  and t he  Hear t l and Com pani es  have  under t aken,  or  wi l l  under t ake  pr i or  t o t he  Cl os i ng Dat e ,  a l l  m eas ur es  neces s a r y

t o f ac i l i t a t e  t r ans f e r abi l i t y of  t he  s am e,  and ne i t her  t he  Hear t l and Com pani es  nor  Se l l e r s  have  Knowl edge  of  any condi t i on,  event  or  c i r cum s t ance  t ha t  m i ght  pr event  or  i m pede  t he  t r ans f e r abi l i t y of  t he  s am e,  nor  have  t hey r ece i ved any Envi r onm ent a l  Not i ce  or  wr i t t en com m uni ca t i on r egar di ng any m at e r i a l  adver s e  change  i n t he  s t a t us  or  t e r m s  and condi t i ons  of  t he  s am e.  ( c )  No r ea l  pr oper t y cur r ent l y or  f or m er l y owned,  oper a t ed or  l eas ed by t he  Hear t l and Com pani es  i s  l i s t ed on,  or  has  been pr opos ed f or  l i s t i ng on,  t he  Nat i ona l  Pr i or i t i e s  Li s t  ( or  SEM S)  under  CERCLA,  or  any s i m i l a r  s t a t e  l i s t  or  f or e i gn ana l og.  ( d)  Ther e  has  been no Re l eas e  of  Hazar dous  M at e r i a l s  i n cont r avent i on of  Envi r onm ent a l  Law wi t h r es pec t  t o t he  bus i nes s  or  as s e t s  of  t he  Hear t l and Com pani es  or  any r ea l  pr oper t y cur r ent l y or  f or m er l y owned,  oper a t ed or  l eas ed by t he  Hear t l and Com pani es .  The  Hear t l and Com pani es  or  t he  Se l l e r s  have  not  r ece i ved an Envi r onm ent a l  Not i ce  t ha t  any r ea l  pr oper t y cur r ent l y or  f or m er l y owned,  oper a t ed or  l eas ed i n
connec t i on wi t h t he  bus i nes s  of  t he  Hear t l and Com pani es  ( i nc l udi ng s oi l s ,  gr oundwat e r ,  s ur f ace  wat e r ,  bui l di ngs  and ot her  s t r uc t ur e  l oca t ed on any s uch r ea l  pr oper t y)  has  been cont am i na t ed wi t h any Hazar dous  M at e r i a l  whi ch woul d r eas onabl y be  expec t ed t o r es ul t  i n an Envi r onm ent a l  Cl a i m  aga i ns t ,  or  a  vi ol a t i on of  Envi r onm ent a l  Law or  t e r m  of  any Envi r onm ent a l  Per m i t  by,  t he  Hear t l and Com pani es .



 

-  51 -  4878- 6419- 4334. 18 ( e )  Except  as  di s c l os ed i n Sec t i on 3. 20( e )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  ( i )  a r e  no ac t i ve  or  abandoned abovegr ound or  under gr ound s t or age  t anks  owned or  oper a t ed by t he  Hear t l and Com pani es ;  ( i i )  i s  not  any f r i abl e  as bes t os  cont a i ni ng m at e r i a l s  l oca t ed a t  or  i n any of  t he  Owned Rea l  Pr oper t y;  and ( i i i )  a r e  no,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  PCB- cont a i ni ng m at e r i a l s  l oca t ed a t  or  i n any of  t he  Owned Rea l  Pr oper t y.  ( f )  Sec t i on 3. 20( f )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  com pl e t e  and accur a t e  l i s t  of  a l l  of f - s i t e  Hazar dous  M at e r i a l s  t r ea t m ent ,  s t or age ,  or  di s pos a l  f ac i l i t i e s  or  l oca t i ons  us ed by t he  Hear t l and Com pani es ,  and none  of  t hes e  f ac i l i t i e s  or  l oca t i ons  has  been pl aced or  pr opos ed f or  pl acem ent  on t he  Nat i ona l  Pr i or i t i e s  Li s t  ( or  SEM S)  under  CERCLA,  or  any s i m i l a r  s t a t e  l i s t ,  and ne i t her  any Se l l e r  nor  any Hear t l and Com pany has  r ece i ved any Envi r onm ent a l  Not i ce  r egar di ng pot ent i a l  l i abi l i t i e s  wi t h r es pec t  t o s uch of f - s i t e  Hazar dous  M at e r i a l s  t r ea t m ent ,  s t or age ,  or  di s pos a l
f ac i l i t i e s  or  l oca t i ons  us ed by t he  Hear t l and Com pani es .  ( g)  No Hear t l and Com pany has  r e t a i ned or  as s um ed,  by cont r ac t  or  oper a t i on of  Law,  any l i abi l i t i e s  or  obl i ga t i ons  of  t hi r d par t i es  under  Envi r onm ent a l  Law.  ( h)  The  Hear t l and Com pani es  have  pr ovi ded or  ot her wi s e  m ade  ava i l abl e  t o Buyer  any and a l l  envi r onm ent a l  r epor t s ,  s t udi es ,  audi t s ,  r ecor ds ,  s am pl i ng da t a ,  s i t e  as s es s m ent s ,  r i s k as s es s m ent s ,  econom i c  m ode l s  and ot her  s i m i l a r  docum ent s  wi t h r es pec t  t o t he  bus i nes s  or  as s e t s  of  t he  Hear t l and Com pani es  or  any cur r ent l y or  f or m er l y owned,  oper a t ed or  l eas ed r ea l  pr oper t y whi ch a r e  i n t he  pos s es s i on or  cont r ol  of  t he  Se l l e r s  or  t he  Hear t l and Com pani es  r e l a t ed t o com pl i ance  wi t h Envi r onm ent a l  Laws ,  Envi r onm ent a l  Cl a i m s  or  an Envi r onm ent a l  Not i ce  or  t he  Re l eas e  of  Hazar dous  M at e r i a l s .  ( i )  Se l l e r s  or  t he  Hear t l and Com pani es  own and cont r ol  a l l  Envi r onm ent a l  At t r i but es  and have  not  ent e r ed i nt o any cont r ac t  or  pl edge  t o t r ans f e r ,  l eas e ,  l i cens e ,  guar ant ee ,  s e l l ,  m or t gage ,  pl edge  or  ot her wi s e  di s pos e  of  or

encum ber  any Envi r onm ent a l  At t r i but es  as  of  t he  da t e  her eof .  Sec t i on 3. 21 Em pl oyee  Benef i t  M at t e r s .  ( a )  Sec t i on 3. 21( a )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  t r ue  and com pl e t e  l i s t  of  each pens i on,  benef i t ,  r e t i r em ent ,  com pens a t i on,  em pl oym ent ,  pr of i t - s har i ng,  de f e r r ed com pens a t i on,  i ncent i ve ,  bonus ,  pe r f or m ance  awar d,  phant om  equi t y,  s t ock or  s t ock- bas ed,  change  i n cont r ol ,  r e t ent i on,  s ever ance ,  vaca t i on,  pa i d t i m e  of f  ( PTO) ,  m edi ca l ,  vi s i on,  dent a l ,  di s abi l i t y,  we l f a r e ,  Code  Sec t i on 125 ca f e t e r i a ,  f r i nge  benef i t  and ot her  s i m i l a r  agr eem ent ,  pl an,  pol i cy,  pr ogr am  or  a r r angem ent  ( and any am endm ent s  t he r e t o) ,  i n each cas e  whe t her  or  not  r educed t o wr i t i ng and whet her  f unded or  unf unded,  i nc l udi ng each " em pl oyee  benef i t  pl an”  wi t hi n t he  m eani ng of  Sec t i on 3( 3)  of  ERI SA,  whe t her  or  not  t ax- qua l i f i ed and whet her  or  not  s ubj ec t  t o ERI SA,  whi ch i s  m ai nt a i ned,  s pons or ed,  cont r i but ed t o,  or  r equi r ed t o be  cont r i but ed t o by t he  Hear t l and Com pani es  f or  t he  benef i t  of  any cur r ent  or  f or m er  em pl oyee ,  of f i ce r ,  di r ec t or ,  or
i ndependent  cont r ac t or  or  cons ul t ant  ( t o t he  ext ent  s uch i ndependent  cont r ac t or  or  cons ul t ant  i s  a  na t ur a l  Per s on)  of  t he  Hear t l and Com pani es  or  any s pous e  or  dependent  of  s uch i ndi vi dua l ,  or  under  whi ch t he  Hear t l and Com pani es  or  any of  i t s  ERI SA Af f i l i a t es  has  or  m ay have  any Li abi l i t y cont i ngent  or  ot her wi s e  ( as  l i s t ed i n Sec t i on 3. 21( a )  of  t he  Di s c l os ur e  Schedul es ,  each,  a  " Benef i t  Pl an”) .  The  Hear t l and Com pani es  do not  have  any Benef i t  Pl an t ha t



 

-  52 -  4878- 6419- 4334. 18 i s  m ai nt a i ned,  s pons or ed,  cont r i but ed t o,  or  r equi r ed t o be  cont r i but ed t o by t he  Hear t l and Com pani es  pr i m ar i l y f or  t he  benef i t  of  em pl oyees  and ot her  s e r vi ce  pr ovi der s  out s i de  of  t he  Uni t ed St a t es .  ( b)  W i t h r es pec t  t o each Benef i t  Pl an,  Se l l e r s  or  t he  Hear t l and Com pani es  have  m ade  ava i l abl e  t o Buyer  accur a t e ,  cur r ent  and com pl e t e  copi es  of  each of  t he  f ol l owi ng,  as  appl i cabl e :  ( i )  wher e  t he  Benef i t  Pl an has  been r educed t o wr i t i ng,  t he  pl an docum ent  t oge t her  wi t h a l l  am endm ent s ;  ( i i )  wher e  t he  Benef i t  Pl an has  not  been r educed t o wr i t i ng,  a  wr i t t en s um m ar y of  a l l  m at e r i a l  pl an t e r m s ;  ( i i i )  copi es  of  any t r us t  agr eem ent s  or  ot her  f undi ng a r r angem ent s ,  cus t odi a l  agr eem ent s ,  i ns ur ance  pol i c i es  and cont r ac t s ,  adm i ni s t r a t i on agr eem ent s  and s i m i l a r  agr eem ent s ,  and i nves t m ent  m anagem ent  or  i nves t m ent  advi s or y agr eem ent s ,  now i n e f f ec t ;  ( i v)  copi es  of  any s um m ar y pl an des cr i pt i ons ,  s um m ar i es  of  m at e r i a l  m odi f i ca t i ons ,  s um m ar i es  of  benef i t s  and cover age ,  and em pl oyee  handbooks  r e l a t i ng
t o any Benef i t  Pl an;  ( v)  a  copy of  t he  m os t  r ecent  de t e r m i na t i on,  opi ni on or  advi s or y l e t t e r  f r om  t he  I nt e r na l  Revenue  Ser vi ce  wi t h r es pec t  t o s uch Benef i t  Pl an’ s ;  ( vi )  a  copy of  t he  t wo ( 2)  m os t  r ecent l y f i l ed For m s  5500,  wi t h a l l  cor r es pondi ng s chedul es  and f i nanc i a l  s t a t em ent s  a t t ached;  ( vi i )  ac t uar i a l  va l ua t i ons  and r epor t s  wi t h r es pec t  t o t he  t wo ( 2)  m os t  r ecent l y com pl e t ed pl an year s ;  ( vi i i )  t he  m os t  r ecent  nondi s c r i m i na t i on t es t s  pe r f or m ed under  t he  Code ;  and ( i x)  copi es  of  m at e r i a l  not i ces ,  l e t t e r s  or  ot her  cor r es pondence  f r om  t he  I nt e r na l  Revenue  Ser vi ce ,  Depar t m ent  of  Labor ,  Depar t m ent  of  Hea l t h and Hum an Ser vi ces ,  Pens i on Benef i t  Guar ant y Cor por a t i on or  ot her  Gover nm ent a l  Aut hor i t y r e l a t i ng t o t he  Benef i t  Pl an.  ( c )  Each Benef i t  Pl an and any r e l a t ed t r us t  has  been es t abl i s hed,  adm i ni s t e r ed and m ai nt a i ned i n accor dance  wi t h i t s  t e r m s  and i n com pl i ance  wi t h a l l  appl i cabl e  Laws  i n a l l  m at e r i a l  r es pec t s  ( i nc l udi ng ERI SA,  t he  Code  and any appl i cabl e  l oca l  Laws ) .  Each Benef i t  Pl an t ha t  i s  i nt ended t o be  qua l i f i ed
wi t hi n t he  m eani ng of  Sec t i on 401( a )  of  t he  Code  ( a  " Qual i f i ed Benef i t  Pl an”)  i s  s o qua l i f i ed and r ece i ved a  f avor abl e  and cur r ent  de t e r m i na t i on l e t t e r  f r om  t he  I nt e r na l  Revenue  Ser vi ce ,  or  wi t h r es pec t  t o a  pr ot ot ype  or  vol um e s ubm i t t e r  pl an,  can r e l y on an opi ni on l e t t e r  f r om  t he  I nt e r na l  Revenue  Ser vi ce  t o t he  pr ot ot ype  pl an or  vol um e s ubm i t t e r  pl an s pons or ,  t o t he  e f f ec t  t ha t  s uch Qual i f i ed Benef i t  Pl an i s  s o qua l i f i ed and t ha t  t he  pl an and t he  t r us t  r e l a t ed t he r e t o a r e  exem pt  f r om  f eder a l  i ncom e t axes  under  Sec t i ons  401( a )  and 501( a ) ,  r es pec t i ve l y,  of  t he  Code ,  and not hi ng has  occur r ed t ha t  woul d r eas onabl y be  expec t ed t o adver s e l y a f f ec t  t he  qua l i f i ed s t a t us  of  any Qual i f i ed Benef i t  Pl an.  Not hi ng has  occur r ed wi t h r es pec t  t o any Benef i t  Pl an t ha t  has  s ubj ec t ed or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  coul d r eas onabl y be  expec t ed t o s ubj ec t ,  t he  Hear t l and Com pani es  or  any of  t he i r  ERI SA Af f i l i a t es  or ,  wi t h r es pec t  t o any per i od on or  a f t e r  t he  Cl os i ng Dat e ,  Buyer  or  any of  i t s  Af f i l i a t es ,  t o a  pena l t y under  Sec t i on

502 of  ERI SA or  t o Taxes  i n r e l a t i on t o Subt i t l e  D of  t he  Code .  ( d)  Al l  benef i t s ,  cont r i but i ons  and pr em i um s  r e l a t i ng t o each Benef i t  Pl an have  been t i m el y pa i d i n accor dance  wi t h t he  t e r m s  of  s uch Benef i t  Pl an and a l l  appl i cabl e  Laws ,  and a l l  benef i t s  acc r ued under  any unf unded Benef i t  Pl an have  been pa i d,  acc r ued or  ot her wi s e  adequa t e l y r es e r ved t o t he  ext ent  r equi r ed by,  and i n accor dance  wi t h,  GAAP.  ( e )  The  Hear t l and Com pani es  have  not  i ncur r ed,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  i s  no r eas onabl e  expec t a t i on t ha t  t he  Hear t l and Com pani es  wi l l  i ncur ,



 

-  53 -  4878- 6419- 4334. 18 e i t he r  di r ec t l y or  i ndi r ec t l y,  any m at e r i a l  Li abi l i t y under  Ti t l e  I  or  Ti t l e  I V of  ERI SA or  r e l a t ed pr ovi s i ons  of  t he  Code  or  appl i cabl e  l oca l  Law r e l a t i ng t o em pl oyee  benef i t  pl ans .  ( f )  No Benef i t  Pl an ( i )  i s  a  M ul t i em pl oyer  Pl an ( as  def i ned i n Sec t i on 3( 37)  of  ERI SA) ;  ( i i )  i s  s ubj ec t  t o Ti t l e  I V of  ERI SA or  Sec t i on 412 of  t he  Code ,  ( i i i )  i s  a  " m ul t i pl e  em pl oyer  pl an”  wi t hi n t he  m eani ng of  Sec t i on 413( c )  of  t he  Code  or  a  " m ul t i pl e  em pl oyer  wel f a r e  a r r angem ent ”  ( as  def i ned i n Sec t i on 3( 40)  of  ERI SA) .  ( g)  Each Benef i t  Pl an ( ot her  t han any Benef i t  Pl an t ha t  i s  an i ndi vi dua l  agr eem ent  or  a r r angem ent  t ha t  r equi r es  an em pl oyee’ s  or  ot her  s e r vi ce  pr ovi der ’ s  cons ent  t o any am endm ent  or  t e r m i na t i on)  can be  am ended,  t e r m i na t ed or  ot her wi s e  di s cont i nued a f t e r  t he  Cl os i ng i n accor dance  wi t h i t s  t e r m s ,  wi t hout  m at e r i a l  l i abi l i t i e s  t o Buyer ,  t he  Hear t l and Com pani es  or  any of  t he i r  Af f i l i a t es  ot her  t han or di nar y adm i ni s t r a t i ve  expens es  t ypi ca l l y i ncur r ed i n a  t e r m i na t i on event .  The  Hear t l and Com pani es
have  no com m i t m ent  or  obl i ga t i on and have  not  m ade  any r epr es ent a t i ons  t o any em pl oyee ,  of f i ce r ,  di r ec t or ,  i ndependent  cont r ac t or  or  cons ul t ant ,  whe t her  or  not  l ega l l y bi ndi ng,  t o adopt ,  am end,  m odi f y or  t e r m i na t e  any Benef i t  Pl an or  any col l ec t i ve  bar ga i ni ng agr eem ent ,  i n connec t i on wi t h t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  ot her wi s e .  ( h)  Ot her  t han as  r equi r ed under  Sec t i ons  601 t o 608 of  ERI SA or  ot her  appl i cabl e  Law,  no Benef i t  Pl an pr ovi des  pos t - t e r m i na t i on or  r e t i r ee  hea l t h,  l i f e  or  ot her  wel f a r e  benef i t s  t o any i ndi vi dua l  f or  any r eas on,  and ne i t her  t he  Hear t l and Com pani es  nor  any of  t he i r  ERI SA Af f i l i a t es  has  any Li abi l i t y t o pr ovi de  pos t - t e r m i na t i on or  r e t i r ee  hea l t h,  l i f e  or  ot her  wel f a r e  benef i t s  t o any i ndi vi dua l .  ( i )  Ther e  i s  no pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened Act i on r e l a t i ng t o a  Benef i t  Pl an ( ot her  t han r out i ne  c l a i m s  f or  benef i t s ) ,  and no Benef i t  Pl an has  wi t hi n t he  s i x ( 6)  year s  pr i or  t o t he  da t e  her eof  been t he  s ubj ec t  of  an exam i na t i on

or  audi t  by a  Gover nm ent a l  Aut hor i t y or  t he  s ubj ec t  of  an appl i ca t i on or  f i l i ng under  or  i s  a  pa r t i c i pant  i n,  an am nes t y,  vol unt a r y com pl i ance ,  s e l f - cor r ec t i on or  s i m i l a r  pr ogr am  s pons or ed by any Gover nm ent a l  Aut hor i t y.  ( j )  Ther e  has  been no am endm ent  t o,  announcem ent  by t he  Hear t l and Com pani es  or  any of  t he i r  Af f i l i a t es  r e l a t i ng t o,  or  change  i n em pl oyee  par t i c i pa t i on or  cover age  under ,  any Benef i t  Pl an or  col l ec t i ve  bar ga i ni ng agr eem ent  t ha t  woul d i nc r eas e  t he  annua l  expens e  of  m ai nt a i ni ng s uch pl an above  t he  l eve l  of  t he  expens e  i ncur r ed f or  t he  m os t  r ecent l y com pl e t ed f i s ca l  year  ( ot her  t han on a  de  m i ni m i s  bas i s )  wi t h r es pec t  t o any di r ec t or ,  of f i ce r ,  em pl oyee ,  i ndependent  cont r ac t or  or  cons ul t ant ,  a s  appl i cabl e .  None  of  t he  Hear t l and Com pani es  nor  any of  t he i r  Af f i l i a t es  has  any com m i t m ent  or  obl i ga t i on or  has  m ade  any r epr es ent a t i ons  t o any di r ec t or ,  of f i ce r ,  em pl oyee ,  i ndependent  cont r ac t or  or  cons ul t ant ,  whe t her  or  not  l ega l l y bi ndi ng,  t o adopt ,  am end,  m odi f y or  t e r m i na t e  any Benef i t  Pl an or  any
col l ec t i ve  bar ga i ni ng agr eem ent .  ( k)  Each Benef i t  Pl an t ha t  i s  s ubj ec t  t o Sec t i on 409A of  t he  Code  has  been es t abl i s hed,  m ai nt a i ned and adm i ni s t e r ed i n com pl i ance  wi t h i t s  t e r m s  and t he  oper a t i ona l  and docum ent a r y r equi r em ent s  of  Sec t i on 409A of  t he  Code  and a l l  appl i cabl e  r egul a t i ons



 

-  54 -  4878- 6419- 4334. 18 t her eunder .  The  Hear t l and Com pani es  do not  have  any obl i ga t i on t o gr os s  up,  i ndem ni f y or  ot her wi s e  r e i m bur s e  any i ndi vi dua l  f or  Taxes  under  Sec t i ons  409A or  4999 of  t he  Code .  ( l )  Each i ndi vi dua l  who i s  c l as s i f i ed by t he  Hear t l and Com pani es  as  an i ndependent  cont r ac t or  has  been pr oper l y c l as s i f i ed f or  pur pos es  of  pa r t i c i pa t i on and benef i t  acc r ua l  under  each Benef i t  Pl an.  ( m )  Nei t her  t he  execut i on of  t hi s  Agr eem ent  nor  any of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  wi l l  ( e i t he r  a l one  or  upon t he  occur r ence  of  any addi t i ona l  or  s ubs equent  event s ) :  ( i )  ent i t l e  any cur r ent  or  f or m er  di r ec t or ,  of f i ce r ,  em pl oyee ,  i ndependent  cont r ac t or  or  cons ul t ant  of  t he  Hear t l and Com pani es  t o s ever ance  pay or  any ot her  paym ent ;  ( i i )  acce l e r a t e  t he  t i m e  of  paym ent ,  f undi ng or  ves t i ng,  or  i nc r eas e  t he  am ount  of  com pens a t i on ( i nc l udi ng equi t y- bas ed com pens a t i on)  due  t o any s uch i ndi vi dua l ;  ( i i i )  l i m i t  or  r es t r i c t  t he  r i ght  of  t he  Hear t l and Com pani es  t o m er ge ,  am end,  or  t e r m i na t e  any Benef i t  Pl an;  ( i v)
i ncr eas e  t he  am ount  payabl e  under  or  r es ul t  i n any ot her  m at e r i a l  obl i ga t i on pur s uant  t o any Benef i t  Pl an;  or  ( v)  r es ul t  i n " exces s  par achut e  paym ent s ”  wi t hi n t he  m eani ng of  Sec t i on 280G( b)  of  t he  Code .  ( n)  The  Hear t l and Com pani es  have  com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h t he  PPACA,  i nc l udi ng,  t o t he  ext ent  appl i cabl e ,  t he  em pl oyer  s har ed r es pons i bi l i t y pr ovi s i ons  r e l a t i ng t o t he  of f e r  of  m edi ca l  cover age  t ha t  qua l i f i es  as  " m i ni m um  es s ent i a l  cover age”  t ha t  i s  " a f f or dabl e”  and pr ovi des  " m i ni m um  va l ue”  t o " f ul l - t i m e  em pl oyees ”  and t he i r  " dependent s ”  ( as  t hos e  t e r m s  a r e  def i ned i n Sec t i on 4980H of  t he  Code  and t he  r e l a t ed r egul a t i ons )  and t he  appl i cabl e  i nf or m at i on r epor t i ng r equi r em ent s  under  Sec t i ons  6055 and 6056 of  t he  Code .  Sec t i on 3. 22 Em pl oym ent  M at t e r s .  ( a )  Sec t i on 3. 22( a )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  cor r ec t  and com pl e t e  l i s t  of  a l l  di r ec t or s ,  m anager s ,  and execut i ve  of f i ce r s  of  each Hear t l and Com pany.  ( b)  Sec t i on 3. 22( b)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  l i s t  of  a l l  pe r s ons  who a r e

em pl oyees ,  i ndependent  cont r ac t or s  or  cons ul t ant s  of  t he  Hear t l and Com pani es  as  of  t he  da t e  her eof ,  i nc l udi ng any em pl oyee  who i s  on a  l eave  of  abs ence  of  any na t ur e ,  pa i d or  unpa i d,  aut hor i zed or  unaut hor i zed,  and s e t s  f or t h f or  each s uch i ndi vi dua l  t he  f ol l owi ng:  ( i )  nam e;  ( i i )  em pl oyi ng or  engagi ng ent i t y;  ( i i i )  pr i m ar y pl ace  of  em pl oym ent ;  ( i v)  t i t l e  or  pos i t i on ( i nc l udi ng whet her  f ul l - t i m e  or  pa r t - t i m e) ;  ( v)  hi r e  or  r e t ent i on da t e ;  ( vi )  cur r ent  annua l  bas e  com pens a t i on r a t e  or  cont r ac t  f ee  ( i ndi ca t i ng whet her  hour l y or  s a l a r i ed) ;  ( vi i )  com m i s s i on,  bonus  or  ot her  i ncent i ve- bas ed com pens a t i on e l i gi bi l i t y;  and ( vi i i )  c l as s i f i ca t i on as  em pl oyee  or  i ndependent  cont r ac t or  and exem pt  or  non- exem pt  ( i f  em pl oyee) .  ( c )  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  no em pl oyee  or  i ndependent  cont r ac t or  of  any Hear t l and Com pany i s  i n br each of  any non- com pet i t i on,  non-  s ol i c i t a t i on,  conf i dent i a l i t y or  owner s hi p of  wor k pr oduc t  covenant  as  a  r es ul t  of  pr ovi di ng s e r vi ces  t o a  Hear t l and Com pany.  Dur i ng t he  f i ve  ( 5)  year s  pr i or  t o
t he  da t e  of  t hi s  Agr eem ent  no Hear t l and Com pany has  r ece i ved a  wr i t t en a l l ega t i on or  com pl a i nt  f r om  any Per s on t ha t  any Hear t l and em pl oyee  or  i ndependent  cont r ac t or  i s  i n br each of  any non- com pet i t i on,  non-  s ol i c i t a t i on,  conf i dent i a l i t y or  owner s hi p of  wor k pr oduc t  covenant  as  a  r es ul t  of  pr ovi di ng s e r vi ces  t o a  Hear t l and Com pany.  No Hear t l and Com pany has  s ought  t o enf or ce  or  has



 

-  55 -  4878- 6419- 4334. 18 Knowl edge  of  a  br each or  pot ent i a l  br each of  any non- com pet i t i on or  non- s ol i c i t a t i on agr eem ent  cover i ng a  f or m er  em pl oyee  of  a  Hear t l and Com pany dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  No Hear t l and Com pany i s  de l i nquent  i n paym ent s  t o any of  i t s  em pl oyees  f or  any wages ,  s a l a r i es ,  com m i s s i ons ,  bonus es ,  vaca t i on t i m e ,  i ncent i ve  paym ent s  or  ot her  di r ec t  com pens a t i on f or  any s e r vi ces  per f or m ed by t hem  t o da t e  or  am ount s  r equi r ed t o be  r e i m bur s ed t o s uch em pl oyees ,  and no Hear t l and Com pany i s  de l i nquent  i n t he  paym ent  of  f ees  f or  s e r vi ces  t o any i ndependent  cont r ac t or ,  s ubcont r ac t or  or  cons ul t ant .  ( d)  The  Hear t l and Com pani es  a r e  not ,  and have  not  been f or  t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  a  pa r t y t o or  bound by any col l ec t i ve  bar ga i ni ng agr eem ent  or  ot her  Cont r ac t  wi t h a  uni on,  wor ks  counc i l  or  l abor  or gani za t i on ( col l ec t i ve l y,  " Uni on”) ,  and t her e  i s  not ,  and has  not  been f or  t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  any Uni on
r epr es ent i ng or  pur por t i ng t o r epr es ent  any em pl oyee  of  t he  Hear t l and Com pani es ,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no Uni on or  gr oup of  em pl oyees  i s  s eeki ng t o or gani ze  em pl oyees  f or  t he  pur pos e  of  col l ec t i ve  bar ga i ni ng,  nor  has  any Uni on or  gr oup of  em pl oyees  s ought  t o or gani ze  em pl oyees  of  any Hear t l and Com pany dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  Ther e  i s  not  cur r ent l y and f or  t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  has  not  been any s t r i ke ,  s l owdown,  wor k s t oppage ,  l ockout ,  concer t ed r e f us a l  t o wor k over t i m e  or  ot her  s i m i l a r  l abor  di s r upt i on or  di s put e  a f f ec t i ng t he  Hear t l and Com pani es  or  any of  t he i r  em pl oyees .  No Hear t l and Com pany has  a  dut y t o bar ga i n wi t h any Uni on.  ( e )  Each Hear t l and Com pany i s  and has  been i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  appl i cabl e  Laws  per t a i ni ng t o em pl oym ent  and em pl oym ent  pr ac t i ces  t o t he  ext ent  t hey r e l a t e  t o em pl oyees ,  vol unt eer s ,  i nt e r ns ,  cons ul t ant s  and i ndependent  cont r ac t or s  of  t he  Hear t l and Com pani es ,  i nc l udi ng

a l l  Laws  r e l a t i ng t o l abor  r e l a t i ons ,  equa l  em pl oym ent  oppor t uni t i es ,  f a i r  em pl oym ent  pr ac t i ces ,  em pl oym ent  di s c r i m i na t i on,  dr ug t es t i ng,  ha r as s m ent ,  r e t a l i a t i on,  r eas onabl e  accom m odat i on,  di s abi l i t y r i ght s  or  benef i t s ,  i m m i gr a t i on,  wages ,  hour s ,  over t i m e  com pens a t i on,  chi l d l abor ,  hi r i ng,  pr om ot i on and t e r m i na t i on of  em pl oyees ,  wor ki ng condi t i ons ,  m ea l  and br eak per i ods ,  pr i vacy,  hea l t h and s a f e t y,  wor ker s ’  com pens a t i on,  l eaves  of  abs ence ,  pa i d s i ck l eave  and unem pl oym ent  i ns ur ance .  No Act i on whi ch r e l a t es  t o em pl oym ent ,  t e r m i na t i on of  em pl oym ent ,  f a i l ur e  t o em pl oy,  or  any ot her  em pl oym ent  ac t i on or  l abor  pr ac t i ce  by any Hear t l and Com pany or  t he  vi ol a t i on by any Hear t l and Com pany of  any Law r e l a t i ng t o l abor  and em pl oym ent  i s  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened,  nor  has  any s uch event  occur r ed i n t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  W i t hout  l i m i t i ng t he  f or egoi ng,  no a l l ega t i ons  of  s exua l  ha r as s m ent ,  di s c r i m i na t i on,  unl awf ul  t e r m i na t i on or  ot her
vi ol a t i on of  any Law r e l a t i ng t o l abor  and em pl oym ent  have  been r ece i ved by any Hear t l and Com pany and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  coul d pr ovi de  t he  bas i s  f or  any s uch char ge .  Except  as  s e t  f or t h on Sec t i on 3. 22( e )  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany has  ent e r ed i nt o any s e t t l em ent  agr eem ent  r e l a t ed t o s uch ki nd of  a l l ega t i ons  of  s exua l  ha r as s m ent  or  s exua l  m i s conduc t  by an em pl oyee ,  cont r ac t or ,  di r ec t or ,  of f i ce r  or  ot her  i ndi vi dua l  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  ( f )  Al l  i ndi vi dua l s  char ac t e r i zed and t r ea t ed by t he  Hear t l and Com pani es  as  i ndependent  cont r ac t or s  or  cons ul t ant s  a r e  pr oper l y t r ea t ed as  i ndependent  cont r ac t or s  under  a l l  appl i cabl e  Laws .  Al l  em pl oyees  of  t he  Hear t l and Com pani es  c l as s i f i ed as  exem pt  under  t he  Fa i r  Labor  St andar ds  Act  and s t a t e ,  l oca l  or  f or e i gn wage  and hour  l aws  a r e  pr oper l y c l as s i f i ed.  Ther e



 

-  56 -  4878- 6419- 4334. 18 a r e  no Act i ons  aga i ns t  t he  Hear t l and Com pani es  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened by or  wi t h any Gover nm ent a l  Aut hor i t y or  a r bi t r a t or  i n connec t i on wi t h t he  em pl oym ent  of  any cur r ent  or  f or m er  appl i cant ,  em pl oyee ,  cons ul t ant ,  vol unt ee r ,  i nt e r n or  i ndependent  cont r ac t or  of  t he  Hear t l and Com pani es ,  i nc l udi ng any char ge ,  i nves t i ga t i on or  c l a i m  r e l a t i ng t o unf a i r  l abor  pr ac t i ces ,  equa l  em pl oym ent  oppor t uni t i es ,  f a i r  em pl oym ent  pr ac t i ces ,  em pl oym ent  di s c r i m i na t i on,  ha r as s m ent ,  r e t a l i a t i on,  r eas onabl e  accom m odat i on,  di s abi l i t y r i ght s  or  benef i t s ,  i m m i gr a t i on,  wages ,  hour s ,  over t i m e  com pens a t i on,  em pl oyee  c l as s i f i ca t i on,  chi l d l abor ,  hi r i ng,  pr om ot i on and t e r m i na t i on of  em pl oyees ,  wor ki ng condi t i ons ,  m ea l  and br eak per i ods ,  pr i vacy,  hea l t h and s a f e t y,  wor ker s ’  com pens a t i on,  l eaves  of  abs ence ,  pa i d s i ck l eave ,  unem pl oym ent  i ns ur ance  or  any ot her  em pl oym ent  r e l a t ed m at t e r  a r i s i ng under  appl i cabl e  Laws .  ( g)  Each em pl oyee  of  t he  Hear t l and Com pani es  i s
per m i t t ed t o be  s o em pl oyed i n t he  Uni t ed St a t es  under  t he  I m m i gr a t i on and Nat i ona l i t y Act ,  a s  am ended ( t he  " I m m i gr a t i on Act ” ) .  Each Hear t l and Com pany has  com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h a l l  i m m i gr a t i on Laws ,  i nc l udi ng any appl i cabl e  m anda t or y E- Ver i f y obl i ga t i ons ,  has  com pl e t ed a  r equi r ed For m  I - 9 ver i f yi ng em pl oym ent  e l i gi bi l i t y f or  each em pl oyee  and f or m er  em pl oyee  of  each Hear t l and Com pany and has  r e t a i ned s uch com pl e t ed For m  I - 9 f or  t he  l engt h of  t i m e  r equi r ed by Law.  ( h)  Dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  t he  Hear t l and Com pani es  have  not  c l os ed any pl ant  or  f ac i l i t y or  e f f ec t ua t ed any l ayof f s  of  em pl oyees  wi t hout  com pl yi ng wi t h a l l  r e l evant  Laws ,  i nc l udi ng t he  W ARN Act .  Sec t i on 3. 22( h)  of  t he  Di s c l os ur e  Schedul es  i nc l udes  a  l i s t  of  each f or m er  em pl oyee  of  a  Hear t l and Com pany,  i f  any,  who has  s uf f e r ed an " em pl oym ent  l os s ”  ( as  def i ned i n t he  W ARN Act  or  s i m i l a r  appl i cabl e  l aw)  dur i ng t he  90 day per i od pr ecedi ng t he  da t e  her eof  and i nc l udes  s uch f or m er  em pl oyees ’

pos i t i ons ,  t i t l e s  and t he  appl i cabl e  r a t e  of  com pens a t i on as  of  hi s  or  he r  t e r m i na t i on da t e .  ( i )  No Hear t l and Com pany i s  a  gover nm ent  cont r ac t or  or  s ubcont r ac t or  f or  pur pos es  of  any Laws  wi t h r es pec t  t o t e r m s  and condi t i ons  of  em pl oym ent ,  i nc l udi ng Execut i ve  Or der  11246,  Sec t i on 503 of  t he  Rehabi l i t a t i on Act  of  1973,  and t he  Vi e t nam  Er a  Vet e r ans ’  Readj us t m ent  As s i s t ance  Act  of  1974,  i nc l udi ng a l l  i m pl em ent i ng r egul a t i ons .  ( j )  Sec t i on 3. 22( j )  of  t he  Di s c l os ur e  Schedul e  s e t s  f or t h ( i )  a  l i s t  of  a l l  em pl oyees  of  t he  Hear t l and Com pani es  cur r ent l y on l eave  or  who have  appl i ed f or  or  ot her wi s e  not i f i ed t he  Hear t l and Com pani es  t ha t  t hey i nt end t o t ake  l eave  and,  i n each cas e ,  t he  r eas on f or  s uch l eave ,  and ( i i )  a  l i s t  of  a l l  em pl oyees  who have  t aken pa i d s i ck l eave  or  expanded f am i l y and m edi ca l  l eave  under  t he  Fam i l i es  Fi r s t  Cor onavi r us  Res pons e  Act .  ( k)  Except  as  s e t  f or t h on Sec t i on 3. 22( k)  of  t he  Di s c l os ur e  Schedul es ,  a l l  em pl oyees  of  each Hear t l and Com pany a r e  em pl oyees  a t - wi l l  or  ot her wi s e  em pl oyed s uch t ha t  t he
Hear t l and Com pani es  m ay l awf ul l y t e r m i na t e  t he i r  em pl oym ent  a t  any t i m e ,  wi t h or  wi t hout  caus e  or  not i ce  and wi t hout  i ncur r i ng any Li abi l i t y.  Sec t i on 3. 23 Taxes .  Except  as  s e t  f or t h on Sec t i on 3. 23 of  t he  Di s c l os ur e  Schedul es :  ( a )  Al l  Tax Re t ur ns  r equi r ed t o be  f i l ed on or  be f or e  t he  da t e  her eof  by t he  Hear t l and Com pani es  have  been t i m el y f i l ed,  i nc l udi ng appl i cabl e  ext ens i ons .  Such Tax Re t ur ns



 

-  57 -  4878- 6419- 4334. 18 a r e  t r ue ,  com pl e t e  and cor r ec t  i n a l l  m at e r i a l  r es pec t s .  Al l  Taxes  due  and owi ng by t he  Hear t l and Com pani es  ( whe t her  or  not  s hown on any Tax Re t ur n)  have  been t i m el y pa i d t o t he  appr opr i a t e  Gover nm ent a l  Aut hor i t y.  ( b)  Each Hear t l and Com pany has  cor r ec t l y c l as s i f i ed t hos e  i ndi vi dua l s  pe r f or m i ng s e r vi ces  as  em pl oyees ,  l eas ed em pl oyees ,  i ndependent  cont r ac t or s  or  agent s  ( i nc l udi ng f or  t he  pur pos e  of  appl i cabl e  em pl oym ent ,  l abor  or  s oc i a l  s ecur i t y Laws ) .  Except  as  s e t  f or t h on Sec t i on 3. 23( b)  of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es  have  wi t hhe l d and pa i d t o t he  r e l evant  Gover nm ent a l  Aut hor i t y a l l  Taxes  r equi r ed t o have  been wi t hhe l d and pa i d i n connec t i on wi t h am ount s  pa i d or  owi ng t o any em pl oyee ,  i ndependent  cont r ac t or ,  c r edi t or ,  cus t om er ,  s har ehol der  or  ot her  pa r t y,  and com pl i ed wi t h a l l  i nf or m at i on r epor t i ng and backup wi t hhol di ng pr ovi s i ons  of  appl i cabl e  Law.  ( c )  No c l a i m  has  been m ade  by any t axi ng aut hor i t y i n any j ur i s di c t i on wher e  any Hear t l and Com pany does  not  f i l e  Tax
Ret ur ns  t ha t  i t  i s ,  or  m ay be ,  s ubj ec t  t o Tax by t ha t  j ur i s di c t i on.  ( d)  Except  as  s e t  f or t h i n Sec t i on 3. 23( d)  of  t he  Di s c l os ur e  Schedul es ,  no ext ens i ons  or  wa i ver s  of  s t a t ut es  of  l i m i t a t i ons  have  been gi ven or  r eques t ed wi t h r es pec t  t o any Taxes  of  t he  Hear t l and Com pani es .  ( e )  Each Hear t l and Com pany i s  not  a  pa r t y t o any Act i on by any t axi ng aut hor i t y.  Ther e  a r e  no pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened Act i ons  by any t axi ng aut hor i t y.  ( f )  The  U. S.  f eder a l  i ncom e t ax c l as s i f i ca t i on of  each Hear t l and Com pany i s  s e t  f or t h i n Sec t i on 3. 23( f )  of  t he  Di s c l os ur e  Schedul e .  ( g)  Except  as  s e t  f or t h i n Sec t i on 3. 23( g)  of  t he  Di s c l os ur e  Schedul es ,  none  of  t he  as s e t s  of  any Hear t l and Com pany r epr es ent  i nt e r es t s  i n a  j oi nt  vent ur e ,  pa r t ner s hi p,  or  ot her  a r r angem ent  or  cont r ac t  whi ch i s  t r ea t ed as  a  pa r t ner s hi p f or  U. S.  f eder a l  i ncom e t ax pur pos es .  ( h)  Se l l e r s  or  any Hear t l and Com pany has  de l i ve r ed or  m ade  ava i l abl e  t o Buyer  copi es  of  a l l  f eder a l ,  s t a t e ,  l oca l  and f or e i gn i ncom e,  f r anchi s e  and s i m i l a r  Tax

Ret ur ns ,  exam i na t i on r epor t s ,  and s t a t em ent s  of  de f i c i enc i es  as s es s ed aga i ns t ,  or  agr eed t o by,  t he  Hear t l and Com pani es  f or  a l l  Tax per i ods  ended a f t e r  J anuar y 1,  2018.  ( i )  Ther e  a r e  no Encum br ances  f or  Taxes  ( ot her  t han f or  cur r ent  Taxes  not  ye t  due  and payabl e )  upon t he  as s e t s  of  t he  Hear t l and Com pani es .  ( j )  No Hear t l and Com pany i s  a  pa r t y t o,  or  bound by,  any Tax i ndem ni t y,  Tax s har i ng or  Tax a l l oca t i on agr eem ent .  No Hear t l and Com pany has  l i abi l i t y f or  t he  Taxes  of  any ot her  Per s on ( i )  under  Tr eas ur y Regul a t i on Sec t i on 1. 1502- 6 ( or  any s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law) ,  ( i i )  a s  a  t r ans f e r ee  or  s ucces s or  under  appl i cabl e  Tax Law,  or  ( i i i )  by Cont r ac t ,  ot her  t han Cont r ac t s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  and not  r e l a t i ng pr i m ar i l y t o Taxes .



 

-  58 -  4878- 6419- 4334. 18 ( k)  No pr i va t e  l e t t e r  r ul i ngs ,  t echni ca l  advi ce  m em or anda  or  s i m i l a r  agr eem ent  or  r ul i ngs  have  been r eques t ed,  ent e r ed i nt o or  i s s ued by any t axi ng aut hor i t y wi t h r es pec t  t o t he  Hear t l and Com pani es .  ( l )  None  of  t he  Hear t l and Com pani es  i s  or  has  been a  m em ber  of  a  gr oup wi t h whi ch i t  has  f i l ed or  been i nc l uded i n a  com bi ned,  cons ol i da t ed or  uni t a r y i ncom e Tax Re t ur n.  None  of  t he  Hear t l and Com pani es  i s  l i abl e  f or  t he  Taxes  of  any per s on ( i )  under  Tr eas ur y Regul a t i ons  Sec t i on 1. 1502- 6 ( or  any s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law)  by r eas on of  i t  havi ng been a  m em ber  of  any gr oup on or  pr i or  t o t he  Cl os i ng Dat e ,  ( i i )  by r eas on of  any cont r ac t ,  ot her  t han Cont r ac t s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  and not  r e l a t i ng pr i m ar i l y t o Taxes ,  or  ( i i i )  by r eas on of  as s um pt i on,  t r ans f e r ee  or  s ucces s or  l i abi l i t y,  oper a t i on of  Law.  ( m )  Each Hear t l and Com pany wi l l  not  be  r equi r ed t o i nc l ude  any i t em  of  i ncom e i n,  or  exc l ude  any i t em  or  deduc t i on f r om ,  t axabl e  i ncom e f or  any t axabl e
per i od or  por t i on t he r eof  endi ng a f t e r  t he  Cl os i ng Dat e  as  a  r es ul t  of :  ( i )  any change  i n a  m et hod of  account i ng under  Sec t i on 481 of  t he  Code  ( or  any com par abl e  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Tax Laws ) ,  or  us e  of  an i m pr oper  m et hod of  account i ng,  f or  a  t axabl e  per i od endi ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i i )  us e  of  an i m pr oper  m et hod of  account i ng f or  a  t axabl e  per i od ( or  por t i on t he r eof )  endi ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i i i )  an i ns t a l l m ent  s a l e  or  open t r ans ac t i on occur r i ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i v)  a  pr epa i d am ount  or  de f e r r ed r evenue  r ece i ved on or  be f or e  t he  Cl os i ng Dat e ;  ( v)  any " c l os i ng agr eem ent ”  under  Sec t i on 7121 of  t he  Code ,  or  s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law ent e r ed i nt o on or  be f or e  t he  Cl os i ng Dat e ;  or  ( vi )  any e l ec t i on under  Sec t i on 108( i )  of  t he  Code  ( or  any s i m i l a r  or  ana l ogous  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law)  m ade  or  ent e r ed i nt o on or  be f or e  t he  Cl os i ng Dat e .  ( n)  Each Se l l e r  i s  not  a  " f or e i gn per s on”  as  t ha t  t e r m  i s  us ed i n Tr eas ur y Regul a t i ons  Sec t i on

1. 1445- 2.  ( o)  None  of  t he  Hear t l and Com pani es  has  cons t i t ut ed e i t he r  a  " di s t r i but i ng cor por a t i on”  or  a  " cont r ol l ed cor por a t i on”  ( wi t hi n t he  m eani ng of  Sec t i on 355( a ) ( 1) ( A)  of  t he  Code)  i n a  di s t r i but i on of  s har es  i nt ended t o qua l i f y f or  t ax- f r ee  t r ea t m ent  under  Sec t i on 355 of  t he  Code  occur r i ng wi t hi n t he  t wo ( 2) - year  per i od endi ng on t he  da t e  of  t hi s  Agr eem ent  or  ot her wi s e  as  par t  of  a  pl an t ha t  i nc l udes  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( p)  No Hear t l and Com pany has  engaged i n a  t r ans ac t i on t ha t  t he  I nt e r na l  Revenue  Ser vi ce  has  i dent i f i ed by r egul a t i on or  ot her  f or m  of  publ i s hed gui dance  as  a



 

-  59 -  4878- 6419- 4334. 18 " r epor t abl e  t r ans ac t i on, ”  as  def i ned by Sec t i on 6707A( c) ( 1)  of  t he  Code  and Tr eas ur y Regul a t i ons  Sec t i on 1. 6011- 4( b)  ( or  any cor r es pondi ng or  s i m i l a r  pr ovi s i on of  f eder a l ,  s t a t e ,  l oca l  or  f or e i gn t ax l aw) .  ( q)  Ther e  a r e  no f or e i gn ( non- U. S. )  j ur i s di c t i ons  i n whi ch any Hear t l and Com pany i s  s ubj ec t  t o Tax,  i s  engaged i n bus i nes s  or  has  a  per m anent  es t abl i s hm ent .  No Hear t l and Com pany has  t r ans f e r r ed any as s e t ,  whe t her  t angi bl e  or  i nt angi bl e ,  i n a  t r ans ac t i on s ubj ec t  t o Sec t i on 367 of  t he  Code .  ( r )  No pr oper t y owned by t he  Hear t l and Com pani es  i s  ( i )  r equi r ed t o be  t r ea t ed as  be i ng owned by anot her  per s on pur s uant  t o t he  s o- ca l l ed " s a f e  har bor  l eas e”  pr ovi s i ons  of  f or m er  Sec t i on 168( f ) ( 8)  of  t he  I nt e r na l  Revenue  Code  of  1954,  as  am ended,  ( i i )  s ubj ec t  t o Sec t i on 168( g) ( 1) ( A)  of  t he  Code ,  or  ( i i i )  s ubj ec t  t o a  di s qua l i f i ed l eas eback or  l ong- t e r m  agr eem ent  as  def i ned i n Sec t i on 467 of  t he  Code .  ( s )  No e l ec t i on under  Sec t i on 1101( g) ( 4)  of  t he  Bi par t i s an Budge t  Ac t  of  2015 has  been m ade  by or  on beha l f  of  any
Hear t l and Com pany t o have  t he  am endm ent s  m ade  by s uch pr ovi s i ons  t o appl y t o any i ncom e Tax Re t ur n of  any Hear t l and Com pany wi t h r es pec t  t o any Tax per i od begi nni ng on or  be f or e  Decem ber  31,  2017.  ( t )  No Hear t l and Com pany has  def e r r ed any Taxes  under  Sec .  2302 of  t he  CARES Act ,  c l a i m ed any " qua l i f i ed wages ”  under  Sec .  2301 of  t he  CARES Act  or  de f e r r ed payr ol l  or  wi t hhol di ng Taxes  pur s uant  t o t he  Pr es i dent i a l  M em or andum  on Def er r i ng Payr ol l  Tax Obl i ga t i ons  i n Li ght  of  t he  Ongoi ng COVI D- 19 Di s as t e r ,  i s s ued Augus t  8,  2020,  or  ot her wi s e .  ( u)  Except  as  s e t  f or t h on Sec t i on 3. 23( u)  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Tax c r edi t s ,  gr ant s  or  s i m i l a r  am ount s  of  or  r e l a t i ng t o any Hear t l and Com pany t ha t  a r e  or  coul d be  s ubj ec t  t o c l awback or  r ecapt ur e  as  a  r es ul t  of  ( i )  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  or  ( i i )  a  f a i l ur e  by any Hear t l and Com pany pr i or  t o t he  Cl os i ng t o s a t i s f y one  or  m or e  r equi r em ent s  on whi ch t he  c r edi t ,  gr ant  or  s i m i l a r  am ount  i s  or  was  condi t i oned.  ( v)  Each Hear t l and Com pany has

pr oper l y ( i )  col l ec t ed and r em i t t ed s a l es ,  us e ,  va l ue  added and s i m i l a r  Taxes  wi t h r es pec t  t o s a l es  or  l eas es  m ade  or  s e r vi ces  pr ovi ded t o i t s  cus t om er s  and ( i i )  f or  a l l  s a l es ,  l eas es  or  pr ovi s i on of  s e r vi ces  t ha t  a r e  exem pt  f r om  s a l es ,  us e ,  va l ue  added and s i m i l a r  Taxes  and t ha t  wer e  m ade  wi t hout  char gi ng or  r em i t t i ng s a l es ,  us e ,  va l ue  added or  s i m i l a r  Taxes ,  r ece i ved,  r e t a i ned and have  on hand a l l  appr opr i a t e  Tax exem pt i on ce r t i f i ca t es  and ot her  docum ent a t i on qua l i f yi ng s uch s a l e ,  l eas e  or  pr ovi s i on of  s e r vi ces  as  exem pt .  ( w)  The  Hear t l and Com pani es  ( i )  have  per f or m ed wi t h a l l  of  t he i r  obl i ga t i ons  under ,  and com pl i ed wi t h a l l  of  t he  r equi r em ent s  of ,  t he  NM TC Fac i l i t y,  ( i i )  have ,  a t  a l l  t i m es  s i nce  ent e r i ng i nt o t he  NM TC Fac i l i t y,  m ai nt a i ned com pl i ance  wi t h Sec t i on 45D of  t he  Code  and t he  Tr eas ur y Regul a t i ons  and ot her  gui dance  pr om ul ga t ed t he r eunder ,  and ( i i i )  have  not  t aken any ac t i on,  f a i l ed t o t ake  any ac t i on,  or  ent e r ed i nt o any ot her  t r ans ac t i on t ha t  caus ed or  coul d caus e  any Hear t l and Com pany t o be  l i abl e
f or  i ndem ni f i ca t i on under  t he  NM TC Fac i l i t y,  and no



 

-  60 -  4878- 6419- 4334. 18 c l a i m  f or  i ndem ni f i ca t i on under  t he  NM TC Fac i l i t y has  been as s e r t ed,  or  coul d r eas onabl e  be  as s e r t ed,  aga i ns t  any Hear t l and Com pany.  ( x)  Except  as  s e t  f or t h i n Sec t i on 3. 23( x)  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany has  e l ec t ed i nt o any pas s - t hr ough ent i t y l eve l  t ax r egi m e  i n any s t a t e  wher e  i t  has  an i ncom e t ax f i l i ng obl i ga t i on.  Sec t i on 3. 24 Books  and Recor ds .  The  m i nut e  books  and s t ock r ecor d books  of  t he  Hear t l and Com pani es ,  a l l  of  whi ch have  been m ade  ava i l abl e  t o Buyer ,  a r e  com pl e t e  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  and have  been m ai nt a i ned i n accor dance  wi t h s ound bus i nes s  pr ac t i ces .  The  m i nut e  books  of  t he  Hear t l and Com pani es  cont a i n accur a t e  and com pl e t e  r ecor ds  i n a l l  m at e r i a l  r es pec t s  of  a l l  m ee t i ngs ,  and ac t i ons  t aken by wr i t t en cons ent  of ,  t he  equi t yhol der s ,  t he  boar d of  di r ec t or s  or  boar d of  m anager s  and any com m i t t ees  t he r eof  of  t he  Hear t l and Com pani es ,  and no m at e r i a l  m ee t i ng or  ac t i on t aken by wr i t t en cons ent  of  any s uch equi t yhol der s ,  boar d of  di r ec t or s ,  boar d
of  m anager s  or  com m i t t ee  has  been he l d f or  whi ch m i nut es  have  not  been pr epar ed and a r e  not  cont a i ned i n s uch m i nut e  books .  At  t he  Cl os i ng,  a l l  of  t hos e  books  and r ecor ds  wi l l  be  i n t he  pos s es s i on of  t he  Hear t l and Com pani es .  Sec t i on 3. 25 Br oker s .  Except  f or  D. A.  Davi ds on Com pani es ,  no br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  any ot her  Anc i l l a r y Docum ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any ot her  Anc i l l a r y Docum ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  t he  Hear t l and Com pani es .  Sec t i on 3. 26 Pr oduc t s  ( a )  The  Hear t l and Com pani es  have  de l i ver ed t o Buyer  a  copy of  t he  Hear t l and Com pani es ’  s t andar d t e r m s  and condi t i ons  of  s a l e  ( exc l us i ve  of  m anuf ac t ur e r  war r ant i es ) .  Dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  none  of  t he  Hear t l and Com pani es ’  pr oduc t s  have  been out  of  conf or m i t y wi t h any appl i cabl e  war r ant i es  s o as  t o s ubj ec t  i t  or  t he  bus i nes s  of  any Hear t l and Com pany
t o m at e r i a l  Li abi l i t y beyond r ewor k or  r epl acem ent  of  t he  pr oduc t s  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ,  and t he  Hear t l and Com pani es  do not  have  any Li abi l i t y f or  ot her  m at e r i a l  dam ages  i n connec t i on t he r ewi t h ot her  t han r e t ur n,  r ewor k or  r epl acem ent  of  nonconf or m i ng pr oduc t s  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce .  Except  f or  war r ant y obl i ga t i ons  and r e t ur ns  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ,  t he r e  a r e  no out s t andi ng war r ant y Cl a i m s  aga i ns t  t he  Hear t l and Com pani es .  Dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  each pr oduc t ,  com ponent  or  ot her  i t em  m anuf ac t ur ed,  as s em bl ed,  des i gned,  pr oduced,  r epa i r ed,  s ol d,  l eas ed,  or  de l i ve r ed by any Hear t l and Com pany has  been i n conf or m i t y wi t h a l l  appl i cabl e  cont r ac t ua l  com m i t m ent s  and a l l  expr es s  and i m pl i ed war r ant i es  ( exc l us i ve  of  m anuf ac t ur e r  war r ant i es )  i n a l l  m at e r i a l  r es pec t s ,  and no Hear t l and Com pany has  any Li abi l i t y,  whe t her  bas ed on s t r i c t  l i abi l i t y,  negl i gence ,

br each of  Cont r ac t  or  ot her wi s e ,  ( and t her e  i s  no bas i s  f or  any Act i on aga i ns t  i t  gi vi ng r i s e  t o any Li abi l i t y)  f or  r epl acem ent  or  r epa i r  of  any pr oduc t s  or  ot her  dam ages  i n connec t i on wi t h t he  m anuf ac t ur e ,  a s s em bl y,  des i gn,  pr oduc t i on,  r epa i r ,  s a l e ,  l eas e  or  de l i ve r y of  t he  pr oduc t s ,  com ponent s  or  ot her  i t em s .  Except  f or  any r eca l l  i ns t i t ut ed by an or i gi na l  equi pm ent  m anuf ac t ur e r  ( ot her  t han a  Hear t l and Com pany) ,  t he r e  have  been no pr oduc t  r eca l l s  wi t h r es pec t  t o any of  t he  pr oduc t s  of  t he  Hear t l and Com pani es ,  and,  t o t he  Knowl edge  of



 

-  61 -  4878- 6419- 4334. 18 t he  Pur chas ed Com pany,  t he r e  a r e  no r eca l l s  of  any pr oduc t s  of  t he  Hear t l and Com pani es  cur r ent l y under  cons i der a t i on.  Except  f or  or di nar y cour s e  i nqui r i es  by Gover nm ent a l  Aut hor i t i e s ,  t he r e  a r e  not  pr es ent l y pendi ng or  t hr ea t ened i n wr i t i ng Act i ons  r e l a t i ng t o any a l l eged hazar d or  a l l eged def ec t  i n des i gn,  m anuf ac t ur e ,  m at e r i a l s  or  wor km ans hi p,  i nc l udi ng any f a i l ur e  t o war n or  a l l eged br each of  expr es s  or  i m pl i ed war r ant y or  r epr es ent a t i on,  r e l a t i ng t o any pr oduc t  m anuf ac t ur ed,  di s t r i but ed or  s ol d by t he  Hear t l and Com pani es .  ( b)  No Hear t l and Com pany has  ent e r ed i nt o,  or  of f e r ed t o ent e r  i nt o,  any Cont r ac t ,  com m i t m ent  or  ot her  a r r angem ent  ( whe t her  wr i t t en or  or a l )  pur s uant  t o whi ch s uch Hear t l and Com pany i s  or  wi l l  be  obl i ga t ed t o m ake  any r eba t es ,  di s count s ,  pr om ot i ona l  a l l owances  or  s i m i l a r  paym ent s  or  a r r angem ent s  t o or  wi t h any cus t om er  or ,  except  f or  any s t andar d war r ant y cover ages  of f e r ed by any of  t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s ,  accept  r e t ur ns  of  any pr oduc t s
pr evi ous l y s ol d t o any cus t om er .  Sec t i on 3. 27 Expor t / I m por t .  ( a )  The  Hear t l and Com pani es  a r e  and have  been dur i ng t he  f i ve  ( 5)  year  pe r i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Expor t  Cont r ol  Laws .  Ther e  a r e  no Act i ons  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened under  any Expor t  Cont r ol  Law.  ( b)  The  Hear t l and Com pani es  have  not  r ece i ved any cor r es pondence ,  wr i t t en not i ce ,  r eques t  f or  i nf or m at i on or  adm i ni s t r a t i ve  s ubpoena  f r om  a  Gover nm ent a l  Aut hor i t y dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  r egar di ng a  pot ent i a l  vi ol a t i on of  t he  Expor t  Cont r ol  Laws .  ( c )  The  Hear t l and Com pani es  have  a l l  neces s a r y aut hor i t y under  t he  Expor t  Cont r ol  Laws  and any r egul a t i ons  i s s ued t her eunder  t o conduc t  t he i r  cur r ent  bus i nes s  oper a t i ons ,  i nc l udi ng:  ( i )  a l l  neces s a r y l i cens es  f or  any pendi ng expor t  t r ans ac t i ons ;  ( i i )  a l l  neces s a r y l i cens es  and c l ea r ances  f or  t he  di s c l os ur e  of  i nf or m at i on t o f or e i gn per s ons ;  and ( i i i )  a l l  neces s a r y r egi s t r a t i ons  wi t h

gover nm ent  agenc i es  wi t h aut hor i t y t o i m pl em ent  t he  Expor t  Cont r ol  Laws .  ( d)  The  Hear t l and Com pani es  have  pr ocur ed a l l  r equi r ed expor t  l i cens es  and appr ova l s  pr i or  t o r e l eas i ng,  s har i ng or  ot her wi s e  expor t i ng any t echnol ogy or  t echni ca l  da t a  t o any f or e i gn na t i ona l s ,  wher ever  l oca t ed.  ( e )  The  Hear t l and Com pani es  have  not  pa r t i c i pa t ed di r ec t l y or ,  t o t he  Knowl edge  of  t he  Hear t l and Com pani es ,  i ndi r ec t l y i n any boycot t s  or  ot her  s i m i l a r  pr ac t i ces  i n vi ol a t i on of ,  or  t r i gger i ng pena l t i es  under ,  t he  r egul a t i ons  of  t he  Uni t ed St a t es  Depar t m ent  of  Com m er ce  or  Sec t i on 999 of  t he  Code .  ( f )  The  Hear t l and Com pani es  have  m ade  ava i l abl e  t o Buyer  t r ue  and com pl e t e  copi es  of  a l l  i s s ued and pendi ng r egi s t r a t i ons  under  t he  I nt e r na t i ona l  Tr a f f i c  i n Ar m s  Regul a t i ons  and expor t  l i cens es  of  t he  Hear t l and Com pani es .  ( g)  The  Hear t l and Com pani es  have  not  m ai nt a i ned em pl oyees  or  as s e t s  of  any ki nd i n Cuba ,  Bur m a,  I r an,  Li bya ,  Nor t h Kor ea ,  Sudan,  Syr i a ,  or  any ot her  count r y aga i ns t  whi ch



 

-  62 -  4878- 6419- 4334. 18 t he  Uni t ed St a t es  cur r ent l y m ai nt a i ns ,  or  dur i ng t he  f i ve  ( 5)  year  pe r i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  m ai nt a i ned,  econom i c  s anc t i ons .  ( h)  The  Hear t l and Com pani es  a r e  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  have  been i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Laws  gover ni ng t he  i m por t a t i on of  pr oduc t s  i nt o t he  Uni t ed St a t es  and ot her  t e r r i t or i es  and any r ul es  and r egul a t i ons  adm i ni s t e r ed and enf or ced by t he  Uni t ed St a t es  Cus t om s  and Bor der  Pr ot ec t i on t he r eunder  ( " CBP”)  as  wel l  a s  a l l  ana l ogous  cus t om s ,  r ul es ,  l aws  and r egul a t i ons  of  any ot her  appl i cabl e  j ur i s di c t i on ( col l ec t i ve l y,  " I m por t  Com pl i ance”)  or  any ot her  Gover nm ent a l  Aut hor i t y r e l a t ed t o t he  r egul a t i on of  i m por t s ,  t he  ent r y of  m er chandi s e  i nt o t he  CBP t e r r i t or y of  t he  Uni t ed St a t es ,  t r ans m i s s i ons  or  s i m i l a r  t r ans f e r s  of  goods ,  t echnol ogy,  s of t war e  or  s e r vi ces .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  a r e  no pot ent i a l  vi ol a t i ons  r e l a t i ng t o any cur r ent  or  pendi ng t r ans ac t i on r egar di ng
t he  i m por t a t i on of  pr oduc t s  by a  Hear t l and Com pany a t  any t i m e  dur i ng t he  f i ve  ( 5)  year  pe r i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  Dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  no Hear t l and Com pany has  m ade  any vol unt a r y or  ot her  di s c l os ur es  t o t he  Uni t ed St a t es  gover nm ent  or  any ot her  Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o any i r r egul a r i t y,  m i s s t a t em ent  or  om i s s i on or  ot her  pot ent i a l  vi ol a t i on a r i s i ng under  or  r e l a t i ng t o t he  r equi r em ent s  of  I m por t  Com pl i ance  vi ol a t i on a r i s i ng under  or  r e l a t i ng t o t he  r equi r em ent s  of  I m por t  Com pl i ance .  No Act i on i s  pendi ng by or  aga i ns t  any Hear t l and Com pany a l l egi ng any f a i l ur e  t o com pl y wi t h any I m por t  Com pl i ance .  Each Hear t l and Com pany has  pa i d a l l  dut i es ,  t a r i f f s ,  t axes ,  or  f ees  on ent e r ed m er chandi s e  col l ec t ed by CBP due  and payabl e  by t he  Hear t l and Com pani es  as  of  t he  da t e  of  t hi s  Agr eem ent .  ARTI CLE I V REPRESENTATI ONS AND W ARRANTI ES OF SELLERS Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  each Se l l e r ,

s ever a l l y and not  j oi nt l y,  s ol e l y as  t o hi m s e l f  or  i t s e l f ,  r epr es ent s  and war r ant s  t o Buyer  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE I V a r e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 4. 01 Aut hor i t y of  Se l l e r .  Such Se l l e r  has  ( i )  i f  s uch Se l l e r  i s  an i ndi vi dua l ,  t he  l ega l  capac i t y and f ul l  power  and aut hor i t y t o or  ( i i )  i f  s uch Se l l e r  i s  Lenco,  t he  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  t o whi ch s uch Se l l e r  i s  a  pa r t y,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby.  The  execut i on and de l i ver y by s uch Se l l e r  of  t hi s  Agr eem ent  and any Anci l l a r y Docum ent  t o whi ch s uch Se l l e r  i s  a  pa r t y,  t he  per f or m ance  by s uch Se l l e r  of  i t s  obl i ga t i ons  her eunder  and t her eunder ,  and t he  cons um m at i on by s uch Se l l e r  of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby have  been dul y aut hor i zed.  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by s uch Se l l e r ,  and ( as s um i ng due  aut hor i za t i on,
execut i on and de l i ver y by Buyer  and t he  ot her  Se l l e r s )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  s uch Se l l e r  enf or ceabl e  aga i ns t  s uch Se l l e r  i n accor dance  wi t h i t s  t e r m s .  W hen each ot her  Anc i l l a r y Docum ent  t o whi ch s uch Se l l e r  i s  or  wi l l  be  a  par t y has  been dul y execut ed and de l i ver ed by s uch Se l l e r  ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by each ot her  par t y t he r e t o) ,  s uch Anci l l a r y Docum ent  wi l l  cons t i t ut e  a  l ega l  and bi ndi ng obl i ga t i on of  s uch Se l l e r  enf or ceabl e  aga i ns t  i t  i n accor dance  wi t h i t s  t e r m s .



 

-  63 -  4878- 6419- 4334. 18 Sec t i on 4. 02 Ti t l e  t o Secur i t i e s .  Such Se l l e r  owns  benef i c i a l l y and has  good,  va l i d and m ar ke t abl e  t i t l e  t o a l l  of  t he  Secur i t i e s  as  s e t  f or t h oppos i t e  i t s  nam e i n Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es ,  f r ee  and c l ea r  of  a l l  Encum br ances  ot her  t han r es t r i c t i ons  on t r ans f e r  gener a l l y a r i s i ng under  appl i cabl e  s ecur i t i e s  l aws  and ot her  t han i m pos ed by agr eem ent s  wi t h t he  Hear t l and Com pani es  t ha t  wi l l  be  t e r m i na t ed a t  Cl os i ng.  Such Se l l e r  i s  not  pa r t y t o or  bound by any agr eem ent  or  i ns t r um ent  a f f ec t i ng or  r e l a t i ng t o s uch Se l l e r ’ s  r i ght  t o t r ans f e r  or  vot e  t he  Secur i t i e s  owned by s uch Se l l e r .  I m m edi a t e l y a f t e r  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  Buyer  s ha l l  own t he  ent i r e  l ega l  and benef i c i a l  i nt e r es t  i n,  and good,  va l i d and m ar ke t abl e  t i t l e  t o,  a l l  of  t he  Secur i t i e s  owned by s uch Se l l e r ,  f r ee  and c l ea r  of  a l l  Encum br ances  ot her  t han r es t r i c t i ons  on t r ans f e r  gener a l l y a r i s i ng under  appl i cabl e  s ecur i t i e s  l aws .  Sec t i on 4. 03 Lega l  Pr oceedi ngs ;  Gover nm ent a l  Or der s .  No
Act i on i s  pendi ng or ,  t o t he  knowl edge  of  s uch Se l l e r ,  t hr ea t ened aga i ns t  s uch Se l l e r  be f or e  any Gover nm ent a l  Aut hor i t y,  i nc l udi ng any cour t ,  a r bi t r a t or  or  m edi a t or ,  whi ch ( i )  cha l l enges  t he  va l i di t y of  t hi s  Agr eem ent  or  any Anci l l a r y Docum ent  or  any ac t i on t aken or  t o be  t aken i n connec t i on her ewi t h or  t he r ewi t h,  or  ( i i )  woul d,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a  m at e r i a l  adver s e  e f f ec t  on s uch Se l l e r ’ s  abi l i t y t o per f or m  i t s  obl i ga t i ons  her eunder  or  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  Sec t i on 4. 04 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by s uch Se l l e r  of  t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  t o whi ch i t  i s  a  pa r t y and each i ns t r um ent  r equi r ed her eby or  t he r eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  do not  and wi l l  not :  ( a )  i f  s uch Se l l e r  i s  Lenco,  conf l i c t  wi t h or  r es ul t  i n vi ol a t i on or  br each of ,  or  de f aul t  under ,  an or gani za t i ona l  docum ent s  of  s uch Se l l e r ;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or

br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o s uch Se l l e r ;  ( c )  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under ,  conf l i c t  wi t h,  r es ul t  i n a  vi ol a t i on or  br each of ,  cons t i t ut e  a  de f aul t  or  an event  t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  de f aul t  under ,  r es ul t  i n t he  acce l e r a t i on of  or  c r ea t e  i n any par t y t he  r i ght  t o acce l e r a t e ,  t e r m i na t e ,  m odi f y or  cance l  any Cont r ac t  t o whi ch s uch Se l l e r  i s  a  pa r t y or  by whi ch s uch Se l l e r  i s  bound or  t o whi ch any of  i t s  pr oper t i es  and as s e t s  a r e  s ubj ec t  or  any Per m i t  a f f ec t i ng t he  pr oper t i es  or  as s e t s  of  s uch Se l l e r ;  or  ( d)  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Encum br ance  ot her  t han Per m i t t ed Encum br ances  on any pr oper t i es  or  as s e t s  of  s uch Se l l e r ,  i n each cas e  whi ch woul d,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a  m at e r i a l  adver s e  e f f ec t  on s uch Se l l e r ’ s  abi l i t y t o per f or m  i t s  obl i ga t i ons  her eunder  or  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  No cons ent ,  appr ova l ,
Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o s uch Se l l e r  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  except  f or  s uch f i l i ngs  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 4. 05 Br oker s .  Except  f or  D. A.  Davi ds on Com pani es ,  no br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  any ot her  Anc i l l a r y Docum ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any ot her  Anc i l l a r y Docum ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  s uch Se l l e r .



 

-  64 -  4878- 6419- 4334. 18 ARTI CLE V REPRESENTATI ONS AND W ARRANTI ES OF BUYER Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  Buyer  r epr es ent s  and war r ant s  t o t he  Pur chas ed Com pany and each of  t he  Se l l e r s  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE V ar e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 5. 01 Or gani za t i on and Aut hor i t y of  Buyer .  Buyer  i s  a  cor por a t i on dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  De l awar e .  Buyer  has  f ul l  cor por a t e  power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  t o whi ch Buyer  i s  a  pa r t y,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby.  The  execut i on and de l i ver y by Buyer  of  t hi s  Agr eem ent  and any Anci l l a r y Docum ent  t o whi ch Buyer  i s  a  pa r t y,  t he  per f or m ance  by Buyer  of  i t s  obl i ga t i ons  her eunder  and t her eunder  and t he  cons um m at i on by Buyer  of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby have  been dul y aut hor i zed
by a l l  r equi s i t e  cor por a t e  ac t i on on t he  par t  of  Buyer .  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by Buyer ,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Se l l e r s ,  t he  Pur chas ed Com pany and Se l l e r  Repr es ent a t i ve )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  Buyer  enf or ceabl e  aga i ns t  Buyer  i n accor dance  wi t h i t s  t e r m s .  W hen each Anci l l a r y Docum ent  t o whi ch Buyer  i s  or  wi l l  be  a  par t y has  been dul y execut ed and de l i ver ed by Buyer  ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by each ot her  par t y t he r e t o) ,  s uch Anci l l a r y Docum ent  wi l l  cons t i t ut e  a  l ega l  and bi ndi ng obl i ga t i on of  Buyer  enf or ceabl e  aga i ns t  i t  i n accor dance  wi t h i t s  t e r m s .  Sec t i on 5. 02 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by Buyer  of  t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  t o whi ch i t  i s  a  pa r t y and each i ns t r um ent  r equi r ed her eby or  t he r eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or

br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  Buyer ;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o Buyer ;  or  ( c )  except  as  s e t  f or t h i n Sec t i on 5. 02 of  t he  Di s c l os ur e  Schedul es ,  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under  any Cont r ac t  t o whi ch Buyer  i s  a  pa r t y.  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o Buyer  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  except  f or  s uch f i l i ngs  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 5. 03 I nves t m ent  Pur pos e .  Buyer  i s  acqui r i ng t he  Secur i t i e s  s ol e l y f or  i t s  own account  f or  i nves t m ent  pur pos es  and not  wi t h a  vi ew t o,  or  f or  of f e r  or  s a l e  i n connec t i on wi t h,  any di s t r i but i on t her eof .  Buyer
acknowl edges  t ha t  t he  Secur i t i e s  a r e  not  r egi s t e r ed under  t he  Secur i t i e s  Act  of  1933,  as  am ended,  or  any s t a t e  s ecur i t i e s  l aws ,  and t ha t  t he  Secur i t i e s  m ay not  be  t r ans f e r r ed or  s ol d except  pur s uant  t o t he  r egi s t r a t i on pr ovi s i ons  of  t he  Secur i t i e s  Act  of  1933,  as  am ended,  or  pur s uant  t o an appl i cabl e  exem pt i on t her e f r om  and s ubj ec t  t o s t a t e  s ecur i t i e s  l aws  and r egul a t i ons ,  a s  appl i cabl e .



 

-  65 -  4878- 6419- 4334. 18 Sec t i on 5. 04 Br oker s .  No br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  any ot her  Anc i l l a r y Docum ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any ot her  Anc i l l a r y Docum ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  Buyer .  Sec t i on 5. 05 Suf f i c i ency of  Funds .  Buyer  has  s uf f i c i ent  cas h on hand or  ot her  s our ces  of  i m m edi a t e l y ava i l abl e  f unds  t o enabl e  i t  t o m ake  paym ent  of  t he  Pur chas e  Pr i ce  and cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 5. 06 Lega l  Pr oceedi ngs .  Ther e  a r e  no Act i ons  pendi ng or ,  t o Buyer ’ s  knowl edge ,  t hr ea t ened aga i ns t  or  by Buyer  or  any Af f i l i a t e  of  Buyer  t ha t  cha l l enge  or  s eek t o pr event ,  enj oi n or  ot her wi s e  de l ay t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  No event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  or  s e r ve  as  a  bas i s  f or  any s uch Act i on.  ARTI CLE VI  COVENANTS Sec t i on 6. 01 Conduc t  of  Bus i nes s  Pr i or  t o t he  Cl os i ng.  Fr om  t he
da t e  her eof  unt i l  t he  Cl os i ng,  except  as  ot her wi s e  pr ovi ded i n t hi s  Agr eem ent  or  cons ent ed t o i n wr i t i ng by Buyer ,  t he  Pur chas ed Com pany s ha l l ,  and t he  Se l l e r s  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  ( x)  conduc t  t he  bus i nes s  of  t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ;  and ( y)  us e  r eas onabl e  e f f or t s  t o ( A)  pr es e r ve  i t s  bus i nes s  or gani za t i on i nt ac t  and m ai nt a i n i t s  phys i ca l  as s e t s  and pr oper t i es  i n good condi t i on ( or di nar y wear  and t ea r  except ed) ,  ( B)  m ai nt a i n i t s  exi s t i ng r e l a t i ons  and goodwi l l  wi t h a l l  Gover nm ent a l  Aut hor i t i e s ,  cus t om er s ,  s uppl i e r s ,  di s t r i but or s ,  br oker s ,  l e s s or s  and em pl oyees ,  ( C)  us e  r eas onabl e  bes t  e f f or t s  t o keep ava i l abl e  t he  s e r vi ces  of  i t s  pr es ent  em pl oyees  and agent s ,  and ( D)  not  t ake  or  pe r m i t  any ac t i on t ha t  woul d caus e  a  Hear t l and Com pany t o be  i n br each of  any of  t he  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n ARTI CLE I I I .  W i t hout  l i m i t i ng t he  f or egoi ng,  f r om  t he  da t e  her eof  unt i l  t he  Cl os i ng Dat e ,  t he  Pur chas ed Com pany s ha l l ,  and each Se l l e r

s ha l l  caus e  t he  Hear t l and Com pani es  t o:  ( a )  pr es e r ve  and m ai nt a i n a l l  of  t he i r  Per m i t s ;  ( b)  pay t he i r  debt s ,  Taxes  and ot her  obl i ga t i ons  when due ;  ( c )  m ai nt a i n t he  pr oper t i es  and as s e t s  owned,  oper a t ed or  us ed by t he  Hear t l and Com pani es  i n t he  s am e condi t i on as  t hey wer e  on t he  da t e  of  t hi s  Agr eem ent ,  s ubj ec t  t o r eas onabl e  wear  and t ea r ;  ( d)  cont i nue  i n f ul l  f or ce  and e f f ec t  wi t hout  m odi f i ca t i on a l l  I ns ur ance  Pol i c i es ,  except  as  r equi r ed by appl i cabl e  Law;  ( e )  de f end and pr ot ec t  t he i r  pr oper t i es  and as s e t s  f r om  i nf r i ngem ent  or  us ur pa t i on;  ( f )  pe r f or m  a l l  of  t he i r  obl i ga t i ons  under  a l l  Cont r ac t s  r e l a t i ng t o or  a f f ec t i ng t he i r  pr oper t i es ,  a s s e t s  or  bus i nes s ;



 

-  66 -  4878- 6419- 4334. 18 ( g)  m ai nt a i n t he i r  books  and r ecor ds  i n accor dance  wi t h pas t  pr ac t i ce ;  ( h)  not  pur chas e  or  ot her wi s e  acqui r e  any pr oper t y and equi pm ent  t ha t  woul d becom e par t  of  t he  Cl os i ng PP& E Am ount ,  except  i n t he  or di nar y cour s e  of  bus i nes s  and cons i s t ent  wi t h t he  Hear t l and Com pani es ’  2022 budge t  f or  t he  acqui s i t i on of  pr oper t y and equi pm ent  as  pr ovi ded t o Buyer  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ;  ( i )  m ai nt a i n a  ba l ance  of  Res t r i c t ed Cas h he l d by t he  Hear t l and Com pani es  of  a t  l eas t  $250, 000;  ( j )  com pl y wi t h a l l  appl i cabl e  Laws ;  and ( k)  not  t ake  or  pe r m i t  any ac t i on t ha t  woul d caus e  any of  t he  changes ,  event s  or  condi t i ons  des cr i bed i n Sec t i on 3. 07 t o occur ;  pr ovi ded,  however ,  t ha t  each Hear t l and Com pany s ha l l  pr ovi de  pr om pt  wr i t t en not i ce  t o Buyer  pr i or  i t s  t aki ng any COVI D- 19 Act i ons  t ha t  a r e  r equi r ed by appl i cabl e  Law,  or ,  wher e  not  pr ac t i cabl e  t o pr ovi de  pr i or  wr i t t en not i ce ,  pr ovi de  not i ce  of  s uch ac t i ons  as  pr om pt l y as  pos s i bl e  t he r eaf t e r .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t he  f or egoi ng,  pr i or  t o
t aki ng any COVI D- 19 Act i ons  t ha t  a r e  not  ac t ua l l y r equi r ed by appl i cabl e  Law,  t he  Hear t l and Com pani es  wi l l  i nf or m  and cons ul t  wi t h Buyer ,  pe r m i t  Buyer  t o r evi ew and di s cus s  i n advance ,  and cons i der  i n good f a i t h t he  vi ews  of  Buyer  i n connec t i on wi t h,  any s uch pr opos ed COVI D- 19 Act i on t o be  under t aken by t he  Hear t l and Com pani es .  The  Hear t l and Com pani es  s ha l l  keep Buyer  i nf or m ed of  t he  s t a t us  of  a l l  m at e r i a l  m at t e r s  r e l a t i ng t o any COVI D- 19 Act i on a r i s i ng be t ween t he  da t e  her eof  and t he  Cl os i ng Dat e  and t he  ac t i ons  be i ng t aken by t he  Hear t l and Com pani es  wi t h r es pec t  t he r e t o.  Sec t i on 6. 02 Acces s  t o I nf or m at i on.  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  t he  Pur chas ed Com pany and each Se l l e r  s ha l l ,  and s ha l l  caus e  t he  Hear t l and Com pani es  t o,  ( a )  a f f or d Buyer  and i t s  Repr es ent a t i ves  f ul l  and f r ee  acces s  t o and t he  r i ght  t o i ns pec t  a l l  of  t he  Rea l  Pr oper t y,  pr oper t i es ,  a s s e t s ,  pr em i s es ,  books  and r ecor ds ,  Cont r ac t s  and ot her  docum ent s  and da t a  r e l a t ed t o t he  Hear t l and Com pani es ;  ( b)  f ur ni s h Buyer  and i t s  Repr es ent a t i ves  wi t h s uch

f i nanc i a l ,  oper a t i ng and ot her  da t a  and i nf or m at i on r e l a t ed t o t he  Hear t l and Com pani es  as  Buyer  or  any of  i t s  Repr es ent a t i ves  m ay r eas onabl y r eques t ;  and ( c )  i ns t r uc t  t he  Repr es ent a t i ves  of  Se l l e r s  and t he  Hear t l and Com pani es  t o cooper a t e  wi t h Buyer  i n i t s  i nves t i ga t i on of  t he  Hear t l and Com pani es .  W i t hout  l i m i t i ng t he  f or egoi ng,  Se l l e r s  s ha l l  pe r m i t  Buyer  and i t s  Repr es ent a t i ves  t o conduc t  non- i nt r us i ve  envi r onm ent a l  due  di l i gence  of  t he  Hear t l and Com pani es  and t he  Rea l  Pr oper t y;  pr ovi ded,  however  s houl d Buyer  s eek t o conduc t  any i nt r us i ve  envi r onm ent a l  due  di l i gence  of  t he  Hear t l and Com pani es  or  t he  Rea l  Pr oper t y,  i t  s ha l l  f i r s t  obt a i n t he  pr i or  wr i t t en cons ent  of  t he  Se l l e r  Repr es ent a t i ve ,  whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed.  Any i nves t i ga t i on pur s uant  t o t hi s  Sec t i on 6. 02 s ha l l  be  conduc t ed i n s uch m anner  as  not  t o i nt e r f e r e  unr eas onabl y wi t h t he  conduc t  of  t he  bus i nes s  of  Se l l e r s  or  t he  Hear t l and Com pani es .  Fur t her m or e ,  of f i ce r s  of  t he  Pur chas ed Com pany and Buyer  s ha l l  j oi nt l y m ee t
wi t h t he  em pl oyees  of  t he  Hear t l and Com pani es  pr i or  t o Cl os i ng,  a t  a  t i m e  j oi nt l y de t e r m i ned by Buyer  and t he  Pur chas ed Com pany,  t o di s cus s  wi t h t he  em pl oyees  of  t he  Hear t l and Com pani es  r egar di ng t he i r  em pl oym ent  r e l a t i ons hi ps  pos t - Cl os i ng,  com pens a t i on l eve l s ,  and benef i t s .



 

-  67 -  4878- 6419- 4334. 18 Sec t i on 6. 03 No Sol i c i t a t i on of  Ot her  Bi ds .  ( a )  The  Pur chas ed Com pany and each of  Se l l e r s  s ha l l  not ,  and s ha l l  not  aut hor i ze  or  pe r m i t  any of  t he i r  Af f i l i a t es  ( i nc l udi ng any of  t he  Hear t l and Com pani es )  or  any of  i t s  or  t he i r  Repr es ent a t i ves  t o,  di r ec t l y or  i ndi r ec t l y,  ( i )  encour age ,  s ol i c i t ,  i ni t i a t e ,  f ac i l i t a t e  or  cont i nue  i nqui r i es  r egar di ng an Acqui s i t i on Pr opos a l ;  ( i i )  ent e r  i nt o di s cus s i ons  or  negot i a t i ons  wi t h,  or  pr ovi de  any i nf or m at i on t o,  any Per s on concer ni ng a  pos s i bl e  Acqui s i t i on Pr opos a l ;  or  ( i i i )  ent e r  i nt o any agr eem ent s  or  ot her  i ns t r um ent s  ( whe t her  or  not  bi ndi ng)  r egar di ng an Acqui s i t i on Pr opos a l .  The  Pur chas ed Com pany and each Se l l e r  s ha l l  i m m edi a t e l y ceas e  and caus e  t o be  t e r m i na t ed,  and s ha l l  caus e  t he i r  Af f i l i a t es  ( i nc l udi ng any of  t he  Hear t l and Com pani es )  and a l l  of  i t s  and t he i r  Repr es ent a t i ves  t o i m m edi a t e l y ceas e  and caus e  t o be  t e r m i na t ed,  a l l  exi s t i ng di s cus s i ons  or  negot i a t i ons  wi t h any Per s ons  conduc t ed her e t of or e  wi t h r es pec t  t o,  or  t ha t  coul d l ead t o,  an Acqui s i t i on
Pr opos a l .  For  pur pos es  her eof ,  " Acqui s i t i on Pr opos a l ”  s ha l l  m ean any i nqui r y,  pr opos a l  or  of f e r  f r om  any Per s on ( ot her  t han Buyer  or  any of  i t s  Af f i l i a t es )  concer ni ng ( i )  a  m er ger ,  cons ol i da t i on,  l i qui da t i on,  r ecapi t a l i za t i on,  s har e  exchange  or  ot her  bus i nes s  com bi na t i on t r ans ac t i on i nvol vi ng t he  Hear t l and Com pani es ;  ( i i )  t he  i s s uance  or  acqui s i t i on of  s har es  of  capi t a l  s t ock or  m em ber s hi p i nt e r es t s  or  ot her  equi t y s ecur i t i e s  of  t he  Hear t l and Com pani es ;  or  ( i i i )  t he  s a l e ,  l eas e ,  exchange  or  ot her  di s pos i t i on of  any s i gni f i cant  por t i on of  t he  Hear t l and Com pani es  pr oper t i es  or  as s e t s  ot her  t han i n t he  or di nar y cour s e  of  bus i nes s .  ( b)  I n addi t i on t o t he  ot her  obl i ga t i ons  under  t hi s  Sec t i on 6. 03,  t he  Se l l e r  Repr es ent a t i ve  s ha l l  pr om pt l y ( and i n any event  wi t hi n t hr ee  ( 3)  Bus i nes s  Days  a f t e r  r ece i pt  t he r eof  by any Se l l e r ,  any of  t he  Hear t l and Com pani es  or  t he i r  Repr es ent a t i ves )  advi s e  Buyer  i n wr i t i ng of  any Acqui s i t i on Pr opos a l ,  any r eques t  f or  i nf or m at i on wi t h r es pec t  t o any Acqui s i t i on Pr opos a l ,  or  any i nqui r y wi t h r es pec t  t o or

whi ch coul d r eas onabl y be  expec t ed t o r es ul t  i n an Acqui s i t i on Pr opos a l ,  t he  m at e r i a l  t e r m s  and condi t i ons  of  s uch r eques t ,  Acqui s i t i on Pr opos a l  or  i nqui r y,  and t he  i dent i t y of  t he  Per s on m aki ng t he  s am e.  Sec t i on 6. 04 Not i ce  of  Cer t a i n Event s .  ( a )  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  t he  Se l l e r  Repr es ent a t i ve  and t he  Pur chas ed Com pany s ha l l  pr om pt l y not i f y Buyer  i n wr i t i ng of :  ( i )  any f ac t ,  c i r cum s t ance ,  event  or  ac t i on t he  exi s t ence ,  occur r ence  or  t aki ng of  whi ch ( A)  has  had,  or  woul d r eas onabl y be  expec t ed t o have ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  a  M at e r i a l  Adver s e  Ef f ec t ,  or  ( B)  has  r es ul t ed i n,  or  woul d r eas onabl y be  expec t ed t o r es ul t  i n,  t he  f a i l ur e  of  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 02 t o be  s a t i s f i ed;  ( i i )  any not i ce  or  ot her  com m uni ca t i on f r om  any Per s on a l l egi ng t ha t  t he  cons ent  of  s uch Per s on i s  or  m ay be  r equi r ed i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( i i i )  any not i ce  or  ot her  com m uni ca t i on f r om  any Gover nm ent a l  Aut hor i t y i n connec t i on wi t h t he  t r ans ac t i ons
cont em pl a t ed by t hi s  Agr eem ent ;  and



 

-  68 -  4878- 6419- 4334. 18 ( i v)  any Act i ons  com m enced or  t hr ea t ened i n wr i t i ng aga i ns t ,  r e l a t i ng t o or  i nvol vi ng or  ot her wi s e  a f f ec t i ng Se l l e r s  or  t he  Hear t l and Com pani es  t ha t  r e l a t es  t o t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 6. 05 Res i gna t i ons .  Se l l e r s  s ha l l  de l i ve r  t o Buyer  wr i t t en r es i gna t i ons ,  e f f ec t i ve  as  of  t he  Cl os i ng Dat e ,  of  a l l  of f i ce r s ,  di r ec t or s  and m anager s  of  t he  Hear t l and Com pani es  r eques t ed by Buyer .  Sec t i on 6. 06 Conf i dent i a l i t y.  Fr om  and a f t e r  t he  Cl os i ng,  each Se l l e r  s ha l l  hol d,  and s ha l l  us e  i t s  r eas onabl e  bes t  e f f or t s  t o caus e  i t s  Af f i l i a t es  and Repr es ent a t i ves  t o hol d,  i n conf i dence ,  and not  di s c l os e  or  us e ,  any and a l l  conf i dent i a l  or  pr opr i e t a r y i nf or m at i on,  whe t her  wr i t t en or  or a l ,  concer ni ng t he  Hear t l and Com pani es ;  pr ovi ded,  however ,  t ha t  s uch Se l l e r  and t he i r  Af f i l i a t es  and Repr es ent a t i ves  m ay di s c l os e  or  us e  any s uch i nf or m at i on ( a )  has  becom e gener a l l y ava i l abl e  t o t he  publ i c  ot her  t han t hr ough a  br each of  t hi s  Agr eem ent  or  any ot her  conf i dent i a l i t y agr eem ent
by s uch Se l l e r  or  any of  i t s  Af f i l i a t es  and Repr es ent a t i ves ,  ( b)  becom es  ava i l abl e  t o s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  on a  non- conf i dent i a l  bas i s  f r om  a  s our ce  ot her  t han any ot her  par t y her e t o or  s uch ot her  par t y’ s  Af f i l i a t es  or  Repr es ent a t i ves ,  pr ovi ded t ha t  s uch s our ce  i s  not  known or  r eas onabl y be l i eved by s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  t o be  bound by a  conf i dent i a l i t y agr eem ent  or  ot her  obl i ga t i ons  of  s ec r ecy wi t h r es pec t  t he r e t o,  ( c )  as  m ay be  r equi r ed i n any r epor t ,  s t a t em ent  or  t es t i m ony r equi r ed t o be  s ubm i t t ed t o any gover nm ent a l  aut hor i t y havi ng or  c l a i m i ng t o have  j ur i s di c t i on over  i t ,  or  as  m ay be  ot her wi s e  r equi r ed by appl i cabl e  Law,  or  as  m ay be  r equi r ed i n r es pons e  t o any s um m ons  or  s ubpoena ,  depos i t i on,  i nt e r r oga t or y,  r eques t  f or  docum ent s ,  r egul a t or y r equi r em ent ,  c i vi l  i nves t i ga t i ve  dem and or  i n connec t i on wi t h any l i t i ga t i on or  s i m i l a r  pr oces s ,  ( d)  as  m ay be  neces s a r y t o es t abl i s h s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  r i ght s  under  t hi s  Agr eem ent ,  ( e )
as  m ay be  neces s a r y i n r e l a t i on t o s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  per s ona l  or  cor por a t e  t ax f i l i ngs ;  or  ( f )  a s  m ay be  neces s a r y f or  t he  pur pos es  of  ca r r yi ng out  s uch Se l l e r ’ s  or  t he i r  Af f i l i a t es ’  or  Repr es ent a t i ves ’  dut i es  and r es pons i bi l i t i e s  as  an em pl oyee  or  cons ul t ant  of  t he  Hear t l and Com pani es  or  t he i r  Af f i l i a t es  ( i f  appl i cabl e ) .  I f  any Se l l e r s  or  any of  i t s  Af f i l i a t es  or  t he i r  r es pec t i ve  Repr es ent a t i ves  a r e  com pel l ed t o di s c l os e  any s uch i nf or m at i on pur s uant  t o c l aus e  ( c )  above ,  s uch Se l l e r  s ha l l  pr om pt l y not i f y Buyer  i n wr i t i ng and s ha l l  di s c l os e  or  caus e  t o be  di s c l os ed onl y t ha t  por t i on of  s uch i nf or m at i on whi ch i s  l ega l l y r equi r ed t o be  di s c l os ed,  pr ovi ded t ha t ,  a t  Buyer ’ s  s ol e  cos t  and expens e ,  s uch Se l l e r  s ha l l  us e  r eas onabl e  bes t  e f f or t s  t o obt a i n an appr opr i a t e  pr ot ec t i ve  or der  or  ot her  r eas onabl e  as s ur ance  t ha t  conf i dent i a l  t r ea t m ent  wi l l  be  accor ded s uch i nf or m at i on.  The  par t i es  acknowl edge  t ha t  t he  Pur chas ed Com pany and Buyer  have  pr evi ous l y execut ed a  conf i dent i a l i t y agr eem ent  da t ed as  of

J anuar y 6,  2021 ( t he  " Conf i dent i a l i t y Agr eem ent ” ) ,  t he  ent i r e t y of  whi ch wi l l  cont i nue  i n f ul l  f or ce  and e f f ec t  i n accor dance  i t s  r es pec t i ve  t e r m s ,  not wi t hs t andi ng t he  execut i on and de l i ver y of  t hi s  Agr eem ent ,  unt i l  t he  Cl os i ng,  a t  whi ch t i m e  t he  Conf i dent i a l i t y Agr eem ent  s ha l l  t e r m i na t e  and be  of  no f ur t her  f or ce  or  e f f ec t .  The  par t i es  he r e t o acknowl edge  and agr ee  t ha t  t he  exi s t ence  of  t hi s  Agr eem ent ,  t he  Anc i l l a r y Docum ent s ,  t he  Di s c l os ur e  Schedul es  and t he  docum ent s  and i ns t r um ent s  cont em pl a t ed her eby and t her eby,  t he  t e r m s  and condi t i ons  her eof  and t her eof ,  t he  negot i a t i ons  her eof  and t her eof  and t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  s ha l l  cons t i t ut e  " Conf i dent i a l  I nf or m at i on”  under  t he  Conf i dent i a l i t y Agr eem ent ;  pr ovi ded,  however ,  t ha t  Buyer  and t he  Pur chas ed Com pany s ha l l  be  ent i t l ed t o m ake  di s c l os ur e  of  t he  exi s t ence  and t e r m s  of  t hi s  Agr eem ent  and any Anci l l a r y Docum ent  t o t he  ext ent  r equi r ed i n or der  f or  Buyer  or  t he  Pur chas ed Com pany t o f ul f i l l  i t s  obl i ga t i ons  under  t hi s  Agr eem ent  ( i nc l udi ng Sec t i on
6. 10) .



 

-  69 -  4878- 6419- 4334. 18 Sec t i on 6. 07 Non- Com pet i t i on;  Non- Sol i c i t a t i on.  ( a )  For  a  per i od of  f i ve  ( 5)  year s  com m enci ng on t he  Cl os i ng Dat e  ( t he  " Res t r i c t ed Per i od”) ,  each per s on l i s t ed i n Sec t i on 6. 07( a )  of  t he  Di s c l os ur e  Schedul es  ( each a  " Res t r i c t ed Se l l e r ” )  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  ( i )  engage  i n or  as s i s t  ot her s  i n engagi ng i n t he  Res t r i c t ed Bus i nes s  i n t he  Ter r i t or y;  or  ( i i )  have  an i nt e r es t  i n any Per s on t ha t  engages  di r ec t l y or  i ndi r ec t l y i n t he  Res t r i c t ed Bus i nes s  i n t he  Ter r i t or y i n any capac i t y,  i nc l udi ng as  a  pa r t ner ,  s har ehol der ,  m em ber ,  em pl oyee ,  l ender  ( ot her  t han an i nt e r es t  i n a  com m er c i a l  l ender  pr ovi di ng f i nanc i ng i n t he  or di nar y cour s e  of  bus i nes s ) ,  pr i nc i pa l ,  agent ,  t r us t ee  or  cons ul t ant  of  s uch Per s on,  ot her  t han as  an em pl oyee  of ,  or  cons ul t ant  t o,  Buyer  or  i t s  Af f i l i a t es  or  t he  Hear t l and Com pani es  or  any of  t he i r  Af f i l i a t es .  Not wi t hs t andi ng t he  f or egoi ng,  each Res t r i c t ed Se l l e r  m ay own,  di r ec t l y or  i ndi r ec t l y,  s ol e l y as  an i nves t m ent ,  equi t y s ecur i t i e s  of  any Per s on t r aded on any na t i ona l
s ecur i t i e s  exchange  i f  s uch Res t r i c t ed Se l l e r  i s  not  a  cont r ol l i ng Per s on of ,  or  a  m em ber  of  a  gr oup whi ch cont r ol s ,  s uch Per s on and does  not ,  di r ec t l y or  i ndi r ec t l y,  own m or e  t han t wo per cent  ( 2% )  of  s uch Per s on’ s  f ul l y di l ut ed equi t y.  ( b)  Dur i ng t he  Res t r i c t ed Per i od,  each Res t r i c t ed Se l l e r  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  hi r e  or  s ol i c i t  any em pl oyee  of  t he  Hear t l and Com pani es  t o be  becom e an em pl oyee  or  cons ul t ant  of  any Per s on or  encour age  or  i nduce  any s uch em pl oyee  t o l eave  s uch em pl oym ent .  ( c )  Dur i ng t he  Res t r i c t ed Per i od,  each Res t r i c t ed Se l l e r  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  s ol i c i t  or  engage  wi t h,  or  a t t em pt  t o s ol i c i t  or  engage  wi t h,  any cus t om er s  or  s uppl i e r s  of  t he  Hear t l and Com pani es  or  pot ent i a l  cus t om er s  or  s uppl i e r s  i dent i f i ed by t he  Hear t l and Com pani es  pr i or  t o t he  Cl os i ng Dat e  f or  pur pos es  of  di ver t i ng t he i r  bus i nes s  or  s e r vi ces  f r om  t he  Hear t l and Com pani es .  ( d)  Each Res t r i c t ed Se l l e r  acknowl edges  t ha t  a  br each or  t hr ea t ened br each of  t hi s  Sec t i on 6. 07 woul d gi ve  r i s e  t o i r r epar abl e  har m  t o

Buyer ,  f or  whi ch m one t a r y dam ages  woul d not  be  an adequa t e  r em edy,  and her eby agr ees  t ha t  i n t he  event  of  a  br each or  a  t hr ea t ened br each by s uch Res t r i c t ed Se l l e r  of  any s uch obl i ga t i ons ,  Buyer  s ha l l ,  i n addi t i on t o any and a l l  ot her  r i ght s  and r em edi es  t ha t  m ay be  ava i l abl e  t o i t  i n r es pec t  of  s uch br each,  be  ent i t l ed t o equi t abl e  r e l i e f ,  i nc l udi ng a  t em por ar y r es t r a i ni ng or der ,  an i nj unc t i on,  s pec i f i c  pe r f or m ance  and any ot her  r e l i e f  t ha t  m ay be  ava i l abl e  f r om  a  cour t  of  com pet ent  j ur i s di c t i on ( wi t hout  any r equi r em ent  t o pos t  bond) .  ( e )  I f  a  Res t r i c t ed Se l l e r  or  any of  s uch Res t r i c t ed Se l l e r ’ s  Af f i l i a t es  i s  i n br each of  any of  t he  pr ovi s i ons  of  s ubs ec t i ons  ( a ) ,  ( b) ,  ( c )  or  ( d)  above ,  t hen t he  t i m e  per i ods  s e t  f or t h i n s uch s ubs ec t i ons ,  a s  i t  r e l a t es  t o s uch Res t r i c t ed Se l l e r ,  wi l l  be  ext ended by t he  l engt h of  t i m e  dur i ng whi ch s uch Res t r i c t ed Se l l e r  i s  i n br each of  any of  s uch pr ovi s i ons .  ( f )  Each Res t r i c t ed Se l l e r  acknowl edges  t ha t  t he  r es t r i c t i ons  cont a i ned i n t hi s  Sec t i on 6. 07 a r e  r eas onabl e  and neces s a r y t o pr ot ec t  t he
l egi t i m at e  i nt e r es t s  of  Buyer  and cons t i t ut e  a  m at e r i a l  i nducem ent  t o Buyer  t o ent e r  i nt o t hi s  Agr eem ent  and cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  I n t he  event  t ha t  any covenant  cont a i ned i n t hi s  Sec t i on 6. 07 s houl d ever  be  adj udi ca t ed t o exceed t he  t i m e ,  geogr aphi c ,  pr oduc t  or  s e r vi ce ,  or  ot her  l i m i t a t i ons  per m i t t ed by appl i cabl e  Law i n any j ur i s di c t i on,  t hen any cour t  i s  expr es s l y em power ed t o r e f or m  s uch covenant ,  and s uch covenant  s ha l l  be  deem ed r e f or m ed,  i n s uch



 

-  70 -  4878- 6419- 4334. 18 j ur i s di c t i on t o t he  m axi m um  t i m e ,  geogr aphi c ,  pr oduc t  or  s e r vi ce ,  or  ot her  l i m i t a t i ons  per m i t t ed by appl i cabl e  Law.  The  covenant s  cont a i ned i n t hi s  Sec t i on 6. 07 and each pr ovi s i on her eof  a r e  s ever abl e  and di s t i nc t  covenant s  and pr ovi s i ons .  The  i nva l i di t y or  unenf or ceabi l i t y of  any s uch covenant  or  pr ovi s i on as  wr i t t en s ha l l  not  i nva l i da t e  or  r ender  unenf or ceabl e  t he  r em ai ni ng covenant s  or  pr ovi s i ons  her eof ,  and any s uch i nva l i di t y or  unenf or ceabi l i t y i n any j ur i s di c t i on s ha l l  not  i nva l i da t e  or  r ender  unenf or ceabl e  s uch covenant  or  pr ovi s i on i n any ot her  j ur i s di c t i on.  Sec t i on 6. 08 Em pl oyee  M at t e r s .  ( a )  Dur i ng t he  per i od com m enci ng a t  t he  Cl os i ng and endi ng on t he  da t e  whi ch i s  s i x ( 6)  m ont hs  f r om  t he  Cl os i ng ( or  i f  ea r l i e r ,  t he  da t e  of  t he  em pl oyee’ s  t e r m i na t i on of  em pl oym ent  wi t h any Hear t l and Com pany) ,  Buyer  s ha l l  and s ha l l  caus e  t he  Hear t l and Com pani es  t o pr ovi de  ( or  caus e  t he i r  Af f i l i a t es  t o pr ovi de)  each em pl oyee  who r em ai ns  em pl oyed i m m edi a t e l y a f t e r  t he  Cl os i ng ( " Hear t l and Com pany
Cont i nui ng Em pl oyee”)  wi t h em pl oyee  benef i t  pl ans ,  agr eem ent s  and a r r angem ent s  and cus t om ar y pr ogr am s  and pol i c i es  f or  t he  benef i t  of  each Hear t l and Com pany Cont i nui ng Em pl oyee  t ha t  a r e ,  i n t he  aggr ega t e ,  r eas onabl y com par abl e  t o t hos e  pl ans ,  agr eem ent s ,  pr ogr am s  and pol i c i es  t ha t  a r e  i n e f f ec t  wi t h r es pec t  t o s uch Hear t l and Com pany Cont i nui ng Em pl oyees  i m m edi a t e l y pr i or  t o t he  Cl os i ng,  or  t ha t  a r e  pr ovi ded t o s i m i l a r l y s i t ua t ed em pl oyees  of  Buyer  as  t hey m ay be  i n e f f ec t  f r om  t i m e  t o t i m e  ( " Buyer  Pl ans ”) .  ( b)  W i t h r es pec t  t o any Buyer  Pl ans  i n whi ch any Hear t l and Com pany Cont i nui ng Em pl oyees  wi l l  pa r t i c i pa t e  e f f ec t i ve  as  of  t he  Cl os i ng,  Buyer  s ha l l ,  or  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  r ecogni ze  a l l  s e r vi ce  of  t he  Hear t l and Com pany Cont i nui ng Em pl oyees  wi t h t he  Hear t l and Com pani es ,  a s  t he  cas e  m ay be  as  i f  s uch s e r vi ce  wer e  wi t h Buyer ,  f or  ves t i ng and e l i gi bi l i t y pur pos es  i n any Buyer  Pl an i n whi ch s uch Hear t l and Com pany Cont i nui ng Em pl oyees  m ay be  e l i gi bl e  t o par t i c i pa t e  a f t e r  t he  Cl os i ng Dat e ;

pr ovi ded,  however ,  s uch s e r vi ce  s ha l l  not  be  r ecogni zed t o t he  ext ent  t ha t  ( x)  s uch r ecogni t i on woul d r es ul t  i n a  dupl i ca t i on of  benef i t s ,  or  ( y)  s uch s e r vi ce  was  not  r ecogni zed under  t he  cor r es pondi ng Benef i t  Pl an.  ( c )  Thi s  Sec t i on 6. 08 s ha l l  be  bi ndi ng upon and i nur e  s ol e l y t o t he  benef i t  of  each of  t he  par t i es  t o t hi s  Agr eem ent ,  and not hi ng i n t hi s  Sec t i on 6. 08,  expr es s  or  i m pl i ed,  s ha l l  conf e r  upon any ot her  Per s on any r i ght s  or  r em edi es  of  any na t ur e  wha t s oever  under  or  by r eas on of  t hi s  Sec t i on 6. 08.  Not hi ng cont a i ned her e i n,  expr es s  or  i m pl i ed,  s ha l l  be  cons t r ued t o es t abl i s h,  am end or  m odi f y any benef i t  pl an,  pr ogr am ,  agr eem ent  or  a r r angem ent .  The  par t i es  he r e t o acknowl edge  and agr ee  t ha t  t he  t e r m s  s e t  f or t h i n t hi s  Sec t i on 6. 08 s ha l l  not  c r ea t e  any r i ght  i n any em pl oyee  or  any ot her  Per s on t o any cont i nued em pl oym ent  wi t h t he  Hear t l and Com pani es ,  Buyer  or  any of  t he i r  r es pec t i ve  Af f i l i a t es  or  com pens a t i on or  benef i t s  of  any na t ur e  or  ki nd what s oever .  Not hi ng cont a i ned i n t hi s  Sec t i on 6. 08 or  any ot her  pr ovi s i on of
t hi s  Agr eem ent ,  expr es s  or  i m pl i ed,  wi l l  be  cons t r ued t o i nt e r f e r e  wi t h or  r es t r i c t  i n any way t he  r i ght s  of  Buyer ,  whi ch r i ght s  a r e  her eby expr es s l y r es e r ved,  t o di s char ge  or  t e r m i na t e  t he  s e r vi ces  of  any Hear t l and Com pany Cont i nui ng Em pl oyee  a t  any t i m e  f or  any r eas on what s oever ,  wi t h or  wi t hout  caus e ,  or  c r ea t e  a  cont r ac t  of  em pl oym ent  wi t h,  or  f or  t he  benef i t  of ,  any em pl oyee ,  or  change  any em pl oyee’ s  s t a t us  as  an em pl oyee  a t  wi l l ,  t o t he  ext ent  appl i cabl e .



 

-  71 -  4878- 6419- 4334. 18 Sec t i on 6. 09 Non- Di s par agem ent .  Af t e r  t he  Cl os i ng Dat e ,  each Se l l e r  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  publ i c l y di s par age  Buyer  or  t he  Hear t l and Com pani es  or  any of  t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees ,  agent s  or  Af f i l i a t es .  Sec t i on 6. 10 Gover nm ent a l  Appr ova l s  and Cons ent s .  ( a )  Each par t y her e t o s ha l l ,  a s  pr om pt l y as  pos s i bl e ,  ( i )  m ake ,  or  caus e  or  be  m ade ,  a l l  f i l i ngs  and s ubm i s s i ons  ( i nc l udi ng t hos e  under  t he  HSR Act )  r equi r ed under  any Law appl i cabl e  t o s uch par t y or  any of  i t s  Af f i l i a t es ;  and ( i i )  us e  r eas onabl e  bes t  e f f or t s  t o obt a i n,  or  caus e  t o be  obt a i ned,  a l l  cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s  f r om  a l l  Gover nm ent a l  Aut hor i t i e s  t ha t  m ay be  or  becom e neces s a r y f or  i t s  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  per f or m ance  of  i t s  obl i ga t i ons  pur s uant  t o t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s .  Each par t y s ha l l  cooper a t e  f ul l y wi t h t he  ot her  par t y and i t s  Af f i l i a t es  i n pr om pt l y s eeki ng t o obt a i n a l l  s uch cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s .  The
par t i es  he r e t o s ha l l  not  wi l l f ul l y t ake  any ac t i on t ha t  wi l l  have  t he  e f f ec t  of  de l ayi ng,  i m pa i r i ng or  i m pedi ng t he  r ece i pt  of  any r equi r ed cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s .  ( b)  I n f ur t her ance  and not  i n l i m i t a t i on of  t he  t e r m s  of  Sec t i on 6. 10( a ) ,  t o t he  ext ent  r equi r ed by appl i cabl e  Laws ,  each of  Buyer ,  Se l l e r  Repr es ent a t i ve ,  each Se l l e r  and t he  Pur chas ed Com pany ( i )  s ha l l ,  i f  not  f i l ed pr i or  t o t he  da t e  her eof  and i f  r equi r ed under  t he  HSR Act ,  f i l e ,  or  caus e  t o be  f i l ed,  a  Not i f i ca t i on and Repor t  For m  pur s uant  t o t he  HSR Act  wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  t he  da t e  her eof  ( i nc l udi ng,  i f  r eques t ed by Buyer  and per m i t t ed under  appl i cabl e  Laws ,  a  r eques t  f or  ea r l y t e r m i na t i on of  t he  appl i cabl e  wai t i ng per i od under  t he  HSR Act ) ,  ( i i )  s ha l l  s uppl y pr om pt l y any addi t i ona l  i nf or m at i on and docum ent a r y m at e r i a l  t ha t  m ay be  r eas onabl y r eques t ed by any Gover nm ent a l  Aut hor i t y ( i nc l udi ng t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce

and t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on)  pur s uant  t o t he  HSR Act  neces s a r y t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby,  and ( i i i )  s ha l l  cooper a t e  i n connec t i on wi t h r es ol vi ng any i nves t i ga t i on or  ot her  i nqui r y concer ni ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  com m enced by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on,  t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  or  t he  of f i ce  of  any s t a t e  a t t or ney gener a l .  Any f i l i ng f ees  payabl e  t o a  Gover nm ent a l  Aut hor i t y i n connec t i on wi t h any f i l i ngs  pur s uant  t o t he  HSR Act  s ha l l  be  100%  t he  r es pons i bi l i t y of ,  and payabl e  by,  Buyer .  Each par t y s ha l l  pr om pt l y ( A)  s uppl y t he  ot her  wi t h any i nf or m at i on whi ch m ay be  r equi r ed i n or der  t o e f f ec t ua t e  s uch f i l i ngs  and ( B)  s uppl y any addi t i ona l  i nf or m at i on whi ch r eas onabl y m ay be  r equi r ed by a  Gover nm ent a l  Aut hor i t y of  any j ur i s di c t i on and whi ch t he  par t i es  m ay r eas onabl y deem  appr opr i a t e .  No par t y s ha l l  i ndependent l y par t i c i pa t e  i n any m ee t i ng,  or  engage  i n
any s ubs t ant i ve  conver s a t i on,  wi t h any Gover nm ent a l  Aut hor i t y i n r es pec t  t o any s uch f i l i ngs ,  i nves t i ga t i on or  ot her  i nqui r y wi t hout  gi vi ng t he  ot her  par t y pr i or  not i ce  of  t he  m ee t i ng or  conver s a t i on and,  unl es s  pr ohi bi t ed by s uch Gover nm ent a l  Aut hor i t y,  t he  oppor t uni t y t o a t t end or  pa r t i c i pa t e .  None  of  Se l l e r  Repr es ent a t i ve ,  any Se l l e r  or  any Hear t l and Com pany m ay agr ee  t o ext end any wai t i ng per i od under  t he  HSR Act  or  agr ee  t o any pul l  and r e f i l e  under  t he  HSR Act  wi t hout  Buyer ’ s  pr i or  wr i t t en cons ent ,  whi ch m ay be  wi t hhe l d i n Buyer ’ s  s ol e  and abs ol ut e  di s c r e t i on.  The  par t i es  wi l l  cons ul t  and cooper a t e  wi t h one  anot her  i n connec t i on wi t h any ana l ys es ,  appear ances ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  a r gum ent s ,  opi ni ons  and pr opos a l s  m ade  or  s ubm i t t ed by or  on beha l f  of  any par t y i n connec t i on wi t h pr oceedi ngs  under  or  r e l a t i ng t o t he  HSR Act ;  pr ovi ded t ha t  Buyer  and Buyer ’ s  advi s or s  wi l l



 

-  72 -  4878- 6419- 4334. 18 ul t i m at e l y di r ec t  and cont r ol  t he  par t i es ’  s t r a t egy wi t h r es pec t  t o s uch pr oceedi ngs .  Each par t y s ha l l  ( x)  gi ve  t he  ot her  pa r t y pr om pt  not i ce  of  t he  com m encem ent  or  t hr ea t  of  com m encem ent  of  any Act i on by or  be f or e  any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  ( y)  keep t he  ot her  par t y i nf or m ed as  t o t he  s t a t us  of  any s uch Act i on or  t hr ea t ,  and ( z )  pr om pt l y i nf or m  t he  ot her  pa r t y of  any com m uni ca t i on t o or  f r om  any Gover nm ent a l  Aut hor i t y r egar di ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( c )  Se l l e r s ,  Se l l e r  Repr es ent a t i ve ,  t he  Pur chas ed Com pany and Buyer  s ha l l  us e  r eas onabl e  bes t  e f f or t s  t o gi ve  a l l  not i ces  t o,  and obt a i n a l l  cons ent s  f r om ,  a l l  t hi r d par t i es  t ha t  a r e  des cr i bed i n Sec t i on 3. 04 of  t he  Di s c l os ur e  Schedul es .  ( d)  W i t hout  l i m i t i ng t he  gener a l i t y of  t he  par t i es ’  under t aki ngs  pur s uant  t o s ubs ec t i ons  ( a )  and ( b)  above ,  each of  t he  par t i es  he r e t o s ha l l  us e  a l l  r eas onabl e  bes t  e f f or t s  t o:  ( i )  r es pond t o any i nqui r i es  by any
Gover nm ent a l  Aut hor i t y r egar di ng ant i t r us t  or  ot her  m at t e r s  wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any Anci l l a r y Docum ent ;  ( i i )  avoi d t he  i m pos i t i on of  any or der  or  t he  t aki ng of  any ac t i on t ha t  woul d r es t r a i n,  a l t e r  or  enj oi n t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any Anci l l a r y Docum ent ;  and ( i i i )  i n t he  event  any Gover nm ent a l  Or der  adver s e l y a f f ec t i ng t he  abi l i t y of  t he  par t i es  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any Anci l l a r y Docum ent  has  been i s s ued,  t o have  s uch Gover nm ent a l  Or der  vaca t ed or  l i f t ed.  ( e )  I f  any cons ent ,  appr ova l  or  aut hor i za t i on neces s a r y t o pr es e r ve  any r i ght  or  benef i t  under  any Cont r ac t  t o whi ch any Hear t l and Com pany i s  a  pa r t y i s  not  obt a i ned pr i or  t o t he  Cl os i ng,  Se l l e r s  and Se l l e r  Repr es ent a t i ve  s ha l l ,  s ubs equent  t o t he  Cl os i ng,  cooper a t e  wi t h Buyer  and t he  Hear t l and Com pani es  i n a t t em pt i ng t o obt a i n s uch cons ent ,  appr ova l  or  aut hor i za t i on t ha t  i s  r eas onabl y r eques t ed by Buyer  as  pr om pt l y t he r eaf t e r  as  pr ac t i cabl e ,  i n each

cas e  a t  t he  s ol e  cos t  and expens e  of  Buyer .  ( f )  Al l  ana l ys es ,  appear ances ,  m ee t i ngs ,  di s cus s i ons ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  f i l i ngs ,  a r gum ent s ,  and pr opos a l s  m ade  by or  on beha l f  of  e i t he r  pa r t y bef or e  any Gover nm ent a l  Aut hor i t y or  t he  s t a f f  or  r egul a t or s  of  any Gover nm ent a l  Aut hor i t y,  i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eunder  ( but ,  f or  t he  avoi dance  of  doubt ,  not  i nc l udi ng any i nt e r ac t i ons  be t ween any Se l l e r  or  t he  Hear t l and Com pani es  wi t h Gover nm ent a l  Aut hor i t i e s  i n t he  or di nar y cour s e  of  bus i nes s ,  any di s c l os ur e  whi ch i s  not  pe r m i t t ed by Law or  any di s c l os ur e  cont a i ni ng conf i dent i a l  or  l ega l l y pr i vi l eged i nf or m at i on)  s ha l l  be  di s c l os ed t o t he  ot her  par t y her eunder  i n advance  of  any f i l i ng,  s ubm i s s i on or  a t t endance ,  i t  be i ng t he  i nt ent  t ha t  t he  par t i es  wi l l  cons ul t  and cooper a t e  wi t h one  anot her ,  and cons i der  i n good f a i t h t he  vi ews  of  one  anot her ,  i n connec t i on wi t h any s uch ana l ys es ,  appear ances ,  m ee t i ngs ,  di s cus s i ons ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  f i l i ngs ,  a r gum ent s ,  and pr opos a l s ;
pr ovi ded,  t ha t  i f  a  pa r t y s eeks  t o wi t hhol d di s c l os ur e  of  s uch f i l i ng or  s ubm i s s i on becaus e  of  t he  pr es ence  of  conf i dent i a l  i nf or m at i on,  t he  par t i es ’  r es pec t i ve  l ega l  r epr es ent a t i ves  wi l l  cooper a t e  t o s har e  s uch f i l i ng or  s ubm i s s i on on an " out s i de  couns e l  onl y”  bas i s .  W i t hout  l i m i t i ng anyt hi ng cont a i ned i n Sec t i on



 

-  73 -  4878- 6419- 4334. 18 6. 10( a )  or  Sec t i on 6. 10( b) ,  each par t y s ha l l  gi ve  not i ce  t o t he  ot her  pa r t y wi t h r es pec t  t o any m ee t i ng,  di s cus s i on,  appear ance  or  cont ac t  wi t h any Gover nm ent a l  Aut hor i t y or  t he  s t a f f  or  r egul a t or s  of  any Gover nm ent a l  Aut hor i t y,  wi t h s uch not i ce  be i ng s uf f i c i ent  t o pr ovi de  t he  ot her  pa r t y wi t h t he  oppor t uni t y t o a t t end and par t i c i pa t e  i n s uch m ee t i ng,  di s cus s i on,  appear ance  or  cont ac t .  ( g)  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng i n t hi s  Sec t i on 6. 10 s ha l l  r equi r e ,  or  be  cons t r ued t o r equi r e ,  Buyer  or  any of  i t s  Af f i l i a t es  t o ( i )  agr ee  t o s e l l ,  hol d s epar a t e ,  di ves t ,  di s cont i nue  or  l i m i t ,  be f or e  or  a f t e r  t he  Cl os i ng Dat e ,  any as s e t s ,  bus i nes s es  or  i nt e r es t s  of  Buyer ,  t he  Hear t l and Com pani es ,  Hear t l and Sol ut i ons  LLC,  Hear t l and Lever age  Lender ,  LLC or  any of  t he i r  r es pec t i ve  Af f i l i a t es ;  ( i i )  agr ee  t o any condi t i ons  r e l a t i ng t o,  or  changes  or  r es t r i c t i ons  i n,  t he  oper a t i ons  of  any s uch as s e t s ,  bus i nes s es  or  i nt e r es t s ;  ( i i i )  agr ee  t o any m at e r i a l  m odi f i ca t i on or  wai ver  of  t he  t e r m s  and condi t i ons  of  t hi s
Agr eem ent ;  or  ( i v)  com pl y wi t h a  r eques t  f or  addi t i ona l  i nf or m at i on and docum ent a r y m at e r i a l  pur s uant  t o t he  HSR Act  r ece i ved f r om  e i t her  t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  or  t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on or  com m ence  or  cont es t  any l ega l  pr oceedi ng r e l a t ed t o t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed her eby,  i f  Buyer  r eas onabl y de t e r m i nes  i n good f a i t h t ha t  s uch com pl i ance  or  com m enci ng or  cont es t i ng s uch l ega l  pr oceedi ng woul d not  be  advi s abl e .  Sec t i on 6. 11 Books  and Recor ds .  ( a )  I n or der  t o f ac i l i t a t e  t he  r es ol ut i on of  any c l a i m s  m ade  aga i ns t  or  i ncur r ed by Se l l e r s  or  t he  Hear t l and Com pani es  pr i or  t o t he  Cl os i ng,  or  f or  any ot her  r eas onabl e  pur pos e ,  f or  a  pe r i od of  s i x ( 6)  year s  a f t e r  t he  Cl os i ng,  Buyer  s ha l l :  ( i )  r e t a i n t he  books  and r ecor ds  ( i nc l udi ng per s onne l  f i l e s )  of  t he  Hear t l and Com pani es  r e l a t i ng t o per i ods  pr i or  t o t he  Cl os i ng i n a  m anner  cons i s t ent  wi t h Buyer ’ s  r ecor d r e t ent i on pr ac t i ces ;  and ( i i )  upon r eas onabl e  advance  wr i t t en not i ce ,  a f f or d t he

Repr es ent a t i ves  of  Se l l e r s  r eas onabl e  acces s  ( i nc l udi ng t he  r i ght  t o m ake ,  a t  Se l l e r s ’  expens e ,  phot ocopi es ) ,  dur i ng nor m al  bus i nes s  hour s ,  t o s uch books  and r ecor ds ;  pr ovi ded,  however ,  t ha t  any books  and r ecor ds  r e l a t ed t o Tax m at t e r s  s ha l l  be  r e t a i ned pur s uant  t o t he  per i ods  s e t  f or t h i n ARTI CLE VI I .  ( b)  Ne i t her  Buyer  nor  t he  Hear t l and Com pani es  s ha l l  be  obl i ga t ed t o pr ovi de  Se l l e r s  wi t h acces s  t o any books  or  r ecor ds  ( i nc l udi ng per s onne l  f i l e s )  pur s uant  t o t hi s  Sec t i on 6. 11 t ha t  ( i )  a r e  s ubj ec t  t o an a t t or ney- c l i ent  or  s i m i l a r  pr i vi l ege  or  an a t t or ney wor k- pr oduc t  pr i vi l ege ,  ( i i )  m ay not  be  di s c l os ed pur s uant  t o appl i cabl e  Laws  or  ( i i i )  r e l a t e  t o any di s put e  or  pot ent i a l  di s put e  r e l a t i ng t o t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 6. 12 Cl os i ng Condi t i ons .  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  each par t y her e t o s ha l l ,  and Se l l e r s  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  us e  r eas onabl e  bes t  e f f or t s  t o t ake  s uch ac t i ons  as  a r e  neces s a r y t o expedi t i ous l y s a t i s f y t he  c l os i ng condi t i ons  s e t  f or t h
i n ARTI CLE VI I I  he r eof .



 

-  74 -  4878- 6419- 4334. 18 Sec t i on 6. 13 Publ i c  Announcem ent s .  The  Hear t l and Com pani es  and Se l l e r s  s ha l l  not  i s s ue  any pr es s  r e l eas e  or  ot her  publ i c  di s c l os ur e  r e l a t i ng t o t he  s ubj ec t  m at t e r  of  t hi s  Agr eem ent  wi t hout  t he  pr i or  wr i t t en appr ova l  of  Buyer .  Buyer  or  i t s  Af f i l i a t es  m ay i s s ue  any pr es s  r e l eas e  or  ot her  publ i c  di s c l os ur e  as  i t  m ay deem  neces s a r y,  appr opr i a t e  or  des i r abl e  wi t h r es pec t  t o t he  s ubj ec t  m at t e r  of  t hi s  Agr eem ent ,  i nc l udi ng any publ i c  di s c l os ur e  i t  be l i eves  i s  r equi r ed by Law,  r egul a t i on or  s t ock exchange  l i s t i ng r ul e  or  r equi r em ent ;  pr ovi ded,  however ,  t ha t ,  pr i or  t o t he  Cl os i ng,  Buyer  wi l l  us e  r eas onabl e  com m er c i a l  e f f or t s  t o s eek t o cons ul t  wi t h Se l l e r  Repr es ent a t i ve  r egar di ng t he  f or m  and s ubs t ance  of  any s uch publ i c  di s c l os ur e  pr i or  t o i t s  r e l eas e .  Sec t i on 6. 14 Fur t her  As s ur ances .  Fol l owi ng t he  Cl os i ng,  each of  t he  par t i es  he r e t o s ha l l ,  and s ha l l  caus e  t he i r  r es pec t i ve  Af f i l i a t es  t o,  execut e  and de l i ver  s uch addi t i ona l  docum ent s ,  i ns t r um ent s ,  conveyances  and as s ur ances  and t ake  s uch f ur t her  ac t i ons  as
m ay be  r eas onabl y r equi r ed t o ca r r y out  t he  pr ovi s i ons  her eof  and gi ve  e f f ec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ARTI CLE VI I  TAX M ATTERS Sec t i on 7. 01 Tax Covenant s .  ( a )  W i t hout  t he  pr i or  wr i t t en cons ent  of  Buyer  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y de l ayed,  wi t hhe l d or  condi t i oned) ,  Se l l e r s  ( and,  pr i or  t o t he  Cl os i ng,  t he  Hear t l and Com pani es ,  t he i r  Af f i l i a t es  and t he i r  r es pec t i ve  Repr es ent a t i ves )  s ha l l  not ,  t o t he  ext ent  i t  m ay a f f ec t ,  or  r e l a t e  t o,  t he  Hear t l and Com pani es ,  m ake ,  change  or  r es c i nd any Tax e l ec t i on or  am end any Tax Re t ur n or  t ake  any pos i t i on on any Tax Re t ur n,  t ake  any ac t i on,  om i t  t o t ake  any ac t i on or  ent e r  i nt o any ot her  t r ans ac t i on t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng t he  Tax l i abi l i t y or  r educ i ng any Tax as s e t  of  Buyer  or  t he  Hear t l and Com pani es  i n r es pec t  of  any Pos t - Cl os i ng Tax Per i od.  W i t hout  t he  pr i or  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y de l ayed,  wi t hhe l d or  condi t i oned) ,  a f t e r  t he  Cl os i ng,  Buyer  s ha l l  not ,  and s ha l l  caus e  t he
Hear t l and Com pani es  not  t o,  am end any Tax Re t ur n t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng any Se l l e r  Taxes .  ( b)  Tr ans f e r  Taxes .  Al l  t r ans f e r ,  docum ent a r y,  s a l es ,  us e ,  s t am p,  r egi s t r a t i on,  va l ue  added and ot her  s uch Taxes  and f ees  ( i nc l udi ng any pena l t i es  and i nt e r es t )  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s  ( i nc l udi ng any r ea l  pr oper t y t r ans f e r  Tax and any ot her  s i m i l a r  Tax)  ( " Tr ans f e r  Taxes ”)  s ha l l  be  s pl i t  s uch t ha t  50%  i s  payabl e  by Buyer  and 50%  i s  payabl e  by Se l l e r s .  Se l l e r s  s ha l l ,  a t  t he i r  own expens e ,  t i m el y f i l e  any Tax Re t ur n or  ot her  docum ent  wi t h r es pec t  t o s uch Tr ans f e r  Taxes  ( and Buyer  s ha l l  cooper a t e  wi t h r es pec t  t he r e t o as  neces s a r y) .  ( c )  Se l l e r  Re t ur ns .  Se l l e r  Repr es ent a t i ve  wi l l  pr epar e  or  caus e  t o be  pr epar ed and f i l e  ( or  caus e  t o be  f i l ed)  i n a  t i m el y m anner  a l l  i ncom e Tax Re t ur ns  of  t he  Hear t l and Com pani es  r equi r ed t o be  f i l ed a f t e r  t he  Cl os i ng Dat e  f or  any Pr e - Cl os i ng Tax Per i od ( t aki ng i nt o account  any va l i d ext ens i ons  of  t i m e  t o f i l e )  ( t he  " Se l l e r  Re t ur ns ”) .  Se l l e r

Repr es ent a t i ve  wi l l  s ubm i t  each s uch Se l l e r  Re t ur n t o Buyer  a t  l eas t  15 days  pr i or  t o t he  due  da t e  ( t aki ng i nt o account  any va l i d ext ens i ons )  f or  Buyer ’ s  r evi ew and com m ent .  Se l l e r  Repr es ent a t i ve  s ha l l



 

-  75 -  4878- 6419- 4334. 18 cons i der  i n good f a i t h s uch changes  t o each Se l l e r  Re t ur n as  a r e  r eas onabl y r eques t ed i n a  t i m el y m anner  by Buyer .  Se l l e r  Repr es ent a t i ve  s ha l l  pay t o Buyer  on or  be f or e  t he  da t e  whi ch i s  t hr ee  days  bef or e  t he  due  da t e  of  s uch Tax Re t ur ns  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons )  t he  am ount ,  i f  any,  of  Se l l e r  Taxes  payabl e  by any Hear t l and Com pany under  s uch Tax Re t ur n.  ( d)  Buyer  Re t ur ns .  Buyer  wi l l  pr epar e  and f i l e  ( or  caus e  t o be  pr epar ed and f i l ed)  i n a  t i m el y m anner  a l l  Tax Re t ur ns  r equi r ed t o be  f i l ed by t he  Hear t l and Com pani es  a f t e r  t he  Cl os i ng Dat e  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons  of  t he  due  da t e  f or  f i l i ng any s uch Tax Re t ur ns )  f or  Pr e - Cl os i ng Tax Per i ods  ( ot her  t han t he  Se l l e r  Re t ur ns )  and f or  any St r addl e  Per i od ( t he  " Buyer  Re t ur ns ”) .  Buyer  wi l l  s ubm i t  any Buyer  Re t ur ns  ( exc l udi ng any Sa l es  and Us e  Tax Re t ur ns )  t o Se l l e r  Repr es ent a t i ve  f or  r evi ew and com m ent ,  t o t he  ext ent  Se l l e r s  coul d be  l i abl e  f or  any Se l l e r  Tax r epor t ed on any s uch Buyer  Re t ur n,  a t  l eas t  15 days  pr i or  t o t he
due  da t e  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons ) .  Buyer  s ha l l  cons i der  i n good f a i t h s uch changes  t o each Buyer  Re t ur n ( exc l udi ng any Sa l es  and Us e  Tax Re t ur ns )  as  a r e  r eas onabl y r eques t ed i n a  t i m el y m anner  by Se l l e r  Repr es ent a t i ve .  Se l l e r  Repr es ent a t i ve  s ha l l  pay t o Buyer  on or  be f or e  t he  da t e  whi ch i s  t hr ee  days  bef or e  t he  due  da t e  of  any Buyer  Re t ur ns  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons )  t he  am ount ,  i f  any,  of  Se l l e r  Taxes  r e l a t i ng t o t he  Taxes  payabl e  by any Hear t l and Com pany under  s uch Buyer  Re t ur n.  The  pr epar a t i on and f i l i ng of  any Tax Re t ur n of  t he  Hear t l and Com pani es  t ha t  does  not  r e l a t e  t o a  Pr e - Cl os i ng Tax Per i od or  St r addl e  Per i od s ha l l  be  exc l us i ve l y wi t hi n t he  cont r ol  of  Buyer .  ( e )  Af t e r  t he  Cl os i ng Dat e ,  Buyer  and t he  Hear t l and Com pani es  wi l l  not ,  wi t hout  obt a i ni ng t he  wr i t t en cons ent  of  t he  Se l l e r  Repr es ent a t i ve ,  agr ee  t o t he  wai ver  or  any ext ens i on of  t he  s t a t ut e  of  l i m i t a t i ons  r e l a t i ng t o any Taxes  ( exc l udi ng any Sa l es  and Us e  Taxes )  of  t he  Hear t l and Com pani es  f or  any Pr e - Cl os i ng Tax Per i od.  ( f )

Se l l e r s  s ha l l  have  t he  r i ght  t o ( i )  any Tax r e f unds  r ece i ved by t he  Hear t l and Com pani es  f or  any Pr e - Cl os i ng Tax Per i od or  ( i i )  any c r edi t s  aga i ns t  Taxes  i n l i eu of  r e f unds  des cr i bed i n c l aus e  ( i ) .  Buyer  s ha l l  pay s uch am ount s  t o t he  Se l l e r  Repr es ent a t i ve ,  f or  f ur t her  di s t r i but i on t o t he  Se l l e r s  bas ed on t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages ,  no l a t e r  t han t hi r t y ( 30)  days  a f t e r  t he  r ece i pt  by t he  Com pani es  of  s uch Tax r e f unds  or  c r edi t s .  For  t he  avoi dance  of  doubt ,  any Tax r e f unds  r ece i ved wi t h r es pec t  t o any Sa l es  and Us e  Taxes  pa i d by Buyer  or  any of  i t s  Af f i l i a t es  on or  a f t e r  t he  Cl os i ng s ha l l  not  be  pa i d t o Se l l e r s .  ( g)  Al l  Tr ans ac t i on Tax Deduc t i ons  s ha l l  be  c l a i m ed i n a  Pr e - Cl os i ng Tax Per i od,  except  as  ot her wi s e  r equi r ed by appl i cabl e  Law.  Sec t i on 7. 02 Ter m i na t i on of  Exi s t i ng Tax Shar i ng Agr eem ent s .  Any and a l l  exi s t i ng Tax s har i ng agr eem ent s ,  whe t her  wr i t t en or  not ,  bi ndi ng upon t he  Hear t l and Com pani es  s ha l l  be  t e r m i na t ed as  of  t he  Cl os i ng Dat e .  Af t e r  s uch da t e ,  none  of  t he  Hear t l and Com pani es ,  any Se l l e r  nor  any of  a
Se l l e r ’ s  Af f i l i a t es  and t he i r  r es pec t i ve  Repr es ent a t i ves  s ha l l  have  any f ur t her  r i ght s  or  l i abi l i t i e s  t he r eunder .  Sec t i on 7. 03 St r addl e  Per i od.  I n t he  cas e  of  Taxes  t ha t  a r e  payabl e  wi t h r es pec t  t o a  t axabl e  per i od t ha t  begi ns  bef or e  and ends  a f t e r  t he  Cl os i ng Dat e  ( each s uch per i od,  a  " St r addl e  Per i od”) ,  t he  por t i on of  any s uch Taxes  t ha t  a r e  t r ea t ed as  Pr e - Cl os i ng Taxes  f or  pur pos es  of  t hi s  Agr eem ent  s ha l l  be :



 

-  76 -  4878- 6419- 4334. 18 ( a )  i n t he  cas e  of  Taxes  ( i )  bas ed upon,  or  r e l a t ed t o,  i ncom e,  r ece i pt s ,  pr of i t s ,  wages ,  capi t a l  or  ne t  wor t h,  ( i i )  i m pos ed i n connec t i on wi t h t he  s a l e ,  t r ans f e r  or  as s i gnm ent  of  pr oper t y,  or  ( i i i )  r equi r ed t o be  wi t hhe l d,  deem ed equa l  t o t he  am ount  whi ch woul d be  payabl e  i f  t he  t axabl e  year  ended wi t h t he  Cl os i ng Dat e ;  and ( b)  i n t he  cas e  of  ot her  Taxes ,  deem ed t o be  t he  am ount  of  s uch Taxes  f or  t he  ent i r e  per i od m ul t i pl i ed by a  f r ac t i on t he  num er a t or  of  whi ch i s  t he  num ber  of  days  i n t he  per i od endi ng on t he  Cl os i ng Dat e  and t he  denom i na t or  of  whi ch i s  t he  num ber  of  days  i n t he  ent i r e  per i od.  Sec t i on 7. 04 Tax Tr ea t m ent .  Buyer  and Se l l e r s  agr ee  t ha t  f or  U. S.  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es  t he  s a l e  by Se l l e r s  of  t he  Secur i t i e s  s ha l l  be  t r ea t ed pur s uant  t o Revenue  Rul i ng 99- 6,  Si t ua t i on 2,  s uch t ha t  ( a )  upon t he  Cl os i ng,  t he  Pur chas ed Com pany i s  t e r m i na t ed as  a  par t ner s hi p f or  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es  pur s uant  t o Sec t i on 708( b) ( 1)  of  t he  Code ,  ( b)  Se l l e r s  s ha l l  be
t r ea t ed as  havi ng s ol d t he  Secur i t i e s  t o Buyer ,  and s ha l l  r epor t  ga i n or  l os s  pur s uant  t o Sec t i ons  741 and 751 of  t he  Code  t o t he  ext ent  appl i cabl e ,  ( c )  f or  pur pos es  of  de t e r m i ni ng t he  i ncom e Tax t r ea t m ent  of  Buyer ,  t he  Pur chas ed Com pany i s  deem ed t o have  m ade  a  l i qui da t i ng di s t r i but i on t o Se l l e r s  and Buyer  i s  deem ed t o have  pur chas ed t he  as s e t s  deem ed t o have  been di s t r i but ed t o Se l l e r s ,  and t hus  r ece i ves  a  s t ep- up i n bas i s  i n s uch as s e t s  and ( d)  i m m edi a t e l y f ol l owi ng t he  Cl os i ng,  t he  Pur chas ed Com pany s ha l l  be  t r ea t ed as  a  di s r egar ded ent i t y owned by Buyer ,  a l t hough f or  l ega l  and em pl oym ent  Tax pur pos es ,  t he  Pur chas ed Com pany wi l l  cont i nue  as  a  s epar a t e  ent i t y whol l y- owned by Buyer .  Sec t i on 7. 05 Al l oca t i on of  Pur chas e  Pr i ce .  For  U. S.  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es ,  t he  par t i es  agr ee  t ha t  t he  Pur chas e  Pr i ce  ( and any adj us t m ent s  pur s uant  t o Sec t i on 2. 04) ,  Li abi l i t i e s ,  and ot her  acqui s i t i on cons i der a t i on a l l ocabl e  f or  U. S.  f eder a l  i ncom e t ax pur pos es  s ha l l  be  a l l oca t ed am ong t he  as s e t s  of  t he  Hear t l and

Com pani es  deem ed t o have  been pur chas ed by Buyer  f or  U. S.  f eder a l  i ncom e t ax pur pos es .  Such a l l oca t i ons  s ha l l  be  m ade  pur s uant  t o Sec t i on 1060 of  t he  Code  and t he  Tr eas ur y Regul a t i ons  pr om ul ga t ed t he r eunder  i n accor dance  wi t h t he  m et hodol ogy s e t  f or t h i n Sec t i on 7. 05 of  t he  Di s c l os ur e  Schedul es  ( t he  " Al l oca t i on M et hodol ogy”) .  W i t hi n s i xt y ( 60)  days  f ol l owi ng t he  Cl os i ng Dat e ,  Buyer  s ha l l  de l i ve r  t o Se l l e r  Repr es ent a t i ve  a  s t a t em ent  ( t he  " Al l oca t i on St a t em ent ” ) ,  whi ch s ha l l  a l l oca t e  t he  Pur chas e  Pr i ce  and ot her  acqui s i t i on cons i der a t i on a l l ocabl e  f or  f eder a l  i ncom e Tax pur pos es  am ong t he  as s e t s  of  t he  Hear t l and Com pani es  ( t he  " Al l oca t i on”) .  Not wi t hs t andi ng anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y,  t he  par t i es  agr ee  t ha t  t he  Al l oca t i on St a t em ent  ( and com put a t i on of  t he  Al l oca t i on)  wi l l  be  cons i s t ent  wi t h t he  m et hodol ogi es ,  pol i c i es  and pr i nc i pl es  of  t he  Al l oca t i on M et hodol ogy.  I f ,  wi t hi n t hi r t y ( 30)  days  a f t e r  t he  de l i ve r y of  t he  Al l oca t i on St a t em ent ,  Se l l e r  Repr es ent a t i ve  not i f i es  Buyer  i n wr i t i ng t ha t  Se l l e r
Repr es ent a t i ve  obj ec t s  t o t he  Al l oca t i on s e t  f or t h i n t he  Al l oca t i on St a t em ent ,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  negot i a t e  i n good f a i t h t o r es ol ve  s uch di s put e  wi t hi n s i xt y ( 60)  days .  I n t he  event  t ha t  Buyer  and Se l l e r  Repr es ent a t i ve  a r e  unabl e  t o r es ol ve  s uch di s put e ,  s uch di s put ed i t em s  s ha l l  be  r es ol ved by t he  I ndependent  Account ant  i n a  m anner  t ha t  i s  ot her wi s e  s ubs t ant i a l l y s i m i l a r  t o t he  di s put e  r es ol ut i on pr ocedur es  s e t  f or t h i n Sec t i on 2. 04( c ) ( i i i ) .  Upon r es ol ut i on of  t he  di s put ed i t em s ,  t he  Al l oca t i on r e f l ec t ed on t he  Al l oca t i on St a t em ent  s ha l l  be  adj us t ed t o r e f l ec t  s uch r es ol ut i on.  The  f ees  and expens es  of  t he  I ndependent  Account ant  s ha l l  be  bor ne  equa l l y by Buyer  and Se l l e r s .  I n t he  event  t ha t  Se l l e r  Repr es ent a t i ve  not i f i es  Buyer  t ha t  i t  accept s  t he  Al l oca t i on St a t em ent ,  or  does  not  not i f y Buyer  i n wr i t i ng of  any obj ec t i ons  t o t he  Al l oca t i on



 

-  77 -  4878- 6419- 4334. 18 St a t em ent  dur i ng s uch t hi r t y ( 30)  day per i od,  Se l l e r s  s ha l l  be  cons i der ed t o have  accept ed t he  accur acy of  t he  Al l oca t i on St a t em ent  de l i ve r ed by Buyer  and s uch Al l oca t i on St a t em ent  ( and t he  Al l oca t i on s e t  f or t h t he r e i n)  s ha l l  be  f i na l ,  conc l us i ve  and bi ndi ng upon t he  par t i es .  The  par t i es  s ha l l  f i l e  a l l  Tax Re t ur ns  ( i nc l udi ng am ended r e t ur ns  and c l a i m s  f or  r e f und)  and i nf or m at i on r epor t s  i n a  m anner  cons i s t ent  wi t h t he  Al l oca t i on St a t em ent .  Any adj us t m ent s  t o t he  Pur chas e  Pr i ce  pur s uant  t o Sec t i on 2. 04 s ha l l  be  a l l oca t ed i n a  m anner  cons i s t ent  wi t h t he  Al l oca t i on St a t em ent .  Sec t i on 7. 06 Tax Cons i s t ency.  Except  as  Buyer  and Se l l e r  Repr es ent a t i ve  m ay ot her wi s e  agr ee  or  as  m ay be  r equi r ed ot her wi s e  pur s uant  t o a  f i na l  de t e r m i na t i on wi t hi n t he  m eani ng of  Sec t i on 1313( a)  of  t he  Code  or  a  cor r es pondi ng pr ovi s i on of  Tax Law,  Buyer  and Se l l e r s  s ha l l  t ake  no pos i t i on on any Tax Re t ur n,  i n any r e f und c l a i m ,  i n any l i t i ga t i on or  pr oceedi ng,  or  ot her wi s e ,  i ncons i s t ent  wi t h t hi s  ARTI CLE VI I ,  and no par t y s ha l l
agr ee  t o any pr opos ed adj us t m ent  t o t he  Al l oca t i on by any Gover nm ent a l  Aut hor i t y wi t hout  f i r s t  gi vi ng t he  ot her s  pr i or  wr i t t en not i ce .  Sec t i on 7. 07 Cont es t s .  Buyer  agr ees  t o gi ve  wr i t t en not i ce  t o Se l l e r  Repr es ent a t i ve  of  t he  r ece i pt  of  any wr i t t en not i ce  by t he  Hear t l and Com pani es ,  Buyer  or  any of  Buyer ’ s  Af f i l i a t es  whi ch i nvol ves  t he  as s e r t i on of  any c l a i m ,  or  t he  com m encem ent  of  any Act i on,  i n r es pec t  of  whi ch an i ndem ni t y m ay be  s ought  by Buyer  pur s uant  t o t hi s  ARTI CLE VI I  ( a  " Tax Cl a i m ”) ;  pr ovi ded,  t ha t  f a i l ur e  t o com pl y wi t h t hi s  pr ovi s i on s ha l l  not  a f f ec t  Buyer ’ s  r i ght  t o i ndem ni f i ca t i on her eunder .  Buyer  s ha l l  cont r ol  t he  cont es t  or  r es ol ut i on of  any Tax Cl a i m ;  pr ovi ded,  however ,  t ha t  Buyer  s ha l l  obt a i n t he  pr i or  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed)  bef or e  ent e r i ng i nt o any s e t t l em ent  of  a  Tax Cl a i m  or  ceas i ng t o def end s uch Tax Cl a i m  t o t he  ext ent  i ndem ni t y m ay be  s ought  by Buyer  pur s uant  t o t hi s  ARTI CLE VI I  wi t h r es pec t  t o s uch

s e t t l em ent ;  and,  pr ovi ded f ur t her ,  t ha t  Se l l e r  Repr es ent a t i ve  s ha l l  be  ent i t l ed t o par t i c i pa t e  i n t he  def ens e  of  s uch Tax Cl a i m  and t o em pl oy couns e l  of  i t s  choi ce  f or  s uch pur pos e ,  t he  f ees  and expens es  of  whi ch s epar a t e  couns e l  s ha l l  be  bor ne  s ol e l y by Se l l e r  Repr es ent a t i ve .  For  pur pos es  of  t hi s  Sec t i on,  t he  t e r m  Tax Cl a i m  exc l udes  any c l a i m  or  Act i on wi t h r es pec t  t o any Sa l es  and Us e  Taxes .  Buyer  s ha l l  cont r ol ,  wi t hout  l i m i t a t i on,  t he  cont es t  or  r es ol ut i on of  any c l a i m  or  Act i on i nvol vi ng Sa l es  and Us e  Taxes .  Sec t i on 7. 08 Code  Sec t i on 6226 El ec t i on.  Not wi t hs t andi ng t he  f or egoi ng,  or  anyt hi ng e l s e  i n t hi s  Agr eem ent  t o t he  cont r a r y,  t o t he  ext ent  pe r m i t t ed under  appl i cabl e  Law,  Buyer  s ha l l  be  ent i t l ed ( and s ha l l  be  ent i t l ed t o caus e  any Hear t l and Com pany)  t o m ake  ( or  caus e  Se l l e r s  t o caus e  any Hear t l and Com pany t o m ake)  an e l ec t i on under  Code  Sec t i on 6226 wi t h r es pec t  t o any Pr e - Cl os i ng Tax Per i od f or  a  t ax year  i n whi ch any Hear t l and Com pany was  t r ea t ed as  a  par t ner s hi p f or  U. S.  f eder a l  i ncom e t ax pur pos es .  Sec t i on 7. 09
Cooper a t i on and Exchange  of  I nf or m at i on.  Se l l e r s  and Buyer  s ha l l  pr ovi de  each ot her  wi t h s uch cooper a t i on and i nf or m at i on as  e i t he r  of  t hem  r eas onabl y m ay r eques t  of  t he  ot her  i n f i l i ng any Tax Re t ur n pur s uant  t o t hi s  ARTI CLE VI I  or  i n connec t i on wi t h any audi t  or  ot her  pr oceedi ng i n r es pec t  of  Taxes  of  t he  Hear t l and Com pani es .  Such cooper a t i on and i nf or m at i on s ha l l  i nc l ude  pr ovi di ng copi es  of  r e l evant  Tax Re t ur ns  or  por t i ons  t he r eof ,  t oge t her  wi t h accom panyi ng s chedul es ,  r e l a t ed wor k paper s  and docum ent s  r e l a t i ng t o r ul i ngs  or  ot her  de t e r m i na t i ons  by t ax aut hor i t i e s .  Each Se l l e r  and Buyer  s ha l l  r e t a i n a l l  Tax Re t ur ns ,



 

-  78 -  4878- 6419- 4334. 18 s chedul es  and wor k paper s ,  r ecor ds  and ot her  docum ent s  i n i t s  pos s es s i on r e l a t i ng t o Tax m at t e r s  of  t he  Hear t l and Com pani es  f or  any t axabl e  per i od begi nni ng bef or e  t he  Cl os i ng Dat e  unt i l  t he  expi r a t i on of  t he  s t a t ut e  of  l i m i t a t i ons  of  t he  t axabl e  per i ods  t o whi ch s uch Tax Re t ur ns  and ot her  docum ent s  r e l a t e ,  wi t hout  r egar d t o ext ens i ons  except  t o t he  ext ent  not i f i ed by t he  ot her  par t y i n wr i t i ng of  s uch ext ens i ons  f or  t he  r es pec t i ve  Tax per i ods .  Pr i or  t o t r ans f e r r i ng,  des t r oyi ng or  di s ca r di ng any Tax Re t ur ns ,  s chedul es  and wor k paper s ,  r ecor ds  and ot her  docum ent s  i n i t s  pos s es s i on r e l a t i ng t o Tax m at t e r s  of  t he  Hear t l and Com pani es  f or  any t axabl e  per i od begi nni ng bef or e  t he  Cl os i ng Dat e ,  Se l l e r s  or  Buyer  ( as  t he  cas e  m ay be)  s ha l l  pr ovi de  t he  ot her  pa r t y wi t h r eas onabl e  wr i t t en not i ce  and of f e r  t he  ot her  par t y t he  oppor t uni t y t o t ake  cus t ody of  s uch m at e r i a l s .  For  t he  avoi dance  of  doubt ,  t hi s  Sec t i on 7. 09 s ha l l  not  appl y t o t he  Buyer  wi t h r es pec t  t o any Sa l es  and Us e  Tax Re t ur n or  ot her  t ax m at t e r s  or
i nf or m at i on r e l a t ed t o or  a t t r i but abl e  t o Sa l es  and Us e  Taxes .  ARTI CLE VI I I  CONDI TI ONS TO CLOSI NG Sec t i on 8. 01 Condi t i ons  t o Obl i ga t i ons  of  Al l  Par t i es .  The  obl i ga t i ons  of  each par t y t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  The  f i l i ngs  of  Buyer  and Se l l e r s  pur s uant  t o t he  HSR Act ,  i f  any,  s ha l l  have  been m ade  and t he  appl i cabl e  wai t i ng per i od and any ext ens i ons  t he r eof  s ha l l  have  expi r ed or  been t e r m i na t ed.  ( b)  No Gover nm ent a l  Aut hor i t y s ha l l  have  enac t ed,  i s s ued,  pr om ul ga t ed,  enf or ced or  ent e r ed any Gover nm ent a l  Or der  whi ch i s  i n e f f ec t  and has  t he  e f f ec t  of  m aki ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  i l l ega l ,  ot her wi s e  r es t r a i ni ng or  pr ohi bi t i ng cons um m at i on of  s uch t r ans ac t i ons  or  caus i ng any of  t he  t r ans ac t i ons  cont em pl a t ed her eunder  t o be  r es c i nded f ol l owi ng com pl e t i on t he r eof .  ( c )  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and

be  pr epar ed t o c l os e  s i m ul t aneous l y wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  t he  da t e  her eof ,  by and am ong t he  Buyer ,  t he  s e l l e r s  s e t  f or t h t he r e i n,  Hear t l and Sol ut i ons  LLC and t he  s e l l e r  r epr es ent a t i ve  i dent i f i ed t he r e i n ( t he  " Hear t l and Sol ut i ons  Tr ans ac t i on”) .  ( d)  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and be  pr epar ed t o c l os e  s i m ul t aneous l y wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  t he  da t e  her eof  ( t he  " Hear t l and Lever age  Lender  Pur chas e  Agr eem ent ” ) ,  by and am ong t he  Buyer ,  t he  s e l l e r s  s e t  f or t h t he r e i n,  Hear t l and Lever age  Lender ,  LLC and t he  s e l l e r  r epr es ent a t i ve  i dent i f i ed t he r e i n ( t he  " Hear t l and Lever age  Lender  Tr ans ac t i on”) .  ( e )  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and be  pr epar ed t o c l os e  s i m ul t aneous l y
wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n r es i gna t i on and gener a l  m ut ua l



 

-  79 -  4878- 6419- 4334. 18 r e l eas e  agr eem ent ,  da t ed J une  30,  2022 by and be t ween CNH I ndus t r i a l  Am er i ca  LLC and t he  Pur chas ed Com pany ( t he  " CNH Tr ans ac t i on”) .  Sec t i on 8. 02 Condi t i ons  t o Obl i ga t i ons  of  Buyer .  The  obl i ga t i ons  of  Buyer  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent  or  Buyer ’ s  wai ver ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  Ot her  t han t he  Se l l e r  Fundam ent a l  Repr es ent a t i ons ,  t he  r epr es ent a t i ons  and war r ant i es  of  t he  Hear t l and Com pani es  and Se l l e r s  cont a i ned i n ARTI CLE I I I  and ARTI CLE I V of  t hi s  Agr eem ent  ( r ead wi t hout  r egar di ng t o any m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t  qua l i f i e r s )  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  on and as  of  t he  da t e  her eof  and on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  s uch da t e  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) ,  except
wher e  t he  f a i l ur e  of  s uch r epr es ent a t i ons  and war r ant i es  t o be  t r ue  and cor r ec t  i n a l l  r es pec t s  do not  have  and woul d not  r eas onabl y be  expec t ed t o have  M at e r i a l  Adver s e  Ef f ec t .  The  Se l l e r  Fundam ent a l  Repr es ent a t i ons  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  on and as  of  t he  da t e  her eof  and on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  s uch da t es  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) .  ( b)  Se l l e r s  and t he  Hear t l and Com pani es  s ha l l  have  dul y per f or m ed and com pl i ed wi t h a l l  agr eem ent s ,  covenant s  and condi t i ons  r equi r ed by t hi s  Agr eem ent  and each of  t he  Anc i l l a r y Docum ent s  t o be  per f or m ed or  com pl i ed wi t h by t hem  pr i or  t o or  on t he  Cl os i ng Dat e .  ( c )  No Act i on s ha l l  have  been com m enced aga i ns t  Se l l e r s  or  t he  Hear t l and Com pani es  whi ch woul d r eas onabl y be  expec t ed t o pr event  t he  Cl os i ng.  No i nj unc t i on or  r es t r a i ni ng or der  s ha l l  have  been i s s ued by any

Gover nm ent a l  Aut hor i t y,  and be  i n e f f ec t ,  whi ch r es t r a i ns  or  pr ohi bi t s  any t r ans ac t i on cont em pl a t ed her eby.  ( d)  Al l  appr ova l s ,  cons ent s  and wai ver s  t ha t  a r e  l i s t ed i n Sec t i on 8. 02( d)  of  t he  Di s c l os ur e  Schedul es  s ha l l  have  been r ece i ved,  and execut ed count e r par t s  t he r eof  s ha l l  have  been de l i ver ed t o Buyer  a t  or  pr i or  t o t he  Cl os i ng.  ( e )  Buyer  wi l l  have  obt a i ned t he  wr i t t en appr ova l  of  CNH I ndus t r i a l  Am er i ca ,  LLC or  i t s  a f f i l i a t es  ( " CNH”)  t o t he  t r ans ac t i on cont em pl a t ed by t hi s  Agr eem ent ,  and CNH’ s  com m i t m ent  t o ent e r  i nt o one  or  m or e  Cas e  I H dea l e r  agr eem ent s  wi t h Buyer  wi t h r es pec t  t o t he  bus i nes s  of  t he  Hear t l and Com pani es ,  on t e r m s  s a t i s f ac t or y t o Buyer .  ( f )  Fr om  t he  da t e  of  t hi s  Agr eem ent ,  t he r e  s ha l l  not  have  occur r ed any M at e r i a l  Adver s e  Ef f ec t .  ( g)  The  Anci l l a r y Docum ent s  s ha l l  have  been execut ed and de l i ver ed by Se l l e r s  and t he  ot her  par t i es  t he r e t o ( ot her  t han Buyer )  and execut ed count e r par t s  t he r eof  s ha l l  have  been de l i ver ed t o Buyer .



 

-  80 -  4878- 6419- 4334. 18 ( h)  Buyer  s ha l l  have  r ece i ved r es i gna t i ons  of  t he  di r ec t or s ,  m anager s  and of f i ce r s  of  t he  Hear t l and Com pani es  pur s uant  t o Sec t i on 6. 05.  ( i )  Buyer  s ha l l  have  r ece i ved a  Landl or d Cons ent  and Es t oppe l  Cer t i f i ca t e  execut ed by t he  f ee  owner  of  each Leas ed Rea l  Pr oper t y i n Sec t i on 8. 02( i )  of  t he  Di s c l os ur e  Schedul es ,  i n f or m  and s ubs t ance  r eas onabl y accept abl e  t o Buyer .  ( j )  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed t o Buyer  t he  Es t i m at ed Cl os i ng St a t em ent  i n accor dance  wi t h Sec t i on 2. 04( a ) ( i i ) .  ( k)  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed t o Buyer  a  good s t andi ng ce r t i f i ca t e  ( or  i t s  equi va l ent )  f or  each of  t he  Hear t l and Com pani es  f r om  t he  s ec r e t a r y of  s t a t e  or  s i m i l a r  Gover nm ent a l  Aut hor i t y of  t he  j ur i s di c t i on under  t he  Laws  i n whi ch t he  Hear t l and Com pani es  a r e  or gani zed.  ( l )  Buyer  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  da t ed as  of  t he  Cl os i ng Dat e  and s i gned by Se l l e r  Repr es ent a t i ve  ( on beha l f  of  a l l  Se l l e r s ) ,  t ha t  each of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 02( a )  and Sec t i on 8. 02( b)  have  been s a t i s f i ed.  ( m )
Buyer  s ha l l  have  r ece i ved a  ce r t i f i ca t e  of  an of f i ce r  ( or  equi va l ent  r epr es ent a t i ve )  of  each Hear t l and Com pany cer t i f yi ng t ha t  a t t ached t her e t o a r e  ( i )  t r ue  and com pl e t e  copi es  of  a l l  r es ol ut i ons  or  ot her  ac t i on of  t he  gover ni ng bodi es  of  s uch Hear t l and Com pany aut hor i z i ng t he  execut i on,  de l i ve r y and per f or m ance  of  t hi s  Agr eem ent ,  t he  Anc i l l a r y Docum ent s  and each i ns t r um ent  r equi r ed her eby or  t he r eby,  as  appl i cabl e ,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  and t ha t  a l l  s uch r es ol ut i ons  or  ac t i ons  a r e  i n f ul l  f or ce  and e f f ec t ,  ( i i )  cor r ec t  and com pl e t e  copi es  of  s uch Hear t l and Com pany’ s  or gani za t i ona l  docum ent s  and ( i i i )  i ncum bency ce r t i f i ca t es  of  t he  per s ons  aut hor i zed t o execut e  and de l i ver  t hi s  Agr eem ent ,  each Anci l l a r y Docum ent  or  any ot her  i ns t r um ent  r equi r ed her eby or  t he r eby on beha l f  of  s uch Hear t l and Com pany.  ( n)  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed f i ve  ( 5)  e l ec t r oni c  copi es  of  t he  Dat a r oom  t o Buyer .  ( o)  Each Se l l e r  s ha l l  have  de l i ver ed an I RS For m  W - 9 f or  s uch Se l l e r .

( p)  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed execut ed payof f  l e t t e r s  i n r es pec t  of  Cl os i ng I ndebt ednes s  of  t he  Hear t l and Com pani es  be i ng r epa i d a t  t he  Cl os i ng,  whi ch payof f  l e t t e r s  s ha l l  pr ovi de  f or  t he  t e r m i na t i on,  r e l eas e ,  and di s char ge  i n f ul l  of  s uch Cl os i ng I ndebt ednes s  and a l l  Encum br ances  gr ant ed t he r eunder ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o Buyer  and i t s  couns e l ,  and f i na l  i nvoi ces  f or  each i t em  i nc l uded i n Es t i m at ed Cl os i ng Tr ans ac t i on Expens es  of  t he  Hear t l and Com pani es .  ( q)  Except  f or  t he  Re l a t ed Par t y Agr eem ent s  l i s t ed on Sec t i on 3. 16( e )  of  t he  Di s c l os ur e  Schedul es ,  each Re l a t ed Par t y Agr eem ent  has  been t e r m i na t ed on t e r m s  accept abl e  t o Buyer .



 

-  81 -  4878- 6419- 4334. 18 ( r )  Except  f or  t he  Re l a t ed Par t y Agr eem ent s  l i s t ed on Sec t i on 3. 16( g)  of  t he  Di s c l os ur e  Schedul es ,  each Re l a t ed Par t y Account  has  been s e t t l ed and e l i m i na t ed on t e r m s  accept abl e  t o Buyer .  ( s )  Gl ade  and Kel l e r  s ha l l  have  each de l i ver ed evi dence  t o Buyer ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o Buyer  and i t s  couns e l ,  of  t he  r e l eas e  i n f ul l  of  t he  Encum br ances  s pec i f i ed on Sec t i on 8. 02( s )  of  t he  Di s c l os ur e  Schedul es  wi t h r es pec t  t o t he  Secur i t i e s  t ha t  a r e  be i ng s ol d and t r ans f e r r ed by Gl ade  and Kel l e r  t o Buyer  her eunder .  ( t )  The  Pr e - Cl os i ng Tr ans f e r s  ( as  def i ned i n t he  pur chas e  agr eem ent  f or  t he  Hear t l and Sol ut i ons  Tr ans ac t i on)  s ha l l  have  been com pl e t ed on t e r m s  r eas onabl y accept abl e  t o Buyer .  ( u)  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed t o Buyer  a  copy of  an upda t ed r epor t ,  da t ed J ul y 2022,  f r om  Novogr adac  &  Com pany LLP appl yi ng agr eed- upon pr ocedur es  wi t h r es pec t  t o t he  NM TC Fac i l i t y and t he  f i ndi ngs  and cont ent s  of  s uch r epor t  s ha l l  be  s a t i s f ac t or y t o Buyer .  ( v)  Se l l e r  Repr es ent a t i ve  s ha l l  have
de l i ver ed evi dence  accept abl e  t o Buyer  t ha t  t he  cor por a t e  nam e of  Hear t l and Ag Sys t em s  M anuf ac t ur i ng LLC has  been changed,  bot h i n i t s  j ur i s di c t i on of  or gani za t i on and i n each j ur i s di c t i on i n whi ch i t  i s  r egi s t e r ed t o do bus i nes s  as  a  f or e i gn cor por a t i on,  t o a  cor por a t e  nam e not  i nc l udi ng t he  nam e " Hear t l and, ”  " Hear t l and Ag, ”  " Hear t l and Agr i cul t ur e”  or  any ot her  nam e t ha t  i s  conf us i ngl y s i m i l a r  t o t he  nam es  " Hear t l and, ”  " Hear t l and Ag”  or  " Hear t l and Agr i cul t ur e . ”  Sec t i on 8. 03 Condi t i ons  t o Obl i ga t i ons  of  Se l l e r s .  The  obl i ga t i ons  of  Se l l e r s  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent  or  Se l l e r s ’  wa i ver ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  The  r epr es ent a t i ons  and war r ant i es  of  Buyer  cont a i ned i n ARTI CLE V of  t hi s  Agr eem ent  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  ( i n t he  cas e  of  any r epr es ent a t i on or  war r ant y qua l i f i ed by m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t )  or  i n a l l  m at e r i a l  r es pec t s  ( i n t he  cas e  of  any r epr es ent a t i on or  war r ant y not

qua l i f i ed by m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t )  on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  t he  Cl os i ng Dat e  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) ,  except  wher e  any f a i l ur e  of  s uch r epr es ent a t i ons  and war r ant i es  t o be  s o t r ue  and cor r ec t  woul d not  m at e r i a l l y de l ay or  pr event  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( b)  Buyer  s ha l l  have  dul y per f or m ed and com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h a l l  agr eem ent s ,  covenant s  and condi t i ons  r equi r ed by t hi s  Agr eem ent  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o or  on t he  Cl os i ng Dat e .  ( c )  No Act i on s ha l l  have  been com m enced aga i ns t  Buyer  or  i t s  Af f i l i a t es  whi ch woul d r eas onabl y be  expec t ed t o pr event  t he  Cl os i ng.  No i nj unc t i on or  r es t r a i ni ng or der  s ha l l  have  been i s s ued by any Gover nm ent a l  Aut hor i t y,  and be  i n e f f ec t ,  whi ch r es t r a i ns  or  pr ohi bi t s  any t r ans ac t i on
cont em pl a t ed her eby.



 

-  82 -  4878- 6419- 4334. 18 ( d)  The  Anci l l a r y Docum ent s  t o be  execut ed by Buyer  s ha l l  have  been execut ed and de l i ver ed by Buyer  and execut ed count e r par t s  t he r eof  s ha l l  have  been de l i ver ed t o Se l l e r  Repr es ent a t i ve .  ( e )  Se l l e r  Repr es ent a t i ve  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  da t ed as  of  t he  Cl os i ng Dat e  and s i gned by a  dul y aut hor i zed of f i ce r  of  Buyer ,  t ha t  each of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 03( a )  and Sec t i on 8. 03( b)  have  been s a t i s f i ed.  ARTI CLE I X I NDEM NI FI CATI ON Sec t i on 9. 01 Sur vi va l .  None  of  t he  r epr es ent a t i ons ,  war r ant i es ,  covenant s  or  agr eem ent s  of  Buyer ,  t he  Pur chas ed Com pany or  Se l l e r s  i n t hi s  Agr eem ent  s ha l l  s ur vi ve  t he  Cl os i ng f or  any pur pos e  and no c l a i m s  m ay be  m ade  a f t e r  t he  Cl os i ng wi t h r es pec t  t o any s uch r epr es ent a t i ons ,  war r ant i es ,  covenant s  or  agr eem ent s ;  except  t ha t  ( a )  a  c l a i m  f or  Fr aud m ay be  br ought  a t  any t i m e  unt i l  t he  expi r a t i on of  t he  appl i cabl e  s t a t ut e  of  l i m i t a t i ons ,  ( b)  t he  covenant s  or  agr eem ent s  i n t hi s  Agr eem ent  t ha t  by t he i r  t e r m s  appl y or  r equi r e  per f or m ance  i n t he i r  ent i r e t y bef or e
t he  Cl os i ng s ha l l  s ur vi ve  unt i l  t he  occur r ence  of  t he  Cl os i ng and s ha l l  t he r eupon t e r m i na t e  and no c l a i m s  m ay be  m ade  wi t h r es pec t  t he r e t o f ol l owi ng t he  Cl os i ng,  and ( c )  t he  covenant s  or  agr eem ent s  i n t hi s  Agr eem ent  t ha t  by t he i r  expr es s  t e r m s  cont em pl a t e  per f or m ance  a t  or  a f t e r  t he  Cl os i ng s ha l l  s ur vi ve  t he  Cl os i ng unt i l  f ul l y per f or m ed or  wai ved and ot her wi s e  i n accor dance  wi t h t he i r  t e r m s .  Not wi t hs t andi ng t he  f or egoi ng,  any c l a i m s  as s e r t ed i n good f a i t h wi t h r eas onabl e  s pec i f i c i t y ( t o t he  ext ent  known a t  s uch t i m e)  and i n wr i t i ng by not i ce  f r om  t he  non-  br eachi ng par t y t o t he  br eachi ng par t y pr i or  t o t he  expi r a t i on da t e  of  t he  appl i cabl e  s ur vi va l  pe r i od s ha l l  not  t he r eaf t e r  be  bar r ed by t he  expi r a t i on of  t he  appl i cabl e  s ur vi va l  pe r i od and s uch c l a i m s  s ha l l  s ur vi ve  unt i l  f i na l l y r es ol ved.  Sec t i on 9. 02 I ndem ni f i ca t i on By Se l l e r s .  Each ( i )  Cl as s  A Hol der ,  j oi nt l y and s ever a l l y,  and ( i i )  Cl as s  B Hol der ,  s ever a l l y but  not  j oi nt l y,  s ha l l  i ndem ni f y and def end each of  Buyer  and i t s  Af f i l i a t es  ( i nc l udi ng t he  Hear t l and Com pani es

f ol l owi ng t he  Cl os i ng) ,  i t s  and t he i r  r es pec t i ve  di r ec t  or  i ndi r ec t  benef i c i a l  owner s  and i t s  and t he i r  r es pec t i ve  Repr es ent a t i ves  ( col l ec t i ve l y,  t he  " Buyer  I ndem ni t ees ” )  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by a  Hear t l and Com pany a t  or  pr i or  t he  Cl os i ng pur s uant  t o t hi s  Agr eem ent ,  but  s pec i f i ca l l y exc l udi ng a l l  r epr es ent a t i ons  and war r ant i es  i n ARTI CLES I I I  and I V;  ( b)  any Tr ans ac t i on Expens es  or  Cl os i ng I ndebt ednes s  t o t he  ext ent  not  deduc t ed f r om  t he  Pur chas e  Pr i ce  i n t he  f i na l  de t e r m i na t i on of  t he  Cl os i ng Dat e  Paym ent  pur s uant  t o Sec t i on 2. 04;  ( c )  any Fr aud on t he  par t  of  any Hear t l and Com pany;  or  ( d)  any Se l l e r  Taxes .



 

-  83 -  4878- 6419- 4334. 18 Sec t i on 9. 03 Sever a l  I ndem ni f i ca t i on By Se l l e r s .  Each Se l l e r ,  s ever a l l y and not  j oi nt l y,  s ha l l  i ndem ni f y and def end each Buyer  I ndem ni t ee  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by s uch Se l l e r  pur s uant  t o t hi s  Agr eem ent ,  but  s pec i f i ca l l y exc l udi ng a l l  r epr es ent a t i ons  and war r ant i es  i n ARTI CLES I I I  and I V;  or  ( b)  any Fr aud on t he  par t  of  s uch Se l l e r .  Sec t i on 9. 04 J oi nt  and Sever a l  I ndem ni f i ca t i on By Cl as s  A Hol der s .  Each Cl as s  A Hol der ,  j oi nt l y and s ever a l l y,  s ha l l  i ndem ni f y and def end each Buyer  I ndem ni t ee  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer
I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of  t ha t  ce r t a i n l e t t e r  agr eem ent ,  da t ed Oct ober  21,  2019,  be t ween D. A.  Davi ds on &  Co.  and t he  Pur chas ed Com pany,  as  am ended;  pr ovi ded,  however ,  t ha t  t he  i ndem ni f i ca t i on r equi r ed by t hi s  Sec t i on 9. 04 onl y s ha l l  be  nul l  and voi d a f t e r  wr i t t en not i ce  t o s uch e f f ec t  i s  de l i ve r ed f r om  Buyer  t o Se l l e r  Repr es ent a t i ve  upon r ece i pt  by t he  Buyer  and t he  Hear t l and Com pani es  of  a  r e l eas e  of  t he  Hear t l and Com pani es  f r om  D. A.  Davi ds on under  t he  a f or em ent i oned l e t t e r  agr eem ent ,  whi ch r e l eas e  i s  i n f or m  and s ubs t ance  accept abl e  t o Buyer  i n i t s  s ol e  di s c r e t i on.  Sec t i on 9. 05 I ndem ni f i ca t i on By Buyer .  Buyer  s ha l l  i ndem ni f y and def end each Se l l e r  and i t s  Af f i l i a t es ,  i t s  and t he i r  r es pec t i ve  di r ec t  or  i ndi r ec t  benef i c i a l  owner s  and i t s  and t he i r  r es pec t i ve  Repr es ent a t i ves  ( col l ec t i ve l y,  t he  " Se l l e r  I ndem ni t ees ” )  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or

i m pos ed upon,  t he  Se l l e r  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by Buyer  or  Buyer ’ s  Af f i l i a t es  a t  or  a f t e r  t he  Cl os i ng pur s uant  t o t hi s  Agr eem ent ;  or  ( b)  Fr aud on t he  par t  of  Buyer .  Sec t i on 9. 06 I ndem ni f i ca t i on Pr ocedur es .  The  par t y m aki ng a  c l a i m  under  t hi s  ARTI CLE I X i s  r e f e r r ed t o as  t he  " I ndem ni f i ed Par t y” ,  and t he  par t y aga i ns t  whom  s uch c l a i m s  a r e  as s e r t ed under  t hi s  ARTI CLE I X i s  r e f e r r ed t o as  t he  " I ndem ni f yi ng Par t y” .  ( a )  Thi r d Par t y Cl a i m s .  I f  any I ndem ni f i ed Par t y r ece i ves  not i ce  of  t he  as s e r t i on or  com m encem ent  of  any Act i on m ade  or  br ought  by any Per s on who i s  not  a  pa r t y t o t hi s  Agr eem ent  or  an Af f i l i a t e  of  a  pa r t y t o t hi s  Agr eem ent  or  a  Repr es ent a t i ve  of  t he  f or egoi ng ( a  " Thi r d Par t y Cl a i m ”)  aga i ns t  s uch I ndem ni f i ed Par t y wi t h r es pec t  t o whi ch t he  I ndem ni f yi ng Par t y i s  obl i ga t ed t o pr ovi de  i ndem ni f i ca t i on under  t hi s  Agr eem ent ,  t he  I ndem ni f i ed Par t y s ha l l  gi ve  t he
I ndem ni f yi ng Par t y r eas onabl y pr om pt  wr i t t en not i ce  t he r eof ,  but  i n any event  not  l a t e r  t han t hi r t y ( 30)  ca l endar  days  a f t e r  r ece i pt  of  s uch not i ce  of  s uch Thi r d Par t y Cl a i m .  The  f a i l ur e



 

-  84 -  4878- 6419- 4334. 18 t o gi ve  s uch pr om pt  wr i t t en not i ce  s ha l l  not ,  however ,  r e l i eve  t he  I ndem ni f yi ng Par t y of  i t s  i ndem ni f i ca t i on obl i ga t i ons ,  except  and onl y t o t he  ext ent  t ha t  t he  I ndem ni f yi ng Par t y i s  ac t ua l l y and m at e r i a l l y pr e j udi ced t her eby.  Such not i ce  by t he  I ndem ni f i ed Par t y s ha l l  des c r i be  t he  Thi r d Par t y Cl a i m  i n r eas onabl e  de t a i l ,  s ha l l  i nc l ude  copi es  of  a l l  m at e r i a l  wr i t t en evi dence  t he r eof  and s ha l l  i ndi ca t e  t he  es t i m at ed am ount ,  i f  r eas onabl y pr ac t i cabl e ,  of  t he  Los s  t ha t  has  been or  m ay be  s us t a i ned by t he  I ndem ni f i ed Par t y.  The  I ndem ni f yi ng Par t y s ha l l  have  t he  r i ght  t o par t i c i pa t e  i n,  or  by gi vi ng wr i t t en not i ce  t o t he  I ndem ni f i ed Par t y,  t o as s um e t he  def ens e  of  any Thi r d Par t y Cl a i m  a t  t he  I ndem ni f yi ng Par t y’ s  expens e  and by t he  I ndem ni f yi ng Par t y’ s  own couns e l ,  and t he  I ndem ni f i ed Par t y s ha l l  pr ovi de  r eas onabl e  cooper a t i on i n s uch def ens e ;  pr ovi ded,  t ha t  i f  t he  I ndem ni f yi ng Par t y i s  a  Se l l e r ,  s uch Se l l e r ,  a s  I ndem ni f yi ng Par t y,  s ha l l  have  t he  r i ght  t o as s um e s uch def ens e  onl y i f  s uch Se l l e r
not i f i es  Buyer  i n wr i t i ng,  wi t hi n t went y ( 20)  days  a f t e r  t he  I ndem ni f i ed Par t y has  gi ven not i ce  of  t he  Thi r d Par t y Cl a i m ,  t ha t  s uch Se l l e r  wi l l  i ndem ni f y t he  I ndem ni f i ed Par t y f r om  and aga i ns t  t he  ent i r e t y of  any Los s es  t he  I ndem ni f i ed Par t y m ay s uf f e r  r es ul t i ng f r om ,  a r i s i ng out  of ,  r e l a t i ng t o,  i n t he  na t ur e  of ,  or  caus ed by t he  Thi r d Par t y Cl a i m ;  pr ovi ded f ur t her  however ,  s uch Se l l e r  s ha l l  not  have  t he  r i ght  t o def end or  di r ec t  t he  def ens e  of  any s uch Thi r d Par t y Cl a i m  i f  ( a )  t he  Thi r d Par t y Cl a i m  i s  as s e r t ed di r ec t l y by,  or  on beha l f  of ,  a  Per s on t ha t  i s  a  Gover nm ent a l  Aut hor i t y or  M at e r i a l  Suppl i e r ,  M at e r i a l  Cus t om er  or  cur r ent  em pl oyee  of  t he  Hear t l and Com pani es  or  Buyer ,  ( b)  t he  Thi r d Par t y Cl a i m  s eeks  an i nj unc t i on or  ot her  equi t abl e  r e l i e f  aga i ns t  t he  I ndem ni f i ed Par t y,  ( c )  t he  Thi r d Par t y Cl a i m  i nvol ves  or  ot her wi s e  a r i s es  i n connec t i on wi t h any c r i m i na l  Ac t i on or  any m at t e r  r e l a t i ng t o Envi r onm ent a l  Law,  ( d)  t he  as s um pt i on of  de f ens e  of  t he  Thi r d Par t y Cl a i m  by t he  I ndem ni f yi ng Par t y i s  r eas onabl y
l i ke l y t o caus e  a  Buyer  I ndem ni t ee  t o l os e  cover age  under  t he  R& W  I ns ur ance  Pol i cy,  or  ( e )  a  Buyer  I ndem ni t ee  or  t he  i ns ur e r  i s  r equi r ed t o as s um e t he  def ens e  of  s uch Thi r d Par t y Cl a i m  pur s uant  t o t he  R& W  I ns ur ance  Pol i cy or  t he  i ns ur e r  has  i ndi ca t ed i n wr i t i ng t he i r  des i r e  t o as s um e cont r ol  of  s uch def ens e  pur s uant  t o r i ght s  of  t he  i ns ur e r s  under  t he  R& W  I ns ur ance  Pol i cy.  I n t he  event  t ha t  t he  I ndem ni f yi ng Par t y as s um es  t he  def ens e  of  any Thi r d Par t y Cl a i m ,  s ubj ec t  t o Sec t i on 9. 06( b) ,  i t  s ha l l  have  t he  r i ght  t o t ake  s uch ac t i on as  i t  deem s  neces s a r y t o avoi d,  di s put e ,  de f end,  appea l  or  m ake  count e r c l a i m s  per t a i ni ng t o any s uch Thi r d Par t y Cl a i m  i n t he  nam e and on beha l f  of  t he  I ndem ni f i ed Par t y.  The  I ndem ni f i ed Par t y s ha l l  have  t he  r i ght  t o par t i c i pa t e  i n t he  def ens e  of  any Thi r d Par t y Cl a i m  wi t h couns e l  s e l ec t ed by i t  s ubj ec t  t o t he  I ndem ni f yi ng Par t y’ s  r i ght  t o cont r ol  t he  def ens e  t he r eof .  The  f ees  and di s bur s em ent s  of  s uch couns e l  s ha l l  be  a t  t he  expens e  of  t he  I ndem ni f i ed Par t y,  pr ovi ded,  t ha t  i f  i n t he

r eas onabl e  opi ni on of  couns e l  t o t he  I ndem ni f i ed Par t y t he r e  exi s t s  a  conf l i c t  of  i nt e r es t  be t ween t he  I ndem ni f yi ng Par t y and t he  I ndem ni f i ed Par t y t ha t  cannot  be  wai ved,  t he  I ndem ni f yi ng Par t y s ha l l  be  l i abl e  f or  t he  r eas onabl e  f ees  and expens es  of  one  couns e l  t o t he  I ndem ni f i ed Par t y.  I f  t he  I ndem ni f yi ng Par t y e l ec t s  not  t o com pr om i s e  or  de f end s uch Thi r d Par t y Cl a i m ,  f a i l s  t o pr om pt l y not i f y t he  I ndem ni f i ed Par t y i n wr i t i ng of  i t s  e l ec t i on t o def end,  or  f a i l s  t o di l i gent l y pr os ecut e  t he  def ens e  of  s uch Thi r d Par t y Cl a i m ,  t he  I ndem ni f i ed Par t y m ay,  s ubj ec t  t o Sec t i on 9. 06( b) ,  pay,  com pr om i s e ,  de f end s uch Thi r d Par t y Cl a i m  and s eek i ndem ni f i ca t i on f or  any and a l l  Los s es  bas ed upon,  a r i s i ng f r om  or  r e l a t i ng t o s uch Thi r d Par t y Cl a i m .  Se l l e r s  and Buyer  s ha l l  cooper a t e  wi t h each ot her  i n a l l  r eas onabl e  r es pec t s  i n connec t i on wi t h t he  def ens e  of  any Thi r d Par t y Cl a i m ,  i nc l udi ng m aki ng ava i l abl e  ( s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 6. 06)  r ecor ds  r e l a t i ng t o s uch Thi r d Par t y Cl a i m  and f ur ni s hi ng,  wi t hout  expens e  ( ot her
t han r e i m bur s em ent  of  ac t ua l  out - of - pocke t  expens es )  t o t he  def endi ng par t y,  m anagem ent  em pl oyees  of  t he  non- def endi ng par t y as  m ay be  r eas onabl y neces s a r y f or  t he  pr epar a t i on of  t he  def ens e  of  s uch Thi r d Par t y Cl a i m .



 

-  85 -  4878- 6419- 4334. 18 ( b)  Se t t l em ent  of  Thi r d Par t y Cl a i m s .  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  I ndem ni f yi ng Par t y s ha l l  not  ent e r  i nt o s e t t l em ent  of  any Thi r d Par t y Cl a i m  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  I ndem ni f i ed Par t y,  except  as  pr ovi ded i n t hi s  Sec t i on 9. 06( b) .  I f  a  f i r m  of f e r  i s  m ade  t o s e t t l e  a  Thi r d Par t y Cl a i m  wi t hout  l eadi ng t o l i abi l i t y or  t he  c r ea t i on of  a  f i nanc i a l  or  ot her  obl i ga t i on on t he  par t  of  t he  I ndem ni f i ed Par t y and pr ovi des ,  i n cus t om ar y f or m ,  f or  t he  uncondi t i ona l  r e l eas e  of  each I ndem ni f i ed Par t y f r om  a l l  l i abi l i t i e s  and obl i ga t i ons  i n connec t i on wi t h s uch Thi r d Par t y Cl a i m  and t he  I ndem ni f yi ng Par t y des i r es  t o accept  and agr ee  t o s uch of f e r ,  t he  I ndem ni f yi ng Par t y s ha l l  gi ve  wr i t t en not i ce  t o t ha t  e f f ec t  t o t he  I ndem ni f i ed Par t y.  I f  t he  I ndem ni f i ed Par t y f a i l s  t o cons ent  t o s uch f i r m  of f e r  wi t hi n t en ( 10)  days  a f t e r  i t s  r ece i pt  of  s uch not i ce ,  t he  I ndem ni f i ed Par t y m ay cont i nue  t o cont es t  or  de f end s uch Thi r d Par t y Cl a i m  and i n s uch event ,  t he  m axi m um
l i abi l i t y of  t he  I ndem ni f yi ng Par t y as  t o s uch Thi r d Par t y Cl a i m  s ha l l  not  exceed t he  am ount  of  s uch s e t t l em ent  of f e r .  I f  t he  I ndem ni f i ed Par t y f a i l s  t o cons ent  t o s uch f i r m  of f e r  and a l s o f a i l s  t o as s um e def ens e  of  s uch Thi r d Par t y Cl a i m ,  t he  I ndem ni f yi ng Par t y m ay s e t t l e  t he  Thi r d Par t y Cl a i m  upon t he  t e r m s  s e t  f or t h i n s uch f i r m  of f e r  t o s e t t l e  s uch Thi r d Par t y Cl a i m .  I f  t he  I ndem ni f i ed Par t y def ends  t he  Thi r d Par t y Cl a i m  pur s uant  t o Sec t i on 9. 06( a ) ,  i t  s ha l l  not  agr ee  t o any s e t t l em ent  wi t hout  t he  wr i t t en cons ent  of  t he  I ndem ni f yi ng Par t y ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed) .  ( c )  Di r ec t  Cl a i m s .  Any Act i on by an I ndem ni f i ed Par t y on account  of  a  Los s  t ha t  does  not  r es ul t  f r om  a  Thi r d Par t y Cl a i m  ( a  " Di r ec t  Cl a i m ”)  s ha l l  be  as s e r t ed by t he  I ndem ni f i ed Par t y gi vi ng t he  I ndem ni f yi ng Par t y r eas onabl y pr om pt  wr i t t en not i ce  t he r eof .  The  f a i l ur e  t o gi ve  s uch pr om pt  wr i t t en not i ce  s ha l l  not ,  however ,  r e l i eve  t he  I ndem ni f yi ng Par t y of  i t s  i ndem ni f i ca t i on obl i ga t i ons ,  except  and
onl y t o t he  ext ent  t ha t  t he  I ndem ni f yi ng Par t y i s  ac t ua l l y and m at e r i a l l y pr e j udi ced t her eby.  Such not i ce  by t he  I ndem ni f i ed Par t y s ha l l  des c r i be  t he  Di r ec t  Cl a i m  i n r eas onabl e  de t a i l ,  s ha l l  i nc l ude  copi es  of  a l l  m at e r i a l  wr i t t en evi dence  t he r eof  and s ha l l  i ndi ca t e  t he  es t i m at ed am ount ,  i f  r eas onabl y pr ac t i cabl e ,  of  t he  Los s  t ha t  has  been or  m ay be  s us t a i ned by t he  I ndem ni f i ed Par t y.  The  I ndem ni f yi ng Par t y s ha l l  have  t hi r t y ( 30)  days  a f t e r  i t s  r ece i pt  of  s uch not i ce  t o r es pond i n wr i t i ng t o s uch Di r ec t  Cl a i m .  The  I ndem ni f i ed Par t y s ha l l  a l l ow t he  I ndem ni f yi ng Par t y and i t s  pr of es s i ona l  advi s or s  a  r eas onabl e  oppor t uni t y t o i nves t i ga t e  t he  m at t e r  or  c i r cum s t ance  a l l eged t o gi ve  r i s e  t o t he  Di r ec t  Cl a i m ,  and whet her  and t o wha t  ext ent  any am ount  i s  payabl e  i n r es pec t  of  t he  Di r ec t  Cl a i m  and t he  I ndem ni f i ed Par t y s ha l l  r eas onabl y as s i s t  t he  I ndem ni f yi ng Par t y’ s  i nves t i ga t i on by gi vi ng s uch i nf or m at i on and as s i s t ance  ( i nc l udi ng acces s  t o each Hear t l and Com pany’ s  pr em i s es  and per s onne l  and t he  r i ght  t o exam i ne  and copy

any account s ,  docum ent s  or  r ecor ds )  as  t he  I ndem ni f yi ng Par t y or  any of  i t s  pr of es s i ona l  advi s or s  m ay r eas onabl y r eques t .  I f  t he  I ndem ni f yi ng Par t y does  not  s o r es pond wi t hi n s uch t hi r t y ( 30)  day per i od,  t he  I ndem ni f i ed Par t y s ha l l  be  ent i t l ed t o pur s ue  any or  a l l  r em edi es  as  m ay be  ava i l abl e  t o t he  I ndem ni f i ed Par t y under  t hi s  ARTI CLE I X.  ( d)  Tax Cl a i m s .  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  cont r ol  of  any c l a i m ,  as s e r t i on,  event  or  pr oceedi ng i n r es pec t  of  Taxes  of  t he  Hear t l and Com pani es  s ha l l  be  gover ned exc l us i ve l y by ARTI CLE VI I  her eof .  Sec t i on 9. 07 Paym ent s .  ( a )  Once  a  Los s  i s  agr eed t o by t he  I ndem ni f yi ng Par t y or  f i na l l y adj udi ca t ed t o be  payabl e  pur s uant  t o t hi s  ARTI CLE I X,  t he  I ndem ni f yi ng Par t y s ha l l  s a t i s f y i t s  obl i ga t i ons



 

-  86 -  4878- 6419- 4334. 18 wi t hi n t en ( 10)  Bus i nes s  Days  of  s uch agr eem ent  or  adj udi ca t i on by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds .  The  par t i es  he r e t o agr ee  t ha t  s houl d an I ndem ni f yi ng Par t y not  m ake  f ul l  paym ent  of  any s uch obl i ga t i ons  wi t hi n s uch t en ( 10)  Bus i nes s  Day per i od,  any am ount  payabl e  s ha l l  acc r ue  i nt e r es t  f r om  and i nc l udi ng t he  da t e  of  agr eem ent  of  t he  I ndem ni f yi ng Par t y or  f i na l  adj udi ca t i on t o but  exc l udi ng t he  da t e  s uch paym ent  has  been m ade  a t  a  r a t e  per  annum  equa l  t o t he  pr i m e  r a t e  as  quot ed i n t he  M oney Rat es  Sec t i on of  The  W al l  St r ee t  J our na l  on t he  da t e  of  s uch agr eem ent  of  t he  I ndem ni f yi ng Par t y or  t he  f i na l ,  non- appea l abl e  adj udi ca t i on.  Such i nt e r es t  s ha l l  be  ca l cul a t ed da i l y on t he  bas i s  of  a  365 day year  and t he  ac t ua l  num ber  of  days  e l aps ed.  ( b)  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y s e t  f or t h her e i n,  f or  t he  pur pos es  of  de t e r m i ni ng whet her  t he r e  has  been any i naccur acy i n or  br each of  any r epr es ent a t i on or  war r ant y and f or  pur pos es  of  de t e r m i ni ng t he  am ount  of  any Los s es  r es ul t i ng
t her e f r om ,  each r epr es ent a t i on and war r ant y s ha l l  be  r ead wi t hout  r egar d and wi t hout  gi vi ng e f f ec t  t o any m at e r i a l i t y,  m at e r i a l ,  m at e r i a l  r es pec t s ,  M at e r i a l  Adver s e  Ef f ec t ,  or  ot her  s i m i l a r  unquant i f i ed qua l i f i ca t i on of  m agni t ude  cont a i ned i n or  ot her wi s e  appl i cabl e  t o s uch r epr es ent a t i on or  war r ant y.  ( c )  Except  i n t he  cas e  of  Fr aud,  no Cl as s  B Hol der  s ha l l  be  r equi r ed t o i ndem ni f y t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  t o t he  ext ent  t he  aggr ega t e  am ount  of  s uch Los s es  exceeds  t he  pr oduc t  of  ( i )  s uch Cl as s  B Hol der ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  t i m es  ( i i )  t he  s um  of  ( A)  t he  Pur chas e  Pr i ce  pl us  ( B)  t he  am ount ,  i f  any,  by whi ch Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l .  ( d)  Except  i n t he  cas e  of  Fr aud,  M i chae l  St opkot t e  s ha l l  not  be  r equi r ed t o i ndem ni f y t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  t o t he  ext ent  t he  aggr ega t e  am ount  of  Los s es  f or  whi ch M i chae l  St opkot t e  has  i ndem ni f i ed t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X exceeds

t he  pr oduc t  of  ( i )  M i chae l  St opkot t e ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  m ul t i pl i ed by ( i i )  t he  s um  of  ( A)  t he  Pur chas e  Pr i ce  pl us  ( B)  t he  am ount ,  i f  any,  by whi ch Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l .  ( e )  Except  i n t he  cas e  of  Fr aud,  none  of  J e f f  Ke l l e r ,  Rober t  Ca l dwel l  or  Gor don Gl ade ,  as  a  Cl as s  A Hol der ,  s ha l l  be  r equi r ed t o i ndem ni f y t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  t o t he  ext ent  t he  aggr ega t e  am ount  of  Los s es  f or  whi ch s uch Cl as s  A Hol der  has  i ndem ni f i ed t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X or  t he  Buyer  I ndem ni t ees  ( as  def i ned i n t he  Hear t l and Lever age  Lender  Pur chas e  Agr eem ent )  pur s uant  t o Ar t i c l e  I X of  t he  Hear t l and Lever age  Lender  Pur chas e  Agr eem ent  exceeds  t he  s um  of  ( i )  t he  pr oduc t  of  ( A)  s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  m ul t i pl i ed by ( B)  t he  s um  of  ( 1)  t he  Pur chas e  Pr i ce  pl us  ( 2)  t he  am ount ,  i f  any,  by whi ch Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l  pl us  ( i i )  t he  pr oduc t  of  s uch
Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  m ul t i pl i ed by t he  Pur chas e  Pr i ce  ( f or  pur pos es  of  s ubc l aus e  ( i i )  of  t hi s  Sec t i on 9. 07( e ) ,  t he  def i ned t e r m s  wi l l  have  t he  m eani ng gi ven t o s uch t e r m s  i n t he  Hear t l and Lever age  Lender  Pur chas e  Agr eem ent ) .  Sec t i on 9. 08 Tax Tr ea t m ent  of  I ndem ni f i ca t i on Paym ent s .  Al l  i ndem ni f i ca t i on paym ent s  m ade  under  t hi s  Agr eem ent  s ha l l  be  t r ea t ed by t he  par t i es  as  an adj us t m ent  t o t he  Pur chas e  Pr i ce  f or  Tax pur pos es ,  unl es s  ot her wi s e  r equi r ed by Law.



 

-  87 -  4878- 6419- 4334. 18 Sec t i on 9. 09 Rem edi es .  ( a )  Buyer  s ha l l  not  pr ocur e  or  accept  t he  i s s uance  of  or  agr ee  t o bi nd any bi ndi ng pol i cy f or  buyer - s i de  r epr es ent a t i on and war r ant y i ns ur ance  ( i nc l udi ng t he  R& W  I ns ur ance  Pol i cy)  t ha t  pr ovi des  t ha t  t he  i ns ur e r s  t ha t  pr ovi de  s uch pol i cy wi l l  have  t he  r i ght  t o pur s ue  any s ubr oga t i on or  cont r i but i on r i ght s  or  any ot her  c l a i m s  aga i ns t  any Se l l e r ,  except  f or  s ubr oga t i on r i ght s  f or  Fr aud by s uch Se l l e r  or  t he  Hear t l and Com pani es .  Except  i n t he  cas e  of  Fr aud,  t he  par t i es  acknowl edge  and agr ee  t he  s ol e  and exc l us i ve  r em edy of  Buyer  and t he  Buyer  I ndem ni t ees  wi t h r es pec t  t o br eaches  of  r epr es ent a t i ons  and war r ant i es  of  t he  Se l l e r s  or  t he  Pur chas ed Com pany i n t hi s  Agr eem ent  s ha l l  be  t he  R& W  I ns ur ance  Pol i cy,  i nc l udi ng i n t he  event  t he  R& W  I ns ur ance  Pol i cy i s  r evoked,  cance l l ed or  m odi f i ed i n any m anner  or  i f  t he  R& W  I ns ur ance  Pol i cy i ns ur e r  deni es  cover age  f or ,  or  i s  unabl e  t o pay,  any Los s es  of  Buyer  or  t he  Buyer  I ndem ni t ees .  ( b)  Except  i n t he  cas e  of  Fr aud,  t he  s ol e  and exc l us i ve
r em edy of  ( i )  Buyer  and t he  Buyer  I ndem ni t ees  wi t h r es pec t  t o any and a l l  c l a i m s  f or  t he  m at t e r s  s e t  f or t h i n Sec t i on 9. 02,  Sec t i on 9. 03 and Sec t i on 9. 04 or  ( i i )  Se l l e r s  and Se l l e r s  I ndem ni t i es  wi t h r es pec t  t o any and a l l  c l a i m s  f or  t he  m at t e r s  s e t  f or t h i n Sec t i on 9. 05 s ha l l  be  pur s uant  t o t he  i ndem ni f i ca t i on pr ovi s i ons  s e t  f or t h i n t hi s  ARTI CLE I X.  ( c )  Not hi ng i n t hi s  ARTI CLE I X s ha l l  l i m i t  any Per s on’ s  r i ght  t o s eek and obt a i n any equi t abl e  r e l i e f  t o whi ch any Per s on s ha l l  be  ent i t l ed or  t o s eek any r em edy on account  of  Fr aud.  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned her e i n,  no l i m i t a t i ons  ( i nc l udi ng any s ur vi va l  l i m i t a t i ons  and ot her  l i m i t a t i ons  s e t  f or t h i n t hi s  ARTI CLE I X) ,  qua l i f i ca t i ons  or  pr ocedur es  i n t hi s  Agr eem ent  s ha l l  be  deem ed t o l i m i t  or  m odi f y t he  abi l i t y of  Buyer  t o m ake  c l a i m s  under  or  r ecover  under  t he  R& W  I ns ur ance  Pol i cy,  i t  be i ng under s t ood t ha t  any m at t e r  f or  whi ch t her e  i s  cover age  ava i l abl e  under  t he  R& W  I ns ur ance  Pol i cy s ha l l  be  s ubj ec t  t o t he  t e r m s ,  condi t i ons  and l i m i t a t i ons ,

i f  any,  s e t  f or t h i n t he  R& W  I ns ur ance  Pol i cy.  ( d)  The  par t i es  he r e t o agr ee  t ha t  t he  pr ovi s i ons  i n t hi s  Agr eem ent  r e l a t i ng t o i ndem ni f i ca t i on,  and t he  l i m i t s  i m pos ed on Buyer ’ s  r em edi es  wi t h r es pec t  t o t hi s  Agr eem ent  and t he  t r ans ac t i ons  cont em pl a t ed her eby,  wer e  s pec i f i ca l l y bar ga i ned f or  be t ween s ophi s t i ca t ed par t i es  and wer e  s pec i f i ca l l y t aken i nt o account  i n t he  de t e r m i na t i on of  t he  am ount s  t o be  pa i d t o Se l l e r s  he r eunder .  Sec t i on 9. 10 Repr es ent a t i ons  and W ar r ant y I ns ur ance .  The  Pur chas ed Com pany s ha l l ,  and Se l l e r s  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o pr ovi de  Buyer  wi t h a l l  cooper a t i on and as s i s t ance  as  i s  r eas onabl y r eques t ed by Buyer  i n a r r angi ng and obt a i ni ng t he  R& W  I ns ur ance  Pol i cy.  Sec t i on 9. 11 No Ci r cul a r  Recover y.  Each Se l l e r  he r eby agr ees  t ha t  he  or  i t  wi l l  not  m ake  any c l a i m  f or  i ndem ni f i ca t i on,  cont r i but i on or  advancem ent  of  expens es  aga i ns t  any Hear t l and Com pany or ,  a f t e r  t he  Cl os i ng,  Buyer  by r eas on of  t he  f ac t  t ha t  s uch Se l l e r  was  an equi t y hol der ,
cont r ol l i ng per s on,  m anager  or  r epr es ent a t i ve  of  any of  t he  Hear t l and Com pani es  ( whe t her  s uch c l a i m  i s  f or  Los s es  of  any ki nd or  ot her wi s e  and whet her  s uch c l a i m  i s  pur s uant  t o any Law,  Cont r ac t ,  or gani za t i ona l  docum ent  of  a  Hear t l and Com pany or  ot her wi s e )  wi t h r es pec t  t o any c l a i m  br ought  by a  Buyer  I ndem ni t ee  aga i ns t  a  Se l l e r  under  t hi s  Agr eem ent  ( or  t he



 

-  88 -  4878- 6419- 4334. 18 under l yi ng f ac t s  and c i r cum s t ances  of  any s uch c l a i m )  or  ot her wi s e  r e l a t i ng t o t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby.  W i t h r es pec t  t o any c l a i m  br ought  by a  Buyer  I ndem ni t ee  aga i ns t  any Se l l e r  under  t hi s  Agr eem ent  or  ot her wi s e  r e l a t i ng t o t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  s uch Se l l e r  s ha l l  not  c l a i m  and s uch Se l l e r  expr es s l y wai ves  any r i ght  of  s ubr oga t i on,  cont r i but i on,  advancem ent ,  i ndem ni f i ca t i on or  ot her  c l a i m  aga i ns t  t he  Hear t l and Com pany wi t h r es pec t  t o any am ount s  owed by s uch Se l l e r  pur s uant  t o t hi s  ARTI CLE I X or  ot her wi s e .  Sec t i on 9. 12 Col l a t e r a l  Sour ces .  The  Buyer  I ndem ni t ees  r i ght  t o i ndem ni f i ca t i on pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  wi l l  be  r educed by t he  am ount s  ac t ua l l y r ecover ed by t he  Buyer  I ndem ni t ees  under  any appl i cabl e  i ns ur ance  pol i c i es ,  cont r ac t ua l  r i ght s  or  ot her  col l a t e r a l  s our ces  ( ne t  of  col l ec t i on cos t s  and r e l a t ed expens es ,  i nc l udi ng i ncr eas ed i ns ur ance  pr em i um s  on a  pr os pec t i ve  bas i s )  as  a  r es ul t  of  t he  f ac t s
t ha t  ent i t l ed t he  Buyer  I ndem ni t ees  t o i ndem ni f i ca t i on pur s uant  t o t hi s  ARTI CLE I X.  The  Buyer  I ndem ni t ees  s ha l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m ake  a l l  c l a i m s  and t o col l ec t  any am ount s  r ecover abl e  under  appl i cabl e  i ns ur ance  pol i c i es ,  i ndem ni f i ca t i on agr eem ent s ,  cont r ac t s  and s i m i l a r  r i ght s ;  pr ovi ded,  however ,  exc l udi ng as  i t  r e l a t es  t o t he  R & W  I ns ur ance  Pol i cy,  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  s uch e f f or t s  s ha l l  not  ( i )  r equi r e  t he  Buyer  I ndem ni t ee  t o ( A)  i ncur  any out - of - pocke t  f ees  or  expens es  or  ( B)  l i t i ga t e  or  a r bi t r a t e  any c l a i m ,  i n each cas e ,  aga i ns t  any cus t om er ,  s uppl i e r  or  ot her  m at e r i a l  bus i nes s  r e l a t i ons hi p i f  s uch ac t i on coul d have  a  m at e r i a l  nega t i ve  i m pac t  on t he  bus i nes s  of  t he  Hear t l and Com pani es .  Sec t i on 9. 13 M i t i ga t i on.  The  Buyer  I ndem ni t ees  wi l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m i t i ga t e  any and a l l  Los s es  i ncur r ed by s uch Buyer  I ndem ni t ees  a r i s i ng out  of  any m at t e r  f or  whi ch s uch Buyer  I ndem ni t ees  i s  ent i t l ed t o i ndem ni f i ca t i on pur s uant  t hi s  ARTI CLE I X;

pr ovi ded,  however ,  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  exc l udi ng as  i t  r e l a t es  t o t he  R &  W  I ns ur ance  Pol i cy s uch e f f or t s  s ha l l  not  ( i )  r equi r e  t he  Buyer  I ndem ni t ee  t o ( A)  i ncur  any out - of - pocke t  f ees  or  expens es  or  ( B)  l i t i ga t e  or  a r bi t r a t e  any c l a i m ,  i n each cas e ,  aga i ns t  any cus t om er ,  s uppl i e r  or  ot her  m at e r i a l  bus i nes s  r e l a t i ons hi p i f  s uch ac t i on coul d have  a  m at e r i a l  nega t i ve  i m pac t  on t he  bus i nes s  of  t he  Hear t l and Com pani es .  ARTI CLE X TERM I NATI ON Sec t i on 10. 01 Ter m i na t i on.  Thi s  Agr eem ent  m ay be  t e r m i na t ed a t  any t i m e  pr i or  t o t he  Cl os i ng:  ( a )  by t he  m ut ua l  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  and Buyer ;  ( b)  by Buyer  by wr i t t en not i ce  t o Se l l e r  Repr es ent a t i ve  i f :  ( i )  t he r e  has  been a  br each,  i naccur acy i n or  f a i l ur e  t o per f or m  any r epr es ent a t i on,  war r ant y,  covenant  or  agr eem ent  m ade  by any Se l l e r  or  t he  Pur chas ed Com pany pur s uant  t o t hi s  Agr eem ent  t ha t  woul d gi ve  r i s e  t o t he  f a i l ur e  of  any of  t he  condi t i ons  s pec i f i ed i n ARTI CLE VI I I  and s uch br each,  i naccur acy or  f a i l ur e  has  not  been cur ed by s uch
Se l l e r  or  t he  Pur chas ed Com pany wi t hi n t en ( 10)  Bus i nes s  Days  of  Se l l e r  Repr es ent a t i ve ’ s  r ece i pt  of  wr i t t en not i ce  of  s uch br each f r om  Buyer ;  or



 

-  89 -  4878- 6419- 4334. 18 ( i i )  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 01 or  Sec t i on 8. 02 s ha l l  not  have  been f ul f i l l ed by Sept em ber  30,  2022 ( t he  " End Dat e”) ,  unl es s  s uch f a i l ur e  s ha l l  be  due  t o t he  f a i l ur e  of  Buyer  t o per f or m  or  com pl y wi t h any of  t he  covenant s ,  agr eem ent s  or  condi t i ons  her eof  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o t he  Cl os i ng;  pr ovi ded,  t ha t  i f  t he  onl y c l os i ng condi t i on t ha t  r em ai ns  t o be  s a t i s f i ed ( ot her  t han c l os i ng condi t i ons  t ha t ,  by t he i r  t e r m s ,  can onl y be  s a t i s f i ed as  of  Cl os i ng) ,  i s  appr ova l  under  t he  HSR Act  or  ot her  appl i cabl e  ant i t r us t  Law,  or  a  pendi ng i nves t i ga t i on under  appl i cabl e  ant i t r us t  Law,  t he  End Dat e  s ha l l  be  ext ended unt i l  ( x)  t hi r t y ( 30)  days  f ol l owi ng t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y e i t he r  pr ovi des  i t s  cons ent ,  aut hor i za t i on,  or der ,  or  appr ova l  of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  announces  t ha t  i t  has  com pl e t ed s uch i nves t i ga t i on wi t hout  f ur t her  ac t i on,  or  ( y)  t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y announces  t ha t
i t  wi l l  oppos e  or  r e f us e  t o gr ant  i t s  cons ent  f or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( c )  by Se l l e r  Repr es ent a t i ve  by wr i t t en not i ce  t o Buyer  i f :  ( i )  t he r e  has  been a  br each,  i naccur acy i n or  f a i l ur e  t o per f or m  any r epr es ent a t i on,  war r ant y,  covenant  or  agr eem ent  m ade  by Buyer  pur s uant  t o t hi s  Agr eem ent  t ha t  woul d gi ve  r i s e  t o t he  f a i l ur e  of  any of  t he  condi t i ons  s pec i f i ed i n ARTI CLE VI I I  and s uch br each,  i naccur acy or  f a i l ur e  has  not  been cur ed by Buyer  wi t hi n t en ( 10)  Bus i nes s  Days  of  Buyer ’ s  r ece i pt  of  wr i t t en not i ce  of  s uch br each f r om  Se l l e r  Repr es ent a t i ve ;  or  ( i i )  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 01 or  Sec t i on 8. 03 s ha l l  not  have  been f ul f i l l ed by t he  End Dat e ,  unl es s  s uch f a i l ur e  s ha l l  be  due  t o t he  f a i l ur e  of  any Se l l e r  or  t he  Pur chas ed Com pany t o per f or m  or  com pl y wi t h any of  t he  covenant s ,  agr eem ent s  or  condi t i ons  her eof  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o t he  Cl os i ng;  pr ovi ded,  t ha t  i f  t he  onl y c l os i ng condi t i on t ha t  r em ai ns  t o be  s a t i s f i ed ( ot her  t han c l os i ng condi t i ons  t ha t ,  by

t he i r  t e r m s ,  can onl y be  s a t i s f i ed as  of  Cl os i ng) ,  i s  appr ova l  under  t he  HSR Act  or  ot her  appl i cabl e  ant i t r us t  Law,  or  a  pendi ng i nves t i ga t i on under  appl i cabl e  ant i t r us t  Law,  t he  End Dat e  s ha l l  be  ext ended unt i l  ( x)  t hi r t y ( 30)  days  f ol l owi ng t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y e i t he r  pr ovi des  i t s  cons ent ,  aut hor i za t i on,  or der ,  or  appr ova l  of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  announces  t ha t  i t  has  com pl e t ed s uch i nves t i ga t i on wi t hout  f ur t her  ac t i on,  or  ( y)  t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y announces  t ha t  i t  wi l l  oppos e  or  r e f us e  t o gr ant  i t s  cons ent  f or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( d)  by Buyer  or  Se l l e r  Repr es ent a t i ve  i n t he  event  t ha t  ( i )  t he r e  s ha l l  be  any Law t ha t  m akes  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  i l l ega l  or  ot her wi s e  pr ohi bi t ed or  ( i i )  any Gover nm ent a l  Aut hor i t y s ha l l  have  i s s ued a  Gover nm ent a l  Or der  r es t r a i ni ng or  enj oi ni ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  and s uch Gover nm ent a l  Or der  s ha l l
have  becom e f i na l  and non- appea l abl e ;  or  ( e )  aut om at i ca l l y upon t he  t e r m i na t i on of  ( i )  t he  pur chas e  agr eem ent  wi t h r es pec t  t o t he  Hear t l and Sol ut i ons  Tr ans ac t i on,  ( i i )  t he  pur chas e  agr eem ent  wi t h r es pec t  t o t he  Hear t l and Lever age  Lender  Tr ans ac t i on or  ( i i i )  t he  r es i gna t i on and gener a l  m ut ua l  r e l eas e  agr eem ent  wi t h r es pec t  t o t he  CNH Tr ans ac t i on.



 

-  90 -  4878- 6419- 4334. 18 Sec t i on 10. 02 Ef f ec t  of  Ter m i na t i on.  I n t he  event  of  t he  t e r m i na t i on of  t hi s  Agr eem ent  i n accor dance  wi t h t hi s  ARTI CLE X,  t hi s  Agr eem ent  s ha l l  f or t hwi t h becom e nul l  and voi d and t her e  s ha l l  be  no l i abi l i t y on t he  par t  of  any par t y her e t o except :  ( a )  as  s e t  f or t h i n t hi s  ARTI CLE X and ARTI CLE XI  her eof ;  and ( b)  t ha t  not hi ng her e i n s ha l l  r e l i eve  any par t y her e t o f r om  l i abi l i t y f or  any wi l l f ul  or  i nt ent i ona l  br each of  any pr ovi s i on of  t hi s  Agr eem ent ,  f or  Fr aud by s uch par t y ( i n connec t i on wi t h any r epr es ent a t i on or  war r ant y i n t hi s  Agr eem ent ) ,  or  f r aud ( i n connec t i on wi t h any covenant  or  agr eem ent  i n t hi s  Agr eem ent ) .  ARTI CLE XI  SELLER REPRESENTATI VE Sec t i on 11. 01 Appoi nt m ent  of  Se l l e r  Repr es ent a t i ve .  ( a )  Each Se l l e r  i r r evocabl y appoi nt s  and aut hor i zes  Rober t  Ca l dwel l  a s  hi s  or  i t s  r epr es ent a t i ve  under  t hi s  Agr eem ent  ( " Se l l e r  Repr es ent a t i ve”)  and i n s uch capac i t y as  hi s  or  i t s  agent  and a t t or ney- i n- f ac t  t o t ake  s uch ac t i on as  agent  and a t t or ney- i n- f ac t  on each Se l l e r ’ s  beha l f  and t o exer c i s e  s uch power s
under  t hi s  Agr eem ent  and any Anci l l a r y Agr eem ent  as  a r e  s pec i f i ed her e i n or  t he r e i n,  t oge t her  wi t h a l l  s uch power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o ( t he  " Se l l e r  Repr es ent a t i ve  Dut i es ” ) .  Se l l e r  Repr es ent a t i ve  m ay per f or m  hi s  Se l l e r  Repr es ent a t i ve  Dut i es  as  s uch t hr ough s ub- agent s  and a t t or neys - i n- f ac t  and s ha l l  have  no l i abi l i t y f or  any ac t s  or  om i s s i ons  of  any s uch s ub- agent  or  a t t or ney.  Buyer  s ha l l  be  ent i t l ed t o dea l  exc l us i ve l y wi t h Se l l e r  Repr es ent a t i ve  on beha l f  of  any and a l l  Se l l e r s  wi t h r es pec t  t o a l l  Se l l e r  Repr es ent a t i ve  Dut i es ,  and s ha l l  be  ent i t l ed t o r e l y conc l us i ve l y ( wi t hout  f ur t her  evi dence  of  any ki nd what s oever )  on any docum ent  execut ed or  pur por t ed t o be  execut ed on beha l f  of  any Se l l e r  by Se l l e r  Repr es ent a t i ve ,  and on any ot her  ac t i on t aken or  pur por t ed t o be  t aken on beha l f  of  any Se l l e r  by Se l l e r  Repr es ent a t i ve ,  a s  f ul l y bi ndi ng upon s uch Se l l e r ,  i n each cas e  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( b)  Each Se l l e r ,  f ul l y and wi t hout  r es t r i c t i on,  agr ees  t o be  bound by a l l  not i ces  gi ven and

r ece i ved and agr eem ent s  and de t e r m i na t i ons  m ade  by and docum ent s  execut ed and de l i ver ed by Se l l e r  Repr es ent a t i ve  under  or  i n connec t i on wi t h t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  i n each cas e  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( c )  Se l l e r  Repr es ent a t i ve  m ay cons ul t  wi t h l ega l  couns e l ,  account ant s  and ot her  exper t s  s e l ec t ed by Se l l e r  Repr es ent a t i ve  and s ha l l  not  be  l i abl e  t o any Se l l e r  f or  any ac t i on t aken or  om i t t ed t o be  t aken by i t  i n good f a i t h i n accor dance  wi t h t he  advi ce  of  s uch couns e l ,  account ant s  or  exper t s .  ( d)  Se l l e r  Repr es ent a t i ve  s ha l l  not  be  l i abl e  f or  any ac t i on or  om i s s i on ot her wi s e  t aken by Se l l e r  Repr es ent a t i ve  her eunder  except  i n t he  cas e  of  wi l l f ul  m i s conduc t  by Se l l e r  Repr es ent a t i ve .  Se l l e r  Repr es ent a t i ve  s ha l l  not  be  deem ed t o be  a  t r us t ee  or  ot her  f i duc i a r y on beha l f  of  Se l l e r s  or  any ot her  Per s on,  nor  s ha l l  Se l l e r  Repr es ent a t i ve  have  any l i abi l i t y i n t he  na t ur e  of  a  t r us t ee  or  ot her  f i duc i a r y.  Se l l e r  Repr es ent a t i ve  does  not  m ake  any r epr es ent a t i on or  war r ant y as
t o,  nor  s ha l l  i t  be  r es pons i bl e  f or  or  have  any dut y t o as cer t a i n,  i nqui r e  i nt o or  ve r i f y



 

-  91 -  4878- 6419- 4334. 18 ( i )  any s t a t em ent ,  war r ant y or  r epr es ent a t i on m ade  i n or  i n connec t i on wi t h t hi s  Agr eem ent  or  any Anci l l a r y Agr eem ent ,  ( i i )  t he  per f or m ance  or  obs er vance  of  any of  t he  covenant s  or  agr eem ent s  of  Se l l e r s  under  t hi s  Agr eem ent  or  any Anci l l a r y Agr eem ent  ( except  t hos e  expr es s  covenant s  or  agr eem ent s  of  Se l l e r  Repr es ent a t i ve  s e t  f or t h her e i n or  i n any Anci l l a r y Agr eem ent ) ,  or  ( i i i )  t he  genui nenes s  of  t hi s  Agr eem ent ,  t he  Anc i l l a r y Agr eem ent s  or  any ot her  i ns t r um ent  or  wr i t i ng f ur ni s hed i n connec t i on her ewi t h or  t he r ewi t h.  Se l l e r  Repr es ent a t i ve  s ha l l  not  i ncur  any l i abi l i t y by ac t i ng i n r e l i ance  upon any not i ce ,  cons ent ,  ce r t i f i ca t e ,  s t a t em ent  or  ot her  wr i t i ng ( whi ch m ay be  a  bank wi r e ,  em ai l  or  ot her  wr i t i ng)  be l i eved by i t  t o be  genui ne  and t o be  s i gned or  s ent  by t he  pr oper  par t y.  ( e )  Each Se l l e r  s ha l l ,  r a t abl y i n accor dance  wi t h i t s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  pay or  r e i m bur s e  Se l l e r  Repr es ent a t i ve ,  upon pr es ent a t i on of  an i nvoi ce ,  f or  a l l  cos t s  and expens es  of  Se l l e r  Repr es ent a t i ve
( i nc l udi ng f ees  and expens es  of  t hi r d par t i es  r e t a i ned by Se l l e r  Repr es ent a t i ve )  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( f )  Each Se l l e r ,  r a t abl y i n accor dance  wi t h i t s  Pur chas e  Pr i ce  Al l oca t i on Per cent age ,  agr ees  t o i ndem ni f y,  de f end and hol d har m l es s  Se l l e r  Repr es ent a t i ve  and Se l l e r  Repr es ent a t i ve ’ s  agent s ,  a t t or neys  or  advi s or s  aga i ns t  any dam ages  t ha t  s uch i ndem ni t ees  m ay s uf f e r  or  i ncur  i n connec t i on wi t h s e r vi ce  as  Se l l e r  Repr es ent a t i ve ,  or  any ac t i on t aken or  om i t t ed by s uch i ndem ni t ees  her eunder  or  under  any Anci l l a r y Agr eem ent  ( except  s uch r es ul t i ng f r om  s uch i ndem ni t ees ’  wi l l f ul  m i s conduc t ) .  ( g)  Se l l e r  Repr es ent a t i ve  m ay r es i gn a t  any t i m e  by gi vi ng wr i t t en not i ce  t he r eof  t o Buyer  and Se l l e r s .  Upon any s uch r es i gna t i on or  upon Se l l e r  Repr es ent a t i ve ’ s  dea t h or  l ega l l y de t e r m i ned i ncapac i t y,  Se l l e r s  s ha l l  appoi nt  a  s ucces s or  Se l l e r  Repr es ent a t i ve .  I f  no s ucces s or  Se l l e r  Repr es ent a t i ve  s ha l l  have  been appoi nt ed by Se l l e r s  and have  accept ed s uch appoi nt m ent  wi t hi n 60 days  a f t e r  t he  r e t i r i ng Se l l e r

Repr es ent a t i ve  gi ves  a  not i ce  of  r es i gna t i on,  t hen t he  r e t i r i ng Se l l e r  Repr es ent a t i ve ,  m ay,  on beha l f  of  Se l l e r s  appoi nt  a  s ucces s or  Se l l e r  Repr es ent a t i ve ,  whi ch m ay be  any Se l l e r  or  a  t hi r d par t y pr ovi der  of  t r us t  or  r epr es ent a t i ve  s e r vi ces  and wi l l  not i f y Buyer  i n wr i t i ng accor di ngl y.  Upon t he  accept ance  of  an appoi nt m ent  as  Se l l e r  Repr es ent a t i ve  her eunder  by a  s ucces s or  Se l l e r  Repr es ent a t i ve ,  s uch s ucces s or  Se l l e r  Repr es ent a t i ve  s ha l l  t he r eupon s ucceed t o and becom e ves t ed wi t h a l l  t he  r i ght s  and dut i es  of  t he  f or m er  Se l l e r  Repr es ent a t i ve ,  and t he  f or m er  Se l l e r  Repr es ent a t i ve  s ha l l  be  di s char ged f r om  i t s  dut i es  and obl i ga t i ons  her eunder .  Af t e r  a  Se l l e r  Repr es ent a t i ve ’ s  r es i gna t i on or  ot her wi s e  ceas i ng t o s e r ve  her eunder  as  Se l l e r  Repr es ent a t i ve ,  t he  pr ovi s i ons  of  t hi s  Agr eem ent  s ha l l  i nur e  t o s uch f or m er  Se l l e r  Repr es ent a t i ve ’ s  benef i t  a s  t o any ac t i ons  t aken or  om i t t ed t o be  t aken whi l e  ac t i ng as  Se l l e r  Repr es ent a t i ve .  ARTI CLE XI I  M I SCELLANEOUS Sec t i on 12. 01 Expens es .  Except  as  ot her wi s e  expr es s l y pr ovi ded her e i n,  a l l  cos t s
and expens es ,  i nc l udi ng f ees  and di s bur s em ent s  of  couns e l ,  f i nanc i a l  advi s or s  and account ant s ,  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent  and t he  t r ans ac t i ons  cont em pl a t ed her eby s ha l l  be  pa i d by t he  par t y i ncur r i ng s uch cos t s  and expens es ,  whe t her  or  not  t he  Cl os i ng s ha l l  have  occur r ed;  pr ovi ded,  however ,  t ha t  ( i )  Se l l e r s  s ha l l  pay or  caus e  t o be  pa i d 50%  of  a l l  aggr ega t e  cos t s  and expens es  as s oc i a t ed wi t h obt a i ni ng t he  R& W  I ns ur ance  Pol i cy ( i nc l udi ng pr em i um ,



 

-  92 -  4878- 6419- 4334. 18 under wr i t i ng f ees ,  br oker age  f ees ,  l ega l  f ees ,  s ur pl us  l i nes  and ot her  t axes  and s ur char ges ) ,  whi ch am ount  s ha l l  be  char ac t e r i zed as  a  Tr ans ac t i on Expens e  and ( i i )  Buyer  s ha l l  pay or  caus e  t o be  pa i d 100%  of  any f i l i ng f ee  payabl e  t o a  Gover nm ent a l  Aut hor i t y i n connec t i on wi t h t he  appl i cabl e  r equi r em ent s  of  t he  HSR Act .  Sec t i on 12. 02 Not i ces .  Al l  not i ces ,  r eques t s ,  cons ent s ,  c l a i m s ,  dem ands ,  wa i ver s  and ot her  com m uni ca t i ons  her eunder  s ha l l  be  i n wr i t i ng and s ha l l  be  deem ed t o have  been gi ven ( a )  when de l i ver ed by hand ( wi t h wr i t t en conf i r m at i on of  r ece i pt ) ;  ( b)  when r ece i ved by t he  addr es s ee  i f  s ent  by a  na t i ona l l y r ecogni zed over ni ght  cour i e r  ( r ece i pt  r eques t ed) ;  ( c )  on t he  da t e  s ent  by e - m ai l  of  a  PDF docum ent  ( wi t h conf i r m at i on of  t r ans m i s s i on)  i f  s ent  dur i ng nor m al  bus i nes s  hour s  of  t he  r ec i pi ent ,  and on t he  next  Bus i nes s  Day i f  s ent  a f t e r  nor m al  bus i nes s  hour s  of  t he  r ec i pi ent  or  ( d)  on t he  t hi r d day a f t e r  t he  da t e  m ai l ed,  by ce r t i f i ed or  r egi s t e r ed m ai l ,  r e t ur n r ece i pt  r eques t ed,  pos t age
pr epa i d.  Such com m uni ca t i ons  m us t  be  s ent  t o t he  r es pec t i ve  par t i es  a t  t he  f ol l owi ng addr es s es  ( or  a t  s uch ot her  addr es s  f or  a  pa r t y as  s ha l l  be  s pec i f i ed i n a  not i ce  gi ven i n accor dance  wi t h t hi s  Sec t i on 12. 02) :  I f  t o any Se l l e r ,  Se l l e r  Repr es ent a t i ve  or  t he  Hear t l and Com pani es  pr i or  t o Cl os i ng:  Rober t  Ca l dwel l  10555 Pi oneer s  Bl vd Li ncol n,  NE 68520 E- m ai l :  ca l dwel l cor p1@ gm ai l . com  wi t h a  copy t o:  Kol ey J es s en P. C. ,  LLO One  Pac i f i c  Pl ace  1125 S.  103r d St r ee t ,  Sui t e  800 Om aha ,  NE 68124 E- m ai l :  br i an. har r @ kol eyj es s en. com  At t ent i on:  Br i an L.  Har r  I f  t o Buyer  or  t he  Hear t l and Com pani es  a f t e r  Cl os i ng:  Ti t an M achi ner y I nc .  644 Eas t  Bea t on Dr i ve  W es t  Far go,  ND 58078- 2648 At t ent i on:  Gener a l  Couns e l  E- m ai l :  St eve . Noack@ t i t anm achi ner y. com  wi t h a  copy ( not  cons t i t ut i ng not i ce )  t o:  Hodgs on Rus s  LLP The  Guar ant y Bui l di ng 140 Pear l  St r ee t ,  Sui t e  100 Buf f a l o,  NY 14202 At t ent i on:  J ohn J .  Zak Cr a i g M .  Fi s cher  Em ai l :  j zak@ hodgs onr us s . com  cf i s cher @ hodgs onr us s . com



 

-  93 -  4878- 6419- 4334. 18 Sec t i on 12. 03 I nt e r pr e t a t i on.  For  pur pos es  of  t hi s  Agr eem ent ,  ( a )  t he  wor ds  " i nc l ude , ”  " i nc l udes ”  and " i nc l udi ng”  s ha l l  be  deem ed t o be  f ol l owed by t he  wor ds  " wi t hout  l i m i t a t i on” ;  ( b)  t he  wor d " or ”  i s  not  exc l us i ve ;  and ( c )  t he  wor ds  " her e i n, ”  " her eof , ”  " her eby, ”  " her e t o”  and " her eunder ”  r e f e r  t o t hi s  Agr eem ent  as  a  whol e .  Unl es s  t he  cont ext  ot her wi s e  r equi r es ,  r e f e r ences  her e i n:  ( x)  t o Ar t i c l es ,  Sec t i ons ,  Di s c l os ur e  Schedul es  and Exhi bi t s  m ean t he  Ar t i c l es  and Sec t i ons  of ,  and Di s c l os ur e  Schedul es  and Exhi bi t s  a t t ached t o,  t hi s  Agr eem ent ;  ( y)  t o an agr eem ent ,  i ns t r um ent  or  ot her  docum ent  m eans  s uch agr eem ent ,  i ns t r um ent  or  ot her  docum ent  as  am ended,  s uppl em ent ed and m odi f i ed f r om  t i m e  t o t i m e  t o t he  ext ent  pe r m i t t ed by t he  pr ovi s i ons  t he r eof  and ( z )  t o a  s t a t ut e  m eans  s uch s t a t ut e  as  am ended f r om  t i m e  t o t i m e  and i nc l udes  any s ucces s or  l egi s l a t i on t he r e t o and any r egul a t i ons  pr om ul ga t ed t he r eunder .  Thi s  Agr eem ent  s ha l l  be  cons t r ued wi t hout  r egar d t o any pr es um pt i on or  r ul e  r equi r i ng
cons t r uc t i on or  i nt e r pr e t a t i on aga i ns t  t he  par t y dr a f t i ng an i ns t r um ent  or  caus i ng any i ns t r um ent  t o be  dr a f t ed.  The  Di s c l os ur e  Schedul es  and Exhi bi t s  r e f e r r ed t o her e i n s ha l l  be  cons t r ued wi t h,  and as  an i nt egr a l  pa r t  of ,  t hi s  Agr eem ent  t o t he  s am e ext ent  as  i f  t hey wer e  s e t  f or t h ver ba t i m  her e i n.  Ref e r ences  t o docum ent s  be i ng " m ade  ava i l abl e”  or  " de l i ver ed”  wi l l  m ean ( i )  t ha t  any s uch docum ent  was  pos t ed as  of  6: 00 p. m .  Cent r a l  Ti m e  on t he  da t e  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  i n t he  onl i ne  da t a  r oom  oper a t ed by Fi r m ex under  t he  headi ng Pr oj ec t  Red ( t he  " Dat a r oom ”) ,  ( i i )  t ha t  any s uch docum ent  was  m ade  acces s i bl e  t o Buyer  and i t s  Repr es ent a t i ves  as  of  t he  t i m e  of  s uch pos t i ng,  and ( i i i )  t he  r es pons i venes s  of  s uch docum ent  t o a  par t i cul a r  pr ovi s i on of  t hi s  Agr eem ent  i s  r eas onabl y appar ent  on t he  f ace  of  s uch docum ent .  Sec t i on 12. 04 Headi ngs .  The  headi ngs  i n t hi s  Agr eem ent  a r e  f or  r e f e r ence  onl y and s ha l l  not  a f f ec t  t he  i nt e r pr e t a t i on of  t hi s  Agr eem ent .  Sec t i on 12. 05 Sever abi l i t y.  I f  any t e r m  or  pr ovi s i on of  t hi s

Agr eem ent  i s  i nva l i d,  i l l ega l  or  unenf or ceabl e  i n any j ur i s di c t i on,  s uch i nva l i di t y,  i l l ega l i t y or  unenf or ceabi l i t y s ha l l  not  a f f ec t  any ot her  t e r m  or  pr ovi s i on of  t hi s  Agr eem ent  or  i nva l i da t e  or  r ender  unenf or ceabl e  s uch t e r m  or  pr ovi s i on i n any ot her  j ur i s di c t i on.  Except  as  pr ovi ded i n Sec t i on 6. 07( f ) ,  upon s uch de t e r m i na t i on t ha t  any t e r m  or  ot her  pr ovi s i on i s  i nva l i d,  i l l ega l  or  unenf or ceabl e ,  t he  par t i es  he r e t o s ha l l  negot i a t e  i n good f a i t h t o m odi f y t hi s  Agr eem ent  s o as  t o e f f ec t  t he  or i gi na l  i nt ent  of  t he  par t i es  as  c l os e l y as  pos s i bl e  i n a  m ut ua l l y accept abl e  m anner  i n or der  t ha t  t he  t r ans ac t i ons  cont em pl a t ed her eby be  cons um m at ed as  or i gi na l l y cont em pl a t ed t o t he  gr ea t es t  ext ent  pos s i bl e .  Sec t i on 12. 06 Ent i r e  Agr eem ent .  Thi s  Agr eem ent ,  t he  Exhi bi t s ,  t he  Di s c l os ur e  Schedul es  and t he  Anc i l l a r y Agr eem ent s  cons t i t ut e  t he  s ol e  and ent i r e  agr eem ent  of  t he  par t i es  t o t hi s  Agr eem ent  wi t h r es pec t  t o t he  s ubj ec t  m at t e r  cont a i ned her e i n and t her e i n,  and s uper s ede  a l l  pr i or  and cont em por aneous  under s t andi ngs  and
agr eem ent s ,  bot h wr i t t en and or a l ,  wi t h r es pec t  t o s uch s ubj ec t  m at t e r .  I n t he  event  of  any i ncons i s t ency be t ween t he  s t a t em ent s  i n t he  body of  t hi s  Agr eem ent  and t hos e  i n t he  Exhi bi t s  and Di s c l os ur e  Schedul es  ( ot her  t han an except i on s e t  f or t h as  s uch i n t he  Di s c l os ur e  Schedul es ) ,  t he  s t a t em ent s  i n t he  body of  t hi s  Agr eem ent  wi l l  cont r ol .  Sec t i on 12. 07 Succes s or s  and As s i gns .  Thi s  Agr eem ent  s ha l l  be  bi ndi ng upon and s ha l l  i nur e  t o t he  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns .  None  of  pa r t i es  he r e t o m ay as s i gn i t s  r i ght s  or  obl i ga t i ons  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  ot her  par t i es  he r e t o;  pr ovi ded,  however ,  t ha t  pr i or  t o t he  Cl os i ng Dat e ,  Buyer  m ay,  wi t hout  t he  pr i or  wr i t t en cons ent  of  Se l l e r s  or  t he  Pur chas ed Com pany,  as s i gn a l l  or  any por t i on



 

-  94 -  4878- 6419- 4334. 18 of  i t s  r i ght s  under  t hi s  Agr eem ent  t o one  or  m or e  of  i t s  di r ec t  or  i ndi r ec t  whol l y- owned s ubs i di a r i es ;  pr ovi ded t ha t  Buyer  r em ai ns  Li abl e  f or  com pl i ance  wi t h t he  t e r m s  of  t hi s  Agr eem ent .  No as s i gnm ent  s ha l l  r e l i eve  t he  as s i gni ng par t y of  any of  i t s  obl i ga t i ons  her eunder .  Sec t i on 12. 08 No Thi r d- par t y Benef i c i a r i es .  Thi s  Agr eem ent  i s  f or  t he  s ol e  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns  and not hi ng her e i n,  expr es s  or  i m pl i ed,  i s  i nt ended t o or  s ha l l  conf e r  upon any ot her  Per s on or  ent i t y any l ega l  or  equi t abl e  r i ght ,  benef i t  or  r em edy of  any na t ur e  wha t s oever  under  or  by r eas on of  t hi s  Agr eem ent .  Sec t i on 12. 09 Am endm ent  and M odi f i ca t i on;  W ai ver .  Thi s  Agr eem ent  m ay onl y be  am ended,  m odi f i ed or  s uppl em ent ed by an agr eem ent  i n wr i t i ng s i gned by each par t y her e t o.  No wai ver  by any par t y of  any of  t he  pr ovi s i ons  her eof  s ha l l  be  e f f ec t i ve  unl es s  expl i c i t l y s e t  f or t h i n wr i t i ng and s i gned by t he  par t y s o wai vi ng.  No wai ver  by any par t y s ha l l  oper a t e  or  be
cons t r ued as  a  wai ver  i n r es pec t  of  any f a i l ur e ,  br each or  de f aul t  not  expr es s l y i dent i f i ed by s uch wr i t t en wai ver ,  whe t her  of  a  s i m i l a r  or  di f f e r ent  char ac t e r ,  and whet her  occur r i ng bef or e  or  a f t e r  t ha t  wa i ver .  No f a i l ur e  t o exer c i s e ,  or  de l ay i n exer c i s i ng,  any r i ght ,  r em edy,  power  or  pr i vi l ege  a r i s i ng f r om  t hi s  Agr eem ent  s ha l l  oper a t e  or  be  cons t r ued as  a  wai ver  t he r eof ;  nor  s ha l l  any s i ngl e  or  pa r t i a l  exer c i s e  of  any r i ght ,  r em edy,  power  or  pr i vi l ege  her eunder  pr ec l ude  any ot her  or  f ur t her  exer c i s e  t he r eof  or  t he  exer c i s e  of  any ot her  r i ght ,  r em edy,  power  or  pr i vi l ege .  Sec t i on 12. 10 Gover ni ng Law;  Subm i s s i on t o J ur i s di c t i on;  W ai ver  of  J ur y Tr i a l .  ( a )  Thi s  Agr eem ent  s ha l l  be  gover ned by and cons t r ued i n accor dance  wi t h t he  i nt e r na l  l aws  of  t he  St a t e  of  De l awar e  wi t hout  gi vi ng e f f ec t  t o any choi ce  or  conf l i c t  of  l aw pr ovi s i on or  r ul e  ( whe t her  of  t he  St a t e  of  De l awar e  or  any ot her  j ur i s di c t i on) .  ( b)  ANY LEGAL SUI T,  ACTI ON OR PROCEEDI NG ARI SI NG OUT OF OR BASED UPON THI S AGREEM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY M AY BE

I NSTI TUTED I N THE FEDERAL COURTS OF THE UNI TED STATES OF AM ERI CA OR THE COURTS OF THE STATE OF DELAW ARE,  AND EACH PARTY I RREVOCABLY SUBM I TS TO THE EXCLUSI VE J URI SDI CTI ON OF SUCH COURTS I N ANY SUCH SUI T,  ACTI ON OR PROCEEDI NG.  SERVI CE OF PROCESS,  SUM M ONS,  NOTI CE OR OTHER DOCUM ENT BY M AI L TO SUCH PARTY’ S ADDRESS SET FORTH HEREI N SHALL BE EFFECTI VE SERVI CE OF PROCESS FOR ANY SUI T,  ACTI ON OR OTHER PROCEEDI NG BROUGHT I N ANY SUCH COURT.  THE PARTI ES I RREVOCABLY AND UNCONDI TI ONALLY W AI VE ANY OBJ ECTI ON TO THE LAYI NG OF VENUE OF ANY SUI T,  ACTI ON OR ANY PROCEEDI NG I N SUCH COURTS AND I RREVOCABLY W AI VE AND AGREE NOT TO PLEAD OR CLAI M  I N ANY SUCH COURT THAT ANY SUCH SUI T,  ACTI ON OR PROCEEDI NG BROUGHT I N ANY SUCH COURT HAS BEEN BROUGHT I N AN I NCONVENI ENT FORUM .  ( c )  EACH PARTY ACKNOW LEDGES AND AGREES THAT ANY CONTROVERSY W HI CH M AY ARI SE UNDER THI S AGREEM ENT I S LI KELY TO I NVOLVE COM PLI CATED AND DI FFI CULT I SSUES AND,  THEREFORE,  EACH SUCH PARTY I RREVOCABLY AND UNCONDI TI ONALLY W AI VES ANY RI GHT I T M AY HAVE TO A TRI AL BY J URY I N RESPECT OF ANY
LEGAL ACTI ON ARI SI NG OUT OF



 

-  95 -  4878- 6419- 4334. 18 OR RELATI NG TO THI S AGREEM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY.  EACH PARTY TO THI S AGREEM ENT CERTI FI ES AND ACKNOW LEDGES THAT ( A)  NO REPRESENTATI VE OF ANY OTHER PARTY HAS REPRESENTED,  EXPRESSLY OR OTHERW I SE,  THAT SUCH OTHER PARTY W OULD NOT SEEK TO ENFORCE THE FOREGOI NG W AI VER I N THE EVENT OF A LEGAL ACTI ON,  ( B)  SUCH PARTY HAS CONSI DERED THE I M PLI CATI ONS OF THI S W AI VER,  ( C)  SUCH PARTY M AKES THI S W AI VER VOLUNTARI LY,  AND ( D)  SUCH PARTY HAS BEEN I NDUCED TO ENTER I NTO THI S AGREEM ENT BY,  AM ONG OTHER THI NGS,  THE M UTUAL W AI VERS AND CERTI FI CATI ONS I N THI S Sec t i on 12. 10( c ) .  Sec t i on 12. 11 Se l l e r  Re l eas e .  Ef f ec t i ve  as  of  t he  Ca l cul a t i on Ti m e,  each Se l l e r ,  i nc l udi ng on beha l f  of  anyone  c l a i m i ng t hr ough s uch Se l l e r  ( i nc l udi ng s uch Se l l e r ’ s  Af f i l i a t es )  and t he  he i r s ,  execut or s ,  pe r s ona l  r epr es ent a t i ves ,  s ucces s or s  and as s i gns  of  any of  t he  f or egoi ng ( col l ec t i ve l y,  t he  " Se l l e r  Re l eas i ng Par t i es ” ) ,  he r eby i r r evocabl y and uncondi t i ona l l y r e l eas es  and f or ever  di s char ges  each of  Buyer ,  each of  t he  Hear t l and
Com pani es ,  Hear t l and Sol ut i ons ,  LLC,  Hear t l and Lever age  Lender ,  LLC,  NM S W ar r ant y Co. ,  each s ubs i di a r y of  any of  t he  f or egoi ng,  and each cur r ent  and f or m er  equi t yhol der ,  di r ec t or ,  m anager ,  of f i ce r ,  em pl oyee  and agent  of  any of  t he  f or egoi ng,  and t he  r es pec t i ve  he i r s ,  execut or s ,  pe r s ona l  r epr es ent a t i ves ,  s ucces s or s  and as s i gns  of  each of  t he  f or egoi ng ( col l ec t i ve l y,  t he  " Buyer  Re l eas ed Par t i es ” ) ,  of  and f r om  any and a l l  Ac t i ons  and Los s es ,  wha t s oever ,  whe t her  i n l aw,  com m on l aw,  or  i n equi t y,  and whet her  bas ed on or  a l l eged t o be  as s oc i a t ed wi t h an Act i on f ounded i n negl i gence  or  s t r i c t  l i abi l i t y,  whi ch any of  t he  Se l l e r  Re l eas i ng Par t i es  now has ,  ever  had or  m ay have  aga i ns t  each of  t he  Buyer  Re l eas ed Par t i es ,  now or  i n t he  f ut ur e ,  i n each cas e ,  a r i s i ng out  of  or  i n connec t i on wi t h any m at t e r ,  caus e ,  t hi ng,  f ac t  or  c i r cum s t ance  whi ch exi s t ed on or  pr i or  t o t he  Cl os i ng Dat e  or  a r i s i ng out  of  event s  occur r i ng or  condi t i ons  exi s t i ng on or  pr i or  t o t he  Cl os i ng Dat e .  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng cont a i ned i n t hi s  Sec t i on

12. 11 wi l l  oper a t e  t o wai ve  or  r e l eas e  any and a l l  Ac t i ons  or  Los s es ,  wha t s oever ,  whe t her  i n l aw,  com m on l aw,  or  i n equi t y,  and whet her  bas ed on or  a l l eged t o be  as s oc i a t ed wi t h an Act i on f ounded i n negl i gence  or  s t r i c t  l i abi l i t y ( i )  t ha t  any Se l l e r  Re l eas i ng Par t y has  under  t hi s  Agr eem ent ,  any Exhi bi t  or  Schedul e  her e t o,  any Anci l l a r y Docum ent s ,  or  any ot her  agr eem ent ,  ce r t i f i ca t e ,  or  i ns t r um ent  de l i ve r ed i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby;  ( i i )  any cont r ac t  of  em pl oym ent  and/ or  cons ul t ancy s e r vi ces  wi t h Buyer ,  t he  Hear t l and Com pani es ,  or  any of  t he i r  r es pec t i ve  Af f i l i a t es  t o whi ch s uch Se l l e r  Re l eas i ng Par t y i s  a  pa r t y and whi ch s ha l l  cont i nue  t o have  e f f ec t  f ol l owi ng Cl os i ng;  ( i i i )  any r i ght s  of  a  Se l l e r  Re l eas i ng Par t y wi t h r es pec t  t o s a l a r i es ,  bonus es ,  cons ul t i ng f ees  and expens es  t ha t  accr ued pr i or  t o t he  Cl os i ng i n t he  or di nar y cour s e  of  bus i nes s ,  i nc l udi ng,  but  not  l i m i t ed t o,  acc r ued but  unpa i d com pens a t i on and t he  r e i m bur s em ent  of  bus i nes s  r e l a t ed expens es ,  t ha t  a r e  r e f l ec t ed i n
Cl os i ng W or ki ng Capi t a l ;  ( i v)  any r i ght s  of  a  Se l l e r  Re l eas i ng Par t y under  any Benef i t  Pl an accr ui ng pr i or  t o t he  Cl os i ng;  ( v)  s ubj ec t  t o t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 9. 11 her eof ,  wi t h r es pec t  t o any i ndem ni f i ca t i on r i ght s  of  a  Se l l e r  Re l eas i ng Par t y under  t he  Hear t l and Com pani es ’  or gani za t i ona l  docum ent s ,  i f  any;  and ( vi )  t ha t  any Se l l e r  Re l eas i ng Par t y now has ,  has  ever  had or  m ay her eaf t e r  have  aga i ns t  any of  t he  Buyer  Re l eas ed Par t i es  on account  of  or  by r eas on of  any m at t e r ,  caus e  or  t hi ng what s oever  t o t he  ext ent  a r i s i ng s ol e l y a t  or  a f t e r  t he  Cl os i ng.  Sec t i on 12. 12 Spec i f i c  Per f or m ance .  The  par t i es  agr ee  t ha t  i r r epar abl e  dam age  woul d occur  i n t he  event  t ha t  any of  t he  pr ovi s i ons  of  t hi s  Agr eem ent  wer e  not  pe r f or m ed i n accor dance  wi t h t he i r  s pec i f i c  t e r m s  or  wer e  ot her wi s e  br eached and t ha t  m oney dam ages  or  ot her  l ega l
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-  6 -  4859- 2467- 6647. 5 SECURI TI ES PURCHASE AGREEM ENT Thi s  Secur i t i e s  Pur chas e  Agr eem ent  ( t hi s  " Agr eem ent ” ) ,  da t ed as  of  J ul y 8,  2022,  i s  ent e r ed i nt o by and am ong ( i )  Ti t an M achi ner y I nc . ,  a  De l awar e  cor por a t i on ( " Buyer ” ) ,  ( i i )  Hear t l and Sol ut i ons ,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany ( t he  " Pur chas ed Com pany”) ,  ( i i i )  Oak Hi l l  Capi t a l ,  LLC ( f / k/ a  Bl a i ne  St r ee t ,  LLC) ,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany ( " Oak Hi l l ” ) ,  J e f f  Ke l l e r  and Rober t  Ca l dwel l  ( each a  " Se l l e r ”  and col l ec t i ve l y t he  " Se l l e r s ” ) ,  ( i v)  Rober t  Ca l dwel l ,  s ol e l y i n hi s  capac i t y as  Se l l e r  Repr es ent a t i ve  ( as  def i ned i n Sec t i on 11. 01)  and ( v)  s ol e l y f or  pur pos es  of  be i ng bound by Sec t i ons  6. 07 and 9. 13 her eof ,  Gor don Gl ade  ( " Gl ade”) .  RECI TALS W HEREAS,  t he  Se l l e r s  col l ec t i ve l y own a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p uni t s  of  t he  Pur chas ed Com pany ( t he  " Secur i t i e s ” ) ;  W HEREAS,  t he  Pur chas ed Com pany owns  a l l  of  t he  i s s ued and out s t andi ng s har es  of  com m on s t ock ( t he  " NM S W ar r ant y Shar es ” )  of  NM S W ar r ant y Co. ,  a  Nebr as ka  cor por a t i on ( " NM S W ar r ant y”
t oge t her  wi t h t he  Pur chas ed Com pany,  t he  " Hear t l and Com pani es ” ) ;  W HEREAS,  Se l l e r s  wi s h t o s e l l ,  t r ans f e r  and de l i ver  t o Buyer ,  and Buyer  wi s hes  t o pur chas e  f r om  Se l l e r s ,  a l l  of  t he  Secur i t i e s ,  s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n;  NOW ,  THEREFORE,  i n cons i der a t i on of  t he  m ut ua l  covenant s  and agr eem ent s  her e i naf t e r  s e t  f or t h and f or  ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e  her eby acknowl edged,  t he  par t i es  he r e t o agr ee  as  f ol l ows :  ARTI CLE I  DEFI NI TI ONS The  f ol l owi ng t e r m s  have  t he  m eani ngs  s pec i f i ed or  r e f e r r ed t o i n t hi s  ARTI CLE I :  " Acqui s i t i on Pr opos a l ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 03( a ) .  " Act i on”  m eans  any c l a i m ,  ac t i on,  caus e  of  ac t i on,  dem and,  l aws ui t ,  a r bi t r a t i on,  m edi a t i on,  audi t ,  not i ce  of  vi ol a t i on,  pr oceedi ng,  l i t i ga t i on,  c i t a t i on,  s um m ons ,  s ubpoena ,  i nves t i ga t i on or  not i ce  of  s us pec t ed br each,  de f aul t ,  non- com pl i ance  or  vi ol a t i on of  any na t ur e ,  c i vi l ,  c r i m i na l ,  adm i ni s t r a t i ve ,  r egul a t or y or  ot her wi s e ,  whe t her  a t  l aw or  i n equi t y.  " Adj us t ed Cl os i ng

Dat e  Paym ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( b) ( i i ) .  " Af f i l i a t e”  of  a  Per s on m eans  any ot her  Per s on t ha t  di r ec t l y or  i ndi r ec t l y,  t hr ough one  or  m or e  i nt e r m edi a r i es ,  cont r ol s ,  i s  cont r ol l ed by,  or  i s  under  com m on cont r ol  wi t h,  s uch Per s on.  The  t e r m  " cont r ol ”  ( i nc l udi ng t he  t e r m s  " cont r ol l ed by”  and " under  com m on cont r ol  wi t h”)  m eans  t he  pos s es s i on,  di r ec t l y or  i ndi r ec t l y,  of  t he  power  t o di r ec t  or  caus e  t he  di r ec t i on of  t he  m anagem ent  and pol i c i es  of  a  Per s on,  whe t her  t hr ough t he  owner s hi p of  vot i ng s ecur i t i e s ,  by cont r ac t  or  ot her wi s e .



 

-  7 -  4859- 2467- 6647. 5 " Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Al l oca t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Al l oca t i on M et hodol ogy”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Al l oca t i on St a t em ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Annua l  Fi nanc i a l  St a t em ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Ba l ance  Shee t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Ba l ance  Shee t  Da t e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Benef i t  Pl an”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 21( a ) .  " Bus i nes s ”  m eans  t he  bus i nes s  of  ( a )  l eas i ng new and us ed agr i cul t ur a l  equi pm ent  and ( b)  pr ovi di ng and s e l l i ng war r ant y pl ans ,  i nc l udi ng ext ended war r ant y pl ans ,  t o pur chas er s  of  agr i cul t ur a l  equi pm ent .  " Bus i nes s  Day”  m eans  any day except  Sa t ur day,  Sunday or  any ot her  day on whi ch com m er c i a l  banks  l oca t ed i n New Yor k,  New Yor k a r e  aut hor i zed or  r equi r ed by Law t o be  c l os ed f or  bus i nes s .  " Bus i nes s  Per m i t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 19( b) .  " Buyer ”  has  t he  m eani ng s e t  f or t h i n t he
pr eam bl e .  " Buyer  I ndem ni t ees ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 02.  " Buyer  Re l eas ed Par t i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 11.  " Buyer  Re t ur ns ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( d) .  " CARES Act ”  m eans  t he  Cor onavi r us  Ai d,  Re l i e f ,  and Econom i c  Secur i t y Act  ( Publ i c  Law No.  116- 136) ,  a s  am ended,  and any adm i ni s t r a t i ve  or  ot her  gui dance  publ i s hed wi t h r es pec t  t he r e t o by any Gover nm ent a l  Aut hor i t y,  or  any ot her  Laws  ( i nc l udi ng t he  Cons ol i da t ed Appr opr i a t i ons  Act ,  2021)  or  execut i ve  or der  or  execut i ve  m em or andum  ( i nc l udi ng t he  M em or andum  on Def er r i ng Payr ol l  Tax Obl i ga t i ons  i n Li ght  of  t he  Ongoi ng COVI D- 19 Di s as t e r ,  da t ed Augus t  8,  2020)  i nt ended t o addr es s  t he  cons equences  of  COVI D- 19 ( i n each cas e ,  i nc l udi ng any com par abl e  pr ovi s i ons  of  s t a t e  or  l oca l  Laws  and i nc l udi ng any r e l a t ed or  s i m i l a r  or der s  or  dec l a r a t i ons  f r om  any Gover nm ent a l  Aut hor i t y) .  " CBP”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 26( h) .  " CERCLA” m eans  t he  Com pr ehens i ve  Envi r onm ent a l  Res pons e ,  Com pens a t i on,  and Li abi l i t y Act  of  1980,  as

am ended by t he  Super f und Am endm ent s  and Reaut hor i za t i on Act  of  1986,  42 U. S. C.  §§ 9601 e t  s eq.



 

-  8 -  4859- 2467- 6647. 5 " COVI D- 19”  m eans  t he  nove l  cor onavi r us  di s eas e ,  COVI D- 19 vi r us  ( SARS- COV- 2 and a l l  r e l a t ed s t r a i ns  and s equences )  or  m ut a t i on or  va r i ant  ( or  ant i geni c  s hi f t  or  dr i f t )  t he r eof  or  a  di s eas e  or  publ i c  hea l t h em er gency r es ul t i ng t he r e f r om .  " COVI D- 19 Act i ons ”  m eans  a l l  com m er c i a l l y r eas onabl e  ac t i ons  t ha t  t he  Hear t l and Com pani es  r eas onabl y de t e r m i ne ,  i n good f a i t h,  a r e  neces s a r y or  pr udent  f or  t he  Hear t l and Com pani es  t o t ake  i n r es pons e  t o event s ,  occur r ences ,  condi t i ons ,  c i r cum s t ances  or  deve l opm ent s  a r i s i ng di r ec t l y or  i ndi r ec t l y as  a  r es ul t  of  t he  COVI D- 19 pandem i c  ( whe t her  or  not  r equi r ed by a  Gover nm ent a l  Aut hor i t y) ,  i t s  i m pac t  on econom i c  condi t i ons ,  or  ac t i ons  t aken by a  Gover nm ent a l  Aut hor i t y or  ot her  Per s ons  i n r es pons e  t he r e t o.  " COVI D- 19 M eas ur es ”  m eans  any quar ant i ne ,  " s he l t e r  i n pl ace , ”  " s t ay a t  hom e, ”  wor kf or ce  r educ t i on,  s oc i a l  di s t anc i ng,  s hut  down,  c l os ur e ,  s eques t e r  or  any ot her  Law or  di r ec t i ve  i s s ued by any Gover nm ent a l  Aut hor i t y i n connec t i on wi t h or  i n r es pons e  t o COVI D- 19,
i nc l udi ng,  but  not  l i m i t ed t o,  t he  CARES Act .  " Ca l cul a t i on Ti m e”  m eans  12: 01 AM  Cent r a l  Ti m e  on t he  Cl os i ng Dat e .  " Car dhol der  Dat a”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 12.  " Cas h and Cas h Equi va l ent s ”  m eans ,  wi t h r es pec t  t o t he  Hear t l and Com pani es ,  t he  s um  of  t he  f a i r  m ar ke t  va l ue  ( expr es s ed i n U. S.  dol l a r s )  of  a l l  of  t he  Hear t l and Com pani es ’  cas h on hand and cas h equi va l ent s  ( i nc l udi ng m ar ke t abl e  s ecur i t i e s  and ot her  s hor t - t e r m  and l i qui d i nves t m ent s ) ,  i nc l udi ng t he  am ount  of  any r ece i ved but  unc l ea r ed checks ,  dr a f t s  and wi r es ,  l e s s  t he  am ount  neces s a r y t o cover  a l l  over dr a f t s  and a l l  out s t andi ng checks  and wi r e  t r ans f e r s  t ha t  have  been m ai l ed,  t r ans m i t t ed or  ot her wi s e  de l i ve r ed by t he  Hear t l and Com pani es  but  have  not  c l ea r ed t he i r  r es pec t i ve  bank or  ot her  account s ,  de t e r m i ned i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on

m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Annua l  Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed as  of  a  f i s ca l  year  end.  " Cl os i ng”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 05.  " Cl os i ng Cas h”  m eans  t he  Cas h and Cas h Equi va l ent s  of  t he  Hear t l and Com pani es ,  ot her  t han any Res t r i c t ed Cas h,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e;  pr ovi ded,  t ha t  t he  ca l cul a t i on of  Cl os i ng Cas h s ha l l  t ake  i nt o account  and be  r educed by any cas h t ha t  woul d ot her wi s e  be  i nc l uded i n Cl os i ng Cas h but  was  di s t r i but ed or  pa i d t o Se l l e r s ,  ut i l i zed t o r epay Cl os i ng I ndebt ednes s ,  Tr ans ac t i on Expens es  or  ot her wi s e  t r ans f e r r ed,  i n each cas e ,  f ol l owi ng t he  Ca l cul a t i on Ti m e and pr i or  t o t he  Cl os i ng;  pr ovi ded,  f ur t her ,  however ,  t ha t  Se l l e r s  s ha l l  us e  bes t  e f f or t s  t o caus e  Cl os i ng Cas h not  t o exceed $50, 000.  " Cl os i ng Dat e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 05.  " Cl os i ng Dat e  Paym ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i ) .



 

-  9 -  4859- 2467- 6647. 5 " Cl os i ng I ndebt ednes s ”  m eans  t he  I ndebt ednes s  of  t he  Hear t l and Com pani es ,  i nc l udi ng t he  Pur chas ed Com pany’ s  l i ne  of  c r edi t  and pr om i s s or y not e ,  l oan num ber  16797170,  da t ed J une  2,  2021,  wi t h Hom e Feder a l  Savi ngs  &  Loan As s oc i a t i on of  Gr and I s l and,  i n each cas e  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e.  " Cl os i ng PP& E Am ount ”  m eans  t he  am ount  of  pr oper t y,  pl ant  and equi pm ent  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e and i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Annua l  Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed as  of  a  f i s ca l  year  end.  Not wi t hs t andi ng t he  f or egoi ng,  f or  pur pos es  of  t he  ca l cul a t i on of  bot h t he  Es t i m at ed Cl os i ng PP& E Am ount  and t he  Cl os i ng PP& E Am ount ,
t he  aggr ega t e  va l ue  of  ( i )  t he  Owned Rea l  Pr oper t y wi t h an addr es s  of  3836 W  US Hi ghway 30,  Gr and I s l and,  Ha l l  Count y,  NE 68803 ( cons i s t i ng of  Tax I Ds  400166666,  400166658,  400166631,  400166704 and 400166712)  and t he  bui l di ngs  or  ot her  i m pr ovem ent s  l oca t ed t he r eon ( exc l udi ng t he  vacant  l and t o be  t r ans f e r r ed by t he  Pur chas ed Com pany t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve  pur s uant  t o Sec t i on 6. 12 her eof )  and ( i i )  t he  Owned Rea l  Pr oper t y wi t h an addr es s  of  2310 230t h St r ee t ,  Am es ,  Boone  Count y,  I A 50014 ( cons i s t i ng of  Tax I Ds  088325122200002 and 088325013350017)  and t he  bui l di ngs  or  ot her  i m pr ovem ent s  l oca t ed t he r eon s ha l l  be  $2, 900, 000.  " Cl os i ng St a t em ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( b) ( i ) .  " Cl os i ng Tr ans ac t i on Expens es ”  m eans  t he  Tr ans ac t i on Expens es  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e.  " Cl os i ng W or ki ng Capi t a l ”  m eans :  ( a )  t he  Cur r ent  As s e t s  of  t he  Hear t l and Com pani es ,  l e s s  ( b)  t he  Cur r ent  Li abi l i t i e s  of  t he  Hear t l and Com pani es ,  de t e r m i ned as  of  t he  Ca l cul a t i on

Ti m e.  " Code”  m eans  t he  I nt e r na l  Revenue  Code  of  1986,  as  am ended.  " Com pany I P Agr eem ent s ”  m eans  a l l  l i cens es ,  s ubl i cens es ,  cons ent  t o us e  agr eem ent s ,  s e t t l em ent s ,  coexi s t ence  agr eem ent s ,  covenant s  not  t o s ue ,  wa i ver s ,  r e l eas es ,  pe r m i s s i ons  and ot her  Cont r ac t s ,  whe t her  wr i t t en or  or a l ,  r e l a t i ng t o I nt e l l ec t ua l  Pr oper t y t o whi ch t he  Hear t l and Com pani es  a r e  a  par t y.  " Com pany I P Regi s t r a t i ons ”  m eans  a l l  Com pany I nt e l l ec t ua l  Pr oper t y t ha t  i s  s ubj ec t  t o any i s s uance ,  r egi s t r a t i on or  appl i ca t i on by or  wi t h any Gover nm ent a l  Aut hor i t y or  aut hor i zed pr i va t e  r egi s t r a r  i n any j ur i s di c t i on,  i nc l udi ng i s s ued pa t ent s ,  r egi s t e r ed t r adem ar ks ,  dom ai n nam es  and copyr i ght s ,  and pendi ng appl i ca t i ons  f or  any of  t he  f or egoi ng.  " Com pany I nt e l l ec t ua l  Pr oper t y”  m eans  a l l  I nt e l l ec t ua l  Pr oper t y t ha t  i s  owned by t he  Hear t l and Com pani es .  " Conf i dent i a l i t y Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 06.



 

-  10 -  4859- 2467- 6647. 5 " Cont r ac t s ”  m eans  a l l  cont r ac t s ,  l eas es ,  s ubl eas es ,  deeds ,  m or t gages ,  l i cens es ,  i ns t r um ent s ,  not es ,  com m i t m ent s ,  i ndent ur es ,  j oi nt  vent ur es  and a l l  ot her  agr eem ent s ,  com m i t m ent s  and obl i ga t i ons ,  whe t her  wr i t t en or  or a l ,  i nc l udi ng a l l  am endm ent s  of  t he  f or egoi ng.  " Cur r ent  As s e t s ”  m eans  account s  r ece i vabl e ,  i nvent or y and pr epa i d expens es  r e f l ec t ed i n t he  l i ne  i t em s  i nc l uded i n t he  Net  W or ki ng Capi t a l  Ca l cul a t i on Schedul e ,  but  exc l udi ng ( a )  Res t r i c t ed Cas h,  ( b)  de f e r r ed Tax as s e t s ,  and ( c )  r ece i vabl es  f r om  any of  t he  Hear t l and Com pani es ’  Af f i l i a t es ,  di r ec t or s ,  em pl oyees ,  of f i ce r s  or  s t ockhol der s  and any of  t he i r  r es pec t i ve  Af f i l i a t es ,  de t e r m i ned wi t h r es pec t  t o any Cur r ent  As s e t s ,  ot her  t han any par t s  and us ed equi pm ent  i nvent or y i nc l uded wi t hi n Cur r ent  As s e t s ,  i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on
m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Annua l  Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed her e i n as  i f  s uch account s  wer e  be i ng pr epar ed as  of  a  f i s ca l  year  end.  The  de t e r m i na t i on of  t he  va l ue  of  any us ed equi pm ent  i nvent or y i nc l uded wi t hi n Cur r ent  As s e t s  wi l l  i nc l ude  t he  com pl e t i on by t he  Hear t l and Com pani es  of  a  l ower  of  cos t  or  ne t  r ea l i zabl e  va l ue  ana l ys i s  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Annua l  Fi nanc i a l  St a t em ent s  wi t hi n Bus i nes s  Days  pr i or  t o t he  de l i ver y of  t he  Es t i m at ed Cl os i ng St a t em ent .  The  de t e r m i na t i on of  t he  va l ue  of  any par t s  i nvent or y i nc l uded wi t hi n Cur r ent  As s e t s  wi l l  us e  t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Annua l  Fi nanc i a l
St a t em ent s .  " Cur r ent  Li abi l i t i e s ”  m eans  account s  payabl e ,  acc r ued l i abi l i t i e s  ( i nc l udi ng accr ued and unpa i d Taxes  of  any Hear t l and Com pany wi t h r es pec t  t o a l l  Pr e - Cl os i ng Tax Per i ods ) ,  equi pm ent  f l oor  pl ans  payabl es ,  cus t om er  depos i t s ,  acc r ued expens es ,  war r ant y r es e r ve ,  de f e r r ed war r ant y r evenue ,  and def e r r ed r ent a l  payabl e  r e f l ec t ed i n t he  l i ne  i t em s  i nc l uded i n t he  Net  W or ki ng Capi t a l  Ca l cul a t i on Schedul e ,  but  exc l udi ng any payabl es  t o any of  t he  Hear t l and Com pani es ’  Af f i l i a t es ,  di r ec t or s ,  em pl oyees ,  of f i ce r s  or  s t ockhol der s  and any of  t he i r  r es pec t i ve  Af f i l i a t es ,  de f e r r ed Tax l i abi l i t i e s ,  Tr ans ac t i on Expens es ,  and any I ndebt ednes s  of  t he  Hear t l and Com pani es ,  de t e r m i ned i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  us i ng t he  s am e account i ng m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and pr ocedur es ,  wi t h cons i s t ent  c l as s i f i ca t i ons ,  j udgm ent s  and va l ua t i on and es t i m at i on m et hodol ogi es ,  t ha t  wer e  us ed i n t he  pr epar a t i on of  t he  Annua l  Fi nanc i a l  St a t em ent s  f or  t he  m os t  r ecent  f i s ca l  year  pr es ent ed

her e i n as  i f  s uch account s  wer e  be i ng pr epar ed as  of  a  f i s ca l  year  end.  " Dat a  Pr i vacy and Secur i t y Laws ”  m eans  any appl i cabl e  Law r e l a t i ng ( i )  t o da t a  pr ot ec t i on,  da t a  pr i vacy,  da t a  s ecur i t y,  da t a  br each not i f i ca t i on,  and t he  c r os s - bor der  t r ans f e r  of  Per s ona l  Da t a ,  i nc l udi ng,  but  not  l i m i t ed t o,  t he  EU Gener a l  Da t a  Pr ot ec t i on Regul a t i on ( 2016/ 679) ,  t he  Ca l i f or ni a  Cons um er  Pr i vacy Act  ( CCPA) ,  HI PAA,  and t he  Sar banes - Oxl ey cor por a t e  f i nanc i a l s  r egul a t i ons  and ( i i )  t o t he  di s c l os ur e ,  pr ot ec t i on or  expor t  of  com pet i t i ve l y s ens i t i ve  or  de f ens e- r e l a t ed t echnol ogi es ,  i nc l udi ng t he  Def ens e  Feder a l  Acqui s i t i on Regul a t i on Suppl em ent  ( DFARS) ,  and t he  I nt e r na t i ona l  Tr a f f i c  i n Ar m s  r egul a t i ons  ( I TAR) .



 

-  11 -  4859- 2467- 6647. 5 " Dat a  Pr i vacy and Secur i t y Requi r em ent s ”  m eans  a l l  appl i cabl e  ( i )  Da t a  Pr i vacy and Secur i t y Laws ;  ( i i )  Pr i vacy Pol i c i es ;  and ( i i i )  t e r m s  of  any agr eem ent s  and codes - of - conduc t  t o whi ch any of  t he  Hear t l and Com pani es  i s  bound r e l a t i ng t o t he  col l ec t i on,  us e ,  s t or age ,  di s c l os ur e ,  or  c r os s - bor der  t r ans f e r  of  Per s ona l  Da t a ,  com pet i t i ve l y s ens i t i ve  t echnol ogi es ,  or  pe r s ona l  cus t om er  i nf or m at i on.  " Dat a r oom ” has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 03.  " Di r ec t  Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05( c ) .  " Di s c l os ur e  Schedul es ”  m eans  t he  Di s c l os ur e  Schedul es  de l i ve r ed by Se l l e r s  and Buyer  concur r ent l y wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent .  " Di s put ed Am ount s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i i i ) .  " Dol l a r s  or  $”  m eans  t he  l awf ul  cur r ency of  t he  Uni t ed St a t es .  " ERI SA” m eans  t he  Em pl oyee  Re t i r em ent  I ncom e Secur i t y Act  of  1974,  as  am ended,  and t he  r egul a t i ons  pr om ul ga t ed t her eunder .  " ERI SA Af f i l i a t e”  m eans  each t r ade  or  bus i nes s  ( whe t her  or  not  i ncor por a t ed)  t ha t  woul d be
t r ea t ed t oge t her  wi t h t he  Hear t l and Com pani es  or  any of  t he i r  Af f i l i a t es  as  a  " s i ngl e  em pl oyer ”  wi t hi n t he  m eani ng of  Sec t i on 414 of  t he  Code  or  Sec t i on 4001 of  ERI SA.  " Encum br ance”  m eans  any m or t gage ,  char ge ,  pl edge ,  c l a i m ,  equi t abl e  i nt e r es t ,  l i en ( s t a t ut or y or  ot her ) ,  encum br ance ,  opt i on,  s ecur i t y i nt e r es t ,  com m uni t y pr oper t y i nt e r es t ,  condi t i ona l  s a l e  or  t i t l e  r e t ent i on agr eem ent  ( i nc l udi ng any l eas e  i n t he  na t ur e  t he r eof ) ,  eas em ent ,  encr oachm ent ,  r i ght  of  way,  r i ght  of  f i r s t  r e f us a l ,  or  r es t r i c t i on on t he  r i ght  t o s e l l ,  t r ans f e r  or  di s pos e ,  i n each cas e  whe t her  a r i s i ng by cont r ac t  or  by oper a t i on of  l aw and whet her  vol unt a r y or  i nvol unt a r y.  " Envi r onm ent a l  At t r i but es ”  m eans  any em i s s i ons  and r enewabl e  ener gy c r edi t s ,  ener gy cons er va t i on c r edi t s ,  benef i t s ,  of f s e t s  and a l l owances ,  em i s s i on r educ t i on c r edi t s  or  wor ds  of  s i m i l a r  i m por t  or  r egul a t or y e f f ec t  ( i nc l udi ng em i s s i ons  r educ t i on c r edi t s  or  a l l owances  under  a l l  appl i cabl e  em i s s i on t r adi ng,  com pl i ance  or  budge t  pr ogr am s ,  or  any ot her  f eder a l ,  s t a t e  or  r egi ona l

em i s s i on,  r enewabl e  ener gy or  ener gy cons er va t i on t r adi ng or  budge t  pr ogr am )  t ha t  have  been he l d,  a l l oca t ed t o or  acqui r ed f or  t he  deve l opm ent ,  cons t r uc t i on,  owner s hi p,  l eas e ,  oper a t i on,  us e  or  m ai nt enance  of  t he  Hear t l and Com pani es  as  of :  ( i )  t he  da t e  of  t hi s  Agr eem ent ;  and ( i i )  f ut ur e  year s  f or  whi ch a l l oca t i ons  have  been es t abl i s hed and a r e  i n e f f ec t  as  of  t he  da t e  of  t hi s  Agr eem ent .  " Envi r onm ent a l  Cl a i m ”  m eans  any Act i on,  Gover nm ent a l  Or der ,  l i en,  f i ne ,  pena l t y,  or ,  a s  t o each,  any s e t t l em ent  or  j udgm ent  a r i s i ng t he r e f r om ,  by or  f r om  any Per s on a l l egi ng l i abi l i t y of  wha t ever  ki nd or  na t ur e  ( i nc l udi ng l i abi l i t y or  r es pons i bi l i t y f or  t he  cos t s  of  enf or cem ent  pr oceedi ngs ,  i nves t i ga t i ons ,  c l eanup,  gover nm ent a l  r es pons e ,  r em oval  or  r em edi a t i on,  na t ur a l  r es our ces  dam ages ,  pr oper t y dam ages ,  pe r s ona l  i nj ur i es ,  m edi ca l  m oni t or i ng,  pena l t i es ,  cont r i but i on,  i ndem ni f i ca t i on and i nj unc t i ve  r e l i e f )  a r i s i ng out  of ,  bas ed on or  r es ul t i ng f r om :  ( a )



 

-  12 -  4859- 2467- 6647. 5 t he  pr es ence ,  Re l eas e  of ,  or  expos ur e  t o,  any Hazar dous  M at e r i a l s ;  or  ( b)  any ac t ua l  or  a l l eged non- com pl i ance  wi t h any Envi r onm ent a l  Law or  t e r m  or  condi t i on of  any Envi r onm ent a l  Per m i t .  " Envi r onm ent a l  Law” m eans  any appl i cabl e  Law,  and any Gover nm ent a l  Or der  or  bi ndi ng agr eem ent  wi t h any Gover nm ent a l  Aut hor i t y:  ( a )  r e l a t i ng t o pol l ut i on ( or  t he  c l eanup t her eof )  or  t he  pr ot ec t i on of  na t ur a l  r es our ces ,  endanger ed or  t hr ea t ened s pec i es ,  hum an hea l t h or  s a f e t y or  t he  envi r onm ent  ( i nc l udi ng am bi ent  a i r ,  s oi l ,  s ur f ace  wat e r  or  gr oundwat e r ,  or  s ubs ur f ace  s t r a t a ) ;  or  ( b)  concer ni ng t he  pr es ence  of ,  expos ur e  t o,  or  t he  m anagem ent ,  m anuf ac t ur e ,  us e ,  cont a i nm ent ,  s t or age ,  r ecyc l i ng,  r ec l am at i on,  r eus e ,  t r ea t m ent ,  gener a t i on,  di s char ge ,  t r ans por t a t i on,  pr oces s i ng,  pr oduc t i on,  di s pos a l  or  r em edi a t i on of  any Hazar dous  M at e r i a l s .  The  t e r m  " Envi r onm ent a l  Law” i nc l udes  t he  f ol l owi ng ( i nc l udi ng t he i r  i m pl em ent i ng r egul a t i ons  and any s t a t e  ana l ogs ) :  t he  Com pr ehens i ve  Envi r onm ent a l  Res pons e ,  Com pens a t i on,
and Li abi l i t y Act  of  1980,  as  am ended by t he  Super f und Am endm ent s  and Reaut hor i za t i on Act  of  1986,  42 U. S. C.  §§ 9601 e t  s eq. ;  t he  Sol i d W as t e  Di s pos a l  Ac t ,  a s  am ended by t he  Res our ce  Cons er va t i on and Recover y Act  of  1976,  as  am ended by t he  Hazar dous  and Sol i d W as t e  Am endm ent s  of  1984,  42 U. S. C.  §§ 6901 e t  s eq. ;  t he  Feder a l  W at e r  Pol l ut i on Cont r ol  Ac t  of  1972,  as  am ended by t he  Cl ean W at er  Act  of  1977,  33 U. S. C.  §§ 1251 e t  s eq. ;  t he  Toxi c  Subs t ances  Cont r ol  Ac t  of  1976,  as  am ended,  15 U. S. C.  §§ 2601 e t  s eq. ;  t he  Em er gency Pl anni ng and Com m uni t y Ri ght - t o- Know Act  of  1986,  42 U. S. C.  §§ 11001 e t  s eq. ;  and t he  Cl ean Ai r  Ac t  of  1966,  as  am ended by t he  Cl ean Ai r  Ac t  Am endm ent s  of  1990,  42 U. S. C.  §§ 7401 e t  s eq. ;  and,  t he  Occupa t i ona l  Saf e t y and Hea l t h Act  of  1970,  as  am ended,  29 U. S. C.  §§ 651 e t  s eq.  " Envi r onm ent a l  Not i ce”  m eans  any wr i t t en di r ec t i ve ,  not i ce  of  vi ol a t i on or  i nf r ac t i on,  or  not i ce  r es pec t i ng any Envi r onm ent a l  Cl a i m  r e l a t i ng t o ac t ua l  or  a l l eged non- com pl i ance  wi t h any Envi r onm ent a l  Law or  any t e r m  or

condi t i on of  any Envi r onm ent a l  Per m i t .  " Envi r onm ent a l  Per m i t ”  m eans  any Per m i t ,  c l ea r ance ,  cons ent ,  wa i ver ,  c l os ur e ,  exem pt i on,  or  bi ndi ng dec i s i on or  de t e r m i na t i on r equi r ed under  or  i s s ued,  gr ant ed,  gi ven,  aut hor i zed by or  m ade  pur s uant  t o Envi r onm ent a l  Law.  " Equi pm ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( h) .  " Es t i m at ed Cl os i ng Cas h”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng I ndebt ednes s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng PP& E Am ount ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng St a t em ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng Tr ans ac t i on Expens es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Es t i m at ed Cl os i ng W or ki ng Capi t a l ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( a ) ( i i ) .  " Expor t  Cont r ol  Laws ”  s ha l l  m ean a l l  appl i cabl e  Laws  r e l a t i ng t o t he  expor t  or  r e -  expor t  of  com m odi t i es ,  t echnol ogi es ,  or  s e r vi ces  i nc l udi ng t he  Expor t  Adm i ni s t r a t i on Act  of  1979,  24 U. S. C.  §§ 2401- 2420,  t he
I nt e r na t i ona l  Em er gency Econom i c  Power s  Act ,  50 U. S. C.



 

-  13 -  4859- 2467- 6647. 5 §§ 1701- 1706,  t he  Tr adi ng wi t h t he  Enem y Act ,  50 U. S. C.  §§ 1 e t .  s eq. ,  t he  Ar m s  Expor t  Cont r ol  Ac t ,  22 U. S. C.  §§ 2778 and 2779,  and t he  I nt e r na t i ona l  Boycot t  Pr ovi s i ons  of  Sec t i on 999 of  t he  U. S.  I nt e r na l  Revenue  Code  of  1986.  " FCPA” m eans  t he  U. S.  For e i gn Cor r upt  Pr ac t i ces  Act  of  1977.  " Fi nanc i a l  St a t em ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " Fr aud”  m eans ,  wi t h r es pec t  t o t he  br eachi ng par t y,  t ha t  ( a )  s uch par t y had ac t ua l  knowl edge  ( as  oppos ed t o i m put ed or  cons t r uc t i ve  knowl edge)  t ha t  a  r epr es ent a t i on or  war r ant y m ade  by s uch par t y was  unt r ue  when m ade ,  ( b)  s uch r epr es ent a t i ons  and war r ant i es  wer e  m ade  wi t h t he  expr es s  i nt ent  or  wi t h r eckl es s nes s  t o i nduce  anot her  par t y t o r e l y t he r eon t o s uch ot her  par t y’ s  de t r i m ent  and ( c )  s uch ac t i on or  i nac t i on was  r e l i ed upon by s uch ot her  par t y and r es ul t ed i n Los s es .  " GAAP” m eans  Uni t ed St a t es  gener a l l y accept ed account i ng pr i nc i pl es  i n e f f ec t  f r om  t i m e  t o t i m e .  " Gl ade”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Gover nm ent  Cont r ac t s ”  has  t he
m eani ng s e t  f or t h i n Sec t i on 3. 08( a ) ( x) .  " Gover nm ent a l  Aut hor i t y”  m eans  any f eder a l ,  s t a t e ,  l oca l  or  f or e i gn gover nm ent  or  pol i t i ca l  s ubdi vi s i on t he r eof ,  or  any agency,  aut hor i t y,  com m i s s i on or  i ns t r um ent a l i t y of  s uch gover nm ent  or  pol i t i ca l  s ubdi vi s i on,  or  any quas i - gover nm ent a l  aut hor i t y ( t o t he  ext ent  de t e r m i na t i ons  by s uch ent i t y have  t he  f or ce  of  Law) ,  or  any a r bi t r a t or ,  cour t  or  t r i buna l  of  com pet ent  j ur i s di c t i on.  " Gover nm ent a l  Or der ”  m eans  any or der ,  wr i t ,  j udgm ent ,  i nj unc t i on,  decr ee ,  s t i pul a t i on,  de t e r m i na t i on or  awar d ent e r ed by or  wi t h any Gover nm ent a l  Aut hor i t y.  " Guar ant eed Obl i ga t i ons ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 13.  " Guar ant y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 13.  " HI PAA” m eans  t he  Hea l t h I ns ur ance  Por t abi l i t y and Account abi l i t y Act  of  1996,  as  am ended by t he  Hea l t h I nf or m at i on Technol ogy f or  Econom i c  and Cl i ni ca l  Hea l t h Act  ( Ti t l e  XI I I  of  t he  Am er i can Recover y and Re i nves t m ent  Act  of  2009) ,  i nc l udi ng t he  i m pl em ent i ng r egul a t i ons  cont a i ned i n 45 CFR Par t s  160,  162 and 164.  " HSR Act ”

m eans  t he  Har t - Scot t - Rodi no Ant i t r us t  I m pr ovem ent s  Act  of  1976 and t he  r ul es  and r egul a t i ons  pr om ul ga t ed t he r eunder ,  i n each cas e ,  a s  am ended,  or  any s ucces s or  s t a t ut e ,  r ul es  and r egul a t i ons  t he r e t o.  " Hazar dous  M at e r i a l s ”  m eans :  ( a )  any m at e r i a l ,  s ubs t ance ,  chem i ca l ,  was t e ,  pr oduc t ,  de r i va t i ve ,  com pound,  m i xt ur e ,  s ol i d,  l i qui d,  m i ner a l  or  gas ,  i n each cas e ,  whe t her  na t ur a l l y occur r i ng or  m anm ade ,  t ha t  i s  hazar dous ,  acut e l y hazar dous ,  t oxi c ,  or  wor ds  of  s i m i l a r  i m por t  or  r egul a t or y e f f ec t  under  Envi r onm ent a l  Laws ;  and ( b)  any pe t r ol eum  or  pe t r ol eum - der i ved



 

-  14 -  4859- 2467- 6647. 5 pr oduc t s ,  r adon,  r adi oac t i ve  m at e r i a l s  or  was t es ,  a s bes t os  i n any f or m ,  l ead or  l ead- cont a i ni ng m at e r i a l s ,  ur ea  f or m al dehyde  f oam  i ns ul a t i on,  pol ychl or i na t ed bi phenyl s  ( " PCBs ”) ,  pe r -  and pol yf l uor oa l kyl  s ubs t ances  and gr eenhous e  gas es .  " Hear t l and Com pani es ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Hear t l and Agr i cul t ur e  Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( c ) .  " Hear t l and Lever age  Lender  Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( d) .  " Hom e Fed LOC Payof f  Am ount ”  m eans  t he  s um  of  ( i )  t he  pr i nc i pa l  am ount  out s t andi ng under  t he  Pur chas ed Com pany’ s  l i ne  of  c r edi t  and pr om i s s or y not e ,  l oan num ber  16797170,  da t ed J une  2,  2021,  wi t h Hom e Feder a l  Savi ngs  &  Loan As s oc i a t i on of  Gr and I s l and pl us  ( i i )  any unpa i d i nt e r es t ;  pr ovi ded,  however ,  s uch am ount  s ha l l  not  i n any cas e  exceed $1, 305, 000.  " I T Sys t em s ”  m eans  a l l  Sof t war e ,  com put e r  ha r dwar e ,  s e r ver s ,  com m uni ca t i ons  ne t wor ks ,  voi ce  and da t a  s wi t ches  and r out e r s ,  m i c r opr oces s or s ,  f i r m war e ,  pl a t f or m s ,  pe r i pher a l s ,  and
s i m i l a r  or  r e l a t ed i t em s  of  aut om at ed,  com put e r i zed,  or  ot her  i nf or m at i on t echnol ogy ( I T)  ne t wor ks  and s ys t em s  ( i nc l udi ng t e l ecom m uni ca t i ons  ne t wor ks  and s ys t em s  f or  voi ce ,  da t a  and vi deo)  owned,  l eas ed,  or  l i cens ed by t he  Hear t l and Com pani es .  " I m por t  Com pl i ance”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 26( h) .  " I ndebt ednes s ”  m eans ,  wi t hout  dupl i ca t i on and wi t h r es pec t  t o t he  Hear t l and Com pani es ,  a l l  ( a )  i ndebt ednes s  f or  bor r owed m oney;  ( b)  de f e r r ed pur chas e  pr i ce  l i abi l i t i e s ,  i nc l udi ng any def e r r ed pur chas e  pr i ce  wi t h r es pec t  t o any pr oper t y,  a s s e t s  or  s e r vi ces ,  i nc l udi ng wi t h r es pec t  t o pas t  acqui s i t i ons ,  or  any am ount s  payabl e  under  any pur chas e  agr eem ent  or  i n cons i der a t i on of  a  covenant  not  t o com pet e ,  a s  wel l  a s  any l i abi l i t i e s  i n connec t i on wi t h condi t i ona l  s a l e  or  t i t l e  r e t ent i on obl i ga t i ons  ( but  exc l udi ng t r ade  payabl es  t o t he  ext ent  s uch t r ade  payabl es  a r e  i nc l uded as  a  Cur r ent  Li abi l i t y i n t he  ca l cul a t i on of  Cl os i ng W or ki ng Capi t a l ) ;  ( c )  obl i ga t i ons  evi denced by not es ,  bonds ,  debent ur es  or  ot her  s i m i l a r

i ns t r um ent s ;  ( d)  obl i ga t i ons  under  any i nt e r es t  r a t e ,  cur r ency s wap or  ot her  hedgi ng agr eem ent  or  a r r angem ent ;  ( e )  r e i m bur s em ent  obl i ga t i ons  under  any l e t t e r  of  c r edi t ,  banker ’ s  accept ance  or  s i m i l a r  c r edi t  t r ans ac t i ons ;  ( f )  any def e r r ed payr ol l  Taxes ,  whe t her  def e r r ed by t he  Hear t l and Com pani es  or  by an em pl oyee  of  t he  Hear t l and Com pani es  ( i nc l udi ng t he  am ount  of  any payr ol l  or  wi t hhol di ng Taxes  def e r r ed pur s uant  t o t he  CARES Act ) ;  ( g)  guar ant ees  m ade  by t he  Hear t l and Com pani es  on beha l f  of  any Per s on;  ( h)  a l l  l i abi l i t i e s  under  l eas es  t ha t  a r e  r equi r ed t o be  account ed f or  as  capi t a l  or  f i nance  l eas es  under  GAAP;  ( i )  a l l  obl i ga t i ons  wi t h r es pec t  t o any unf unded or  under f unded em pl oyee  benef i t  pl an,  pr ogr am  or  a r r angem ent  wi t h r es pec t  t o cur r ent  or  f or m er  em pl oyees  or  s e r vi ce  pr ovi der s  of  a  Hear t l and Com pany,  i nc l udi ng any pens i on,  f l exi bl e  s pendi ng account s  or  r e t i r ee  hea l t h pl an or  pr ogr am ,  and a l l  unpa i d benef i t  pl an cont r i but i ons  or  cont i ngent  obl i ga t i ons ,  de f e r r ed com pens a t i on am ount s ,  and unpa i d bonus es  f or  pr i or
f i s ca l  year s ,  and any s ever ance  or  ot her  paym ent s  due  any f or m er  em pl oyee ,  s e r vi ce  pr ovi der  or  cont r ac t or  of  any Hear t l and Com pany who has  been t e r m i na t ed pr i or  t o t he  Cl os i ng,  t oge t her  wi t h t he  em pl oyer  por t i on of  any payr ol l  Taxes  a t t r i but abl e  t o s uch obl i ga t i ons ;  ( j )  t he  am ount  by



 

-  15 -  4859- 2467- 6647. 5 whi ch out s t andi ng checks  exceed t he  ba l ance  of  account s  on whi ch s uch checks  wer e  dr awn;  ( k)  any unpa i d am ount s  owed by a  Hear t l and Com pany t o any Se l l e r ,  Af f i l i a t e  of  any Se l l e r  or  Re l a t ed Par t y of  any Se l l e r ,  i nc l udi ng any am ount s  due  and owi ng under  or  payabl e  i n connec t i on wi t h t he  t e r m i na t i on of  any Re l a t ed Par t y Agr eem ent s ;  ( l )  a l l  dec l a r ed and unpa i d di vi dends  or  di s t r i but i ons  of  t he  Hear t l and Com pani es ;  ( m )  any am ount s  ( i nc l udi ng t he  em pl oyer  por t i on of  any payr ol l  Taxes )  r equi r ed t o be  pa i d t o s a t i s f y and ext i ngui s h or  t e r m i na t e  any phant om  equi t y or  equi t y appr ec i a t i on r i ght s ;  and ( n)  any unpa i d i nt e r es t ,  pr epaym ent  pena l t i es ,  pr em i um s ,  cos t s  and f ees  t ha t  woul d a r i s e  or  becom e due  as  a  r es ul t  of  t he  pr epaym ent  of  any of  t he  obl i ga t i ons  r e f e r r ed t o i n t he  f or egoi ng c l aus es  ( a )  t hr ough ( m ) .  " I ndem ni f i ed Par t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05.  " I ndem ni f yi ng Par t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05.  " I ndependent  Account ant ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c )
( i i i ) .  " I ns ur ance  Pol i c i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 17.  " I nt e l l ec t ua l  Pr oper t y”  m eans  any and a l l  r i ght s  i n,  a r i s i ng out  of ,  or  as s oc i a t ed wi t h any of  t he  f ol l owi ng i n any j ur i s di c t i on t hr oughout  t he  wor l d:  ( a )  i s s ued pa t ent s  and pa t ent  appl i ca t i ons  ( whe t her  pr ovi s i ona l  or  non- pr ovi s i ona l ) ,  i nc l udi ng di vi s i ona l s ,  cont i nua t i ons ,  cont i nua t i ons - i n- par t ,  s ubs t i t ut i ons ,  r e i s s ues ,  r eexam i na t i ons ,  ext ens i ons ,  or  r es t or a t i ons  of  any of  t he  f or egoi ng,  and ot her  Gover nm ent a l  Aut hor i t y- i s s ued i ndi c i a  of  i nvent i on owner s hi p ( i nc l udi ng ce r t i f i ca t es  of  i nvent i on,  pe t t y pa t ent s ,  and pa t ent  ut i l i t y m ode l s )  ( " Pa t ent s ” ) ;  ( b)  t r adem ar ks ,  s e r vi ce  m ar ks ,  l ogos ,  and t r ade  nam es ,  t oge t her  wi t h t he  goodwi l l  connec t ed wi t h t he  us e  of  and s ym bol i zed by,  and a l l  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  of ,  any of  t he  f or egoi ng ( " Tr adem ar ks ”) ;  ( c )  copyr i ght s  and wor ks  of  aut hor s hi p,  whe t her  or  not  copyr i ght abl e ,  and a l l  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  of  any of  t he  f or egoi ng ( " Copyr i ght s ” ) ;  ( d)

i nt e r ne t  dom ai n nam es  and s oc i a l  m edi a  account  or  us e r  nam es  ( i nc l udi ng " handl es ” ) ,  whe t her  or  not  Tr adem ar ks ,  a l l  a s s oc i a t ed web addr es s es ,  URLs ,  webs i t es  and web pages ,  s oc i a l  m edi a  s i t es  and pages ,  and a l l  cont ent  and da t a  t he r eon or  r e l a t i ng t he r e t o,  whe t her  or  not  Copyr i ght s ;  ( e )  m as k wor ks ,  and a l l  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  t he r eof ;  ( f )  i ndus t r i a l  des i gns ,  and a l l  Pa t ent s ,  r egi s t r a t i ons ,  appl i ca t i ons  f or  r egi s t r a t i on,  and r enewal s  t he r eof ;  ( g)  t r ade  s ec r e t s ,  know- how,  i nvent i ons  ( whe t her  or  not  pa t ent abl e ) ,  di s cover i es ,  t echnol ogy,  bus i nes s  and t echni ca l  i nf or m at i on,  da t abas es ,  da t a  com pi l a t i ons  and col l ec t i ons ,  t ool s ,  m et hods ,  pr oces s es ,  t echni ques ,  and ot her  conf i dent i a l  and pr opr i e t a r y i nf or m at i on and a l l  r i ght s  t he r e i n ( " Tr ade  Secr e t s ” ) ;  ( h)  com put e r  pr ogr am s ,  oper a t i ng s ys t em s ,  appl i ca t i ons ,  f i r m war e ,  and ot her  code ,  i nc l udi ng a l l  s our ce  code ,  obj ec t  code ,  appl i ca t i on pr ogr am m i ng i nt e r f aces ,  da t a  f i l e s ,  da t abas es ,  pr ot ocol s ,  s pec i f i ca t i ons ,  and ot her  docum ent a t i on t her eof ;  and
( i )  r i ght s  of  publ i c i t y.  " I nt e r i m  Bal ance  Shee t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " I nt e r i m  Bal ance  Shee t  Da t e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .  " I nt e r i m  Fi nanc i a l  St a t em ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05( a ) .



 

-  16 -  4859- 2467- 6647. 5 " Knowl edge”  or  any ot her  s i m i l a r  knowl edge  qua l i f i ca t i on m eans  t he  ac t ua l  knowl edge  of  Gor don Gl ade ,  J e f f  Ke l l e r ,  Rober t  Ca l dwel l  and Er i c  M al l ak,  and t he  knowl edge  t ha t  s uch m anager s  and of f i ce r s  woul d have  a f t e r  r eas onabl e  i nqui r y.  " Law” m eans  any s t a t ut e ,  l aw,  or di nance ,  edi c t ,  di r ec t i ve ,  enf or ceabl e  gui dance ,  s t andar d of  ca r e ,  pr onouncem ent ,  r egul a t i on,  r ul e ,  code ,  or der ,  cons t i t ut i on,  t r ea t y,  com m on l aw,  i nj unc t i on,  r ul i ng,  j udgm ent ,  decr ee ,  ot her  r equi r em ent  or  r ul e  of  l aw enac t ed,  adopt ed,  pr om ul ga t ed,  i m pl em ent ed or  ot her wi s e  put  i nt o e f f ec t  by any Gover nm ent a l  Aut hor i t y.  " Li abi l i t i e s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 06.  " Li cens ed I nt e l l ec t ua l  Pr oper t y”  m eans  a l l  I nt e l l ec t ua l  Pr oper t y i n whi ch t he  Hear t l and Com pani es  hol d any r i ght s  or  i nt e r es t s  gr ant ed by ot her  Per s ons ,  i nc l udi ng any Se l l e r  or  any of  t he i r  Af f i l i a t es .  " Los s es ”  m eans  paym ent s ,  l os s es ,  dam ages ,  l i abi l i t i e s ,  di s bur s em ent s ,  de f i c i enc i es ,  i nj ur i es ,  Ac t i ons ,  de f i c i enc i es ,  s e t t l em ent s ,  j udgm ent s ,  i nt e r es t ,  awar ds ,
pena l t i es ,  f i nes ,  cos t s  or  expens es  of  wha t ever  ki nd,  i nc l udi ng a t t or neys ’ ,  account i ng and ot her  pr of es s i ona l  f ees  and t he  cos t  of  enf or c i ng any r i ght  t o i ndem ni f i ca t i on her eunder .  " M at e r i a l  Adver s e  Ef f ec t ”  m eans  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  t ha t  i s ,  or  woul d r eas onabl y be  expec t ed t o becom e,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l l y adver s e  t o ( a )  t he  bus i nes s ,  oper a t i ons ,  r es ul t s  of  oper a t i ons ,  condi t i on ( f i nanc i a l  or  ot her wi s e )  or  as s e t s  of  t he  Hear t l and Com pani es ,  or  ( b)  t he  abi l i t y of  any Se l l e r  or  t he  Hear t l and Com pani es  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby on a  t i m el y bas i s ;  pr ovi ded,  however ,  t ha t  " M at e r i a l  Adver s e  Ef f ec t ”  s ha l l  not  i nc l ude  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change ,  di r ec t l y or  i ndi r ec t l y,  a r i s i ng out  of  or  a t t r i but abl e  t o:  ( i )  gener a l  econom i c  or  pol i t i ca l  condi t i ons ;  ( i i )  condi t i ons  gener a l l y a f f ec t i ng t he  i ndus t r i es  i n whi ch t he  Hear t l and Com pani es  oper a t e ;  ( i i i )  any changes  i n

f i nanc i a l  or  s ecur i t i e s  m ar ke t s  i n gener a l ;  ( i v)  ac t s  of  war  ( whe t her  or  not  dec l a r ed) ,  a r m ed hos t i l i t i e s  or  t e r r or i s m ,  or  t he  es ca l a t i on or  wor s eni ng t her eof ;  ( v)  com pl i ance  wi t h t he  t e r m s  of ,  or  t he  t aki ng of  any ac t i on r equi r ed or  pe r m i t t ed by,  t hi s  Agr eem ent  and t he  ot her  agr eem ent s  cont em pl a t ed her eby,  except  pur s uant  t o Sec t i on 6. 10;  ( vi )  any changes  i n appl i cabl e  Laws  or  account i ng r ul es ,  i nc l udi ng GAAP;  ( vi i )  any ac t s  of  God,  ca l am i t i es ,  ea r t hquakes ,  f l oods ,  hur r i canes ,  t or nadoes ,  na t ur a l  di s as t e r s  or  epi dem i cs ,  pandem i cs ,  di s eas e  out br eaks  or  ot her  publ i c  hea l t h em er genc i es  or  t he  e f f ec t s  t he r eof ,  i nc l udi ng t he  i m pos i t i on by a  Gover nm ent a l  Aut hor i t y of  any t r ave l  r es t r i c t i ons ,  quar ant i ne  m eas ur es ,  f ac t or y or  ot her  c l os ur es  or  s uppl y cha i n bl ockages  or  r es t r i c t i ons  a f t e r  t he  da t e  her eof ,  i nc l udi ng COVI D- 19 and any COVI D- 19 M eas ur es ;  ( vi i i )  t he  publ i c  announcem ent ,  pendency or  com pl e t i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  or  ( i x)  any f a i l ur e  by t he  Hear t l and Com pani es  t o m ee t  any publ i s hed or
i nt e r na l l y pr epar ed es t i m at es  of  r evenues ,  ea r ni ngs  or  ot her  econom i c  per f or m ance  f or  any per i od endi ng on or  a f t e r  t he  da t e  of  t hi s  Agr eem ent  pr ovi ded t ha t  i n t he  cas e  of  t hi s  c l aus e  ( i x) ,  t he  under l yi ng caus e  of ,  or  f ac t s  gi vi ng r i s e  or  cont r i but i ng t o,  s uch changes  or  f a i l ur e  m ay be  t aken i nt o account  i n de t e r m i ni ng whet her  a  M at e r i a l  Adver s e  Ef f ec t  has  occur r ed i f  not  ot her wi s e  except ed f r om  t hi s  de f i ni t i on;  pr ovi ded,  f ur t her ,  however ,  t ha t  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  r e f e r r ed t o i n c l aus es  ( i )  t hr ough ( i v) ,  ( vi )  or  ( vi i )  i m m edi a t e l y above  s ha l l  be  t aken i nt o account  i n



 

-  17 -  4859- 2467- 6647. 5 de t e r m i ni ng whet her  a  M at e r i a l  Adver s e  Ef f ec t  has  occur r ed or  woul d r eas onabl y be  expec t ed t o occur  t o t he  ext ent  t ha t  s uch event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  has  a  di s pr opor t i ona t e  e f f ec t  on t he  Hear t l and Com pani es  com par ed t o ot her  pa r t i c i pant s  i n t he  i ndus t r i es  i n whi ch t he  Hear t l and Com pani es  conduc t  t he i r  bus i nes s es .  " M at e r i a l  Cont r ac t s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 08( a ) .  " M at e r i a l  Cus t om er s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 15.  " Net  W or ki ng Capi t a l  Ca l cul a t i on Schedul e”  m eans  t he  exam pl e  ca l cul a t i on of  ( a )  t he  Cur r ent  As s e t s  of  t he  Hear t l and Com pani es ,  l e s s  ( b)  t he  Cur r ent  Li abi l i t i e s  of  t he  Hear t l and Com pani es ,  a t t ached as  Schedul e  1 her e t o.  " NM S W ar r ant y”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " NM S W ar r ant y Shar es ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Oak Hi l l ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Owned Rea l  Pr oper t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( b)  " PPACA” m eans  t he  Pa t i ent  Pr ot ec t i on and
Af f or dabl e  Car e  Act  ( Publ i c  Law No.  111- 148) ,  a s  am ended by t he  Hea l t h Car e  and Educa t i on Reconc i l i a t i on Act  of  2010 ( Publ i c  Law No.  111- 152) .  " Per m i t s ”  m eans  a l l  pe r m i t s ,  l i cens es ,  f r anchi s es ,  appr ova l s ,  aut hor i za t i ons ,  r egi s t r a t i ons ,  ce r t i f i ca t es ,  va r i ances  and s i m i l a r  r i ght s  obt a i ned,  or  r equi r ed t o be  obt a i ned,  f r om  Gover nm ent a l  Aut hor i t i e s .  " Per m i t t ed Encum br ances ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 09( a ) .  " Per s on”  m eans  an i ndi vi dua l ,  cor por a t i on,  pa r t ner s hi p,  j oi nt  vent ur e ,  l i m i t ed l i abi l i t y com pany,  Gover nm ent a l  Aut hor i t y,  uni ncor por a t ed or gani za t i on,  t r us t ,  a s s oc i a t i on or  ot her  ent i t y.  " Per s ona l  Da t a”  m eans  any i nf or m at i on t ha t  a l l ows  t he  i dent i f i ca t i on of  a  na t ur a l  pe r s on,  i nc l udi ng a  nam e,  an i dent i f i ca t i on num ber ,  l oca t i on da t a ,  an onl i ne  i dent i f i e r  or  t o one  or  m or e  f ac t or s  s pec i f i c  t o t he  phys i ca l ,  phys i ol ogi ca l ,  gene t i c ,  m ent a l ,  econom i c ,  cul t ur a l  or  s oc i a l  i dent i t y of  t ha t  na t ur a l  pe r s on or  t ha t  i s  ot her wi s e  cons i der ed " per s ona l  da t a , ”  " per s ona l  i nf or m at i on, ”  " per s ona l l y i dent i f i abl e  i nf or m at i on”

or  t he  equi va l ent  under  appl i cabl e  Dat a  Pr i vacy and Secur i t y Laws .  " Pl a t f or m  Agr eem ent s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 11( h) .  " Pos t - Cl os i ng Adj us t m ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( b) ( i i ) .



 

-  18 -  4859- 2467- 6647. 5 " Pos t - Cl os i ng Tax Per i od”  m eans  any t axabl e  per i od begi nni ng a f t e r  t he  Cl os i ng Dat e  and,  wi t h r es pec t  t o any t axabl e  per i od begi nni ng bef or e  and endi ng a f t e r  t he  Cl os i ng Dat e ,  t he  por t i on of  s uch t axabl e  per i od begi nni ng a f t e r  t he  Cl os i ng Dat e .  " Pos t - Cl os i ng Taxes ”  m eans  Taxes  of  t he  Hear t l and Com pani es  f or  any Pos t - Cl os i ng Tax Per i od.  " Pr e - Cl os i ng Tr ans f e r s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 12( f ) .  " Pr e - Cl os i ng Tr ans f e r  As s e t s  and Li abi l i t i e s ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 12( f ) .  " Pr e - Cl os i ng Tax Per i od”  m eans  any t axabl e  per i od endi ng on or  be f or e  t he  Cl os i ng Dat e  and,  wi t h r es pec t  t o any t axabl e  per i od begi nni ng bef or e  and endi ng a f t e r  t he  Cl os i ng Dat e ,  t he  por t i on of  s uch t axabl e  per i od endi ng on and i nc l udi ng t he  Cl os i ng Dat e .  " Pr e - Cl os i ng Taxes ”  m eans  Taxes  of  t he  Hear t l and Com pani es  f or  any Pr e - Cl os i ng Tax Per i od.  " Pr i vacy Pol i c i es ”  m eans  a l l  publ i s hed,  pos t ed,  and agr eem ent s  and pol i c i es  r e l a t i ng t o t he  Hear t l and Com pani es ’  col l ec t i on,  us e ,  s t or age ,  di s c l os ur e ,  or  c r os s - bor der
t r ans f e r  of  Per s ona l  Da t a .  " Pur chas e  Pr i ce”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 02.  " Pur chas e  Pr i ce  Al l oca t i on Per cent ages ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 02.  " Pur chas ed Com pany”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " R& W  I ns ur ance  Pol i cy”  m eans  t he  buyer - s i de  r epr es ent a t i on and war r ant y i ns ur ance  pol i cy bound i n f avor  of  Buyer  as  of  t he  da t e  her eof .  " Rea l  Pr oper t y”  m eans  t he  Owned Rea l  Pr oper t y,  t oge t her  wi t h a l l  bui l di ngs ,  s t r uc t ur es  and f ac i l i t i e s  l oca t ed t he r eon.  " Re l a t ed Par t y”  m eans  ( i )  any pr es ent  of f i ce r ,  di r ec t or ,  m anager ,  s har ehol der  or  m em ber  of  t he  Hear t l and Com pani es  or  any Af f i l i a t e  of  t he  Hear t l and Com pani es  or  any Se l l e r ;  ( i i )  any Se l l e r  or  any Se l l e r ’ s  s pous e ;  ( i i i )  any m em ber  of  t he  " i m m edi a t e  f am i l y”  ( as  s uch t e r m  i s  de f i ned under  Rul e  16a- 1( e )  of  t he  Secur i t i e s  Exchange  Act  of  1934)  of  any Se l l e r  or  any Se l l e r ’ s  s pous e ;  or  ( i v)  any Af f i l i a t e  ( ot her  t han a  Hear t l and Com pany,  Hear t l and Agr i cul t ur e  LLC,  an I owa  l i m i t ed l i abi l i t y com pany,  Hear t l and Ag Kans as ,  LLC,  a  Kans as  l i m i t ed

l i abi l i t y com pany,  Hear t l and Guar ant y,  LLC a  Nebr as ka  l i m i t ed l i abi l i t y com pany,  or  Hear t l and Lever age  Lender ,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany)  of  a  Hear t l and Com pany.  " Re l a t ed Par t y Agr eem ent s ”  m eans  any Cont r ac t  be t ween any Re l a t ed Par t y,  on t he  one  hand,  and any of  t he  Hear t l and Com pani es ,  on t he  ot her  hand,  i n each cas e ,  ot her  t han t hi s  Agr eem ent .



 

-  19 -  4859- 2467- 6647. 5 " Rel a t ed Par t y Account ”  m eans  any account ,  l oan,  or  ot her  obl i ga t i on ( whe t her  cur r ent  or  l ong- t e r m )  out s t andi ng be t ween any Re l a t ed Par t y,  on t he  one  hand,  and any of  t he  Hear t l and Com pani es ,  on t he  ot her  hand,  ot her  t han,  i n t he  cas e  of  a  Re l a t ed Par t y who i s  an em pl oyee ,  any s a l a r y or  wages  and benef i t s  owed by a  Hear t l and Com pany i n t he  or di nar y cour s e  of  bus i nes s  whi ch a r e  not  pas t  due  as  of  t he  Cl os i ng Dat e  and whi ch a r e  i nc l uded as  a  Cur r ent  Li abi l i t y i n t he  ca l cul a t i on of  Cl os i ng W or ki ng Capi t a l .  " Re l eas e”  m eans  any ac t ua l  or  t hr ea t ened r e l eas e ,  s pi l l i ng,  l eaki ng,  pum pi ng,  pour i ng,  em i t t i ng,  em pt yi ng,  di s char gi ng,  i nj ec t i ng,  es capi ng,  l eachi ng,  dum pi ng,  abandonm ent ,  di s pos i ng or  a l l owi ng t o es cape  or  m i gr a t e  i nt o or  t hr ough t he  envi r onm ent  ( i nc l udi ng am bi ent  a i r  ( i ndoor  or  out door ) ) ,  s ur f ace  wat e r ,  gr oundwat e r ,  l and s ur f ace  or  s ubs ur f ace  s t r a t a  or  wi t hi n any bui l di ng,  s t r uc t ur e ,  f ac i l i t y or  f i xt ur e ) .  " Repr es ent a t i ve”  m eans ,  wi t h r es pec t  t o any Per s on,  any and a l l  di r ec t or s ,  m anager s ,
m anagi ng- m em ber s  or  ot her  m em ber s  of  s uch Per s on’ s  gover ni ng body,  of f i ce r s ,  em pl oyees ,  cons ul t ant s ,  advi s or s ,  couns e l ,  account ant s  and Af f i l i a t es .  " Res ol ut i on Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i i ) .  " Res t r i c t ed Bus i nes s ”  m eans  any bus i nes s  t ha t  i s  com pet i t i ve  wi t h t he  Bus i nes s  as  conduc t ed as  of  t he  Cl os i ng Dat e .  " Res t r i c t ed Cas h”  m eans  $1, 242, 000.  " Res t r i c t ed Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 07( a ) .  " Res t r i c t ed Se l l e r ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 07( a ) .  " Revi ew Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i ) .  " Sa l es  and Us e  Taxes ”  m eans  any s a l es ,  us e  or  va l ue  added Taxes  a r i s i ng wi t h r es pec t  t o s a l es  or  l eas es  m ade ,  or  s e r vi ces  pr ovi ded,  by any Hear t l and Com pany wi t h r es pec t  t o any Pr e -  Cl os i ng Tax Per i od.  " Sa l es  and Us e  Tax Re t ur n”  m eans  a l l  Tax Re t ur ns  r e l a t ed t o any Sa l es  and Us e  Taxes .  " Secur i t i e s ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Se l l e r  Account ant s ”  m eans  For vi s  LLP.  " Se l l e r  Fundam ent a l  Repr es ent a t i ons ”  m eans  t he  r epr es ent a t i ons  and war r ant i es  i n

Sec t i on 3. 01,  Sec t i on 3. 02,  Sec t i on 3. 03,  Sec t i on 3. 04,  Sec t i on 3. 25,  Sec t i on 4. 01,  Sec t i on 4. 02,  Sec t i on 4. 03,  Sec t i on 4. 04 and Sec t i on 4. 05.  " Se l l e r  I ndem ni t ees ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 04.  " Se l l e r  Re l eas i ng Par t i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 11.  " Se l l e r  Repr es ent a t i ve”  has  t he  m eani ng s e t  f or t h i n Sec t i on 11. 01.



 

-  20 -  4859- 2467- 6647. 5 " Se l l e r  Repr es ent a t i ve  Dut i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 11. 01( a ) .  " Se l l e r  Re t ur ns ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( c ) .  " Se l l e r  Taxes ”  m eans  ( i )  a l l  Taxes  i m pos ed upon any Hear t l and Com pany wi t h r es pec t  t o any Pr e - Cl os i ng Tax Per i od;  ( i i )  wi t h r es pec t  t o any St r addl e  Per i od,  a l l  Taxes  i m pos ed on any Hear t l and Com pany whi ch a r e  a l l ocabl e ,  pur s uant  t o Sec t i on 7. 03,  t o t he  Pr e - Cl os i ng Tax Per i od;  ( i i i )  a l l  Taxes  of  any m em ber  of  an a f f i l i a t ed,  cons ol i da t ed,  com bi ned,  or  uni t a r y gr oup of  whi ch any Hear t l and Com pany i s  or  was  a  m em ber  on or  pr i or  t o t he  Cl os i ng Dat e ,  i nc l udi ng pur s uant  t o Tr eas ur y Regul a t i on Sec t i on 1. 1502- 6 or  any ana l ogous  or  s i m i l a r  Law;  ( i v)  a l l  Taxes  of  any Per s on i m pos ed on a  Hear t l and Com pany as  a  t r ans f e r ee  or  s ucces s or ,  by cont r ac t  or  pur s uant  t o any Law,  whi ch Taxes  r e l a t e  t o an event ,  t r ans ac t i on,  or  agr eem ent  occur r i ng or  ent e r ed i nt o bef or e  t he  Cl os i ng;  ( v)  a l l  em pl oyer  Taxes  i m pos ed as  a  r es ul t  of  any Cl os i ng I ndebt ednes s  or  Tr ans ac t i on Expens e  t o t he
ext ent  not  deduc t ed a t  Cl os i ng f r om  t he  Cl os i ng Pur chas e  Pr i ce ;  ( vi )  a l l  Taxes  of  Se l l e r s ;  and ( vi i )  f or  t he  avoi dance  of  doubt ,  t he  am ount  of  any i m put ed under paym ent  ( as  des c r i bed i n Sec t i on 6225 of  t he  Code)  i m pos ed on any Hear t l and Com pany and a l l ocabl e  t o any Se l l e r  or  a t t r i but abl e  t o any of  t he  Secur i t i e s  dur i ng t axabl e  year s ,  or  por t i ons  t he r eof ,  when t he  Se l l e r s  owned t he  Secur i t i e s  ( t he  " Se l l e r  Owner s hi p Per i od”) ,  or  any ot her  i ncom e t ax as s es s m ent  i m pos ed on any Hear t l and Com pany under  any s i m i l a r  pr ovi s i on of  s t a t e  or  l oca l  l aw and a l l ocabl e  t o any Se l l e r  or  a t t r i but abl e  t o any of  t he  Secur i t i e s  dur i ng t he  Se l l e r  Owner s hi p Per i od;  pr ovi ded,  t ha t  Se l l e r  Taxes  s ha l l  not  i nc l ude  any Sa l es  and Us e  Taxes .  " Se l l e r s ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Sof t war e”  m eans  com put e r  s of t war e  and code ,  i nc l udi ng as s em bl er s ,  appl e t s ,  com pi l e r s ,  s our ce  code ,  obj ec t  code ,  deve l opm ent  t ool s ,  des i gn t ool s ,  us e r  i nt e r f aces  and da t a ,  i n any f or m  or  f or m at ,  however  f i xed,  i nc l udi ng f i r m war e .  " St a t em ent  of  Obj ec t i ons ”  has

t he  m eani ng s e t  f or t h i n Sec t i on 2. 04( c ) ( i i ) .  " St r addl e  Per i od”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 03.  " Tar ge t  PP& E Am ount ”  m eans  $4, 476, 000.  " Tar ge t  Ne t  W or ki ng Capi t a l ”  m eans  $0. 00.  " Tax”  or  " Taxes ”  m ean any and a l l  t axes ,  a s s es s m ent s ,  char ges ,  dut i es ,  f ees ,  l evi es  and ot her  gover nm ent a l  char ges  i n t he  na t ur e  of  a  t ax,  adm i ni s t e r ed or  i m pos ed by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng a l l  U. S. ,  dom es t i c ,  and f or e i gn,  f eder a l ,  na t i ona l ,  s t a t e ,  pr ovi nc i a l ,  l oca l ,  and ot her  ne t  i ncom e,  a l t e r na t i ve  or  add- on m i ni m um  t ax,  capi t a l  s t ock,  s oc i a l  s ecur i t y,  gr os s  i ncom e,  gr os s  r ece i pt s ,  s a l es ,  us e ,  ad va l or em ,  va l ue  added,  goods  and s e r vi ce ,  t r ans f e r ,  f r anchi s e ,  pr of i t s ,  l i cens e ,  wi t hhol di ng,  payr ol l ,  em pl oym ent ,  exc i s e ,  s ever ance ,  s t am p,  occupa t i on,  pr em i um ,  pr oper t y,  envi r onm ent a l  or  wi ndf a l l  pr of i t  t ax,  cus t om ,  dut y,  es chea t ,  unc l a i m ed pr oper t y,  or  any gover nm ent a l  f ee  or  ot her  as s es s m ent  of  any ki nd i n t he  na t ur e  of  a  t ax or  ot her  gover nm ent a l  f ee ,  char ge  or  ot her  as s es s m ent  of  any ki nd what s oever  i n t he
na t ur e  of  a  t ax ( whe t her  payabl e  di r ec t l y or  by wi t hhol di ng and whet her  or  not  r equi r i ng t he  f i l i ng of  a  Tax Re t ur n) ,  t oge t her  wi t h a l l  e s t i m at ed t axes ,  de f i c i ency as s es s m ent s ,  i nt e r es t ,  pena l t i es ,  addi t i ons  t o t ax or  addi t i ona l



 

-  21 -  4859- 2467- 6647. 5 am ount s  i m pos ed by any Gover nm ent a l  Aut hor i t y t he r eon and s ha l l  i nc l ude  any Li abi l i t y f or  s uch am ount s  as  a  r es ul t  of  ( i )  be i ng a  t r ans f e r ee  or  s ucces s or  or  m em ber  of  a  com bi ned,  cons ol i da t ed,  uni t a r y or  a f f i l i a t ed gr oup,  or  ( i i )  a  cont r ac t ua l  obl i ga t i on t o i ndem ni f y any Per s on pur s uant  t o any t ax s har i ng,  a l l oca t i on or  s i m i l a r  agr eem ent  or  a r r angem ent .  " Tax Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 07.  " Tax Re t ur n”  m eans  any r e t ur n,  dec l a r a t i on,  r epor t ,  c l a i m  f or  r e f und,  i nf or m at i on r e t ur n or  s t a t em ent  or  ot her  docum ent  r e l a t i ng t o Taxes ,  i nc l udi ng any s chedul e  or  a t t achm ent  t he r e t o,  and i nc l udi ng any am endm ent  t he r eof .  " Ter r i t or y”  m eans  anywher e  i n t he  Uni t ed St a t es  wher e  t he  Bus i nes s  i s  conduc t ed as  of  t he  Cl os i ng Dat e .  " Thi r d Par t y Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05( a ) .  " Tr ans ac t i on Expens es ”  m eans  ( i )  t he  f ees  and di s bur s em ent s  payabl e  t o i nves t m ent  banker s ,  br oker s ,  f i nanc i a l  advi s or s  and f i nder s  engaged by t he  Hear t l and Com pani es  or  any Se l l e r ,  i nc l udi ng D. A.
Davi ds on Com pani es ,  a s  f i nanc i a l  advi s or  t o t he  Hear t l and Com pani es ;  ( i i )  t he  f ees  and di s bur s em ent s  payabl e  t o couns e l ,  account ant s  and ot her  pr of es s i ona l  advi s or s  i ncur r ed by a  Hear t l and Com pany or ,  t o t he  ext ent  a  Hear t l and Com pany i s  r es pons i bl e  t he r e f or ,  any Se l l e r ,  i nc l udi ng Kol ey J es s en P. C. ,  LLO,  as  l ega l  couns e l  t o t he  Hear t l and Com pani es  and Se l l e r s ;  ( i i i )  any change- i n- cont r ol  paym ent s ,  bonus  or  ot her  am ount s  payabl e ,  or  t ha t  becom e payabl e ,  by any Hear t l and Com pany t o any cur r ent  or  f or m er  em pl oyee ,  di r ec t or ,  m anager ,  i ndependent  cont r ac t or  or  cons ul t ant  as  a  r es ul t  of  or  i n connec t i on wi t h t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  t oge t her  wi t h t he  em pl oyer  por t i on of  any payr ol l  Taxes  a t t r i but abl e  t o s uch obl i ga t i ons  t ha t  i s  t o be  i ncur r ed by a  Hear t l and Com pany i n connec t i on wi t h t he  paym ent  of  any s uch am ount s ;  and ( i v)  a l l  ot her  f ees ,  di s bur s em ent s ,  r e i m bur s em ent s ,  com m i s s i ons ,  expens es  or  cos t s ,  i n each cas e  payabl e  or  i ncur r ed by t he  Hear t l and Com pani es ,  Se l l e r  Repr es ent a t i ve  or
Se l l e r s  i n connec t i on wi t h t he  negot i a t i on,  pr epar a t i on,  and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  ( i nc l udi ng 50%  of  a l l  aggr ega t e  cos t s  and expens es  as s oc i a t ed wi t h obt a i ni ng t he  R& W  I ns ur ance  Pol i cy ( i nc l udi ng pr em i um ,  under wr i t i ng f ees ,  br oker age  f ees ,  l ega l  f ees ,  s ur pl us  l i nes  and ot her  t axes  and s ur char ges ) ) ,  but  onl y t o t he  ext ent  any of  t he  i t em s  s e t  f or t h i n c l aus es  ( i )  t hr ough ( i v)  above  have  not  been pa i d pr i or  t o t he  Cl os i ng Dat e .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned her e i n,  no l i abi l i t y s ha l l  be  t r ea t ed as  bot h a  Tr ans ac t i on Expens e  and I ndebt ednes s .  " Tr ans ac t i on Tax Deduc t i ons ”  m eans  ( i )  any bonus es  pa i d on or  pr i or  t o t he  Cl os i ng Dat e  i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby,  ( i i )  expens es  wi t h r es pec t  t o I ndebt ednes s  pa i d on or  pr i or  t o t he  Cl os i ng Dat e ,  and ( i i i )  a l l  t r ans ac t i on expens es  and paym ent s  t ha t  a r e  deduc t i bl e  f or  Tax pur pos es ,  i nc l udi ng t he  Tr ans ac t i on Expens es ,  pa i d on or  pr i or  t o t he  Cl os i ng Dat e .  " Tr ans f e r

Taxes ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( b) .



 

-  22 -  4859- 2467- 6647. 5 " W ARN Act ”  m eans  t he  f eder a l  W or ker  Adj us t m ent  and Re t r a i ni ng Not i f i ca t i on Act  of  1988,  and s i m i l a r  s t a t e ,  l oca l  and f or e i gn l aws  r e l a t ed t o pl ant  c l os i ngs ,  r e l oca t i ons ,  m as s  l ayof f s  and em pl oym ent  l os s es .  ARTI CLE I I  PURCHASE AND SALE Sec t i on 2. 01 Pur chas e  and Sa l e .  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  a t  t he  Cl os i ng,  each Se l l e r  s ha l l  s e l l ,  t r ans f e r  and de l i ver  t o Buyer ,  f r ee  and c l ea r  of  a l l  Encum br ances ,  and Buyer  s ha l l  pur chas e  f r om  each Se l l e r ,  t he  Secur i t i e s  as  l i s t ed oppos i t e  t he  nam e of  s uch Se l l e r  i n Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es ,  i n exchange  f or  t he  cons i der a t i on s pec i f i ed i n Sec t i on 2. 02.  By execut i on of  t hi s  Agr eem ent ,  t he  Pur chas ed Com pany and each Se l l e r  he r eby wai ves  any and a l l  r i ght s  t ha t  t he  Pur chas ed Com pany or  any s uch Se l l e r  m ay have  pur s uant  t o t he  Oper a t i ng Agr eem ent  of  t he  Pur chas ed Com pany,  da t ed as  of  Sept em ber  1,  2014,  i n connec t i on wi t h t he  s a l e  and t r ans f e r  of  s uch Se l l e r ’ s  Secur i t i e s ,  i nc l udi ng under  Ar t i c l e  9 t he r eof .  Sec t i on 2. 02 Pur chas e
Pr i ce .  The  aggr ega t e  pur chas e  pr i ce  f or  t he  Secur i t i e s  s ha l l  be  t he  s um  of  ( a )  $15, 673, 000 pl us  ( b)  Hom e Fed LOC Payof f  Am ount  as  of  t he  Cl os i ng,  s ubj ec t  t o adj us t m ent  pur s uant  t o Sec t i on 2. 04 her eof  ( t he  " Pur chas e  Pr i ce”) .  The  Pur chas e  Pr i ce  s ha l l  be  a l l oca t ed am ong and pa i d t o Se l l e r s  us i ng t he  per cent ages  as  s e t  f or t h on Sec t i on 2. 02 of  t he  Di s c l os ur e  Schedul es  ( t he  " Pur chas e  Pr i ce  Al l oca t i on Per cent ages ”) .  Sec t i on 2. 03 Tr ans ac t i ons  t o be  Ef f ec t ed a t  t he  Cl os i ng.  ( a )  At  t he  Cl os i ng,  Buyer  s ha l l :  ( i )  de l i ve r  t o each Se l l e r :  ( A)  s uch Se l l e r ’ s  por t i on of  t he  Cl os i ng Dat e  Paym ent ,  bas ed upon s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age ,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o an account  des i gna t ed i n wr i t i ng by s uch Se l l e r  t o Buyer  no l a t e r  t han t hr ee  ( 3)  Bus i nes s  Days  pr i or  t o t he  Cl os i ng Dat e ;  and ( B)  a l l  ot her  agr eem ent s ,  docum ent s ,  i ns t r um ent s  or  ce r t i f i ca t es  r equi r ed t o be  de l i ve r ed by Buyer  a t  or  pr i or  t o t he  Cl os i ng pur s uant  t o Sec t i on 8. 02 of  t hi s  Agr eem ent .  ( i i )  pay,  on beha l f  of  t he  Hear t l and

Com pani es  or  Se l l e r s ,  t he  f ol l owi ng am ount s :  ( A)  Cl os i ng I ndebt ednes s  of  t he  Hear t l and Com pani es  t o be  pa i d a t  Cl os i ng,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o t he  account s  and i n t he  am ount s  s pec i f i ed on t he  Es t i m at ed Cl os i ng St a t em ent ;  and ( B)  any Tr ans ac t i on Expens es  unpa i d a t  Cl os i ng,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o t he  account s  and i n t he  am ount s  s pec i f i ed on t he  Es t i m at ed Cl os i ng St a t em ent .



 

-  23 -  4859- 2467- 6647. 5 ( b)  At  t he  Cl os i ng,  Se l l e r s  s ha l l  de l i ve r  t o Buyer :  ( i )  a s s i gnm ent s  or  ot her  i ns t r um ent s  of  t r ans f e r  wi t h r es pec t  t o t he  Secur i t i e s  dul y execut ed by each of  t he  Se l l e r s ;  ( i i )  a l l  ot her  agr eem ent s ,  docum ent s ,  i ns t r um ent s  or  ce r t i f i ca t es  r equi r ed t o be  de l i ve r ed by any Se l l e r  a t  or  pr i or  t o t he  Cl os i ng pur s uant  t o Sec t i on 8. 02 of  t hi s  Agr eem ent .  Sec t i on 2. 04 Pur chas e  Pr i ce  Adj us t m ent .  ( a )  Cl os i ng Adj us t m ent .  ( i )  At  t he  Cl os i ng,  t he  Pur chas e  Pr i ce  s ha l l  be  adj us t ed i n t he  f ol l owi ng m anner  ( i n each cas e  as  de t e r m i ned i n accor dance  wi t h Sec t i on 2. 04( a ) ( i i )  be l ow) :  ( A)  e i t he r  ( 1)  an i nc r eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l ,  or  ( 2)  a  decr eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng W or ki ng Capi t a l  i s  l e s s  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l ;  ( B)  e i t he r  ( 1)  an i nc r eas e  by t he  am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng PP& E Am ount  i s  gr ea t e r  t han t he  Tar ge t  PP& E Am ount ,  or  ( 2)  a  decr eas e  by t he
am ount ,  i f  any,  by whi ch t he  Es t i m at ed Cl os i ng PP& E Am ount  i s  l e s s  t han t he  Tar ge t  PP& E Am ount ;  ( C)  an i nc r eas e  by t he  out s t andi ng am ount  of  Es t i m at ed Cl os i ng Cas h of  t he  Hear t l and Com pani es  as  of  t he  Ca l cul a t i on Ti m e;  ( D)  a  decr eas e  by t he  out s t andi ng Es t i m at ed Cl os i ng I ndebt ednes s  of  t he  Hear t l and Com pani es  as  of  t he  Ca l cul a t i on Ti m e;  and ( E)  a  decr eas e  by t he  am ount  of  unpa i d Es t i m at ed Cl os i ng Tr ans ac t i on Expens es  of  t he  Hear t l and Com pani es  as  of  t he  Ca l cul a t i on Ti m e.  The  ne t  am ount  a f t e r  gi vi ng e f f ec t  t o t he  adj us t m ent s  l i s t ed above  s ha l l  be  t he  " Cl os i ng Dat e  Paym ent ” .  ( i i )  One  ( 1)  Bus i nes s  Day pr i or  t o t he  Cl os i ng,  Se l l e r  Repr es ent a t i ve  s ha l l  pr epar e  and de l i ver  t o Buyer  a  s t a t em ent  wi t h i t s  good f a i t h es t i m at e  of  ( i )  Cl os i ng W or ki ng Capi t a l  ( t he  " Es t i m at ed Cl os i ng W or ki ng Capi t a l ” ) ,  ( i i )  Cl os i ng PP& E Am ount  ( t he  " Es t i m at ed Cl os i ng PP& E Am ount ” ) ,  ( i i i )  Cl os i ng Cas h ( " Es t i m at ed Cl os i ng Cas h”) ,  ( i v)  Cl os i ng I ndebt ednes s  ( i nc l udi ng an i t em i zed l i s t  of  each s uch i t em  of  Cl os i ng I ndebt ednes s  and t he  per s on

t o whom  s uch i t em  of  Cl os i ng I ndebt ednes s  i s  owed)  ( " Es t i m at ed Cl os i ng I ndebt ednes s ” )  and ( v)  Cl os i ng Tr ans ac t i on Expens es  ( i nc l udi ng an i t em i zed l i s t  of  each s uch unpa i d Tr ans ac t i on Expens e  and t he  per s on t o whom  s uch expens e  i s  owed)  ( " Es t i m at ed Cl os i ng Tr ans ac t i on Expens es ”) ,  whi ch s t a t em ent  s ha l l  cont a i n an es t i m at ed ba l ance  s hee t  of  t he  Hear t l and Com pani es  as  of  t he  Cl os i ng Dat e  ( wi t hout  gi vi ng e f f ec t  t o t he  t r ans ac t i ons



 

-  24 -  4859- 2467- 6647. 5 cont em pl a t ed her e i n) ,  a  ca l cul a t i on of  Es t i m at ed Cl os i ng W or ki ng Capi t a l ,  Es t i m at ed Cl os i ng PP& E Am ount ,  Es t i m at ed Cl os i ng Cas h,  Es t i m at ed Cl os i ng I ndebt ednes s  and Es t i m at ed Cl os i ng Tr ans ac t i on Expens es ,  t oge t her  wi t h r eas onabl e  docum ent a t i on s uppor t i ng t he  bas i s  of  a l l  s uch ca l cul a t i ons  ( t he  " Es t i m at ed Cl os i ng St a t em ent ” ) .  ( b)  Pos t - Cl os i ng Adj us t m ent .  ( i )  W i t hi n s event y f i ve  ( 75)  days  a f t e r  t he  Cl os i ng Dat e ,  Buyer  s ha l l  pr epar e  and de l i ver  t o Se l l e r  Repr es ent a t i ve  a  s t a t em ent  s e t t i ng f or t h i t s  ca l cul a t i on of  Cl os i ng W or ki ng Capi t a l ,  Cl os i ng PP& E Am ount ,  Cl os i ng Cas h,  Cl os i ng I ndebt ednes s  ( i nc l udi ng an i t em i zed l i s t  of  each s uch i t em  of  Cl os i ng I ndebt ednes s  and t he  per s on t o whom  s uch i t em  of  Cl os i ng I ndebt ednes s  i s  owed)  and Cl os i ng Tr ans ac t i on Expens es  ( i nc l udi ng an i t em i zed l i s t  of  each s uch unpa i d Tr ans ac t i on Expens e  and t he  per s on t o whom  s uch expens e  i s  owed)  t oge t her  wi t h r eas onabl e  docum ent a t i on s uppor t i ng t he  bas i s  of  a l l  s uch ca l cul a t i ons  ( t he  " Cl os i ng St a t em ent ” ) .  ( i i )  The  pos t -
c l os i ng adj us t m ent  s ha l l  be  a  ne t  am ount  ( t he  " Pos t -  Cl os i ng Adj us t m ent ” )  equa l  t o t he  di f f e r ence  be t ween ( A)  t he  Cl os i ng Dat e  Paym ent  and ( B)  t he  Cl os i ng Dat e  Paym ent  i f  ( 1)  Cl os i ng W or ki ng Capi t a l  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng W or ki ng Capi t a l ,  ( 2)  Cl os i ng PP& E Am ount  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng PP& E Am ount ,  ( 3)  Cl os i ng Cas h was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng Cas h,  ( 4)  Cl os i ng I ndebt ednes s  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng I ndebt ednes s  and ( 5)  Cl os i ng Tr ans ac t i on Expens es  was  s ubs t i t ut ed f or  Es t i m at ed Cl os i ng Tr ans ac t i on Expens es  ( t he  " Adj us t ed Cl os i ng Dat e  Paym ent ” ) .  I f  t he  Adj us t ed Cl os i ng Dat e  Paym ent  i s  gr ea t e r  t han t he  Cl os i ng Dat e  Paym ent ,  a s  f i na l l y de t e r m i ned pur s uant  t o Sec t i on 2. 04( c ) ,  t he  Pos t - Cl os i ng Adj us t m ent  s ha l l  be  payabl e  by Buyer  t o Se l l e r s  pur s uant  t o Sec t i on 2. 04( d) .  I f  t he  Adj us t ed Cl os i ng Dat e  Paym ent  i s  l e s s  t han t he  Cl os i ng Dat e  Paym ent ,  a s  f i na l l y de t e r m i ned pur s uant  t o Sec t i on 2. 04( c ) ,  t he  Pos t - Cl os i ng Adj us t m ent  s ha l l  be  payabl e  by Se l l e r s  t o Buyer  pur s uant  t o

Sec t i on 2. 04( d) .  ( c )  Exam i na t i on and Revi ew.  ( i )  Exam i na t i on.  Af t e r  r ece i pt  of  t he  Cl os i ng St a t em ent ,  Se l l e r  Repr es ent a t i ve  s ha l l  have  t hi r t y ( 30)  days  ( t he  " Revi ew Per i od”)  t o r evi ew t he  Cl os i ng St a t em ent .  Dur i ng t he  Revi ew Per i od,  Buyer  s ha l l  pr ovi de  Se l l e r  Repr es ent a t i ve  r eas onabl e  acces s  t o t he  books  and r ecor ds  of  t he  Hear t l and Com pani es  and wor k paper s  pr epar ed by Buyer  or  Buyer ’ s  account ant s  t o t he  ext ent  r e l a t i ng t o t he  Cl os i ng St a t em ent ,  a s  Se l l e r  Repr es ent a t i ve  m ay r eas onabl y r eques t  f or  t he  pur pos e  of  r evi ewi ng t he  Cl os i ng St a t em ent  and pr epar i ng a  St a t em ent  of  Obj ec t i ons ,  pr ovi ded,  t ha t  s uch acces s  s ha l l  be  i n a  m anner  t ha t  does  not  unr eas onabl y i nt e r f e r e  wi t h t he  nor m al  bus i nes s  oper a t i ons  of  Buyer  or  t he  Hear t l and Com pani es .  ( i i )  Obj ec t i on.  On or  pr i or  t o t he  l as t  day of  t he  Revi ew Per i od,  Se l l e r  Repr es ent a t i ve  m ay obj ec t  t o t he  Cl os i ng St a t em ent  by de l i ver i ng t o Buyer  a  wr i t t en s t a t em ent  s e t t i ng f or t h Se l l e r  Repr es ent a t i ve ’ s  obj ec t i ons  i n r eas onabl e  de t a i l ,  i ndi ca t i ng each di s put ed i t em  or  am ount  of  Cl os i ng
W or ki ng Capi t a l ,  Cl os i ng PP& E Am ount ,  Cl os i ng Cas h,  Cl os i ng I ndebt ednes s  and Cl os i ng Tr ans ac t i on Expens es  and i n r eas onabl e  de t a i l  t he  bas i s  f or  Se l l e r  Repr es ent a t i ve ’ s  di s agr eem ent  t he r ewi t h and ca l cul a t i on t he r eof  ( t he  " St a t em ent  of



 

-  25 -  4859- 2467- 6647. 5 Obj ec t i ons ”) .  I f  Se l l e r  Repr es ent a t i ve  f a i l s  t o de l i ve r  t he  St a t em ent  of  Obj ec t i ons  bef or e  t he  expi r a t i on of  t he  Revi ew Per i od,  t he  Cl os i ng St a t em ent  and t he  Pos t - Cl os i ng Adj us t m ent ,  a s  t he  cas e  m ay be ,  r e f l ec t ed i n t he  Cl os i ng St a t em ent  s ha l l  be  deem ed t o have  been accept ed by Se l l e r  Repr es ent a t i ve  on beha l f  of  Se l l e r s .  I n addi t i on,  any i t em  or  am ount  of  Cl os i ng W or ki ng Capi t a l ,  Cl os i ng PP& E Am ount ,  Cl os i ng Cas h,  Cl os i ng I ndebt ednes s  and Cl os i ng Tr ans ac t i on Expens es  t o whi ch no di s put e  i s  r a i s ed i n t he  St a t em ent  of  Obj ec t i ons  wi l l  be  f i na l ,  conc l us i ve  and bi ndi ng on t he  par t i es  as  of  t he  expi r a t i on of  t he  Revi ew Per i od.  I f  Se l l e r  Repr es ent a t i ve  de l i ve r s  t he  St a t em ent  of  Obj ec t i ons  bef or e  t he  expi r a t i on of  t he  Revi ew Per i od,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  negot i a t e  i n good f a i t h t o r es ol ve  s uch obj ec t i ons  wi t hi n t hi r t y ( 30)  days  a f t e r  t he  de l i ver y of  t he  St a t em ent  of  Obj ec t i ons  ( t he  " Res ol ut i on Per i od”) ,  and,  i f  t he  s am e a r e  s o r es ol ved wi t hi n t he  Res ol ut i on Per i od,  t he  Pos t - Cl os i ng Adj us t m ent
and t he  Cl os i ng St a t em ent  wi t h s uch changes  as  m ay have  been pr evi ous l y agr eed i n wr i t i ng by Buyer  and Se l l e r  Repr es ent a t i ve ,  s ha l l  be  f i na l  and bi ndi ng.  ( i i i )  Res ol ut i on of  Di s put es .  I f  Se l l e r  Repr es ent a t i ve  and Buyer  f a i l  t o r each an agr eem ent  wi t h r es pec t  t o a l l  of  t he  m at t e r s  s e t  f or t h i n t he  St a t em ent  of  Obj ec t i ons  bef or e  expi r a t i on of  t he  Res ol ut i on Per i od,  t hen any m at t e r s  r em ai ni ng i n di s put e  ( " Di s put ed Am ount s ” ) ,  s ha l l  be  s ubm i t t ed wi t hi n f i ve  ( 5)  Bus i nes s  Days  f or  r es ol ut i on t o t he  M i nneapol i s ,  M i nnes ot a  of f i ce  of  KPM G US LLP or ,  i f  t he  M i nneapol i s ,  M i nnes ot a  of f i ce  of  KPM G US LLP i s  unabl e  t o s e r ve ,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  appoi nt  by m ut ua l  agr eem ent  wi t hi n f i ve  ( 5)  Bus i nes s  Days  t he  of f i ce  of  an i m par t i a l  na t i ona l l y r ecogni zed f i r m  of  i ndependent  ce r t i f i ed publ i c  account ant s  ot her  t han Se l l e r  Account ant s  or  Buyer ’ s  account ant s  ( t he  " I ndependent  Account ant ” )  who,  ac t i ng as  exper t s  and not  a r bi t r a t or s ,  s ha l l  r es ol ve  t he  Di s put ed Am ount s  onl y and m ake  any adj us t m ent s  t o t he  Pos t - Cl os i ng

Adj us t m ent  and t he  Cl os i ng St a t em ent ,  a s  t he  cas e  m ay be .  The  I ndependent  Account ant  s ha l l  onl y dec i de  t he  s pec i f i c  Di s put ed Am ount s  and t he i r  dec i s i on f or  each Di s put ed Am ount  m us t  be  wi t hi n t he  r ange  of  va l ues  as s i gned t o each s uch i t em  i n t he  Cl os i ng St a t em ent  and t he  St a t em ent  of  Obj ec t i ons ,  r es pec t i ve l y,  and s ha l l  m ake  a l l  ca l cul a t i ons  i n accor dance  wi t h t he  def i ni t i ons  of  " Cl os i ng W or ki ng Capi t a l ” ,  " Cl os i ng PP& E Am ount ” ,  " Cl os i ng Cas h” ,  " Cl os i ng I ndebt ednes s ”  and " Com pany Tr ans ac t i on Expens es ”  ( and t he  com ponent  def i ni t i ons  t he r eof )  as  s e t  f or t h i n t hi s  Agr eem ent .  Al l  de t e r m i na t i ons  s ha l l  be  bas ed s ol e l y on t he  pr es ent a t i ons  of  Buyer  and Se l l e r  Repr es ent a t i ve ,  and not  by i ndependent  r evi ew;  f or  t he  avoi dance  of  doubt ,  and wi t hout  l i m i t i ng t he  gener a l i t y of  t he  f or egoi ng,  t he  I ndependent  Account ant  s ha l l  not  have  aut hor i t y t o dec i de  any i nt e r pr e t i ve  or  pr ocedur a l  m at t e r  under  t hi s  Sec t i on 2. 04 or  t he  Agr eem ent  m or e  br oadl y,  i nc l udi ng i t s  own j ur i s di c t i on or  t he  s cope  of  i t s  r evi ew.  ( i v)  Fees  of  t he  I ndependent
Account ant .  The  f ees  and expens es  of  t he  I ndependent  Account ant  s ha l l  be  pa i d by Se l l e r  Repr es ent a t i ve  on beha l f  of  Se l l e r s ,  on t he  one  hand,  and by Buyer ,  on t he  ot her  hand,  bas ed upon t he  per cent age  t ha t  t he  am ount  ac t ua l l y cont es t ed but  not  awar ded t o Se l l e r  Repr es ent a t i ve  on beha l f  of  Se l l e r s  or  Buyer ,  r es pec t i ve l y,  bear s  t o t he  aggr ega t e  am ount  ac t ua l l y cont es t ed by Se l l e r  Repr es ent a t i ve  and Buyer .  ( v)  De t e r m i na t i on by I ndependent  Account ant .  The  I ndependent  Account ant  s ha l l  m ake  a  de t e r m i na t i on by de l i ver y of  a  wr i t t en s t a t em ent  s e t t i ng f or t h i t s  r es ol ut i on of  t he  Di s put ed Am ount s  as  s oon as  pr ac t i cabl e  wi t hi n t hi r t y ( 30)  days  ( or  s uch ot her  t i m e  as  t he  par t i es  he r e t o s ha l l  agr ee  i n wr i t i ng)  a f t e r  t he i r  engagem ent ,  and t he i r  r es ol ut i on of



 

-  26 -  4859- 2467- 6647. 5 t he  Di s put ed Am ount s  and t he i r  adj us t m ent s  t o t he  Cl os i ng St a t em ent  or  t he  Pos t - Cl os i ng Adj us t m ent  s ha l l  be  conc l us i ve  and bi ndi ng upon t he  par t i es  he r e t o,  abs ent  m ani f es t  e r r or .  ( d)  Paym ent s  of  Pos t - Cl os i ng Adj us t m ent .  Except  as  ot her wi s e  pr ovi ded her e i n,  any paym ent  of  t he  Pos t - Cl os i ng Adj us t m ent ,  t oge t her  wi t h i nt e r es t  ca l cul a t ed as  s e t  f or t h be l ow,  s ha l l  ( i )  be  due  ( x)  wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  accept ance  of  t he  Cl os i ng St a t em ent  or  ( y)  i f  t he r e  a r e  any Di s put ed Am ount s ,  t hen wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  t he  r es ol ut i on des cr i bed i n Sec t i on 2. 04( c ) ( v)  above ;  and ( i i )  be  pa i d by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o,  ( 1)  wi t h r es pec t  t o an am ount  owed t o Buyer ,  s uch account  as  di r ec t ed i n wr i t i ng by Buyer  t o Se l l e r  Repr es ent a t i ve  or  ( 2)  wi t h r es pec t  t o an am ount  owed t o Se l l e r s ,  i n s uch am ount s  bas ed upon t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages  and t o s uch account s  as  di r ec t ed i n wr i t i ng by Se l l e r  Repr es ent a t i ve  t o Buyer .  For  any paym ent  of  t he  Pos t - Cl os i ng Adj us t m ent  owed
by Se l l e r s  t o Buyer ,  Se l l e r s  s ha l l ,  j oi nt l y and s ever a l l y,  pay or  caus e  t o be  pa i d any s uch r em ai ni ng am ount  di r ec t l y t o Buyer .  The  am ount  of  any Pos t - Cl os i ng Adj us t m ent  s ha l l  bear  i nt e r es t  f r om  and i nc l udi ng t he  l a t e r  of  t he  da t e  of  accept ance  of  t he  Cl os i ng St a t em ent  or  t o and i nc l udi ng t he  da t e  of  paym ent  a t  a  r a t e  per  annum  equa l  t o pr i m e  r a t e  as  quot ed i n t he  M oney Rat es  Sec t i on of  The  W al l  St r ee t  J our na l  on t he  da t e  t ha t  t he  St a t em ent  of  Obj ec t i ons  was  de l i ve r ed t o Buyer .  Such i nt e r es t  s ha l l  be  ca l cul a t ed da i l y on t he  bas i s  of  a  365 day year  and t he  ac t ua l  num ber  of  days  e l aps ed.  ( e )  Adj us t m ent s  f or  Tax Pur pos es .  Any paym ent s  m ade  pur s uant  t o Sec t i on 2. 04 s ha l l  be  t r ea t ed as  an adj us t m ent  t o t he  Pur chas e  Pr i ce  by t he  par t i es  f or  Tax pur pos es ,  unl es s  ot her wi s e  r equi r ed by Law.  Sec t i on 2. 05 Cl os i ng.  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  t he  pur chas e  and s a l e  of  t he  Secur i t i e s  cont em pl a t ed her eby s ha l l  t ake  pl ace  a t  a  c l os i ng ( t he  " Cl os i ng”)  t o be  he l d a t  9: 00 a . m .  Cent r a l  Ti m e  no l a t e r  t han t wo

( 2)  Bus i nes s  Days  a f t e r  t he  l as t  of  t he  condi t i ons  t o Cl os i ng s e t  f or t h i n ARTI CLE VI I I  have  been s a t i s f i ed or  wai ved ( ot her  t han t he  de l i ve r y of  any docum ent s  t o be  de l i ve r ed a t  Cl os i ng and t he  s a t i s f ac t i on of  t hos e  condi t i ons  whi ch,  by t he i r  na t ur e ,  a r e  t o be  s a t i s f i ed on t he  Cl os i ng Dat e ,  i t  be i ng under s t ood t ha t  t he  occur r ence  of  t he  Cl os i ng s ha l l  r em ai n s ubj ec t  t o t he  de l i ve r y of  s uch docum ent s  and t he  s a t i s f ac t i on or  wai ver  of  s uch condi t i ons )  r em ot e l y by exchange  of  docum ent s  and s i gna t ur es  ( or  t he i r  e l ec t r oni c  count e r par t s ) ,  or  a t  s uch ot her  t i m e  or  on s uch ot her  da t e  or  a t  s uch ot her  pl ace  as  Se l l e r  Repr es ent a t i ve  and Buyer  m ay m ut ua l l y agr ee  upon i n wr i t i ng ( t he  day on whi ch t he  Cl os i ng t akes  pl ace  be i ng t he  " Cl os i ng Dat e”) .  Not wi t hs t andi ng t he  ac t ua l  occur r ence  of  t he  Cl os i ng a t  any par t i cul a r  t i m e  on t he  Cl os i ng Dat e ,  t he  Cl os i ng s ha l l  be  deem ed t o occur  and be  e f f ec t i ve  a t  12: 01 AM  Cent r a l  Ti m e  on t he  Cl os i ng Dat e .  ARTI CLE I I I  REPRESENTATI ONS AND W ARRANTI ES REGARDI NG THE HEARTLAND COM PANI ES Except  as  s e t  f or t h i n
t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  each Se l l e r  and t he  Pur chas ed Com pany,  j oi nt l y and s ever a l l y,  r epr es ent  and war r ant  t o Buyer  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE I I I  a r e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .



 

-  27 -  4859- 2467- 6647. 5 Sec t i on 3. 01 Or gani za t i on,  Aut hor i t y and Qual i f i ca t i on of  t he  Hear t l and Com pani es .  ( a )  The  Pur chas ed Com pany has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent ,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  The  execut i on and de l i ver y by t he  Pur chas ed Com pany of  t hi s  Agr eem ent ,  t he  per f or m ance  by t he  Pur chas ed Com pany of  i t s  obl i ga t i ons  her eunder ,  and t he  cons um m at i on by t he  Pur chas ed Com pany of  t he  t r ans ac t i ons  cont em pl a t ed her eby have  been dul y aut hor i zed by a l l  r equi s i t e  l i m i t ed l i abi l i t y com pany ac t i on on t he  par t  of  t he  Pur chas ed Com pany.  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by t he  Pur chas ed Com pany,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Buyer ,  each of  t he  Se l l e r s  and Se l l e r  Repr es ent a t i ve )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  t he  Pur chas ed Com pany enf or ceabl e  aga i ns t  t he  Pur chas ed Com pany i n accor dance  wi t h i t s  t e r m s .  ( b)  The  Pur chas ed
Com pany i s  a  l i m i t ed l i abi l i t y com pany dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  Nebr as ka  and has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o own,  oper a t e  or  l eas e  t he  pr oper t i es  and as s e t s  now owned,  oper a t ed or  l eas ed by i t  and t o ca r r y on i t s  bus i nes s  as  i t  has  been and i s  cur r ent l y conduc t ed.  Sec t i on 3. 01( b)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h each j ur i s di c t i on i n whi ch t he  Pur chas ed Com pany i s  l i cens ed or  qua l i f i ed t o do bus i nes s ,  and t he  Pur chas ed Com pany i s  dul y l i cens ed or  qua l i f i ed t o do bus i nes s  and i s  i n good s t andi ng i n each j ur i s di c t i on i n whi ch t he  pr oper t i es  owned or  l eas ed by i t  or  t he  oper a t i on of  i t s  bus i nes s  as  cur r ent l y conduc t ed m akes  s uch l i cens i ng or  qua l i f i ca t i on neces s a r y.  ( c )  NM S W ar r ant y i s  a  cor por a t i on dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  Nebr as ka  and has  f ul l  cor por a t e  power  and aut hor i t y t o own,  oper a t e  or  l eas e  t he  pr oper t i es  and as s e t s  now owned,  oper a t ed or  l eas ed by i t  and t o ca r r y on i t s

bus i nes s  as  i t  has  been and i s  cur r ent l y conduc t ed.  Sec t i on 3. 01( c )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h each j ur i s di c t i on i n whi ch NM S W ar r ant y i s  l i cens ed or  qua l i f i ed t o do bus i nes s ,  and NM S W ar r ant y i s  dul y l i cens ed or  qua l i f i ed t o do bus i nes s  and i s  i n good s t andi ng i n each j ur i s di c t i on i n whi ch t he  pr oper t i es  owned or  l eas ed by i t  or  t he  oper a t i on of  i t s  bus i nes s  as  cur r ent l y conduc t ed m akes  s uch l i cens i ng or  qua l i f i ca t i on neces s a r y.  ( d)  The  Hear t l and Com pani es  have  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and cor r ec t  copi es  of  a l l  of  t he  Hear t l and Com pany or gani za t i ona l  docum ent s  as  i n e f f ec t  on t he  da t e  her eof .  Sec t i on 3. 02 Capi t a l i za t i on.  ( a )  The  aut hor i zed m em ber s hi p uni t s  of  t he  Pur chas ed Com pany cons i s t s  of  m em ber s hi p uni t s ,  of  whi ch 999. 99 m em ber s hi p uni t s  a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  Secur i t i e s .  The  Secur i t i e s  cons t i t ut e ,  a s  of  t he  da t e  her eof ,  and wi l l  cons t i t ut e  i m m edi a t e l y pr i or  t o t he  Cl os i ng Dat e ,  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p uni t s  of  t he  Pur chas ed Com pany.  Al l  of
t he  Secur i t i e s  have  been dul y aut hor i zed and va l i dl y i s s ued.  Upon cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  Buyer  s ha l l  own t he  ent i r e  l ega l  and benef i c i a l  i nt e r es t  i n,  and good,  va l i d and m ar ke t abl e  t i t l e  t o,  a l l  of  t he  Secur i t i e s ,  f r ee



 

-  28 -  4859- 2467- 6647. 5 and c l ea r  of  a l l  Encum br ances ,  ot her  t han t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws .  ( b)  The  aut hor i zed capi t a l  s t ock of  NM S W ar r ant y cons i s t s  of  1, 000 s har es  of  com m on s t ock,  pa r  va l ue  $0. 01,  of  whi ch 90 s har es  of  com m on s t ock a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  NM S W ar r ant y Shar es .  The  NM S W ar r ant y Shar es  cons t i t ut e ,  a s  of  t he  da t e  her eof ,  and wi l l  cons t i t ut e  i m m edi a t e l y pr i or  t o t he  Cl os i ng Dat e ,  a l l  of  t he  i s s ued and out s t andi ng s har es  of  capi t a l  s t ock of  NM S W ar r ant y.  Al l  of  t he  NM S W ar r ant y Shar es  have  been dul y aut hor i zed,  a r e  va l i dl y i s s ued,  f ul l y pa i d and non- as s es s abl e ,  and a r e  owned of  r ecor d and benef i c i a l l y by t he  Pur chas ed Com pany,  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws .  ( c )  Al l  of  t he  Secur i t i e s  wer e  i s s ued i n com pl i ance  wi t h appl i cabl e  Laws .  None  of  t he  Secur i t i e s  wer e  i s s ued i n vi ol a t i on of  any Cont r ac t ,  a r r angem ent  or  com m i t m ent  t o
whi ch any Se l l e r  or  any Hear t l and Com pany i s  a  pa r t y or  i s  s ubj ec t  t o or  i n vi ol a t i on of  any r i ght  of  f i r s t  r e f us a l ,  s ubs cr i pt i on r i ght ,  pr eem pt i ve  r i ght  or  s i m i l a r  r i ght s  of  any Per s on.  ( d)  Except  as  s e t  f or t h i n Sec t i on 3. 02( d)  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no out s t andi ng,  aut hor i zed,  i s s ued or  gr ant ed opt i ons ,  war r ant s ,  conver t i bl e  s ecur i t i e s  or  ot her  r i ght s  ( cont i ngent  or  ot her wi s e ) ,  Cont r ac t s ,  a r r angem ent s  or  com m i t m ent s  of  any char ac t e r  r e l a t i ng t o t he  equi t y i nt e r es t s  of  any Hear t l and Com pany or  obl i ga t i ng any Se l l e r  or  any Hear t l and Com pany t o i s s ue  or  s e l l  any m em ber s hi p i nt e r es t s  of ,  or  any ot her  equi t y i nt e r es t  i n,  any Hear t l and Com pany.  The  Hear t l and Com pani es  do not  have  out s t andi ng,  aut hor i zed,  i s s ued or  gr ant ed s t ock appr ec i a t i on,  phant om  s t ock,  pr of i t  pa r t i c i pa t i on or  s i m i l a r  r i ght s .  Ther e  a r e  no vot i ng t r us t s ,  s t ockhol der  agr eem ent s ,  pr oxi es  or  ot her  Cont r ac t s  or  under s t andi ngs  i n e f f ec t  wi t h r es pec t  t o t he  vot i ng or  t r ans f e r  of  any of  t he  Secur i t i e s  ot her  t han as  s e t  f or t h i n t he  or gani za t i ona l

docum ent s  of  t he  Hear t l and Com pani es .  Ther e  a r e  no Cont r ac t s  be t ween t he  Hear t l and Com pani es  and any Se l l e r  or  any hol der  of  t he  equi t y i nt e r es t s  of  any Hear t l and Com pany r e l a t i ng t o t he  acqui s i t i on ( i nc l udi ng r i ght s  of  f i r s t  r e f us a l ,  ant i - di l ut i on or  pr e - em pt i ve  r i ght s ) ,  di s pos i t i on,  r egi s t r a t i on under  t he  Secur i t i e s  Act  of  1933,  as  am ended,  gover nance  or  vot i ng of  t he  equi t y i nt e r es t s  of  any Hear t l and Com pany.  ( e )  Except  as  s e t  f or t h i n Sec t i on 3. 02( e )  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany has  any obl i ga t i on t o pur chas e ,  r edeem  or  ot her wi s e  acqui r e  any of  i t s  equi t y i nt e r es t s  or  t o pay any di vi dend or  m ake  any ot her  di s t r i but i on i n r es pec t  t he r eof .  No Per s on i s  cont es t i ng,  has  cont es t ed or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  has  t he  r i ght  t o cont es t  t he  owner s hi p of  any of  t he  equi t y i nt e r es t s  of  any Hear t l and Com pany or  any di s t r i but i ons  or  cont r i but i ons  r e l a t ed t he r e t o,  or  has  any va l i d c l a i m  i n r es pec t  of  any of  t he  equi t y i nt e r es t s  or  any ot her  equi t y i nt e r es t  or  r i ght  t o any ot her  equi t y i nt e r es t  of
any Hear t l and Com pany.  Sec t i on 3. 03 No Subs i di a r i es .  Except  as  s e t  f or t h i n Sec t i on 3. 03 of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es  do not  own,  cont r ol  or  ot her wi s e  hol d,  di r ec t l y or  i ndi r ec t l y,  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  no Hear t l and Com pany has  ever  owned,  cont r ol l ed or  ot her wi s e  he l d,  any equi t y i nt e r es t  i n,  or  r i ght  t o acqui r e  an equi t y i nt e r es t  i n,  or  any i nt e r es t  t ha t  i s  conver t i bl e  i nt o or  exer c i s abl e  f or  t he  pur chas e  of  or  exchangeabl e  f or  any equi t y i nt e r es t  i n,  any cor por a t i on,  pa r t ner s hi p,  j oi nt  vent ur e ,  l i m i t ed



 

-  29 -  4859- 2467- 6647. 5 l i abi l i t y com pany,  as s oc i a t i on or  ot her  bus i nes s  ent i t y or  Per s on.  No Hear t l and Com pany i s  under  any obl i ga t i on t o f or m  or  par t i c i pa t e  i n,  pr ovi de  f unds  t o,  m ake  any l oan,  capi t a l  cont r i but i on or  ot her  i nves t m ent  i n any Per s on.  Sec t i on 3. 04 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by t he  Pur chas ed Com pany of  t hi s  Agr eem ent  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  t he  Pur chas ed Com pany;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o t he  Hear t l and Com pani es ;  ( c )  except  as  s e t  f or t h i n Sec t i on 3. 04 of  t he  Di s c l os ur e  Schedul es ,  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under ,  conf l i c t  wi t h,  r es ul t  i n a  vi ol a t i on or  br each of ,  cons t i t ut e  a  de f aul t  or  an
event  t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  de f aul t  under ,  r es ul t  i n t he  acce l e r a t i on of  or  c r ea t e  i n any par t y t he  r i ght  t o acce l e r a t e ,  t e r m i na t e ,  m odi f y,  s us pend,  r evoke ,  am end or  cance l ,  or  gi ve  r i s e  t o any obl i ga t i on of  any Hear t l and Com pany t o m ake  a  paym ent ,  or  r es ul t  i n t he  l os s  of  any benef i t  t o whi ch any Hear t l and Com pany i s  ent i t l ed under ,  any Cont r ac t  t o whi ch any Hear t l and Com pany i s  a  pa r t y or  by whi ch a  Hear t l and Com pany i s  bound or  t o whi ch any of  t he i r  r es pec t i ve  pr oper t i es  and as s e t s  a r e  s ubj ec t  ( i nc l udi ng any M at e r i a l  Cont r ac t )  or  any Per m i t  a f f ec t i ng t he  pr oper t i es ,  a s s e t s  or  bus i nes s  of  t he  Hear t l and Com pani es ;  or  ( d)  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Encum br ance  ot her  t han Per m i t t ed Encum br ances  on any pr oper t i es  or  as s e t s  of  t he  Hear t l and Com pani es .  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o any of  t he  Hear t l and Com pani es  i n connec t i on wi t h
t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  except  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 3. 05 Fi nanc i a l  St a t em ent s .  ( a )  Com pl e t e  copi es  of  ( i ) ( A)  t he  unaudi t ed annua l  f i nanc i a l  s t a t em ent s  of  t he  Pur chas ed Com pany cons i s t i ng of  t he  ba l ance  s hee t  as  a t  Decem ber  31,  2021 and t he  r e l a t ed i ncom e s t a t em ent  f or  t he  t we l ve  m ont hs  t hen ended and ( B)  unaudi t ed annua l  f i nanc i a l  s t a t em ent s  of  NM S W ar r ant y cons i s t i ng of  t he  ba l ance  s hee t  as  a t  Decem ber  31,  2021 and t he  r e l a t ed i ncom e s t a t em ent  f or  t he  t we l ve  m ont hs  t hen ended ( col l ec t i ve l y t he  " Annua l  Fi nanc i a l  St a t em ent s ” ) ,  and ( i i ) ( A)  t he  unaudi t ed f i nanc i a l  s t a t em ent s  cons i s t i ng of  t he  ba l ance  s hee t  of  t he  Pur chas ed Com pany as  a t  M ar ch 31,  2022 and t he  r e l a t ed i ncom e s t a t em ent  f or  t he  t hr ee - m ont h per i od t hen ended and ( B)  t he  unaudi t ed f i nanc i a l  s t a t em ent s  cons i s t i ng of  t he  ba l ance  s hee t  of  NM S W ar r ant y as  a t  M ar ch 31,  2022 and t he  r e l a t ed i ncom e s t a t em ent  f or  t he  t hr ee - m ont h per i od t hen ended

( col l ec t i ve l y t he  " I nt e r i m  Fi nanc i a l  St a t em ent s ”  and,  t oge t her  wi t h t he  Annua l  Fi nanc i a l  St a t em ent s ,  t he  " Fi nanc i a l  St a t em ent s ” )  a r e  i nc l uded i n Sec t i on 3. 05( a )  of  t he  Di s c l os ur e  Schedul es .  Except  as  s e t  f or t h on Sec t i on 3. 05( a )  of  t he  Di s c l os ur e  Schedul es ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he  Fi nanc i a l  St a t em ent s  have  been pr epar ed i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  on a  cons i s t ent  bas i s  t hr oughout  t he  per i od i nvol ved,  s ubj ec t ,  t o t he  abs ence  of  not es  and,  i n t he  cas e  of  t he  I nt e r i m  Fi nanc i a l  St a t em ent s ,  t o nor m al  and r ecur r i ng year - end adj us t m ent s  ( t he  e f f ec t  of  whi ch wi l l  not  be  m at e r i a l l y adver s e ) .  The  Fi nanc i a l  St a t em ent s  a r e  bas ed on t he  books  and r ecor ds  of  t he  Hear t l and Com pani es ,  and f a i r l y pr es ent  t he  f i nanc i a l  condi t i on of  t he  Hear t l and Com pani es  as



 

-  30 -  4859- 2467- 6647. 5 of  t he  r es pec t i ve  da t es  t hey wer e  pr epar ed and t he  r es ul t s  of  t he  oper a t i ons  of  t he  Hear t l and Com pani es  f or  t he  per i ods  i ndi ca t ed i n a l l  m at e r i a l  r es pec t s .  The  ba l ance  s hee t s  i nc l uded wi t hi n t he  Annua l  Fi nanc i a l  St a t em ent s  as  of  Decem ber  31,  2021 a r e  r e f e r r ed t o her e i n as  t he  " Bal ance  Shee t s ”  and t he  da t es  t he r eof  as  t he  " Bal ance  Shee t  Da t e”  and t he  ba l ance  s hee t s  i nc l uded wi t hi n t he  I nt e r i m  Fi nanc i a l  St a t em ent  as  of  M ar ch 31,  2022 a r e  r e f e r r ed t o her e i n as  t he  " I nt e r i m  Bal ance  Shee t s ”  and t he  da t es  t he r eof  as  t he  " I nt e r i m  Bal ance  Shee t  Da t e . ”  The  Hear t l and Com pani es  m ai nt a i n a  s t andar d s ys t em  of  account i ng.  No f i nanc i a l  i nf or m at i on of  any Per s on ot her  t han t he  Hear t l and Com pani es  i s  r equi r ed t o be  i nc l uded or  r e f l ec t ed i n t he  Fi nanc i a l  St a t em ent s .  The  Fi nanc i a l  St a t em ent s  wer e  pr epar ed f r om ,  and a r e  i n a l l  m at e r i a l  r es pec t s  cons i s t ent  wi t h,  t he  account i ng r ecor ds  of  t he  Hear t l and Com pani es .  Ther e  has  been no change  by any Hear t l and Com pany i n t he  m et hods ,  pr ac t i ces ,  pr i nc i pl es ,  pol i c i es  and
pr ocedur es  us ed by t he  r es pec t i ve  Hear t l and Com pany i n t he  pr epar a t i on of  any of  t he  Fi nanc i a l  St a t em ent s  dur i ng t he  da t es  and per i ods  cover ed t he r eby.  ( b)  The  books  of  account  and ot her  f i nanc i a l  r ecor ds  of  t he  Hear t l and Com pani es ,  a l l  of  whi ch have  been m ade  ava i l abl e  t o Buyer ,  a r e  cor r ec t  and com pl e t e  i n a l l  r es pec t s ,  r epr es ent  ac t ua l ,  bona  f i de  t r ans ac t i ons  and have  been m ai nt a i ned i n accor dance  wi t h s ound bus i nes s  and account i ng pr ac t i ces .  Each t r ans ac t i on i s  r ecor ded i n t he  books  and r ecor ds  of  t he  Hear t l and Com pani es .  The  Hear t l and Com pani es  ( i )  keep books ,  r ecor ds ,  and account s  t ha t  accur a t e l y,  f a i r l y and i n r eas onabl e  de t a i l  r e f l ec t  t he  m at e r i a l  a s s e t s  and t r ans ac t i ons  of  t he  Hear t l and Com pani es ,  and ( i i )  m ai nt a i n a  s ys t em  of  i nt e r na l  account i ng cont r ol s  s uf f i c i ent  t o pr ovi de  r eas onabl e  as s ur ance  t ha t  a l l  m at e r i a l  t r ans ac t i ons  of  t he  Hear t l and Com pani es  a r e  r ecor ded accur a t e l y and pr om pt l y t o per m i t  t he  pr epar a t i on of  t he  Fi nanc i a l  St a t em ent s ,  i n each cas e ,  t aki ng i nt o account  t he  r es pec t i ve  s i ze  of  t he  Hear t l and

Com pani es  and t he  s of t war e  s ys t em s  cur r ent l y ut i l i zed by Hear t l and Com pani es .  No Hear t l and Com pany engages  i n or  m ai nt a i ns  any of f - t he - books  account s  or  t r ans ac t i ons .  No Hear t l and Com pany has  engaged i n any t r ans ac t i on,  m ai nt a i ned any bank account  or  us ed any of  t he  f unds  of  any Hear t l and Com pany ot her  t han t r ans ac t i ons ,  bank account s  and f unds  t ha t  have  been and a r e  r e f l ec t ed i n t he  nor m al l y m ai nt a i ned books  and r ecor ds  of  t he  Hear t l and Com pani es .  ( c )  No Hear t l and Com pany has  any out s t andi ng per f or m ance ,  bi d,  or  s ur e t y bondi ng or  undr awn di r ec t  pay l e t t e r s  of  c r edi t  or  banker s ’  accept ances  or  s t andby l e t t e r s  of  c r edi t  i s s ued f or  t he  account  of  any Hear t l and Com pany.  ( d)  Sec t i on 3. 05( d)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  t r ue ,  cor r ec t  and com pl e t e  l i s t  of  t he  nam es  and l oca t i ons  of  a l l  banks ,  t r us t  com pani es ,  s avi ngs  and l oan as s oc i a t i ons ,  and ot her  f i nanc i a l  i ns t i t ut i ons  a t  whi ch any Hear t l and Com pany m ai nt a i ns  account s  of  any na t ur e ,  t he  t ype  and num ber  of  a l l  s uch account s  and t he  nam es  of  a l l  pe r s ons
aut hor i zed t o m ake  wi t hdr awal s  t he r e f r om .  Sec t i on 3. 06 Undi s c l os ed Li abi l i t i e s .  The  Hear t l and Com pani es  have  no l i abi l i t i e s ,  obl i ga t i ons  or  com m i t m ent s  of  any na t ur e  wha t s oever ,  a s s e r t ed or  unas s e r t ed,  known or  unknown,  abs ol ut e  or  cont i ngent ,  acc r ued or  unaccr ued,  m at ur ed or  unm at ur ed or  ot her wi s e  ( " Li abi l i t i e s ” ) ,  except  ( a )  t hos e  whi ch a r e  r e f l ec t ed or  r es e r ved aga i ns t  i n t he  I nt e r i m  Bal ance  Shee t s ,  and ( b)  t hos e  whi ch have  been i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e  and none  of  whi ch a r e  m at e r i a l  i n am ount  or



 

-  31 -  4859- 2467- 6647. 5 s i gni f i cance  or  r es ul t  f r om  any br each of  Cont r ac t ,  br each of  war r ant y,  t or t ,  i nf r i ngem ent  or  vi ol a t i on of  Law.  Sec t i on 3. 07 Abs ence  of  Cer t a i n Changes ,  Event s  and Condi t i ons .  Except  as  s e t  f or t h i n Sec t i on 3. 07 of  t he  Di s c l os ur e  Schedul es ,  s i nce  t he  Ba l ance  Shee t  Da t e ,  and ot her  t han i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ,  t he r e  has  not  been,  wi t h r es pec t  t o any Hear t l and Com pany,  any:  ( a )  event ,  change ,  occur r ence  or  deve l opm ent  t ha t  has  had,  or  woul d r eas onabl y be  expec t ed t o have ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  a  M at e r i a l  Adver s e  Ef f ec t ;  ( b)  am endm ent  or  aut hor i za t i on of  any am endm ent  of  t he  char t e r ,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  t he  Hear t l and Com pani es ;  ( c )  s pl i t ,  com bi na t i on or  r ec l as s i f i ca t i on of  any s har es  of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( d)  i s s uance ,  s a l e  or  ot her  di s pos i t i on of  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ,  or  gr ant  of  any opt i ons ,  war r ant s  or  ot her  r i ght s  t o pur chas e  or  obt a i n ( i nc l udi ng upon
conver s i on,  exchange  or  exer c i s e )  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( e )  dec l a r a t i on,  s e t t i ng as i de  or  paym ent  of  any di vi dends  or  di s t r i but i ons  on or  i n r es pec t  of  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s  or  r edem pt i on,  pur chas e  or  acqui s i t i on of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s  or  of  any of  i t s  r i ght s  t o acqui r e  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( f )  m at e r i a l  change  i n any m et hod of  account i ng or  account i ng pr ac t i ce  of  t he  Hear t l and Com pani es ,  except  as  r equi r ed by GAAP,  i nc l udi ng any m at e r i a l  change  t o conduc t  r e l a t ed t o cas h m anagem ent  pr ac t i ces  and t o pol i c i es ,  pr ac t i ces  and pr ocedur es  wi t h r es pec t  t o col l ec t i on of  account s  r ece i vabl e ,  e s t abl i s hm ent  of  r es e r ves  f or  uncol l ec t i bl e  account s ,  acc r ua l  of  account s  r ece i vabl e ,  i nvent or y cont r ol ,  pr epaym ent  of  expens es ,  paym ent  of  t r ade  account s  payabl e ,  acc r ua l  of  ot her  expens es ,  de f e r r a l  of  r evenue  and accept ance  of  cus t om er  depos i t s ;  ( g)  ent r y i nt o any Cont r ac t  t ha t  woul d cons t i t ut e  a  M at e r i a l

Cont r ac t ;  ( h)  c r ea t i on,  i ncur r ence ,  as s um pt i on or  guar ant ee  of  any I ndebt ednes s  except  uns ecur ed cur r ent  obl i ga t i ons  and Li abi l i t i e s  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ;  ( i )  t r ans f e r ,  a s s i gnm ent ,  s a l e  or  ot her  di s pos i t i on of  any of  t he  as s e t s  s hown or  r e f l ec t ed i n t he  Ba l ance  Shee t s  or  cance l l a t i on of  any debt s ;  ( j )  t r ans f e r  or  as s i gnm ent  of  or  gr ant  of  any l i cens e  or  s ubl i cens e  under  or  wi t h r es pec t  t o any Com pany I nt e l l ec t ua l  Pr oper t y or  Com pany I P Agr eem ent s ;



 

-  32 -  4859- 2467- 6647. 5 ( k)  abandonm ent  or  l aps e  of  or  f a i l ur e  t o m ai nt a i n i n f ul l  f or ce  and e f f ec t  any Com pany I P Regi s t r a t i on or  f a i l ur e  t o t ake  or  m ai nt a i n r eas onabl e  m eas ur es  t o pr ot ec t  t he  conf i dent i a l i t y or  va l ue  of  any Tr ade  Secr e t s  i nc l uded i n t he  Com pany I nt e l l ec t ua l  Pr oper t y;  ( l )  cas ua l t y,  l os s  or  dam age  i n exces s  of  $100, 000 has  occur r ed wi t h r es pec t  t o any of  t he  Hear t l and Com pani es ’  as s e t s ,  whe t her  or  not  cover ed by i ns ur ance ;  ( m )  capi t a l  i nves t m ent  i n,  or  any l oan t o,  any ot her  Per s on;  ( n)  acce l e r a t i on,  t e r m i na t i on,  m at e r i a l  m odi f i ca t i on t o or  cance l l a t i on of  any M at e r i a l  Cont r ac t ;  ( o)  capi t a l  expendi t ur es  or  com m i t m ent s  t he r e f or  i n exces s  of  $150, 000 ot her  t han i n a  m anner  cons i s t ent  wi t h t he  exi s t i ng budge t  f or  capi t a l  expendi t ur es  of  t he  Hear t l and Com pani es ;  ( p)  s a l e ,  l eas e ,  a s s i gnm ent ,  l i cens e ,  t r ans f e r  or  ot her  di s pos a l  of  any m at e r i a l  por t i on of  i t s  pr oper t i es  or  as s e t s  or  any i nt e r es t  t he r e i n ( except  f or  s a l es  of  i nvent or y i n t he  or di nar y cour s e  of  bus i nes s  and di s pos i t i ons  of  equi pm ent  whi ch was
wor n out  or  no l onger  us ed) ,  or  agr eem ent  t o do any of  t he  f or egoi ng;  ( q)  i m pos i t i on of  any Encum br ance  upon any of  t he  Hear t l and Com pani es ’  pr oper t i es ,  capi t a l  s t ock,  m em ber s hi p i nt e r es t s  or  uni t s ,  or  as s e t s ,  t angi bl e  or  i nt angi bl e ,  or  t he  Secur i t i e s ,  ot her  t han Per m i t t ed Encum br ances  or  t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws ;  ( r )  ( i )  gr ant  of  any bonus es ,  whe t her  m one t a r y or  ot her wi s e ,  or  i nc r eas e  i n any wages ,  s a l a r y,  s ever ance ,  pens i on or  ot her  com pens a t i on or  benef i t s  i n r es pec t  of  i t s  cur r ent  or  f or m er  em pl oyees ,  of f i ce r s ,  di r ec t or s ,  i ndependent  cont r ac t or s  or  cons ul t ant s ,  ot her  t han as  pr ovi ded f or  i n any wr i t t en agr eem ent s  or  r equi r ed by appl i cabl e  Law,  ( i i )  gr ant  or  t he  announcem ent  of  any equi t y,  equi t y- bas ed,  i ncent i ve  awar ds ,  s ever ance ,  r e t ent i on or  change  i n cont r ol  ent i t l em ent s  t o any cur r ent  or  f or m er  em pl oyees  or  ot her  s e r vi ce  pr ovi der s ,  ( i i i )  t e r m i na t i on of  any em pl oyees  or  i ndependent  cont r ac t or s  f or  whi ch t he  aggr ega t e  cos t s  and expens es  exceed $100, 000,  or

( i v)  ac t i on t o acce l e r a t e  t he  ves t i ng,  f undi ng or  paym ent  of  any com pens a t i on or  benef i t  f or  any cur r ent  or  f or m er  em pl oyee ,  of f i ce r ,  di r ec t or ,  i ndependent  cont r ac t or  or  cons ul t ant ;  ( s )  hi r i ng or  pr om ot i ng any per s on as  or  t o ( as  t he  cas e  m ay be)  an of f i ce r  or  hi r i ng or  pr om ot i ng any em pl oyee  be l ow of f i ce r  except  t o f i l l  a  vacancy i n t he  or di nar y cour s e  of  bus i nes s ;  ( t )  adopt i on,  m odi f i ca t i on,  am endm ent  t o,  or  t e r m i na t i on of  any:  ( i )  em pl oym ent ,  s ever ance ,  r e t ent i on or  ot her  agr eem ent  wi t h any cur r ent  or  f or m er  em pl oyee ,  of f i ce r ,  di r ec t or ,  i ndependent  cont r ac t or  or  cons ul t ant ,  ( i i )  Benef i t  Pl an or  ( i i i )  col l ec t i ve  bar ga i ni ng or  ot her  agr eem ent  wi t h a  Uni on,  i n each cas e  whe t her  wr i t t en or  or a l ;  ( u)  i m pl em ent a t i on or  announcem ent  of  any em pl oyee  l ayof f s  t ha t  coul d t r i gger  t he  W ARN Act ;



 

-  33 -  4859- 2467- 6647. 5 ( v)  any l oan t o ( or  f or gi venes s  of  any l oan t o) ,  or  ent r y i nt o any ot her  t r ans ac t i on wi t h,  any of  i t s  equi t yhol der s  or  cur r ent  or  f or m er  di r ec t or s ,  m anager s ,  of f i ce r s  and em pl oyees ;  ( w)  ent r y i nt o a  new l i ne  of  bus i nes s  or  abandonm ent  or  di s cont i nuance  of  exi s t i ng l i nes  of  bus i nes s ;  ( x)  ent e r  i nt o any Cont r ac t s  wi t h r es pec t  t o or  cons um m at i on of  any pl an of  m er ger ,  cons ol i da t i on,  r eor gani za t i on,  l i qui da t i on or  di s s ol ut i on or  f i l i ng of  a  pe t i t i on i n bankr upt cy under  any pr ovi s i ons  of  f eder a l  or  s t a t e  bankr upt cy Law or  cons ent  t o t he  f i l i ng of  any bankr upt cy pe t i t i on aga i ns t  i t  under  any s i m i l a r  Law;  ( y)  pur chas e ,  l eas e  or  ot her  acqui s i t i on of  t he  r i ght  t o own,  us e  or  l eas e  any pr oper t y or  as s e t s ,  except  f or  pur chas es  of  i nvent or y or  s uppl i es  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ;  ( z )  acqui s i t i on by m er ger  or  cons ol i da t i on wi t h,  or  by pur chas e  of  a  s ubs t ant i a l  por t i on of  t he  as s e t s  or  s t ock of ,  or  by any ot her  m anner ,  any bus i nes s  or  any Per s on or  any di vi s i on t her eof ;  ( aa )
s e t t l em ent  of  any Act i on;  ( bb)  ( i )  ac t i on by any Hear t l and Com pany t o m ake ,  change  or  r es c i nd any Tax e l ec t i on,  am end any Tax Re t ur n or  t ake  any pos i t i on on any Tax Re t ur n,  t ake  any ac t i on,  om i t  t o t ake  any ac t i on or  ent e r  i nt o any ot her  t r ans ac t i on t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng t he  Tax l i abi l i t y or  r educ i ng any Tax as s e t  of  Buyer  i n r es pec t  of  any Pos t - Cl os i ng Tax Per i od,  ( i i )  ent r y i nt o any " c l os i ng agr eem ent ”  wi t hi n t he  m eani ng of  Sec t i on 7121 of  t he  Code  or  s e t t l e  or  com pr om i s e  any Tax Pr oceedi ng wi t h r es pec t  t o a  m at e r i a l  am ount  of  t he  Taxes ,  ( i i i )  s ur r ender  or  abandonm ent  of  any r i ght  t o c l a i m  a  m at e r i a l  Tax r e f und,  ( i v)  cons ent  t o any ext ens i on or  wai ver  of  t he  s t a t ut e  of  l i m i t a t i ons  appl i cabl e  t o any m at e r i a l  Tax c l a i m  or  as s es s m ent ,  ( v)  f a i l ur e  t o pay any m at e r i a l  Tax when due  and payabl e  ( i nc l udi ng es t i m at ed Taxes ) ,  or  ( vi )  i ncur r ence  of  any m at e r i a l  Taxes  out s i de  t he  or di nar y cour s e  of  bus i nes s ;  or  ( cc )  any Cont r ac t  t o do any of  t he  f or egoi ng or  any ac t i ons  or  om i s s i on t ha t  woul d r es ul t  i n any of

t he  f or egoi ng.  Sec t i on 3. 08 M at e r i a l  Cont r ac t s .  ( a )  Sec t i on 3. 08( a )  of  t he  Di s c l os ur e  Schedul es  l i s t s  each of  t he  f ol l owi ng Cont r ac t s  of  t he  Hear t l and Com pani es  ( s uch Cont r ac t s ,  t oge t her  wi t h a l l  Cont r ac t s  concer ni ng t he  occupancy,  m anagem ent  or  oper a t i on of  any Rea l  Pr oper t y l i s t ed or  ot her wi s e  di s c l os ed i n Sec t i on 3. 09( b)  of  t he  Di s c l os ur e  Schedul es ,  a l l  Re l a t ed Par t y Agr eem ent s  l i s t ed on Sec t i on 3. 16( d)  of  t he  Di s c l os ur e  Schedul es  and a l l  Com pany I P Agr eem ent s  s e t  f or t h i n Sec t i on 3. 11( b)  of  t he  Di s c l os ur e  Schedul es ,  be i ng " M at er i a l  Cont r ac t s ” ) :  ( i )  each Cont r ac t  of  t he  Hear t l and Com pani es  i nvol vi ng aggr ega t e  cons i der a t i on i n exces s  of  $150, 000 and whi ch,  i n each cas e ,  cannot  be  cance l l ed by t he  Hear t l and Com pani es  wi t hout  pena l t y or  wi t hout  m or e  t han t hi r t y ( 30)  days ’  not i ce ;



 

-  34 -  4859- 2467- 6647. 5 ( i i )  a l l  Cont r ac t s  t ha t  r equi r e  t he  Hear t l and Com pani es  t o pur chas e  t he i r  t ot a l  r equi r em ent s  of  any pr oduc t  or  s e r vi ce  f r om  a  t hi r d par t y or  t ha t  cont a i n " t ake  or  pay”  pr ovi s i ons ;  ( i i i )  a l l  Cont r ac t s  t ha t  pr ovi de  f or  t he  expr es s  as s um pt i on of  any Tax,  envi r onm ent a l  or  ot her  Li abi l i t y of  any Per s on;  ( i v)  a l l  Cont r ac t s  t ha t  r e l a t e  t o t he  acqui s i t i on or  di s pos i t i on of  any bus i nes s ,  a  m at e r i a l  am ount  of  s t ock or  as s e t s  of  any ot her  Per s on or  any r ea l  pr oper t y ( whe t her  by m er ger ,  s a l e  of  s t ock,  s a l e  of  as s e t s  or  ot her wi s e ) ;  ( v)  a l l  br oker ,  di s t r i but or ,  r es e l l e r ,  r em ar ke t e r ,  dea l e r ,  r epr es ent a t i ve ,  agency,  s a l es  pr om ot i on,  m ar ke t i ng,  cons ul t i ng or  s a l es  r epr es ent a t i ve  Cont r ac t s  i nvol vi ng aggr ega t e  cons i der a t i on i n exces s  of  $150, 000 t o whi ch any Hear t l and Com pany i s  a  pa r t y and whi ch cannot  be  uni l a t e r a l l y t e r m i na t ed by t he  appl i cabl e  Hear t l and Com pany wi t hout  pena l t y or  wi t hout  m or e  t han t hi r t y ( 30)  days ’  not i ce ;  ( vi )  a l l  Cont r ac t s  t ha t  obl i ga t e  any Hear t l and Com pany t o s e l l ,  t r ans f e r ,  or  ot her wi s e  gr ant
an i nt e r es t  t o anot her  Per s on i n any as s e t  of  a  Hear t l and Com pany,  i nc l udi ng any " r i ght  of  f i r s t  r e f us a l , ”  " r i ght  of  f i r s t  of f e r , ”  " put  or  ca l l  r i ght ” ,  or  ot her  pr e f e r ent i a l  pur chas e  or  s a l e  r i ght ;  ( vi i )  a l l  Cont r ac t s  r e l a t i ng t o em pl oym ent ,  cons ul t i ng,  i ndependent  cont r ac t i ng,  or  ot her  s e r vi ces  pr ovi ded t o or  on beha l f  of  any Hear t l and Com pany,  or  t ha t  i nvol ves  s ever ance ,  r e t ent i on,  non- com pet i t i on,  non- s ol i c i t a t i on,  change  of  cont r ol  or  any Tr ans ac t i on Expens es  wi t h r es pec t  t o any em pl oyee  or  ot her  t hi r d par t y pr ovi di ng s e r vi ces  t o any Hear t l and Com pany;  ( vi i i )  a l l  Cont r ac t s  i nvol vi ng t he  s e t t l em ent  of  any Act i on t o whi ch any unpa i d am ount s  or  f ut ur e  obl i ga t i ons  r em ai n;  ( i x)  a l l  Cont r ac t s  under  whi ch ( 1)  any Hear t l and Com pany has  c r ea t ed,  i ncur r ed,  as s um ed or  guar ant eed any I ndebt ednes s  ( or  any per f or m ance ,  bi d or  s ur e t y bondi ng or  undr awn l e t t e r  of  c r edi t  or  ot her  f i nanc i a l  s ecur i t y a r r angem ent ) ,  ( 2)  any Se l l e r  has  pr ovi ded any per s ona l  guar ant i es  f or  t he  benef i t  of  any Hear t l and Com pani es  or  ( 3)  under  whi ch a

Encum br ance  ( ot her  t han a  Per m i t t ed Encum br ance)  i s  i m pos ed on any as s e t s  of  a  Hear t l and Com pany;  ( x)  a l l  Cont r ac t s  wi t h any Gover nm ent a l  Aut hor i t y t o whi ch any Hear t l and Com pany i s  a  pa r t y ( " Gover nm ent  Cont r ac t s ” ) ;  ( xi )  a l l  Cont r ac t s  t ha t  ( A)  l i m i t  or  pur por t  t o l i m i t  t he  abi l i t y of  t he  Hear t l and Com pani es  t o com pet e  i n any l i ne  of  bus i nes s  or  wi t h any Per s on or  i n any geogr aphi c  a r ea ,  or  f r om  of f e r i ng or  s e l l i ng any pr oduc t  or  s e r vi ce  t o any Per s on or  c l as s  of  Per s ons ,  dur i ng any per i od of  t i m e;  ( B)  cont a i n a  " m os t - f avor ed na t i on” ,  " m ee t  com pet i t i on”  or  s i m i l a r  pr i c i ng t e r m s  or  r i ght s  i n f avor  of  any count e r par t y;  ( C)  gr ant  t o anot her  Per s on exc l us i ve  r i ght s  wi t h r es pec t  t o any pr oduc t s ,  s e r vi ces  or  t e r r i t or y;  or  ( D)  r es t r i c t  t he  s ol i c i t a t i on by t he  Hear t l and



 

-  35 -  4859- 2467- 6647. 5 Com pani es  of  any em pl oyees  em pl oyed by any ot her  Per s on ( ot her  t han cus t om ar y non-  di s c l os ur e  agr eem ent s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s ) ;  ( xi i )  any Cont r ac t s  t o whi ch t he  Hear t l and Com pani es  a r e  a  par t y t ha t  pr ovi de  f or  any j oi nt  vent ur e ,  pa r t ner s hi p or  s i m i l a r  a r r angem ent  by t he  Hear t l and Com pani es ;  ( xi i i )  a l l  col l ec t i ve  bar ga i ni ng agr eem ent s  or  Cont r ac t s  wi t h any Uni on t o whi ch any Hear t l and Com pany i s  a  pa r t y;  ( xi v)  any Cont r ac t  i nvol vi ng a  com m i t m ent  t o m ake  any capi t a l  expendi t ur e ,  i nc l udi ng capi t a l  expendi t ur e  t ha t  wi l l  be  i nc l uded i n t he  Cl os i ng PP& E Am ount ,  a f t e r  t he  da t e  her eof  i n exces s  of  $100, 000,  except  i n t he  or di nar y cour s e  of  bus i nes s  and cons i s t ent  wi t h pas t  pr ac t i ce ;  and ( xv)  a l l  power s  of  a t t or ney or  ot her  s i m i l a r  Cont r ac t s .  ( b)  Except  as  di s c l os ed i n Sec t i on 3. 08( a )  of  t he  Di s c l os ur e  Schedul es ,  each of  t he  M at e r i a l  Cont r ac t s  i s  i n f ul l  f or ce  and e f f ec t ,  i s  l ega l l y enf or ceabl e  aga i ns t  t he  appl i cabl e  Hear t l and Com pany and,  t o t he  Knowl edge  of  t he  Pur chas ed
Com pany,  i s  l ega l l y enf or ceabl e  by t he  Hear t l and Com pani es  aga i ns t  t he  ot her  pa r t y t he r e t o,  s ubj ec t  t o bankr upt cy,  i ns ol vency,  f r audul ent  conveyance ,  r eor gani za t i on,  m or a t or i um  and ot her  l aws  r e l a t i ng t o or  a f f ec t i ng c r edi t or s ’  r i ght s  gener a l l y and gener a l  equi t abl e  pr i nc i pl es  ( whe t her  cons i der ed i n a  pr oceedi ng i n equi t y or  a t  l aw) .  The  appl i cabl e  Hear t l and Com pany i s  i n com pl i ance  wi t h each s uch M at e r i a l  Cont r ac t  i n a l l  m at e r i a l  r es pec t s ,  and except  as  di s c l os ed i n Sec t i on 3. 08( a )  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany i s  or  has  vi ol a t ed,  br eached or  de f aul t ed under  any M at e r i a l  Cont r ac t ,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  or  condi t i on has  occur r ed t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  vi ol a t i on,  br each or  de f aul t  under  any s uch M at e r i a l  Cont r ac t .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  a l l  ot her  pa r t i es  t o t he  M at e r i a l  Cont r ac t s  a r e  i n com pl i ance  wi t h t he  t e r m s  t her eof  i n a l l  m at e r i a l  r es pec t s  and have  not  br eached or  def aul t ed under  any s uch

M at er i a l  Cont r ac t .  No Hear t l and Com pany has  r ece i ved wr i t t en not i ce  f r om  any Per s on par t y t o any M at e r i a l  Cont r ac t  t hr ea t eni ng t he  t e r m i na t i on,  cance l l a t i on or  change  t o t he  t e r m s  of  any s uch M at e r i a l  Cont r ac t ,  or  t ha t  a  Hear t l and Com pany i s  i n vi ol a t i on,  br each or  de f aul t  of  any M at e r i a l  Cont r ac t .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  each par t y t o any M at e r i a l  Cont r ac t  ( ot her  t han any Hear t l and Com pany)  has  per f or m ed a l l  m at e r i a l  obl i ga t i ons  under  each M at e r i a l  Cont r ac t  r equi r ed t o be  per f or m ed,  and no f ac t s  exi s t  whi ch woul d r ender  s uch per f or m ance  unl i ke l y.  Each Hear t l and Com pany t ha t  i s  pa r t y t o a  M at e r i a l  Cont r ac t  has  per f or m ed a l l  m at e r i a l  obl i ga t i ons  under  each M at e r i a l  Cont r ac t  r equi r ed t o be  per f or m ed,  and no f ac t s  exi s t  whi ch woul d r ender  s uch per f or m ance  unl i ke l y.  No Hear t l and Com pany has  r ece i ved wr i t t en not i ce  t ha t  a  pa r t y t o a  M at e r i a l  Cont r ac t  has  c l a i m ed,  or  t hr ea t ened t o c l a i m ,  a  f or ce  m aj eur e  or  ot her  cont r ac t ua l  r em edy ( s uch as  i m pos s i bi l i t y of  pe r f or m ance)  wi t h r es pec t  t he r e t o,  and
no Hear t l and Com pany has  t hr ea t ened i n wr i t i ng t o c l a i m  f or ce  m aj eur e  or  any ot her  cont r ac t ua l  r em edy ( s uch as  i m pos s i bi l i t y of  pe r f or m ance)  wi t h r es pec t  t he r e t o.  No Hear t l and Com pany has  been awar ded any M at e r i a l  Cont r ac t  on t he  bas i s  of  be i ng a  s m al l  bus i nes s  or  havi ng any ot her  s i m i l a r  pr e f e r r ed bi dder  s t a t us .  No Hear t l and Com pany i s  cur r ent l y i nvol ved i n any Act i on r e l a t i ng t o any M at e r i a l  Cont r ac t .  Com pl e t e  and cor r ec t  copi es  of  each M at e r i a l  Cont r ac t  ( i nc l udi ng a l l  m odi f i ca t i ons ,  am endm ent s  and s uppl em ent s  t he r e t o)  have  been m ade  ava i l abl e  t o Buyer .



 

-  36 -  4859- 2467- 6647. 5 Sec t i on 3. 09 Ti t l e  t o As s e t s ;  Rea l  Pr oper t y.  ( a )  The  Hear t l and Com pani es  have  good and m ar ke t abl e  f ee  s i m pl e  t i t l e  t o a l l  of  t he  Owned Rea l  Pr oper t y.  The  Hear t l and Com pani es  have  good and va l i d t i t l e  t o a l l  t angi bl e  per s ona l  pr oper t y and ot her  as s e t s  r e f l ec t ed i n t he  I nt e r i m  Bal ance  Shee t  or  acqui r ed a f t e r  t he  I nt e r i m  Bal ance  Shee t  Da t e ,  ot her  t han pr oper t i es  and as s e t s  s ol d or  ot her wi s e  di s pos ed of  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e .  Al l  Rea l  Pr oper t y and as s e t s  ( i nc l udi ng l eas ehol d i nt e r es t s )  a r e  f r ee  and c l ea r  of  a l l  Encum br ances  except  f or  t he  f ol l owi ng ( col l ec t i ve l y r e f e r r ed t o as  " Per m i t t ed Encum br ances ”) :  ( i )  l i ens  f or  Taxes  not  ye t  due  and payabl e ;  ( i i )  m echani cs ,  ca r r i e r s ’ ,  wor km en’ s ,  r epa i r m en’ s  or  ot her  l i ke  l i ens  a r i s i ng or  i ncur r ed i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  t ha t  a r e  not  de l i nquent  or  due  and payabl e  and whi ch a r e  not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l  t o t he  bus i nes s  of  t he
Hear t l and Com pani es ;  ( i i i )  eas em ent s ,  r i ght s  of  way,  zoni ng or di nances  and ot her  s i m i l a r  encum br ances  a f f ec t i ng Rea l  Pr oper t y whi ch a r e  not  vi ol a t ed by exi s t i ng s t r uc t ur es  or  t he  oper a t i ons  of  t he  Hear t l and Com pani es  and whi ch do not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l l y de t r ac t  f r om  t he  va l ue  of ,  or  m at e r i a l l y i nt e r f e r e  wi t h t he  bus i nes s  of  t he  Hear t l and Com pani es ,  or  m at e r i a l l y i nt e r f e r e  wi t h t he  Hear t l and Com pani es ’  pr es ent  us e  and enj oym ent  of  t he  Rea l  Pr oper t y s ubj ec t  t he r e t o or  a f f ec t ed t he r eby;  or  ( i v)  ot her  t han wi t h r es pec t  t o Rea l  Pr oper t y,  l i ens  a r i s i ng under  or i gi na l  pur chas e  pr i ce  condi t i ona l  s a l es  cont r ac t s  and equi pm ent  l eas es  wi t h t hi r d par t i es  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce  whi ch a r e  not ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l  t o t he  bus i nes s  or  va l ue  of  t he  Hear t l and Com pani es .  ( b)  Sec t i on 3. 09( b)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t  and com pl e t e  l i s t  of  a l l  Rea l  Pr oper t y owned by t he  Hear t l and Com pani es ,  l i s t i ng ( i )  t he  s t r ee t  addr es s

of  each par ce l  of  Rea l  Pr oper t y;  and ( i i )  t he  cur r ent  us e  of  s uch pr oper t y ( t he  " Owned Rea l  Pr oper t y”) .  Se l l e r s  or  any Hear t l and Com pany has  de l i ve r ed or  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and cor r ec t  copi es  of  t he  deeds  and ot her  i ns t r um ent s  ( as  r ecor ded)  by whi ch t he  Hear t l and Com pani es  acqui r ed s uch Owned Rea l  Pr oper t y,  and copi es  of  a l l  t i t l e  i ns ur ance  pol i c i es ,  opi ni ons ,  abs t r ac t s  and s ur veys  i n t he  pos s es s i on of  Se l l e r s  or  t he  Hear t l and Com pani es  and r e l a t i ng t o t he  Owned Rea l  Pr oper t y.  The  us e  and oper a t i on of  t he  Owned Rea l  Pr oper t y i n t he  conduc t  of  any Hear t l and Com pany’ s  bus i nes s  do not  vi ol a t e  any Law,  covenant ,  condi t i on,  r es t r i c t i on,  eas em ent ,  l i cens e ,  pe r m i t  or  agr eem ent  i n any m at e r i a l  r es pec t .  No m at e r i a l  i m pr ovem ent s  cons t i t ut i ng a  par t  of  t he  Owned Rea l  Pr oper t y encr oach on r ea l  pr oper t y owned or  l eas ed by a  Per s on ot her  t han t he  Hear t l and Com pani es .  Ther e  a r e  no Act i ons  pendi ng nor ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened aga i ns t  or  a f f ec t i ng t he  Owned Rea l  Pr oper t y or  any por t i on
t her eof  or  i nt e r es t  t he r e i n i n t he  na t ur e  or  i n l i eu of  condem nat i on or  em i nent  dom ai n pr oceedi ngs .  Ot her  t han t he  Owned Rea l  Pr oper t y,  t he  Hear t l and Com pani es  do not  own,  and have  never  owned,  any Rea l  Pr oper t y.



 

-  37 -  4859- 2467- 6647. 5 ( c )  Ther e  i s  no r ea l  pr oper t y l eas ed by t he  Hear t l and Com pani es  as  l es s ee .  Sec t i on 3. 09( c )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t  and com pl e t e  l i s t  of  a l l  l eas es ,  s ubl eas es  and ot her  Cont r ac t s  pur s uant  t o whi ch any Per s on ( ot her  t han any Hear t l and Com pani es )  has  t he  r i ght  t o l eas e ,  occupy or  us e  any of  t he  Owned Rea l  Pr oper t y.  Se l l e r s  or  any Hear t l and Com pany have  de l i ver ed or  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and cor r ec t  copi es  of  any l eas es  a f f ec t i ng t he  Rea l  Pr oper t y.  Except  f or  Per m i t t ed Encum br ances  or  as  s e t  f or t h on Sec t i on 3. 09( c )  of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es  have  not  gr ant ed r i ght s  of  l eas e ,  us e  or  occupancy of  any of  t he  Owned Rea l  Pr oper t y t o any Per s on.  Ther e  exi s t s  no m at e r i a l  di s put e  be t ween t he  Hear t l and Com pani es  and any t enant  under  any l eas es  a f f ec t i ng Rea l  Pr oper t y,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  t o any s uch di s put e .  Ot her  t han t he  Owned Rea l  Pr oper t y,  no Hear t l and Com pany owns ,  occupi es
or  ot her wi s e  us es  or  has  any i nt e r es t  i n any l eas ed or  owned r ea l  pr oper t y or  has  any r i ght s  or  obl i ga t i ons  t o acqui r e  any s uch i nt e r es t ,  and t he  Hear t l and Com pani es  have  no m at e r i a l  Li abi l i t y i n r es pec t  of  any s uch l eas ed or  owned r ea l  pr oper t y pr evi ous l y occupi ed or  ot her wi s e  us ed by i t  or  i n whi ch i t  had any i nt e r es t .  ( d)  Al l  Rea l  Pr oper t y and t angi bl e  per s ona l  pr oper t y and ot her  as s e t s  r e f l ec t ed i n t he  Annua l  Fi nanc i a l  St a t em ent s  cons t i t ut e  a l l  of  t he  pr oper t i es  and as s e t s  us ed i n or  he l d f or  us e  i n each Hear t l and Com pany’ s  bus i nes s  as  cur r ent l y conduc t ed,  and a r e  s uf f i c i ent  f or  t he  Hear t l and Com pani es  t o oper a t e  t he  Bus i nes s  i m m edi a t e l y f ol l owi ng t he  Cl os i ng Dat e  i n t he  s am e m anner  i n a l l  m at e r i a l  r es pec t s  as  t he  Bus i nes s  i s  be i ng conduc t ed as  of  t he  da t e  her eof .  ( e )  Al l  bui l di ngs  or  ot her  i m pr ovem ent s  l oca t ed on t he  Rea l  Pr oper t y and t angi bl e  per s ona l  pr oper t y and ot her  as s e t s  r e f l ec t ed i n t he  Annua l  Fi nanc i a l  St a t em ent s  a r e  s t r uc t ur a l l y s ound,  a r e  i n good oper a t i ng condi t i on and r epa i r ,  and a r e  adequa t e  f or  t he  us es  t o
whi ch t hey a r e  be i ng put ,  and none  of  s uch Rea l  Pr oper t y,  t angi bl e  per s ona l  pr oper t y or  ot her  as s e t s  i s  i n need of  m ai nt enance  or  r epa i r s ,  except  f or  or di nar y,  r out i ne  m ai nt enance  and r epa i r s  t ha t  a r e  not  m at e r i a l  i n na t ur e  or  cos t .  Ther e  a r e  no s t r uc t ur a l  de f i c i enc i es  i n t he  Owned Rea l  Pr oper t y and t her e  a r e  no f ac t s  or  condi t i ons  a f f ec t i ng any of  t he  Owned Rea l  Pr oper t y t ha t ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  i nt e r f e r e  i n any m at e r i a l  r es pec t  wi t h t he  us e  or  occupancy of  any of  t he  Owned Rea l  Pr oper t y or  any por t i on t he r eof  i n t he  oper a t i on of  t he  Bus i nes s  as  cur r ent l y conduc t ed t he r eon or  as  cur r ent l y cont em pl a t ed t o be  conduc t ed.  Ther e  a r e  no condem nat i on pr oceedi ngs  or  em i nent  dom ai n pr oceedi ngs  of  any ki nd pendi ng or ,  t o t he  Knowl edge  of  Pur chas ed Com pany,  t hr ea t ened aga i ns t  any of  t he  Owned Rea l  Pr oper t y.  ( f )  Al l  bui l di ngs  or  ot her  i m pr ovem ent s  l oca t ed on t he  Rea l  Pr oper t y,  and t he  us e  of  t he  Rea l  Pr oper t y by t he  Hear t l and Com pani es ,  com pl y i n a l l  m at e r i a l  r es pec t s  wi t h a l l  appl i cabl e  Law r e l a t i ng t o zoni ng,  l and us e ,

or  eas em ent s ,  covenant s  and ot her  r es t r i c t i ons  appl i cabl e  t o t he  Rea l  Pr oper t y,  and no Hear t l and Com pany has  r ece i ved wr i t t en not i ce  t ha t  t he r e  a r e  any vi ol a t i ons  of  s uch appl i cabl e  Law.  ( g)  The  Rea l  Pr oper t y:  ( i )  i s  adequa t e l y s e r vi ced by a l l  ut i l i t i e s  neces s a r y f or  t he  Hear t l and Com pani es  t o conduc t  t he  Bus i nes s  as  cur r ent l y conduc t ed t he r eon;  ( i i )  has  adequa t e  m eans  of  i ngr es s  and egr es s ,  e i t he r  di r ec t l y or  by m eans  of  eas em ent s  or  r i ght s  of  way;  ( i i i )  has  adequa t e  par ki ng t ha t  i s  s uf f i c i ent  t o m ee t  t he  needs  of  t he  Hear t l and Com pani es ’  bus i nes s  i nvi t ees  and t o com pl y wi t h appl i cabl e  Laws  i n a l l  m at e r i a l  r es pec t s ;  and ( i v)  i s  not



 

-  38 -  4859- 2467- 6647. 5 l oca t ed i n whol e  or  i n par t  wi t hi n an a r ea  i dent i f i ed as  a  s pec i a l  f l ood hazar d a r ea  by any Gover nm ent a l  Aut hor i t y.  ( h)  Al l  equi pm ent ,  m achi ner y,  t ool s ,  f i xt ur es ,  vehi c l es ,  t e l ecom m uni ca t i ons  and com put e r  equi pm ent ,  and f ur ni t ur e  whi ch i s  owned,  l eas ed or  us ed by t he  Hear t l and Com pani es  ( col l ec t i ve l y,  t he  " Equi pm ent ” )  i s  r eas onabl y s ui t abl e  f or  t he  pur pos es  f or  whi ch i t  i s  us ed,  and i s  l oca t ed a t  t he  Owned Rea l  Pr oper t y.  Sec t i on 3. 09( h) ( i )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  cor r ec t  and com pl e t e  l i s t  of  a l l  vehi c l es  owned or  l eas ed by t he  Hear t l and Com pani es ,  whi ch l i s t  s e t s  f or t h f or  each vehi c l e  t he  Hear t l and Com pany t ha t  owns  or  l eas es  s uch vehi c l e ,  and t he  m ake ,  m ode l ,  year ,  VI N,  s t a t e  of  r egi s t r a t i on,  and l es s or  ( i f  appl i cabl e )  of  s uch vehi c l e .  Sec t i on 3. 09( h) ( i i )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  cor r ec t  and com pl e t e  l i s t  of  a l l  l eas es  and ot her  agr eem ent s  pur s uant  t o whi ch t he  Hear t l and Com pani es  l eas e  any vehi c l es  and ot her  Equi pm ent  whi ch pr ovi de  f or  paym ent s  of  $25, 000 or
m or e  per  year ,  i ndi ca t i ng i f  any s uch l eas es  a r e  capi t a l  or  f i nance  l eas es  under  GAAP.  Sec t i on 3. 10 As s e t s .  The  Hear t l and Com pani es  have  ( i )  good,  va l i d and m ar ke t abl e  t i t l e  t o a l l  pr oper t i es  and as s e t s  ( whe t her  r ea l ,  pe r s ona l ,  t angi bl e  or  i nt angi bl e )  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t s  or  acqui r ed a f t e r  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t s  ( ot her  t han as s e t s  s ol d by t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s  s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e )  pur por t ed t o be  owned by i t ,  and ( i i )  va l i d l eas ehol d t i t l e  t o a l l  pr oper t i es  and as s e t s  ( whe t her  r ea l ,  pe r s ona l ,  t angi bl e  or  i nt angi bl e )  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t s  or  acqui r ed a f t e r  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t s  ( ot her  t han as s e t s  s ol d by t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s  s i nce  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t s )  pur por t ed t o be  l eas ed by i t .  None  of  t he  pr oper t i es  or  as s e t s  owned by t he  Hear t l and Com pani es  i s  s ubj ec t  t o any Encum br ance  ( ot her  t han Per m i t t ed Encum br ances ) ,  ot her  t han t hos e  Encum br ances  s e t

f or t h i n Sec t i on 3. 10 of  t he  Di s c l os ur e  Schedul es .  Al l  s uch pr oper t i es  and as s e t s  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t s  or  acqui r ed a f t e r  t he  da t e  of  t he  I nt e r i m  Bal ance  Shee t s  cons t i t ut e  a l l  of  t he  pr oper t i es  and as s e t s  us ed i n or  he l d f or  us e  i n t he  Bus i nes s  as  cur r ent l y conduc t ed,  and a r e  s uf f i c i ent  f or  t he  Hear t l and Com pani es  t o oper a t e  t he  bus i nes s  i n m at e r i a l  a l l  r es pec t s  i m m edi a t e l y f ol l owi ng t he  Cl os i ng Dat e  i n t he  s am e m anner  as  s uch bus i nes s  i s  be i ng conduc t ed as  of  t he  da t e  her eof .  Al l  t angi bl e  as s e t s  us ed i n or  neces s a r y f or  t he  oper a t i on of  t he  Bus i nes s  a r e  i n good oper a t i ng condi t i on ( nor m al  wear  and t ea r  except ed)  and us abl e  i n t he  or di nar y cour s e  of  bus i nes s  and adequa t e  f or  t he  oper a t i on of  t he  Bus i nes s  as  cur r ent l y conduc t ed,  and no s uch as s e t  i s  i n need of  unus ua l  or  ext r aor di nar y r epa i r  or  m ai nt enance .  Sec t i on 3. 11 I nt e l l ec t ua l  Pr oper t y;  I T Sys t em s .  ( a )  Sec t i on 3. 11( a )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t ,  cur r ent ,  and com pl e t e  l i s t  of :  ( i )  a l l  Com pany I P Regi s t r a t i ons ,  s pec i f yi ng as  t o each,  as
appl i cabl e :  t he  t i t l e ,  m ar k,  or  des i gn;  t he  r ecor d owner  and i nvent or ( s ) ,  i f  any;  t he  j ur i s di c t i on by or  i n whi ch i t  has  been i s s ued,  r egi s t e r ed,  or  f i l ed;  t he  pa t ent ,  r egi s t r a t i on,  or  appl i ca t i on s e r i a l  num ber ;  t he  i s s ue ,  r egi s t r a t i on,  or  f i l i ng da t e ;  and t he  cur r ent  s t a t us ;  ( i i )  a l l  unr egi s t e r ed Tr adem ar ks  i nc l uded i n t he  Com pany I nt e l l ec t ua l  Pr oper t y;  ( i i i )  a l l  pr opr i e t a r y Sof t war e  of  t he  Hear t l and Com pani es ;  and ( i v)  a l l  ot her  m at e r i a l  Com pany I nt e l l ec t ua l  Pr oper t y us ed or  he l d f or  us e  i n t he  Bus i nes s .



 

-  39 -  4859- 2467- 6647. 5 ( b)  Sec t i on 3. 11( b)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t ,  cur r ent ,  and com pl e t e  l i s t  of  a l l  Com pany I P Agr eem ent s .  Se l l e r s  or  any Hear t l and Com pany have  pr ovi ded Buyer  wi t h t r ue  and com pl e t e  copi es  ( or  i n t he  cas e  of  any or a l  agr eem ent s ,  a  com pl e t e  and cor r ec t  wr i t t en des cr i pt i on)  of  a l l  Com pany I P Agr eem ent s ,  i nc l udi ng a l l  m odi f i ca t i ons ,  am endm ent s  and s uppl em ent s  t he r e t o.  Each Com pany I P Agr eem ent  i s  va l i d and bi ndi ng on t he  Hear t l and Com pani es  i n accor dance  wi t h i t s  t e r m s  and i s  i n f ul l  f or ce  and e f f ec t .  Ne i t her  t he  Hear t l and Com pani es  nor ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  any ot her  par t y t he r e t o i s  i n br each of  or  de f aul t  under ,  or  has  pr ovi ded or  r ece i ved any wr i t t en not i ce  of  br each of ,  de f aul t  under ,  or  i nt ent i on t o t e r m i na t e  ( i nc l udi ng by non- r enewal ) ,  any Com pany I P Agr eem ent .  ( c )  The  Hear t l and Com pani es  a r e  t he  s ol e  and exc l us i ve  l ega l  and benef i c i a l ,  and wi t h r es pec t  t o t he  Com pany I P Regi s t r a t i ons ,  r ecor d,  owner  of  a l l  r i ght ,  t i t l e ,  and i nt e r es t  i n and t o t he
Com pany I nt e l l ec t ua l  Pr oper t y,  and have  t he  va l i d and enf or ceabl e  r i ght  t o us e  a l l  ot her  I nt e l l ec t ua l  Pr oper t y us ed or  he l d f or  us e  i n or  neces s a r y f or  t he  conduc t  of  t he  Bus i nes s  as  cur r ent l y conduc t ed,  i n each cas e ,  f r ee  and c l ea r  of  Encum br ances  ot her  t han Per m i t t ed Encum br ances .  The  Hear t l and Com pani es  have  ent e r ed i nt o bi ndi ng,  va l i d and enf or ceabl e ,  wr i t t en Cont r ac t s  wi t h each cur r ent  and f or m er  i ndependent  cont r ac t or  wher eby s uch i ndependent  cont r ac t or  ( i )  acknowl edges  t he  Hear t l and Com pani es ’  exc l us i ve  owner s hi p of  a l l  I nt e l l ec t ua l  Pr oper t y i nvent ed,  c r ea t ed,  or  deve l oped by s uch i ndependent  cont r ac t or  wi t hi n t he  s cope  of  hi s  or  he r  engagem ent  wi t h t he  Hear t l and Com pani es ;  ( i i )  gr ant s  t o t he  Hear t l and Com pani es  a  pr es ent ,  i r r evocabl e  as s i gnm ent  of  any owner s hi p i nt e r es t  s uch i ndependent  cont r ac t or  m ay have  i n or  t o s uch I nt e l l ec t ua l  Pr oper t y;  and ( i i i )  i r r evocabl y wai ves  any r i ght  or  i nt e r es t ,  i nc l udi ng any m or a l  r i ght s ,  r egar di ng any s uch I nt e l l ec t ua l  Pr oper t y,  t o t he  ext ent  pe r m i t t ed by appl i cabl e  Law.  Se l l e r s  or

any Hear t l and Com pany have  pr ovi ded Buyer  wi t h t r ue  and com pl e t e  copi es  of  a l l  s uch Cont r ac t s .  Al l  a s s i gnm ent s  and ot her  i ns t r um ent s  neces s a r y t o es t abl i s h,  r ecor d,  and per f ec t  t he  Hear t l and Com pani es ’  owner s hi p i nt e r es t  i n t he  Com pany I P Regi s t r a t i ons  have  been va l i dl y execut ed,  de l i ve r ed,  and f i l ed wi t h t he  r e l evant  Gover nm ent a l  Aut hor i t i e s  and aut hor i zed r egi s t r a r s .  ( d)  Except  as  s e t  f or t h i n Schedul e  3. 04 of  t he  Di s c l os ur e  Schedul es ,  ne i t he r  t he  execut i on,  de l i ve r y or  pe r f or m ance  of  t hi s  Agr eem ent ,  nor  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eunder ,  wi l l  r es ul t  i n t he  l os s  or  i m pai r m ent  of ,  or  r equi r e  t he  cons ent  of  any ot her  Per s on i n r es pec t  of ,  t he  Hear t l and Com pani es ’  r i ght  t o own or  us e  any Com pany I nt e l l ec t ua l  Pr oper t y or  Li cens ed I nt e l l ec t ua l  Pr oper t y.  ( e )  Al l  of  t he  Com pany I nt e l l ec t ua l  Pr oper t y i s  va l i d and enf or ceabl e ,  and a l l  Com pany I P Regi s t r a t i ons  a r e  s ubs i s t i ng and i n f ul l  f or ce  and e f f ec t .  The  Hear t l and Com pani es  have  t aken com m er c i a l l y r eas onabl e  s t eps  t o m ai nt a i n and enf or ce  t he
Com pany I nt e l l ec t ua l  Pr oper t y and t o pr es e r ve  t he  conf i dent i a l i t y of  a l l  Tr ade  Secr e t s  i nc l uded i n t he  Com pany I nt e l l ec t ua l  Pr oper t y,  i nc l udi ng by r equi r i ng a l l  Per s ons  havi ng acces s  t he r e t o t o execut e  bi ndi ng,  wr i t t en non- di s c l os ur e  agr eem ent s .  Al l  r equi r ed f i l i ngs  and f ees  r e l a t ed t o t he  Com pany I P Regi s t r a t i ons  have  been t i m el y s ubm i t t ed wi t h and pa i d t o t he  r e l evant  Gover nm ent a l  Aut hor i t i e s  and aut hor i zed r egi s t r a r s  s uch t ha t  a l l  Com pany I P Regi s t r a t i ons  a r e  i n f ul l  f or ce  and e f f ec t  and good s t andi ng as  of  t he  da t e  her eof  and wi l l  r em ai n i n f ul l  f or ce  and e f f ec t  t o be  i n good s t andi ng as  of  t he  Cl os i ng Dat e .  Ther e  a r e  no ac t i ons  t ha t  m us t  be  t aken by a  Hear t l and Com pany wi t hi n one  hundr ed t went y ( 120)  days  of  t he  Cl os i ng Dat e ,  i nc l udi ng t he  paym ent  of  any r egi s t r a t i on,  m ai nt enance ,  or  r enewal  f ees ,  or  t he  f i l i ng of  any docum ent s ,  appl i ca t i ons ,  or  ce r t i f i ca t es ,  f or  t he



 

-  40 -  4859- 2467- 6647. 5 pur pos es  of  obt a i ni ng,  m ai nt a i ni ng,  pe r f ec t i ng,  pr es e r vi ng,  or  r enewi ng any r i ght s  i n t he  Com pany I P Regi s t r a t i ons .  ( f )  The  Hear t l and Com pani es  have  not  i nf r i nged,  m i s appr opr i a t ed or  ot her wi s e  vi ol a t ed t he  I nt e l l ec t ua l  Pr oper t y of  any Per s on i n any m at e r i a l  r es pec t .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  no Per s on has  i nf r i nged,  m i s appr opr i a t ed or  ot her wi s e  vi ol a t ed any Com pany I nt e l l ec t ua l  Pr oper t y i n any m at e r i a l  r es pec t .  ( g)  Ther e  a r e  no Act i ons  ( i nc l udi ng any oppos i t i on,  cance l l a t i on,  r evoca t i on,  r evi ew,  or  ot her  pr oceedi ng)  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened ( i nc l udi ng i n t he  f or m  of  of f e r s  t o obt a i n a  l i cens e) :  ( i )  a l l egi ng any i nf r i ngem ent ,  m i s appr opr i a t i on,  or  ot her  vi ol a t i on by t he  Hear t l and Com pani es  of  t he  I nt e l l ec t ua l  Pr oper t y of  any Per s on;  ( i i )  cha l l engi ng t he  va l i di t y,  enf or ceabi l i t y,  r egi s t r abi l i t y,  pa t ent abi l i t y,  or  owner s hi p of  any Com pany I nt e l l ec t ua l  Pr oper t y or  t he  Hear t l and Com pani es ’  r i ght ,  t i t l e ,  or  i nt e r es t  i n or  t o any Com pany I nt e l l ec t ua l
Pr oper t y or  Li cens ed I nt e l l ec t ua l  Pr oper t y;  or  ( i i i )  by t he  Hear t l and Com pani es  a l l egi ng any i nf r i ngem ent ,  m i s appr opr i a t i on,  or  ot her  vi ol a t i on by any Per s on of  t he  Com pany I nt e l l ec t ua l  Pr oper t y or  s uch Li cens ed I nt e l l ec t ua l  Pr oper t y.  Ne i t her  Se l l e r s  nor  t he  Hear t l and Com pani es  have  Knowl edge  of  any f ac t s  or  c i r cum s t ances  t ha t  woul d r eas onabl y be  expec t ed t o gi ve  r i s e  t o any s uch Act i on.  The  Hear t l and Com pani es  a r e  not  s ubj ec t  t o any out s t andi ng or  pr os pec t i ve  Gover nm ent a l  Or der  ( i nc l udi ng any m ot i on or  pe t i t i on t he r e f or )  t ha t  does  or  woul d r eas onabl y be  expec t ed t o r es t r i c t  or  i m pai r  t he  us e  of  any Com pany I nt e l l ec t ua l  Pr oper t y.  ( h)  Sec t i on 3. 11( h)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  cor r ec t ,  cur r ent ,  and com pl e t e  l i s t  of  a l l  s oc i a l  m edi a  account s  us ed i n each Hear t l and Com pany’ s  bus i nes s .  The  Hear t l and Com pani es  have  com pl i ed wi t h a l l  t e r m s  of  us e ,  t e r m s  of  s e r vi ce ,  and ot her  Cont r ac t s  and a l l  a s s oc i a t ed pol i c i es  and gui de l i nes  r e l a t i ng t o i t s  us e  of  any s oc i a l  m edi a  pl a t f or m s ,  s i t es ,  or  s e r vi ces  ( col l ec t i ve l y,

" Pl a t f or m  Agr eem ent s ” ) .  Ther e  a r e  no Act i ons ,  whe t her  s e t t l ed,  pendi ng,  or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened,  a l l egi ng any ( A)  br each or  ot her  vi ol a t i on of  any Pl a t f or m  Agr eem ent  by t he  Hear t l and Com pani es ;  or  ( B)  def am at i on,  vi ol a t i on of  publ i c i t y r i ght s  of  any Per s on,  or  any ot her  vi ol a t i on by t he  Hear t l and Com pani es  i n connec t i on wi t h i t s  us e  of  s oc i a l  m edi a .  ( i )  Except  as  s e t  f or t h i n Sec t i on 3. 11( i )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Cont r ac t s  t o r epl ace  or  upgr ade  any par t  of  t he  I T Sys t em s  r equi r i ng an aggr ega t e  expendi t ur e  i n exces s  of  $100, 000.  The  I T Sys t em s  a r e  i n good wor ki ng condi t i on,  or di nar y wear  and t ea r  except ed,  s uf f i c i ent  f or  t he  Bus i nes s ,  and have  been r eas onabl y m ai nt a i ned i n accor dance  wi t h i ndus t r y s t andar ds  f or  pr oper  oper a t i on,  m oni t or i ng and us e .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he  I T Sys t em s  a r e  f r ee  of  any and a l l  " back door , ”  " t i m e  bom b, ”  " Tr oj an hor s e , ”  " wor m , ”  " dr op dead devi ce , ”  " vi r us ”  or  ot her  s of t war e  r out i nes ,  m al war e  or  ha r dwar e  com ponent s  t ha t
per m i t  unaut hor i zed acces s ,  di s r upt i on,  m odi f i ca t i on,  r es t r i c t i on,  or  l os s  of  s uch I T Sys t em s  ( or  any par t s  t he r eof )  or  any da t a  or  Sof t war e .  Di s as t e r  r ecover y pl ans  a r e  i n pl ace  t ha t  a r e  i nt ended t o ens ur e  t ha t  t he  cor e  I T Sys t em s  can be  r epl aced wi t hout  di s r upt i on t o t he  bus i nes s  of  t he  Hear t l and Com pani es  f or  a  pr ot r ac t ed per i od of  t i m e  i n t he  event  of  f a i l ur e  of  t he  I T Sys t em s  i n whol e  or  m at e r i a l  pa r t .  The  I T Sys t em s  a r e  pr ot ec t ed by com m er c i a l l y r eas onabl e  s ecur i t y,  f i r ewal l  and ant i - vi r us  pr ot ec t i on har dwar e  and Sof t war e .  Ther e  a r e ,  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  t he r e  have  been,  no per f or m ance  r educ t i ons  or



 

-  41 -  4859- 2467- 6647. 5 t o t he  Knowl edge  of  Pur chas ed Com pany e l ec t r oni c  or  phys i ca l  i nt r us i ons  i nt o any I T Sys t em s  or  l os s  of  da t a ,  except  s hor t - t e r m  downt i m es  r es ol ved wi t hi n 24 hour s .  Dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  ( i )  no Hear t l and Com pany has  r ece i ved wr i t t en not i ce  of  any Act i on aga i ns t  any Hear t l and Com pany by any Gover nm ent a l  Aut hor i t y or  by any ot her  Per s on wi t h r es pec t  t o t he  col l ec t i on,  us e ,  pr oces s i ng,  t r ans f e r ,  i m por t ,  expor t ,  s t or age ,  di s pos a l ,  or  di s c l os ur e  of  Per s ona l  Da t a  or  com m er c i a l l y s ens i t i ve  t echnol ogi es  by t he  Hear t l and Com pani es ,  and ( i i )  t he r e  have  been no m at e r i a l  s ecur i t y br eaches  or  s ecur i t y i nc i dent s ,  and no Hear t l and Com pany has  r ece i ved any wr i t t en not i ce  f r om  any Per s on r egar di ng s uch a  s ecur i t y br each or  s ecur i t y i nc i dent .  The  Sof t war e  and I T Sys t em s  us ed by t he  Hear t l and Com pani es  i n t he  conduc t  of  t he  Bus i nes s  a r e  s uf f i c i ent  i n a l l  m at e r i a l  r es pec t s  f or  t he  cur r ent  needs  of  t he  Bus i nes s .  ( j )  The  Hear t l and Com pani es  have  com pl i ed i n a l l  m at e r i a l
r es pec t s  wi t h a l l  appl i cabl e  Laws  and a l l  publ i c l y pos t ed pol i c i es ,  not i ces ,  and s t a t em ent s  concer ni ng t he  col l ec t i on,  us e ,  pr oces s i ng,  s t or age ,  t r ans f e r ,  and s ecur i t y of  pe r s ona l  i nf or m at i on i n t he  conduc t  of  each Hear t l and Com pany’ s  bus i nes s .  The  Hear t l and Com pani es  have  not  ( i )  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  exper i enced any da t a  br each or  ot her  s ecur i t y i nc i dent  i nvol vi ng Per s ona l  Da t a  or  com m er c i a l l y s ens i t i ve  t echnol ogi es  i n t he i r  pos s es s i on or  cont r ol  or  ( i i )  r ece i ved any wr i t t en not i ce  of  any audi t ,  i nves t i ga t i on,  com pl a i nt ,  or  ot her  Act i on by any Gover nm ent a l  Aut hor i t y or  ot her  Per s on concer ni ng t he  Hear t l and Com pani es ’  col l ec t i on,  us e ,  pr oces s i ng,  s t or age ,  t r ans f e r ,  or  pr ot ec t i on of  Per s ona l  Da t a  or  com m er c i a l l y s ens i t i ve  t echnol ogi es ,  or  vi ol a t i on of  any appl i cabl e  Law,  i nc l udi ng Dat a  Pr i vacy and Secur i t y Laws ,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  a r e  no f ac t s  or  c i r cum s t ances  t ha t  woul d r eas onabl y be  expec t ed t o gi ve  r i s e  t o any s uch Act i on.  Sec t i on 3. 12 Pr i vacy and Dat a  Secur i t y.  Each
Hear t l and Com pany ( a )  has  deve l oped,  i m pl em ent ed,  and m ai nt a i ns  a  com m er c i a l l y r eas onabl e  i nf or m at i on s ecur i t y pr ogr am  whi ch cont a i ns  adm i ni s t r a t i ve ,  t echni ca l ,  and phys i ca l  s a f eguar ds  t o pr ot ec t  aga i ns t  l os s  and aga i ns t  unaut hor i zed acces s ,  m odi f i ca t i on,  us e  or  di s c l os ur e ,  i nt egr i t y and s ecur i t y of  Per s ona l  I nf or m at i on or  com pet i t i ve l y s ens i t i ve  t echnol ogi es  i n i t s  pos s es s i on,  cus t ody or  cont r ol ;  ( b)  i s  and has  been i n com pl i ance  wi t h a l l  Da t a  Pr i vacy and Secur i t y Requi r em ent s  i n a l l  m at e r i a l  r es pec t s ;  ( c )  has  not  r ece i ved any wr i t t en s ubpoenas ,  dem ands ,  or  ot her  not i ces  f r om  any Gover nm ent a l  Aut hor i t y or  ot her  Per s on i nves t i ga t i ng,  a l l egi ng or  ot her wi s e  r e l a t i ng t o any m at e r i a l  vi ol a t i on of  any Dat a  Pr i vacy and Secur i t y Laws ,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no Hear t l and Com pany i s  under  i nves t i ga t i on by any Gover nm ent a l  Aut hor i t y f or  any vi ol a t i on of  any Dat a  Pr i vacy and Secur i t y Laws ,  and no wr i t t en not i ce ,  com pl a i nt ,  c l a i m ,  enf or cem ent  ac t i on,  or  l i t i ga t i on of  any ki nd has  been s e r ved on,  or  t o

t he  Knowl edge  of  t he  Pur chas ed Com pany,  f i l ed aga i ns t ,  any Hear t l and Com pany under  any Dat a  Pr i vacy and Secur i t y Requi r em ent s ;  ( d)  has  not  exper i enced any f a i l ur es ,  c r as hes ,  s ecur i t y br eaches ,  unaut hor i zed acces s ,  us e ,  or  di s c l os ur e ,  or  ot her  adver s e  event s  or  i nc i dent s  r e l a t ed t o Per s ona l  Da t a  dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  t ha t  r equi r ed not i f i ca t i on of  i ndi vi dua l s ,  l aw enf or cem ent ,  or  any Gover nm ent a l  Aut hor i t y;  and ( e )  t o t he  ext ent  t ha t  t he  Pur chas ed Com pany pr oces s es  any f i nanc i a l  account  num ber s  ( s uch as  c r edi t  ca r ds ,  bank account s ,  PayPa l  account s ,  debi t  ca r ds ) ,  pas s wor ds ,  CCV da t a ,  or  ot her  r e l a t ed da t a  ( " Car dhol der  Dat a”) ,  t he  Pur chas ed Com pany has  i m pl em ent ed i nf or m at i on s ecur i t y pr ocedur es ,  pr oces s es  and s ys t em s  i n accor dance  wi t h appl i cabl e  Dat a  Pr i vacy and Secur i t y Laws  r e l a t i ng t o Car dhol der  Dat a .



 

-  42 -  4859- 2467- 6647. 5 Sec t i on 3. 13 I nvent or y.  Al l  r aw m at e r i a l ,  wor k- i n- pr oces s ,  f i ni s hed goods ,  and s par e  par t s  i nvent or y of  t he  Hear t l and Com pani es  ( i )  i s  i n a l l  m at e r i a l  r es pec t s  of  a  quant i t y and qua l i t y us abl e  and s a l abl e  i n t he  or di nar y cour s e  of  bus i nes s  and ( i i )  except  f or  s uch i t em s  acqui r ed or  pr oduced a f t e r  t he  I nt e r i m  Bal ance  Shee t  Da t e ,  i s  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t s  a t  t he  l ower  of  cos t  ( de t e r m i ned on a  f i r s t - i n,  f i r s t - out  bas i s )  or  m ar ke t  va l ue  i n accor dance  wi t h GAAP appl i ed,  t o t he  ext ent  i n accor dance  wi t h GAAP,  on a  cons i s t ent  bas i s ,  wi t h adequa t e  pr ovi s i ons  or  adj us t m ent s  havi ng been m ade  f or  exces s  and s l ow- m ovi ng i nvent or y and i nvent or y obs ol es cence  and s hr i nkage  and t aki ng i nt o account  m anuf ac t ur e r  pr ogr am  di s count s  ea r ned,  s ubj ec t  t o year - end adj us t m ent s .  Except  as  di s c l os ed i n Sec t i on 3. 13 of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany i s  i n pos s es s i on of  any goods  not  owned by s uch Hear t l and Com pany.  The  i nvent or i es  ( ot her  t han goods  i n t r ans i t  and i t em s  he l d by s ubcont r ac t or s ,
cus t om er s ,  or  vendor s  of  t he  Hear t l and Com pani es  i n t he  or di nar y cour s e  of  bus i nes s )  of  t he  Hear t l and Com pani es  a r e  l oca t ed on t he  Owned Rea l  Pr oper t y.  Except  as  s e t  f or t h i n Sec t i on 3. 13 of  t he  Di s c l os ur e  Schedul es ,  a l l  s uch i nvent or y i s  owned by t he  Hear t l and Com pani es  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han Per m i t t ed Encum br ances  and no i nvent or y i s  he l d on a  cons i gnm ent  bas i s .  The  quant i t i e s  of  each i t em  of  i nvent or y ( whe t her  r aw m at e r i a l s ,  wor k- i n-  pr oces s  or  f i ni s hed goods )  a r e  not  exces s i ve ,  but  a r e  r eas onabl e  i n t he  pr es ent  c i r cum s t ances  of  t he  Hear t l and Com pani es .  Sec t i on 3. 14 Account s  Rece i vabl e ;  Account s  Payabl e .  ( a )  The  account s  r ece i vabl e  of  t he  Hear t l and Com pani es ,  whe t her  r e f l ec t ed on t he  I nt e r i m  Bal ance  Shee t s  or  a r i s i ng s i nce  t he  I nt e r i m  Bal ance  Shee t  Da t e ,  ( i )  a r e  r e f l ec t ed pr oper l y on t he  books  and r ecor ds  of  t he  Hear t l and Com pani es  i n a l l  m at e r i a l  r es pec t s ,  ( i i )  have  a r i s en f r om  bona  f i de  t r ans ac t i ons  and r epr es ent  am ount s  r ece i vabl e  f or  goods  ac t ua l l y de l i ve r ed or  s e r vi ces  ac t ua l l y pr ovi ded i n
t he  or di nar y cour s e  of  bus i nes s  of  a  Hear t l and Com pany ( or ,  i n t he  cas e  of  non- t r ade  r ece i vabl es ,  r epr es ent  am ount s  r ece i vabl e  i n r es pec t  of  ot her  bona  f i de  bus i nes s  t r ans ac t i ons ) ,  ( i i i )  a r e  not  s ubj ec t  t o any m at e r i a l  de f ens es ,  count e r c l a i m s  or  r i ght s  of  s e t of f  ( s ubj ec t  t o any appl i cabl e  bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um  or  s i m i l a r  Laws  now or  her eaf t e r  i n e f f ec t  a f f ec t i ng c r edi t or s ’  r i ght s  gener a l l y and except  i ns of a r  as  t he  ava i l abi l i t y of  equi t abl e  r em edi es  m ay be  l i m i t ed by appl i cabl e  Laws ) ,  ( i v)  have  been bi l l ed by a  Hear t l and Com pany i n i t s  or di nar y cour s e  of  bus i nes s ,  and ( v)  a r e  f ul l y col l ec t i bl e  except ,  i n t he  cas e  of  r ece i vabl es  a r i s i ng pr i or  t o t he  I nt e r i m  Bal ance  Shee t  Da t e ,  t o t he  ext ent  of  t he  r es e r ves  s e t  f or t h i n t he  I nt e r i m  Bal ance  Shee t s  t ha t  have  been des cr i bed i n wr i t i ng t o Buyer .  No t hi r d par t y has  pr ovi ded wr i t t en not i ce  cont es t i ng i t s  obl i ga t i on t o pay any account  r ece i vabl e  r e f l ec t ed on t he  books  and r ecor ds  of  t he  Hear t l and Com pani es .  The  r es e r ve  f or  uncol l ec t i bl e  i t em s  s hown on t he

I nt e r i m  Bal ance  Shee t s  a r e  r eas onabl e  i n am ount  bas ed upon t he  Hear t l and Com pani es ’  col l ec t i on hi s t or i es  and f ac t s  known t o t he  Hear t l and Com pani es  wi t h r es pec t  t o cur r ent  account s  and not es  r ece i vabl e .  Sec t i on 3. 14( a )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h t he  t ot a l  am ount  of  account s  r ece i vabl e  out s t andi ng as  of  M ay 31,  2022,  t oge t her  wi t h t he  agi ng of  s uch r ece i vabl es .  No Hear t l and Com pany has  m ade  any agr eem ent  or  agr eed t o any conces s i on wi t h any t hi r d par t y t o am end,  m odi f y or  ot her wi s e  change  t he  paym ent  t e r m s  or  am ount  of  any out s t andi ng account  r ece i vabl e .  None  of  t he  account s  r ece i vabl e  of  any Hear t l and Com pany have  been as s i gned or  pl edged t o any ot her  Per s on,  and no f ur t her  goods  a r e  r equi r ed t o be  pr ovi ded and no f ur t her  s e r vi ces  a r e  r equi r ed t o be  r ender ed i n or der  t o com pl e t e  t he  s a l es  and f ul l y r ender  t he  s e r vi ces  s o as  t o ent i t l e  a  Hear t l and Com pany t o col l ec t  t he  account s  r ece i vabl e  i n f ul l .



 

-  43 -  4859- 2467- 6647. 5 ( b)  Sec t i on 3. 14( b)  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h t he  t ot a l  am ount  of  account s  payabl e  and not es  payabl e  by Hear t l and Com pani es  out s t andi ng as  of  M ay 31,  2022 Al l  account s  payabl e  and not es  payabl e  by t he  Hear t l and Com pani es  t o t hi r d par t i es  a r os e  i n t he  or di nar y cour s e  of  bus i nes s  or  ot her wi s e  r epr es ent  am ount s  payabl e  i n r es pec t  of  ot her  bona  f i de  bus i nes s  t r ans ac t i on,  and t her e  i s  no s uch account  payabl e  or  not e  payabl e  t ha t  i s  pas t  due  accor di ng t o i t s  t e r m s ,  except  t hos e  cont es t ed i n good f a i t h.  Sec t i on 3. 15 Cus t om er s .  Sec t i on 3. 15 of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h ( i )  t he  t op t en ( 10)  cus t om er s  of  t he  Hear t l and Com pani es  bas ed on r evenues  r ece i ved by t he  Hear t l and Com pani es  f or  each of  t he  t wo ( 2)  m os t  r ecent  f i s ca l  year s  ( col l ec t i ve l y,  t he  " M at e r i a l  Cus t om er s ”) ;  and ( i i )  t he  am ount  of  cons i der a t i on pa i d by each M at e r i a l  Cus t om er  dur i ng s uch per i ods .  No Hear t l and Com pany i s  r equi r ed t o pr ovi de  any m at e r i a l  bondi ng or  ot her  f i nanc i a l  s ecur i t y a r r angem ent s  i n connec t i on wi t h any
of  i t s  t r ans ac t i ons  wi t h any cus t om er .  The  Hear t l and Com pani es  have  not  r ece i ved any wr i t t en not i ce  t ha t  any of  t he i r  M at e r i a l  Cus t om er s  has  ceas ed,  or  i nt ends  t o ceas e  a f t e r  t he  Cl os i ng,  t o us e  t he  Hear t l and Com pani es ’  goods  or  s e r vi ces  or  t o ot her wi s e  t e r m i na t e  or  m at e r i a l l y r educe  i t s  r e l a t i ons hi p wi t h t he  Hear t l and Com pani es .  No M at e r i a l  Cus t om er  has  not i f i ed a  Hear t l and Com pany i n wr i t i ng of  i t s  i nabi l i t y t o pay i t s  obl i ga t i ons  when due ,  and no M at e r i a l  Cus t om er  has  pr ovi ded not i ce  t o t he  e f f ec t  t ha t  s uch cus t om er  wi l l  change  t he  t e r m s  on whi ch i t  m akes  pur chas es  f r om  a  Hear t l and Com pany.  No M at er i a l  Cus t om er  has  ot her wi s e  t hr ea t ened t o t ake  any ac t i on des cr i bed i n t he  pr ecedi ng s ent ence  as  a  r es ul t  of  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  None  of  t he  Hear t l and Com pani es ’  cus t om er s  i s  a  Re l a t ed Par t y.  No M at er i a l  Cus t om er  has  br eached i t s  obl i ga t i ons  t o a  Hear t l and Com pany i n any r es pec t  i n t he  l as t  t we l ve  ( 12)  m ont hs .  No Hear t l and Com pany i s  cur r ent l y i nvol ved i n a  di s put e

wi t h any M at e r i a l  Cus t om er ,  and has  not  been i nvol ved i n any di s put e  wi t h any M at e r i a l  Cus t om er  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  Sec t i on 3. 16 Re l a t ed Par t y Tr ans ac t i ons .  ( a )  Except  as  pr ovi ded i n Sec t i on 3. 16( a )  of  t he  Di s c l os ur e  Schedul es ,  no Re l a t ed Par t y i s  a  cus t om er ,  vendor ,  l e s s or ,  l i cens or ,  r e f e r r a l  s our ce ,  cont r ac t or ,  s ubcont r ac t or  or  s a l es  r epr es ent a t i ve  t o any Hear t l and Com pany,  nor  does  any Re l a t ed Par t y,  nor  any m anager ,  di r ec t or ,  of f i ce r  or  em pl oyee  of  any Hear t l and Com pany have  any di r ec t  or  i ndi r ec t  i nt e r es t  i n any cus t om er ,  vendor ,  l e s s or ,  i ns ur e r ,  l i cens or ,  r e f e r r a l  s our ce ,  cont r ac t or ,  s ubcont r ac t or  or  s a l es  r epr es ent a t i ve  of  t he  Hear t l and Com pani es .  ( b)  Except  as  s e t  f or t h i n Sec t i on 3. 16( b)  of  t he  Di s c l os ur e  Schedul es ,  no Re l a t ed Par t y owns ,  l eas es ,  l i cens es  or  us es  any as s e t  of  any Hear t l and Com pany or  t ha t  a  Hear t l and Com pany us es  i n,  or  i s  neces s a r y t o t he  oper a t i on of ,  t he  bus i nes s  of  t he  Hear t l and Com pani es .  ( c )  Except  as  s e t  f or t h i n Sec t i on 3. 16( c )  of  t he  Di s c l os ur e
Schedul es ,  no Se l l e r  or  ot her  Af f i l i a t e  of  any Hear t l and Com pany has  ( i )  an i nt e r es t  i n any Per s on t ha t  pur chas es  f r om  or  s e l l s  t o any Hear t l and Com pany any goods  or  s e r vi ces ,  or  ( i i )  a  benef i c i a l  i nt e r es t  i n any M at e r i a l  Cont r ac t .  No Rel a t ed Par t y has  any c l a i m  or  caus e  of  ac t i on or  ot her  Act i on aga i ns t  any Hear t l and Com pany.  No Rel a t ed Par t y pr ovi des  any l ega l ,  account i ng,  m anagem ent ,  or  ot her  pr of es s i ona l  s e r vi ces  t o any Hear t l and Com pany.



 

-  44 -  4859- 2467- 6647. 5 ( d)  Except  as  s e t  f or t h i n Sec t i on 3. 16( d)  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Re l a t ed Par t y Agr eem ent s .  ( e )  Except  as  s e t  f or t h i n Sec t i on 3. 16( e )  of  t he  Di s c l os ur e  Schedul es ,  each Re l a t ed Par t y Agr eem ent  l i s t ed or  r equi r ed t o be  l i s t ed i n Sec t i on 3. 16( d)  of  t he  Di s c l os ur e  Schedul es  has  been t e r m i na t ed,  or  wi l l  be  t e r m i na t ed e f f ec t i ve  as  of  t he  Cl os i ng,  wi t h no Li abi l i t y of  any Hear t l and Com pany t her eunder  upon or  f ol l owi ng t he  Cl os i ng.  ( f )  Except  as  s e t  f or t h i n Sec t i on 3. 16( f )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Re l a t ed Par t y Account s .  ( g)  Except  as  s e t  f or t h i n Sec t i on 3. 16( g)  of  t he  Di s c l os ur e  Schedul es ,  a l l  Re l a t ed Par t y Account s  l i s t ed or  r equi r ed t o be  l i s t ed on Sec t i on 3. 16( f )  of  t he  Di s c l os ur e  Schedul es  have  been,  or  wi l l  be  as  of  t he  Cl os i ng,  s e t t l ed and e l i m i na t ed,  wi t h no Li abi l i t y of  any Hear t l and Com pany upon or  f ol l owi ng t he  Cl os i ng.  As  of  t he  Cl os i ng,  no am ount  wi l l  be  due  by a  Hear t l and Com pany t o any Se l l e r  or  any Re l a t ed Par t y.  No Rel a t ed Par t y,  nor  any m anager ,  di r ec t or ,
of f i ce r  or  em pl oyee  of  any Hear t l and Com pany,  i s  i ndebt ed t o any Hear t l and Com pany,  nor  i s  any Hear t l and Com pany i ndebt ed ( or  obl i ga t ed t o m ake  l oans  or  ext end or  guar ant ee  c r edi t )  t o any of  t hem .  Sec t i on 3. 17 I ns ur ance .  Sec t i on 3. 17 of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  t r ue  and com pl e t e  l i s t  of  a l l  cur r ent  pol i c i es  or  bi nder s  of  f i r e ,  l i abi l i t y,  pr oduc t  l i abi l i t y,  um br e l l a  l i abi l i t y,  r ea l  and per s ona l  pr oper t y,  wor ker s ’  com pens a t i on,  vehi cul a r ,  di r ec t or s ’  and of f i ce r s ’  l i abi l i t y,  f i duc i a r y l i abi l i t y and ot her  cas ua l t y and pr oper t y i ns ur ance  m ai nt a i ned by any Se l l e r  or  i t s  Af f i l i a t es  ( i nc l udi ng t he  Hear t l and Com pani es )  and r e l a t i ng t o t he  as s e t s ,  bus i nes s ,  oper a t i ons ,  em pl oyees ,  of f i ce r s  and di r ec t or s  of  t he  Hear t l and Com pani es  ( col l ec t i ve l y,  t he  " I ns ur ance  Pol i c i es ” )  and t r ue  and com pl e t e  copi es  of  s uch I ns ur ance  Pol i c i es  have  been m ade  ava i l abl e  t o Buyer .  Such I ns ur ance  Pol i c i es  a r e  i n f ul l  f or ce  and e f f ec t  and s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  f ol l owi ng t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s
Agr eem ent .  The  Hear t l and Com pani es  have  not  r ece i ved any wr i t t en not i ce  of  cance l l a t i on of ,  pr em i um  i ncr eas e  wi t h r es pec t  t o,  or  a l t e r a t i on of  cover age  under ,  any of  s uch I ns ur ance  Pol i c i es .  Al l  pr em i um s  due  on s uch I ns ur ance  Pol i c i es  have  e i t he r  been pa i d or ,  i f  due  and payabl e  pr i or  t o Cl os i ng,  wi l l  be  pa i d pr i or  t o Cl os i ng i n accor dance  wi t h t he  paym ent  t e r m s  of  each I ns ur ance  Pol i cy.  No Hear t l and Com pany has  been r e f us ed any i ns ur ance  or  had i t s  cover age  l i m i t ed by any ca r r i e r .  Dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  each Hear t l and Com pany has  m ai nt a i ned,  or  been t he  benef i c i a r y of ,  i ns ur ance  pol i c i es  t ha t  s a t i s f y any i ns ur ance  cover age  r equi r em ent s  under  appl i cabl e  Laws  or  any Cont r ac t s  t o whi ch a  Hear t l and Com pany was  a  par t y.  The  I ns ur ance  Pol i c i es  do not  pr ovi de  f or  any r e t r os pec t i ve  pr em i um  adj us t m ent  or  ot her  exper i ence- bas ed l i abi l i t y on t he  par t  of  t he  Hear t l and Com pani es .  Al l  s uch I ns ur ance  Pol i c i es  ( a )  a r e  va l i d and bi ndi ng i n accor dance  wi t h t he i r  t e r m s ;  ( b)  a r e  pr ovi ded by ca r r i e r s

who a r e  f i nanc i a l l y s ol vent ;  and ( c )  have  not  been s ubj ec t  t o any l aps e  i n cover age .  Sec t i on 3. 17 of  t he  Di s c l os ur e  Schedul es  i dent i f i es  any pendi ng c l a i m s  under  any of  t he  I ns ur ance  Pol i c i es  as  of  t he  da t e  her eof ,  and each s uch pendi ng c l a i m  has  been m ade  i n a  t i m el y f as hi on and as  ot her wi s e  r equi r ed by s uch pol i cy.  Ther e  a r e  no c l a i m s  r e l a t ed t o t he  bus i nes s  of  t he  Hear t l and Com pani es  pendi ng under  any s uch I ns ur ance  Pol i c i es  as  t o whi ch cover age  has  been ques t i oned,  deni ed or  di s put ed or  i n r es pec t  of  whi ch t he r e  i s  an out s t andi ng r es e r va t i on of  r i ght s .  None  of  t he  Hear t l and Com pani es  i s  i n m at e r i a l  de f aul t  wi t h r es pec t  t o any pr ovi s i on cont a i ned i n any



 

-  45 -  4859- 2467- 6647. 5 I ns ur ance  Pol i cy or  has  f a i l ed t o gi ve  any not i ce  or  pr es ent  any c l a i m  under  any I ns ur ance  Pol i cy i n t i m el y f as hi on.  The  I ns ur ance  Pol i c i es  a r e  of  t he  t ype  and i n t he  am ount s  cus t om ar i l y ca r r i ed by Per s ons  conduc t i ng a  bus i nes s  s i m i l a r  t o t he  Hear t l and Com pani es  and a r e  s uf f i c i ent  f or  com pl i ance  wi t h a l l  appl i cabl e  Laws  and Cont r ac t s  t o whi ch t he  Hear t l and Com pani es  a r e  a  par t y or  by whi ch t hey a r e  bound.  No Hear t l and Com pany has  ever  r eached or  exceeded i t s  pol i cy l i m i t s  f or  any i ns ur ance  pol i cy.  No Hear t l and Com pany has  r ece i ved any not i ce  f r om  any pol i cy t ha t  s uch pol i cy wi l l  not  pr ovi de  cover age  wi t h r es pec t  t o any Li abi l i t i e s  or  Los s es  r e l a t ed t o COVI D- 19 or  COVI D- 19 M eas ur es .  No Hear t l and Com pany i s  s e l f - i ns ur ed and or  obt a i ns  i ns ur ance  f r om  a  capt i ve  i ns ur ance  com pany.  Sec t i on 3. 18 Lega l  Pr oceedi ngs ;  Gover nm ent a l  Or der s .  ( a )  Ther e  a r e  no Act i ons  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened ( a )  aga i ns t  or  by t he  Hear t l and Com pani es  or  a f f ec t i ng any of  t he i r  pr oper t i es  or
as s e t s  ( or  by or  aga i ns t  any Se l l e r  or  any Af f i l i a t e  t he r eof  and r e l a t i ng t o t he  Hear t l and Com pani es ) ;  or  ( b)  aga i ns t  or  by t he  Hear t l and Com pani es ,  any Se l l e r  or  any Af f i l i a t e  of  t he  Hear t l and Com pani es  or  any Se l l e r  t ha t  cha l l enges  or  s eeks  t o pr event ,  enj oi n or  ot her wi s e  de l ay t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  t o,  or  s e r ve  as  a  bas i s  f or ,  any s uch Act i on.  Ther e  i s  no Act i on pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened aga i ns t  any cur r ent  or  f or m er  m anager ,  di r ec t or  or  of f i ce r  of  t he  Hear t l and Com pani es  wi t h r es pec t  t o whi ch t he  Hear t l and Com pani es  have ,  or  a r e  r eas onabl y l i ke l y t o have ,  an i ndem ni f i ca t i on obl i ga t i on.  ( b)  Ther e  a r e  no out s t andi ng Gover nm ent a l  Or der s  and no uns a t i s f i ed j udgm ent s ,  pena l t i es  or  awar ds  aga i ns t  or  a f f ec t i ng t he  Hear t l and Com pani es  or  any of  t he i r  pr oper t i es  or  as s e t s .  Sec t i on 3. 19 Com pl i ance  W i t h Laws ;  Per m i t s .  ( a )  Dur i ng t he  f i ve  ( 5)  year s  pr i or  t o

t he  da t e  of  t hi s  Agr eem ent ,  each Hear t l and Com pany has  com pl i ed,  and i s  now com pl yi ng,  wi t h a l l  Laws  appl i cabl e  t o i t  or  i t s  bus i nes s ,  pr oper t i es  or  as s e t s  i n a l l  m at e r i a l  r es pec t s .  ( b)  Each Hear t l and Com pany has  a l l  Per m i t s  neces s a r y t o conduc t  i t s  bus i nes s  as  now be i ng conduc t ed and i n a  m anner  cons i s t ent  wi t h pas t  pr ac t i ce ,  and a l l  of  s uch Per m i t s  a r e  l i s t ed i n Sec t i on 3. 19( b)  of  t he  Di s c l os ur e  Schedul es  ( t he  " Bus i nes s  Per m i t s ” ) .  The  Bus i nes s  Per m i t s  a r e  i n f ul l  f or ce  and e f f ec t ,  t he  Hear t l and Com pani es  a r e  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  s uch Bus i nes s  Per m i t s ,  and except  as  s e t  f or t h on Sec t i on 3. 19( b)  of  t he  Di s c l os ur e  Schedul es ,  no cons ent  or  ot her  Act i on i s  r equi r ed i n or der  f or  s uch Bus i nes s  Per m i t s  t o r em ai n i n f ul l  f or ce  and e f f ec t  f ol l owi ng t he  Cl os i ng.  The  Hear t l and Com pani es  have  t aken a l l  neces s a r y ac t i on t o m ai nt a i n each Bus i nes s  Per m i t  and a l l  appl i ca t i ons  r equi r ed t o be  f i l ed f or  r enewal  of  any s uch Bus i nes s  Per m i t  have  been t i m el y f i l ed and a l l  ot her  f i l i ngs  r equi r ed t o have  been
m ade  wi t h r es pec t  t o s uch Bus i nes s  Per m i t s  have  been dul y m ade  on a  t i m el y bas i s .  As  of  t he  da t e  her eof ,  no s us pens i on or  cance l l a t i on of  any of  t he  Bus i nes s  Per m i t s  i s  pendi ng or  t hr ea t ened i n wr i t i ng,  and t he  Hear t l and Com pani es  a r e  not ,  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  have  not  been,  i n m at e r i a l  vi ol a t i on of  or  i n def aul t  under  any



 

-  46 -  4859- 2467- 6647. 5 Bus i nes s  Per m i t  ( and no event  has  occur r ed t ha t ,  wi t h not i ce  or  t he  l aps e  of  t i m e  or  bot h,  woul d r eas onabl y be  expec t ed t o r es ul t  i n a  de f aul t  or  vi ol a t i on i n any r es pec t  of  a  Bus i nes s  Per m i t ) .  No c i t a t i on has  been i s s ued by any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o any Bus i nes s  Per m i t ,  no Act i on has  been i ni t i a t ed by or  be f or e  any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o any Bus i nes s  Per m i t ,  and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  i s  no r eas onabl e  bas i s  f or  any of  t he  f or egoi ng.  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  i s  no ( i )  pr es ent  or  ongoi ng i nves t i ga t i on,  r evi ew or  pr oceedi ng by any Per s on t ha t  woul d r eas onabl y be  expec t ed t o r es ul t  i n a  c l a i m  or  not i ce  of  vi ol a t i on or  non- com pl i ance  wi t h,  or  a  r evoca t i on,  non- r enewal  or  a  m odi f i ca t i on of ,  any s uch Bus i nes s  Per m i t  i n any r es pec t ,  or  ( i i )  event ,  om i s s i on or  condi t i on t ha t  woul d r eas onabl y be  expec t ed t o r es ul t  i n a  not i ce  of  vi ol a t i on or  non- com pl i ance  wi t h,  or  a  r evoca t i on,  non- r enewal  or  m odi f i ca t i on or  r evi s i on of ,  any
s uch Bus i nes s  Per m i t  i n any r es pec t .  ( c )  The  Hear t l and Com pani es  have  a t  a l l  t i m es  com pl i ed wi t h a l l  appl i cabl e  Laws  wi t h r es pec t  t o t he  bus i nes s  of  each Hear t l and Com pany r egar di ng ant i - cor r upt i on and t he  us e  of  f unds  f or  pol i t i ca l  ac t i vi t y or  com m er c i a l  br i ber y,  i nc l udi ng t he  FCPA.  The  Hear t l and Com pani es  have  not :  ( i )  us ed any cor por a t e  f unds  f or  unl awf ul  cont r i but i ons ,  gi f t s ,  ent e r t a i nm ent  or  ot her  unl awf ul  expens es  r e l a t ed t o pol i t i ca l  ac t i vi t y;  ( i i )  m ade  or  pr om i s ed t o m ake  any paym ent  or  t r ans f e r  anyt hi ng of  va l ue ,  di r ec t l y or  i ndi r ec t l y t o any Gover nm ent a l  Aut hor i t y or  of f i c i a l  or  t o any ot her  i ndi vi dua l  or  ent i t y,  whi l e  knowi ng t ha t  a l l  or  pa r t  of  t he  paym ent  woul d be  s har ed wi t h a  Gover nm ent a l  Aut hor i t y or  of f i c i a l ,  i ndi vi dua l  or  ent i t y,  f or  t he  pur pos e  of  s ecur i ng any i m pr oper  advant age ;  ( i i i )  of f e r ed or  r ece i ved any i l l ega l  di s count s ,  r eba t es  or  ki ckbacks  i n vi ol a t i on of  appl i cabl e  Laws ;  or  ( i v)  ot her wi s e  m ade  or  r ece i ved any paym ent s  or  t r ans f e r s  of  va l ue  t ha t  have  t he  pur pos e  or  e f f ec t  of  publ i c  or

com m er c i a l  br i ber y,  accept ance  or  acqui es cence  i n ext or t i on,  ki ckbacks  or  ot her  unl awf ul  or  i m pr oper  m eans  of  obt a i ni ng or  s ecur i ng bus i nes s .  No di r ec t or  or  of f i ce r  of  any Hear t l and Com pany i s  a  Gover nm ent a l  Aut hor i t y or  of f i c i a l  or  c l os e  f am i l y m em ber  of  s uch a  Gover nm ent a l  Aut hor i t y or  of f i c i a l .  ( d)  No Hear t l and Com pany has  r ece i ved a t  any t i m e  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  any wr i t t en not i ce ,  c i t a t i on,  s um m ons ,  com pl a i nt ,  dem and or  ot her  wr i t t en com m uni ca t i on f r om  any Gover nm ent a l  Aut hor i t y ( i )  a s s e r t i ng t ha t  s uch Hear t l and Com pany i s  not  i n com pl i ance  wi t h any Law or  or der ,  awar d,  j udgm ent ,  i nj unc t i on or  decr ee  of  any Per s on or  ( i i )  t hr ea t eni ng t o r evoke  any Per m i t  owned or  he l d by s uch Hear t l and Com pany,  and t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed and no condi t i on exi s t s  whi ch i s  r eas onabl y l i ke l y t o gi ve  r i s e  t o any s uch as s e r t i on or  t hr ea t .  Sec t i on 3. 20 Envi r onm ent a l  M at t e r s .  ( a )  The  Hear t l and Com pani es  a r e  cur r ent l y and dur i ng t he  f i ve  ( 5)  year s
pr i or  t o t he  da t e  of  t hi s  Agr eem ent  have  been i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Envi r onm ent a l  Laws  and each of  Se l l e r s  and t he  Hear t l and Com pani es  have  not  r ece i ved f r om  any Per s on any:  ( i )  Envi r onm ent a l  Not i ce  or  Envi r onm ent a l  Cl a i m ;  or  ( i i )  wr i t t en r eques t  f or  i nf or m at i on pur s uant  t o Envi r onm ent a l  Law,  whi ch,  i n each cas e ,  e i t he r  r em ai ns  pendi ng or  unr es ol ved,  or  i s  t he  s our ce  of  ongoi ng obl i ga t i ons  or  r equi r em ent s  as  of  t he  Cl os i ng Dat e .  ( b)  The  Hear t l and Com pani es  have  obt a i ned and a r e  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Envi r onm ent a l  Per m i t s  ( each of  whi ch i s  di s c l os ed i n Sec t i on 3. 20( b)  of  t he  Di s c l os ur e  Schedul es )  neces s a r y f or  t he  owner s hi p,  l eas e ,  oper a t i on or  us e  of  t he  Bus i nes s ,



 

-  47 -  4859- 2467- 6647. 5 as s e t s  of  t he  Hear t l and Com pani es  or  t he  Rea l  Pr oper t y,  and a l l  s uch Envi r onm ent a l  Per m i t s  a r e  i n f ul l  f or ce  and e f f ec t ,  and ne i t her  Se l l e r s  nor  any Hear t l and Com pany have  Knowl edge  of  any condi t i on,  event  or  c i r cum s t ance  t ha t  m i ght  pr event  or  i m pede ,  a f t e r  t he  Cl os i ng Dat e ,  t he  owner s hi p,  l eas e ,  oper a t i on or  us e  of  t he  Bus i nes s ,  a s s e t s  of  t he  Hear t l and Com pani es  or  t he  Rea l  Pr oper t y as  cur r ent l y ca r r i ed out .  W i t h r es pec t  t o any s uch Envi r onm ent a l  Per m i t s ,  Se l l e r s  and t he  Hear t l and Com pani es  have  under t aken,  or  wi l l  under t ake  pr i or  t o t he  Cl os i ng Dat e ,  a l l  m eas ur es  neces s a r y t o f ac i l i t a t e  t r ans f e r abi l i t y of  t he  s am e,  and ne i t her  t he  Hear t l and Com pani es  nor  Se l l e r s  have  Knowl edge  of  any condi t i on,  event  or  c i r cum s t ance  t ha t  m i ght  pr event  or  i m pede  t he  t r ans f e r abi l i t y of  t he  s am e,  nor  have  t hey r ece i ved any Envi r onm ent a l  Not i ce  or  wr i t t en com m uni ca t i on r egar di ng any m at e r i a l  adver s e  change  i n t he  s t a t us  or  t e r m s  and condi t i ons  of  t he  s am e.  ( c )  No r ea l  pr oper t y cur r ent l y or  f or m er l y owned,
oper a t ed or  l eas ed by t he  Hear t l and Com pani es  i s  l i s t ed on,  or  has  been pr opos ed f or  l i s t i ng on,  t he  Nat i ona l  Pr i or i t i e s  Li s t  ( or  SEM S)  under  CERCLA,  or  any s i m i l a r  s t a t e  l i s t  or  f or e i gn ana l og.  ( d)  Ther e  has  been no Re l eas e  of  Hazar dous  M at e r i a l s  i n cont r avent i on of  Envi r onm ent a l  Law wi t h r es pec t  t o t he  bus i nes s  or  as s e t s  of  t he  Hear t l and Com pani es  or  any r ea l  pr oper t y cur r ent l y or  f or m er l y owned,  oper a t ed or  l eas ed by t he  Hear t l and Com pani es .  The  Hear t l and Com pani es  or  t he  Se l l e r s  have  not  r ece i ved an Envi r onm ent a l  Not i ce  t ha t  any r ea l  pr oper t y cur r ent l y or  f or m er l y owned,  oper a t ed or  l eas ed i n connec t i on wi t h t he  bus i nes s  of  t he  Hear t l and Com pani es  ( i nc l udi ng s oi l s ,  gr oundwat e r ,  s ur f ace  wat e r ,  bui l di ngs  and ot her  s t r uc t ur e  l oca t ed on any s uch r ea l  pr oper t y)  has  been cont am i na t ed wi t h any Hazar dous  M at e r i a l  whi ch woul d r eas onabl y be  expec t ed t o r es ul t  i n an Envi r onm ent a l  Cl a i m  aga i ns t ,  or  a  vi ol a t i on of  Envi r onm ent a l  Law or  t e r m  of  any Envi r onm ent a l  Per m i t  by,  t he  Hear t l and Com pani es .  ( e )  Except  as  di s c l os ed i n

Sec t i on 3. 20( e )  of  t he  Di s c l os ur e  Schedul es ,  t he r e  ( i )  a r e  no ac t i ve  or  abandoned abovegr ound or  under gr ound s t or age  t anks  owned or  oper a t ed by t he  Hear t l and Com pani es ;  ( i i )  i s  not  any f r i abl e  as bes t os  cont a i ni ng m at e r i a l s  l oca t ed a t  or  i n any of  t he  Owned Rea l  Pr oper t y;  and ( i i i )  a r e  no,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  PCB- cont a i ni ng m at e r i a l s  l oca t ed a t  or  i n any of  t he  Owned Rea l  Pr oper t y.  ( f )  Sec t i on 3. 20( f )  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  com pl e t e  and accur a t e  l i s t  of  a l l  of f - s i t e  Hazar dous  M at e r i a l s  t r ea t m ent ,  s t or age ,  or  di s pos a l  f ac i l i t i e s  or  l oca t i ons  us ed by t he  Hear t l and Com pani es ,  and none  of  t hes e  f ac i l i t i e s  or  l oca t i ons  has  been pl aced or  pr opos ed f or  pl acem ent  on t he  Nat i ona l  Pr i or i t i e s  Li s t  ( or  SEM S)  under  CERCLA,  or  any s i m i l a r  s t a t e  l i s t ,  and ne i t her  any Se l l e r  nor  any Hear t l and Com pany has  r ece i ved any Envi r onm ent a l  Not i ce  r egar di ng pot ent i a l  l i abi l i t i e s  wi t h r es pec t  t o s uch of f - s i t e  Hazar dous  M at e r i a l s  t r ea t m ent ,  s t or age ,  or  di s pos a l  f ac i l i t i e s  or  l oca t i ons  us ed by t he  Hear t l and
Com pani es .  ( g)  No Hear t l and Com pany has  r e t a i ned or  as s um ed,  by cont r ac t  or  oper a t i on of  Law,  any l i abi l i t i e s  or  obl i ga t i ons  of  t hi r d par t i es  under  Envi r onm ent a l  Law.  ( h)  The  Hear t l and Com pani es  have  pr ovi ded or  ot her wi s e  m ade  ava i l abl e  t o Buyer  any and a l l  envi r onm ent a l  r epor t s ,  s t udi es ,  audi t s ,  r ecor ds ,  s am pl i ng da t a ,  s i t e  as s es s m ent s ,  r i s k as s es s m ent s ,  econom i c  m ode l s  and ot her  s i m i l a r  docum ent s  wi t h r es pec t  t o t he  bus i nes s  or  as s e t s  of  t he  Hear t l and Com pani es  or  any cur r ent l y or  f or m er l y owned,  oper a t ed or



 

-  48 -  4859- 2467- 6647. 5 l eas ed r ea l  pr oper t y whi ch a r e  i n t he  pos s es s i on or  cont r ol  of  t he  Se l l e r s  or  t he  Hear t l and Com pani es  r e l a t ed t o com pl i ance  wi t h Envi r onm ent a l  Laws ,  Envi r onm ent a l  Cl a i m s  or  an Envi r onm ent a l  Not i ce  or  t he  Re l eas e  of  Hazar dous  M at e r i a l s .  ( i )  Se l l e r s  or  t he  Hear t l and Com pani es  own and cont r ol  a l l  Envi r onm ent a l  At t r i but es  and have  not  ent e r ed i nt o any cont r ac t  or  pl edge  t o t r ans f e r ,  l eas e ,  l i cens e ,  guar ant ee ,  s e l l ,  m or t gage ,  pl edge  or  ot her wi s e  di s pos e  of  or  encum ber  any Envi r onm ent a l  At t r i but es  as  of  t he  da t e  her eof .  Sec t i on 3. 21 Em pl oyee  Benef i t  M at t e r s .  ( a )  The  Hear t l and Com pani es  do not  cur r ent l y m ai nt a i n,  s pons or  or  cont r i but e  t o,  have  never  m ai nt a i ned,  s pons or ed or  cont r i but ed t o,  a r e  not  r equi r ed t o m ai nt a i n,  s pons or  or  cont r i but e  t o,  and have  never  been r equi r ed t o m ai nt a i n,  s pons or  or  cont r i but e  t o,  any pens i on,  benef i t ,  r e t i r em ent ,  com pens a t i on,  em pl oym ent ,  pr of i t - s har i ng,  de f e r r ed com pens a t i on,  i ncent i ve ,  bonus ,  pe r f or m ance  awar d,  phant om  equi t y,  s t ock or  s t ock- bas ed,  change  i n
cont r ol ,  r e t ent i on,  s ever ance ,  vaca t i on,  pa i d t i m e  of f  ( PTO) ,  m edi ca l ,  vi s i on,  dent a l ,  di s abi l i t y,  we l f a r e ,  Code  Sec t i on 125 ca f e t e r i a ,  f r i nge  benef i t  and ot her  s i m i l a r  agr eem ent ,  pl an,  pol i cy,  pr ogr am  or  a r r angem ent  ( and any am endm ent s  t he r e t o) ,  i n each cas e  whe t her  or  not  r educed t o wr i t i ng and whet her  f unded or  unf unded,  i nc l udi ng each " em pl oyee  benef i t  pl an”  wi t hi n t he  m eani ng of  Sec t i on 3( 3)  of  ERI SA,  whe t her  or  not  t ax- qua l i f i ed and whet her  or  not  s ubj ec t  t o ERI SA,  f or  t he  benef i t  of  any cur r ent  or  f or m er  em pl oyee ,  of f i ce r ,  di r ec t or ,  or  i ndependent  cont r ac t or  or  cons ul t ant  ( t o t he  ext ent  s uch i ndependent  cont r ac t or  or  cons ul t ant  i s  a  na t ur a l  Per s on)  of  t he  Hear t l and Com pani es  or  any s pous e  or  dependent  of  s uch i ndi vi dua l ,  or  under  whi ch t he  Hear t l and Com pani es  or  any of  i t s  ERI SA Af f i l i a t es  has  or  m ay have  any Li abi l i t y cont i ngent  or  ot her wi s e  ( each,  a  " Benef i t  Pl an”) .  The  Hear t l and Com pani es  do not  have  any Benef i t  Pl an t ha t  i s  m ai nt a i ned,  s pons or ed,  cont r i but ed t o,  or  r equi r ed t o be  cont r i but ed t o,  by t he  Hear t l and
Com pani es  pr i m ar i l y f or  t he  benef i t  of  em pl oyees  and ot her  s e r vi ce  pr ovi der s  out s i de  of  t he  Uni t ed St a t es .  ( b)  None  of  t he  Hear t l and Com pani es  nor  any of  t he i r  Af f i l i a t es  has  any com m i t m ent  or  obl i ga t i on or  has  m ade  any r epr es ent a t i ons  t o any em pl oyee ,  of f i ce r ,  di r ec t or ,  i ndependent  cont r ac t or  or  cons ul t ant ,  whe t her  or  not  l ega l l y bi ndi ng,  t o adopt ,  am end,  m odi f y or  t e r m i na t e  any Benef i t  Pl an or  any col l ec t i ve  bar ga i ni ng agr eem ent ,  i n connec t i on wi t h t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  ot her wi s e .  ( c )  Ne i t her  t he  execut i on of  t hi s  Agr eem ent  nor  any of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  wi l l  ( e i t he r  a l one  or  upon t he  occur r ence  of  any addi t i ona l  or  s ubs equent  event s ) :  ( i )  ent i t l e  any cur r ent  or  f or m er  di r ec t or ,  of f i ce r ,  em pl oyee ,  i ndependent  cont r ac t or  or  cons ul t ant  of  t he  Hear t l and Com pani es  t o s ever ance  pay or  any ot her  paym ent ;  ( i i )  acce l e r a t e  t he  t i m e  of  paym ent ,  f undi ng or  ves t i ng,  or  i nc r eas e  t he  am ount  of  com pens a t i on ( i nc l udi ng equi t y- bas ed com pens a t i on)  due

t o any s uch i ndi vi dua l ;  ( i i i )  [ r es e r ved] ;  ( i v)  [ r es e r ved] ;  or  ( v)  r es ul t  i n " exces s  par achut e  paym ent s ”  wi t hi n t he  m eani ng of  Sec t i on 280G( b)  of  t he  Code .  ( d)  The  Hear t l and Com pani es  have  com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h t he  PPACA,  i nc l udi ng,  t o t he  ext ent  appl i cabl e ,  t he  em pl oyer  s har ed r es pons i bi l i t y pr ovi s i ons



 

-  49 -  4859- 2467- 6647. 5 r e l a t i ng t o t he  of f e r  of  m edi ca l  cover age  t ha t  qua l i f i es  as  " m i ni m um  es s ent i a l  cover age”  t ha t  i s  " a f f or dabl e”  and pr ovi des  " m i ni m um  va l ue”  t o " f ul l - t i m e  em pl oyees ”  and t he i r  " dependent s ”  ( as  t hos e  t e r m s  a r e  def i ned i n Sec t i on 4980H of  t he  Code  and t he  r e l a t ed r egul a t i ons )  and t he  appl i cabl e  i nf or m at i on r epor t i ng r equi r em ent s  under  Sec t i ons  6055 and 6056 of  t he  Code .  Sec t i on 3. 22 Em pl oym ent  M at t e r s .  ( a )  Sec t i on 3. 22( a )  of  t he  Di s c l os ur e  Schedul es  s e t s  f or t h a  cor r ec t  and com pl e t e  l i s t  of  a l l  di r ec t or s ,  m anager s ,  and of f i ce r s  of  each Hear t l and Com pany.  The  Hear t l and Com pani es  do not  cur r ent l y have ,  and have  never  had,  any em pl oyees .  ( b)  Sec t i on 3. 22( b)  of  t he  Di s c l os ur e  Schedul es  cont a i ns  a  l i s t  of  a l l  pe r s ons  who a r e  i ndependent  cont r ac t or s  or  cons ul t ant s  of  t he  Hear t l and Com pani es  as  of  t he  da t e  her eof ,  and s e t s  f or t h f or  each s uch i ndi vi dua l  t he  f ol l owi ng:  ( i )  nam e;  ( i i )  em pl oyi ng or  engagi ng ent i t y;  ( i i i )  pr i m ar y pl ace  of  em pl oym ent ;  ( i v)  t i t l e  or  pos i t i on ( i nc l udi ng whet her  f ul l - t i m e  or
par t -  t i m e) ;  ( v)  r e t ent i on da t e ;  ( vi )  cur r ent  cont r ac t  f ee ;  and ( vi i )  com m i s s i on,  bonus  or  ot her  i ncent i ve- bas ed com pens a t i on e l i gi bi l i t y.  ( c )  No a l l ega t i ons  of  s exua l  ha r as s m ent ,  di s c r i m i na t i on,  unl awf ul  t e r m i na t i on or  ot her  vi ol a t i on of  any Law r e l a t i ng t o l abor  and em pl oym ent  have  been r ece i ved by any Hear t l and Com pany and,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  coul d pr ovi de  t he  bas i s  f or  any s uch char ge .  No Hear t l and Com pany has  ent e r ed i nt o any s e t t l em ent  agr eem ent  r e l a t ed t o s uch ki nd of  a l l ega t i ons  of  s exua l  ha r as s m ent  or  s exua l  m i s conduc t  by a  m anager ,  cont r ac t or ,  di r ec t or ,  of f i ce r  or  ot her  i ndi vi dua l  dur i ng t he  f i ve  ( 5)  year s  pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  ( d)  Al l  i ndi vi dua l s  char ac t e r i zed and t r ea t ed by t he  Hear t l and Com pani es  as  i ndependent  cont r ac t or s  or  cons ul t ant s  a r e  pr oper l y t r ea t ed as  i ndependent  cont r ac t or s  under  a l l  appl i cabl e  Laws .  ( e )  No Hear t l and Com pany i s  a  gover nm ent  cont r ac t or  or  s ubcont r ac t or  f or  pur pos es  of  any Laws  wi t h r es pec t
t o t e r m s  and condi t i ons  of  em pl oym ent ,  i nc l udi ng Execut i ve  Or der  11246,  Sec t i on 503 of  t he  Rehabi l i t a t i on Act  of  1973,  and t he  Vi e t nam  Er a  Vet e r ans ’  Readj us t m ent  As s i s t ance  Act  of  1974,  i nc l udi ng a l l  i m pl em ent i ng r egul a t i ons .  Sec t i on 3. 23 Taxes .  Except  as  s e t  f or t h on Sec t i on 3. 22( a )  of  t he  Di s c l os ur e  Schedul es :  ( a )  Al l  Tax Re t ur ns  r equi r ed t o be  f i l ed on or  be f or e  t he  da t e  her eof  by t he  Hear t l and Com pani es  have  been t i m el y f i l ed,  i nc l udi ng appl i cabl e  ext ens i ons .  Such Tax Re t ur ns  a r e  t r ue ,  com pl e t e  and cor r ec t  i n a l l  m at e r i a l  r es pec t s .  Al l  Taxes  due  and owi ng by t he  Hear t l and Com pani es  ( whe t her  or  not  s hown on any Tax Re t ur n)  have  been t i m el y pa i d t o t he  appr opr i a t e  Gover nm ent a l  Aut hor i t y.  ( b)  Each Hear t l and Com pany has  cor r ec t l y c l as s i f i ed t hos e  i ndi vi dua l s  pe r f or m i ng s e r vi ces  as  em pl oyees ,  l eas ed em pl oyees ,  i ndependent  cont r ac t or s  or  agent s  ( i nc l udi ng f or  t he  pur pos e  of  appl i cabl e  em pl oym ent ,  l abor  or  s oc i a l  s ecur i t y Laws ) .  Except  as  s e t  f or t h on Sec t i on 3. 23( b)  of  t he  Di s c l os ur e  Schedul es ,  t he  Hear t l and Com pani es

have  wi t hhe l d and pa i d t o t he  r e l evant  Gover nm ent a l  Aut hor i t y a l l  Taxes  r equi r ed t o have  been wi t hhe l d and



 

-  50 -  4859- 2467- 6647. 5 pa i d i n connec t i on wi t h am ount s  pa i d or  owi ng t o any em pl oyee ,  i ndependent  cont r ac t or ,  c r edi t or ,  cus t om er ,  s har ehol der  or  ot her  pa r t y,  and com pl i ed wi t h a l l  i nf or m at i on r epor t i ng and backup wi t hhol di ng pr ovi s i ons  of  appl i cabl e  Law.  ( c )  No c l a i m  has  been m ade  by any t axi ng aut hor i t y i n any j ur i s di c t i on wher e  any Hear t l and Com pany does  not  f i l e  Tax Re t ur ns  t ha t  i t  i s ,  or  m ay be ,  s ubj ec t  t o Tax by t ha t  j ur i s di c t i on.  ( d)  Except  as  s e t  f or t h i n Sec t i on 3. 23( d)  of  t he  Di s c l os ur e  Schedul es ,  no ext ens i ons  or  wa i ver s  of  s t a t ut es  of  l i m i t a t i ons  have  been gi ven or  r eques t ed wi t h r es pec t  t o any Taxes  of  t he  Hear t l and Com pani es .  ( e )  Each Hear t l and Com pany i s  not  a  pa r t y t o any Act i on by any t axi ng aut hor i t y.  Ther e  a r e  no pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened Act i ons  by any t axi ng aut hor i t y.  ( f )  The  U. S.  f eder a l  i ncom e t ax c l as s i f i ca t i on of  each Hear t l and Com pany i s  s e t  f or t h i n Sec t i on 3. 23( f )  of  t he  Di s c l os ur e  Schedul e .  ( g)  Except  as  s e t  f or t h i n Sec t i on 3. 23( g)  of  t he  Di s c l os ur e
Schedul es ,  none  of  t he  as s e t s  of  any Hear t l and Com pany r epr es ent  i nt e r es t s  i n a  j oi nt  vent ur e ,  pa r t ner s hi p,  or  ot her  a r r angem ent  or  cont r ac t  whi ch i s  t r ea t ed as  a  pa r t ner s hi p f or  U. S.  f eder a l  i ncom e t ax pur pos es .  ( h)  Se l l e r s  or  any Hear t l and Com pany has  de l i ve r ed or  m ade  ava i l abl e  t o Buyer  copi es  of  a l l  f eder a l ,  s t a t e ,  l oca l  and f or e i gn i ncom e,  f r anchi s e  and s i m i l a r  Tax Re t ur ns ,  exam i na t i on r epor t s ,  and s t a t em ent s  of  de f i c i enc i es  as s es s ed aga i ns t ,  or  agr eed t o by,  t he  Hear t l and Com pani es  f or  a l l  Tax per i ods  ended a f t e r  J anuar y 1,  2018.  ( i )  Ther e  a r e  no Encum br ances  f or  Taxes  ( ot her  t han f or  cur r ent  Taxes  not  ye t  due  and payabl e )  upon t he  as s e t s  of  t he  Hear t l and Com pani es .  ( j )  No Hear t l and Com pany i s  a  pa r t y t o,  or  bound by,  any Tax i ndem ni t y,  Tax s har i ng or  Tax a l l oca t i on agr eem ent .  No Hear t l and Com pany has  l i abi l i t y f or  t he  Taxes  of  any ot her  Per s on ( i )  under  Tr eas ur y Regul a t i on Sec t i on 1. 1502- 6 ( or  any s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law) ,  ( i i )  a s  a  t r ans f e r ee  or  s ucces s or  under  appl i cabl e  Tax Law,  or  ( i i i )

by Cont r ac t ,  ot her  t han Cont r ac t s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  and not  r e l a t i ng pr i m ar i l y t o Taxes .  ( k)  No pr i va t e  l e t t e r  r ul i ngs ,  t echni ca l  advi ce  m em or anda  or  s i m i l a r  agr eem ent  or  r ul i ngs  have  been r eques t ed,  ent e r ed i nt o or  i s s ued by any t axi ng aut hor i t y wi t h r es pec t  t o t he  Hear t l and Com pani es .  ( l )  None  of  t he  Hear t l and Com pani es  i s  or  has  been a  m em ber  of  a  gr oup wi t h whi ch i t  has  f i l ed or  been i nc l uded i n a  com bi ned,  cons ol i da t ed or  uni t a r y i ncom e Tax Re t ur n.  None  of  t he  Hear t l and Com pani es  i s  l i abl e  f or  t he  Taxes  of  any per s on ( i )  under  Tr eas ur y Regul a t i ons  Sec t i on 1. 1502- 6 ( or  any s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law)  by r eas on of  i t  havi ng been a  m em ber  of  any gr oup on or  pr i or  t o t he  Cl os i ng Dat e ,  ( i i )  by r eas on of  any cont r ac t ,  ot her  t han Cont r ac t s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  and not  r e l a t i ng



 

-  51 -  4859- 2467- 6647. 5 pr i m ar i l y t o Taxes ,  or  ( i i i )  by r eas on of  as s um pt i on,  t r ans f e r ee  or  s ucces s or  l i abi l i t y,  oper a t i on of  Law.  ( m )  Each Hear t l and Com pany wi l l  not  be  r equi r ed t o i nc l ude  any i t em  of  i ncom e i n,  or  exc l ude  any i t em  or  deduc t i on f r om ,  t axabl e  i ncom e f or  any t axabl e  per i od or  por t i on t he r eof  endi ng a f t e r  t he  Cl os i ng Dat e  as  a  r es ul t  of :  ( i )  any change  i n a  m et hod of  account i ng under  Sec t i on 481 of  t he  Code  ( or  any com par abl e  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Tax Laws ) ,  or  us e  of  an i m pr oper  m et hod of  account i ng,  f or  a  t axabl e  per i od endi ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i i )  us e  of  an i m pr oper  m et hod of  account i ng f or  a  t axabl e  per i od ( or  por t i on t he r eof )  endi ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i i i )  an i ns t a l l m ent  s a l e  or  open t r ans ac t i on occur r i ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i v)  a  pr epa i d am ount  or  de f e r r ed r evenue  r ece i ved on or  be f or e  t he  Cl os i ng Dat e ;  ( v)  any " c l os i ng agr eem ent ”  under  Sec t i on 7121 of  t he  Code ,  or  s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law ent e r ed i nt o on or  be f or e
t he  Cl os i ng Dat e ;  or  ( vi )  any e l ec t i on under  Sec t i on 108( i )  of  t he  Code  ( or  any s i m i l a r  or  ana l ogous  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law)  m ade  or  ent e r ed i nt o on or  be f or e  t he  Cl os i ng Dat e .  ( n)  Each Se l l e r  i s  not  a  " f or e i gn per s on”  as  t ha t  t e r m  i s  us ed i n Tr eas ur y Regul a t i ons  Sec t i on 1. 1445- 2.  ( o)  None  of  t he  Hear t l and Com pani es  has  cons t i t ut ed e i t he r  a  " di s t r i but i ng cor por a t i on”  or  a  " cont r ol l ed cor por a t i on”  ( wi t hi n t he  m eani ng of  Sec t i on 355( a ) ( 1) ( A)  of  t he  Code)  i n a  di s t r i but i on of  s har es  i nt ended t o qua l i f y f or  t ax- f r ee  t r ea t m ent  under  Sec t i on 355 of  t he  Code  occur r i ng wi t hi n t he  t wo ( 2) - year  per i od endi ng on t he  da t e  of  t hi s  Agr eem ent  or  ot her wi s e  as  par t  of  a  pl an t ha t  i nc l udes  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( p)  No Hear t l and Com pany has  engaged i n a  t r ans ac t i on t ha t  t he  I nt e r na l  Revenue  Ser vi ce  has  i dent i f i ed by r egul a t i on or  ot her  f or m  of  publ i s hed gui dance  as  a  " r epor t abl e  t r ans ac t i on, ”  as  def i ned by Sec t i on 6707A( c) ( 1)  of  t he  Code  and Tr eas ur y Regul a t i ons  Sec t i on 1. 6011- 4( b)  ( or  any cor r es pondi ng

or  s i m i l a r  pr ovi s i on of  f eder a l ,  s t a t e ,  l oca l  or  f or e i gn t ax l aw) .  ( q)  Ther e  a r e  no f or e i gn ( non- U. S. )  j ur i s di c t i ons  i n whi ch any Hear t l and Com pany i s  s ubj ec t  t o Tax,  i s  engaged i n bus i nes s  or  has  a  per m anent  es t abl i s hm ent .  No Hear t l and Com pany has  t r ans f e r r ed any as s e t ,  whe t her  t angi bl e  or  i nt angi bl e ,  i n a  t r ans ac t i on s ubj ec t  t o Sec t i on 367 of  t he  Code .



 

-  52 -  4859- 2467- 6647. 5 ( r )  No pr oper t y owned by t he  Hear t l and Com pani es  i s  ( i )  r equi r ed t o be  t r ea t ed as  be i ng owned by anot her  per s on pur s uant  t o t he  s o- ca l l ed " s a f e  har bor  l eas e”  pr ovi s i ons  of  f or m er  Sec t i on 168( f ) ( 8)  of  t he  I nt e r na l  Revenue  Code  of  1954,  as  am ended,  ( i i )  s ubj ec t  t o Sec t i on 168( g) ( 1) ( A)  of  t he  Code ,  or  ( i i i )  s ubj ec t  t o a  di s qua l i f i ed l eas eback or  l ong- t e r m  agr eem ent  as  def i ned i n Sec t i on 467 of  t he  Code .  ( s )  No e l ec t i on under  Sec t i on 1101( g) ( 4)  of  t he  Bi par t i s an Budge t  Act  of  2015 has  been m ade  by or  on beha l f  of  any Hear t l and Com pany t o have  t he  am endm ent s  m ade  by s uch pr ovi s i ons  t o appl y t o any i ncom e Tax Re t ur n of  any Hear t l and Com pany wi t h r es pec t  t o any Tax per i od begi nni ng on or  be f or e  Decem ber  31,  2017.  ( t )  No Hear t l and Com pany has  def e r r ed any Taxes  under  Sec .  2302 of  t he  CARES Act ,  c l a i m ed any " qua l i f i ed wages ”  under  Sec .  2301 of  t he  CARES Act  or  de f e r r ed payr ol l  or  wi t hhol di ng Taxes  pur s uant  t o t he  Pr es i dent i a l  M em or andum  on Def er r i ng Payr ol l  Tax Obl i ga t i ons  i n Li ght  of  t he  Ongoi ng COVI D- 19
Di s as t e r ,  i s s ued Augus t  8,  2020,  or  ot her wi s e .  ( u)  Except  as  s e t  f or t h on Sec t i on 3. 23( u)  of  t he  Di s c l os ur e  Schedul es ,  t he r e  a r e  no Tax c r edi t s ,  gr ant s  or  s i m i l a r  am ount s  of  or  r e l a t i ng t o any Hear t l and Com pany t ha t  a r e  or  coul d be  s ubj ec t  t o c l awback or  r ecapt ur e  as  a  r es ul t  of  ( i )  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  or  ( i i )  a  f a i l ur e  by any Hear t l and Com pany pr i or  t o t he  Cl os i ng t o s a t i s f y one  or  m or e  r equi r em ent s  on whi ch t he  c r edi t ,  gr ant  or  s i m i l a r  am ount  i s  or  was  condi t i oned.  ( v)  Each Hear t l and Com pany has  pr oper l y ( i )  col l ec t ed and r em i t t ed s a l es ,  us e ,  va l ue  added and s i m i l a r  Taxes  wi t h r es pec t  t o s a l es  or  l eas es  m ade  or  s e r vi ces  pr ovi ded t o i t s  cus t om er s  and ( i i )  f or  a l l  s a l es ,  l eas es  or  pr ovi s i on of  s e r vi ces  t ha t  a r e  exem pt  f r om  s a l es ,  us e ,  va l ue  added and s i m i l a r  Taxes  and t ha t  wer e  m ade  wi t hout  char gi ng or  r em i t t i ng s a l es ,  us e ,  va l ue  added or  s i m i l a r  Taxes ,  r ece i ved,  r e t a i ned and have  on hand a l l  appr opr i a t e  Tax exem pt i on ce r t i f i ca t es  and ot her  docum ent a t i on qua l i f yi ng s uch s a l e ,  l eas e  or

pr ovi s i on of  s e r vi ces  as  exem pt .  ( w)  For  each t axabl e  year  s i nce  i t s  f or m at i on,  NM S W ar r ant y ( i )  qua l i f i ed as  a  s m al l  com pany under  Code  Sec t i on 831( b) ( 2) ( A) ,  and ( i i )  s a t i s f i ed t he  di ver s i f i ca t i on r equi r em ent s  of  Code  Sec t i on 831( b) ( 2) ( B) .  ( x)  Except  as  s e t  f or t h i n Sec t i on 3. 23( x)  of  t he  Di s c l os ur e  Schedul es ,  no Hear t l and Com pany has  e l ec t ed i nt o any pas s - t hr ough ent i t y l eve l  t ax r egi m e  i n any s t a t e  wher e  i t  has  an i ncom e t ax f i l i ng obl i ga t i on.  Sec t i on 3. 24 Books  and Recor ds .  The  m i nut e  books  and s t ock r ecor d books  of  t he  Hear t l and Com pani es ,  a l l  of  whi ch have  been m ade  ava i l abl e  t o Buyer ,  a r e  com pl e t e  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  and have  been m ai nt a i ned i n accor dance  wi t h s ound bus i nes s  pr ac t i ces .  The  m i nut e  books  of  t he  Hear t l and Com pani es  cont a i n accur a t e  and com pl e t e  r ecor ds  i n a l l  m at e r i a l  r es pec t s  of  a l l  m ee t i ngs ,  and ac t i ons  t aken by wr i t t en cons ent  of ,  t he  equi t yhol der s ,  t he  boar d of  di r ec t or s  or  boar d of  m anager s  and any com m i t t ees  t he r eof  of  t he  Hear t l and Com pani es ,  and no m at e r i a l  m ee t i ng or
ac t i on t aken by wr i t t en cons ent  of  any s uch equi t yhol der s ,  boar d of  di r ec t or s ,  boar d of  m anager s  or  com m i t t ee  has  been he l d f or  whi ch m i nut es  have  not  been



 

-  53 -  4859- 2467- 6647. 5 pr epar ed and a r e  not  cont a i ned i n s uch m i nut e  books .  At  t he  Cl os i ng,  a l l  of  t hos e  books  and r ecor ds  wi l l  be  i n t he  pos s es s i on of  t he  Hear t l and Com pani es .  Sec t i on 3. 25 Br oker s .  Except  f or  D. A.  Davi ds on Com pani es ,  no br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  t he  Hear t l and Com pani es .  Sec t i on 3. 26 Expor t / I m por t . The  Hear t l and Com pani es  a r e  and have  been dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Expor t  Cont r ol  Laws .  Ther e  a r e  no Act i ons  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened under  any Expor t  Cont r ol  Law.  ( b)  The  Hear t l and Com pani es  have  not  r ece i ved any cor r es pondence ,  wr i t t en not i ce ,  r eques t  f or  i nf or m at i on or  adm i ni s t r a t i ve  s ubpoena  f r om  a  Gover nm ent a l  Aut hor i t y dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he
da t e  of  t hi s  Agr eem ent  r egar di ng a  pot ent i a l  vi ol a t i on of  t he  Expor t  Cont r ol  Laws .  ( c )  The  Hear t l and Com pani es  have  a l l  neces s a r y aut hor i t y under  t he  Expor t  Cont r ol  Laws  and any r egul a t i ons  i s s ued t her eunder  t o conduc t  t he i r  cur r ent  bus i nes s  oper a t i ons ,  i nc l udi ng:  ( i )  a l l  neces s a r y l i cens es  f or  any pendi ng expor t  t r ans ac t i ons ;  ( i i )  a l l  neces s a r y l i cens es  and c l ea r ances  f or  t he  di s c l os ur e  of  i nf or m at i on t o f or e i gn per s ons ;  and ( i i i )  a l l  neces s a r y r egi s t r a t i ons  wi t h gover nm ent  agenc i es  wi t h aut hor i t y t o i m pl em ent  t he  Expor t  Cont r ol  Laws .  ( d)  The  Hear t l and Com pani es  have  pr ocur ed a l l  r equi r ed expor t  l i cens es  and appr ova l s  pr i or  t o r e l eas i ng,  s har i ng or  ot her wi s e  expor t i ng any t echnol ogy or  t echni ca l  da t a  t o any f or e i gn na t i ona l s ,  wher ever  l oca t ed.  ( e )  The  Hear t l and Com pani es  have  not  pa r t i c i pa t ed di r ec t l y or ,  t o t he  Knowl edge  of  t he  Hear t l and Com pani es ,  i ndi r ec t l y i n any boycot t s  or  ot her  s i m i l a r  pr ac t i ces  i n vi ol a t i on of ,  or  t r i gger i ng pena l t i es  under ,  t he  r egul a t i ons  of  t he  Uni t ed St a t es  Depar t m ent  of  Com m er ce  or  Sec t i on 999 of

t he  Code .  ( f )  The  Hear t l and Com pani es  have  m ade  ava i l abl e  t o Buyer  t r ue  and com pl e t e  copi es  of  a l l  i s s ued and pendi ng r egi s t r a t i ons  under  t he  I nt e r na t i ona l  Tr a f f i c  i n Ar m s  Regul a t i ons  and expor t  l i cens es  of  t he  Hear t l and Com pani es .  ( g)  The  Hear t l and Com pani es  have  not  m ai nt a i ned em pl oyees  or  as s e t s  of  any ki nd i n Cuba ,  Bur m a,  I r an,  Li bya ,  Nor t h Kor ea ,  Sudan,  Syr i a ,  or  any ot her  count r y aga i ns t  whi ch t he  Uni t ed St a t es  cur r ent l y m ai nt a i ns ,  or  dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  m ai nt a i ned,  econom i c  s anc t i ons .  ( h)  The  Hear t l and Com pani es  a r e  and dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent  have  been i n com pl i ance  i n a l l  m at e r i a l  r es pec t s  wi t h a l l  Laws  gover ni ng t he  i m por t a t i on of  pr oduc t s  i nt o t he  Uni t ed St a t es  and ot her  t e r r i t or i es  and any r ul es  and r egul a t i ons  adm i ni s t e r ed and enf or ced by t he  Uni t ed St a t es  Cus t om s  and Bor der  Pr ot ec t i on t he r eunder  ( " CBP”)  as  wel l  a s  a l l  ana l ogous  cus t om s ,  r ul es ,  l aws  and r egul a t i ons  of  any ot her



 

-  54 -  4859- 2467- 6647. 5 appl i cabl e  j ur i s di c t i on ( col l ec t i ve l y,  " I m por t  Com pl i ance”)  or  any ot her  Gover nm ent a l  Aut hor i t y r e l a t ed t o t he  r egul a t i on of  i m por t s ,  t he  ent r y of  m er chandi s e  i nt o t he  CBP t e r r i t or y of  t he  Uni t ed St a t es ,  t r ans m i s s i ons  or  s i m i l a r  t r ans f e r s  of  goods ,  t echnol ogy,  s of t war e  or  s e r vi ces .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  t he r e  a r e  no pot ent i a l  vi ol a t i ons  r e l a t i ng t o any cur r ent  or  pendi ng t r ans ac t i on r egar di ng t he  i m por t a t i on of  pr oduc t s  by a  Hear t l and Com pany a t  any t i m e  dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent .  Dur i ng t he  f i ve  ( 5)  year  per i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  no Hear t l and Com pany has  m ade  any vol unt a r y or  ot her  di s c l os ur es  t o t he  Uni t ed St a t es  gover nm ent  or  any ot her  Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o any i r r egul a r i t y,  m i s s t a t em ent  or  om i s s i on or  ot her  pot ent i a l  vi ol a t i on a r i s i ng under  or  r e l a t i ng t o t he  r equi r em ent s  of  I m por t  Com pl i ance  vi ol a t i on a r i s i ng under  or  r e l a t i ng t o t he  r equi r em ent s  of  I m por t  Com pl i ance .  No Act i on i s  pendi ng
by or  aga i ns t  any Hear t l and Com pany a l l egi ng any f a i l ur e  t o com pl y wi t h any I m por t  Com pl i ance .  Each Hear t l and Com pany has  pa i d a l l  dut i es ,  t a r i f f s ,  t axes ,  or  f ees  on ent e r ed m er chandi s e  col l ec t ed by CBP due  and payabl e  by t he  Hear t l and Com pani es  as  of  t he  da t e  of  t hi s  Agr eem ent .  ARTI CLE I V REPRESENTATI ONS AND W ARRANTI ES OF SELLERS Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  each Se l l e r ,  s ever a l l y and not  j oi nt l y,  s ol e l y as  t o hi m s e l f  or  i t s e l f ,  r epr es ent s  and war r ant s  t o Buyer  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE I V a r e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 4. 01 Aut hor i t y of  Se l l e r .  Such Se l l e r  has  ( i )  i f  s uch Se l l e r  i s  an i ndi vi dua l ,  t he  l ega l  capac i t y and f ul l  power  and aut hor i t y t o or  ( i i )  i f  s uch Se l l e r  i s  Oak Hi l l ,  t he  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent ,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  The  execut i on and de l i ver y by s uch Se l l e r  of  t hi s  Agr eem ent ,  t he
per f or m ance  by s uch Se l l e r  of  i t s  obl i ga t i ons  her eunder ,  and t he  cons um m at i on by s uch Se l l e r  of  t he  t r ans ac t i ons  cont em pl a t ed her eby have  been dul y aut hor i zed.  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by s uch Se l l e r ,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Buyer  and t he  ot her  Se l l e r s )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  s uch Se l l e r  enf or ceabl e  aga i ns t  s uch Se l l e r  i n accor dance  wi t h i t s  t e r m s .  Sec t i on 4. 02 Ti t l e  t o Secur i t i e s .  Such Se l l e r  owns  benef i c i a l l y and has  good,  va l i d and m ar ke t abl e  t i t l e  t o a l l  of  t he  Secur i t i e s  as  s e t  f or t h oppos i t e  i t s  nam e i n Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es ,  f r ee  and c l ea r  of  a l l  Encum br ances  ot her  t han r es t r i c t i ons  on t r ans f e r  gener a l l y a r i s i ng under  appl i cabl e  s ecur i t i e s  l aws  and ot her  t han i m pos ed by agr eem ent s  wi t h t he  Hear t l and Com pani es  t ha t  wi l l  be  t e r m i na t ed a t  Cl os i ng.  Such Se l l e r  i s  not  pa r t y t o or  bound by any agr eem ent  or  i ns t r um ent  a f f ec t i ng or  r e l a t i ng t o s uch Se l l e r ’ s  r i ght  t o t r ans f e r  or  vot e  t he  Secur i t i e s

owned by s uch Se l l e r .  I m m edi a t e l y a f t e r  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  Buyer  s ha l l  own t he  ent i r e  l ega l  and benef i c i a l  i nt e r es t  i n,  and good,  va l i d and m ar ke t abl e  t i t l e  t o,  a l l  of  t he  Secur i t i e s  owned by s uch Se l l e r ,  f r ee  and c l ea r  of  a l l  Encum br ances  ot her  t han r es t r i c t i ons  on t r ans f e r  gener a l l y a r i s i ng under  appl i cabl e  s ecur i t i e s  l aws .



 

-  55 -  4859- 2467- 6647. 5 Sec t i on 4. 03 Lega l  Pr oceedi ngs ;  Gover nm ent a l  Or der s .  No Act i on i s  pendi ng or ,  t o t he  knowl edge  of  s uch Se l l e r ,  t hr ea t ened aga i ns t  s uch Se l l e r  be f or e  any Gover nm ent a l  Aut hor i t y,  i nc l udi ng any cour t ,  a r bi t r a t or  or  m edi a t or ,  whi ch ( i )  cha l l enges  t he  va l i di t y of  t hi s  Agr eem ent  or  any ac t i on t aken or  t o be  t aken i n connec t i on her ewi t h,  or  ( i i )  woul d,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a  m at e r i a l  adver s e  e f f ec t  on s uch Se l l e r ’ s  abi l i t y t o per f or m  i t s  obl i ga t i ons  her eunder  or  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  Sec t i on 4. 04 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by s uch Se l l e r  of  t hi s  Agr eem ent  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  do not  and wi l l  not :  ( a )  i f  s uch Se l l e r  i s  Oak Hi l l ,  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  or gani za t i ona l  docum ent s  of  s uch Se l l e r ;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any
pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o s uch Se l l e r ;  ( c )  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under ,  conf l i c t  wi t h,  r es ul t  i n a  vi ol a t i on or  br each of ,  cons t i t ut e  a  de f aul t  or  an event  t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  de f aul t  under ,  r es ul t  i n t he  acce l e r a t i on of  or  c r ea t e  i n any par t y t he  r i ght  t o acce l e r a t e ,  t e r m i na t e ,  m odi f y or  cance l  any Cont r ac t  t o whi ch s uch Se l l e r  i s  a  pa r t y or  by whi ch s uch Se l l e r  i s  bound or  t o whi ch any of  i t s  pr oper t i es  and as s e t s  a r e  s ubj ec t  or  any Per m i t  a f f ec t i ng t he  pr oper t i es  or  as s e t s  of  s uch Se l l e r ;  or  ( d)  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Encum br ance  ot her  t han Per m i t t ed Encum br ances  on any pr oper t i es  or  as s e t s  of  s uch Se l l e r ,  i n each cas e  whi ch woul d,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a  m at e r i a l  adver s e  e f f ec t  on s uch Se l l e r ’ s  abi l i t y t o per f or m  i t s  obl i ga t i ons  her eunder  or  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  No cons ent ,  appr ova l ,  Per m i t ,

Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o s uch Se l l e r  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  except  f or  s uch f i l i ngs  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 4. 05 Br oker s .  Except  f or  D. A.  Davi ds on Com pani es ,  no br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  s uch Se l l e r .  ARTI CLE V REPRESENTATI ONS AND W ARRANTI ES OF BUYER Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  Buyer  r epr es ent s  and war r ant s  t o t he  Pur chas ed Com pany and each of  t he  Se l l e r s  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE V ar e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 5. 01 Or gani za t i on and Aut hor i t y of  Buyer .  Buyer  i s  a  cor por a t i on dul y or gani zed,
va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  De l awar e .  Buyer  has  f ul l  cor por a t e  power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent ,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  The  execut i on and de l i ver y by Buyer  of  t hi s  Agr eem ent ,  t he  per f or m ance  by Buyer  of  i t s  obl i ga t i ons  her eunder  and t he  cons um m at i on by Buyer  of  t he  t r ans ac t i ons  cont em pl a t ed her eby have  been dul y aut hor i zed by a l l  r equi s i t e  cor por a t e  ac t i on on t he  par t  of  Buyer .  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by Buyer ,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Se l l e r s ,  t he



 

-  56 -  4859- 2467- 6647. 5 Pur chas ed Com pany and Se l l e r  Repr es ent a t i ve )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  Buyer  enf or ceabl e  aga i ns t  Buyer  i n accor dance  wi t h i t s  t e r m s .  Sec t i on 5. 02 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by Buyer  of  t hi s  Agr eem ent  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  Buyer ;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o Buyer ;  or  ( c )  except  as  s e t  f or t h i n Sec t i on 5. 02 of  t he  Di s c l os ur e  Schedul es ,  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under  any Cont r ac t  t o whi ch Buyer  i s  a  pa r t y.  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s
r equi r ed by or  wi t h r es pec t  t o Buyer  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  except  f or  s uch f i l i ngs  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 5. 03 I nves t m ent  Pur pos e .  Buyer  i s  acqui r i ng t he  Secur i t i e s  s ol e l y f or  i t s  own account  f or  i nves t m ent  pur pos es  and not  wi t h a  vi ew t o,  or  f or  of f e r  or  s a l e  i n connec t i on wi t h,  any di s t r i but i on t he r eof .  Buyer  acknowl edges  t ha t  t he  Secur i t i e s  a r e  not  r egi s t e r ed under  t he  Secur i t i e s  Act  of  1933,  as  am ended,  or  any s t a t e  s ecur i t i e s  l aws ,  and t ha t  t he  Secur i t i e s  m ay not  be  t r ans f e r r ed or  s ol d except  pur s uant  t o t he  r egi s t r a t i on pr ovi s i ons  of  t he  Secur i t i e s  Act  of  1933,  as  am ended,  or  pur s uant  t o an appl i cabl e  exem pt i on t her e f r om  and s ubj ec t  t o s t a t e  s ecur i t i e s  l aws  and r egul a t i ons ,  a s  appl i cabl e .  Sec t i on 5. 04 Br oker s .  No br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s

Agr eem ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  Buyer .  Sec t i on 5. 05 Suf f i c i ency of  Funds .  Buyer  has  s uf f i c i ent  cas h on hand or  ot her  s our ces  of  i m m edi a t e l y ava i l abl e  f unds  t o enabl e  i t  t o m ake  paym ent  of  t he  Pur chas e  Pr i ce  and cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 5. 06 Lega l  Pr oceedi ngs .  Ther e  a r e  no Act i ons  pendi ng or ,  t o Buyer ’ s  knowl edge ,  t hr ea t ened aga i ns t  or  by Buyer  or  any Af f i l i a t e  of  Buyer  t ha t  cha l l enge  or  s eek t o pr event ,  enj oi n or  ot her wi s e  de l ay t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  No event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  or  s e r ve  as  a  bas i s  f or  any s uch Act i on.  ARTI CLE VI  COVENANTS Sec t i on 6. 01 Conduc t  of  Bus i nes s  Pr i or  t o t he  Cl os i ng.  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  except  as  ot her wi s e  pr ovi ded i n t hi s  Agr eem ent  ( i nc l udi ng as  per m i t t ed i n Sec t i on 6. 12 her eof )  or  cons ent ed t o i n wr i t i ng by Buyer ,  t he  Pur chas ed Com pany s ha l l ,  and t he  Se l l e r s  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  ( x)  conduc t  t he  bus i nes s  of  t he  Hear t l and
Com pani es  i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ;  and ( y)  us e  r eas onabl e  e f f or t s  t o ( A)  pr es e r ve  i t s  bus i nes s  or gani za t i on i nt ac t  and m ai nt a i n i t s  phys i ca l  as s e t s  and pr oper t i es  i n good



 

-  57 -  4859- 2467- 6647. 5 condi t i on ( or di nar y wear  and t ea r  except ed) ,  ( B)  m ai nt a i n i t s  exi s t i ng r e l a t i ons  and goodwi l l  wi t h a l l  Gover nm ent a l  Aut hor i t i e s ,  cus t om er s ,  s uppl i e r s ,  di s t r i but or s ,  br oker s  and l es s or s ,  ( C)  us e  r eas onabl e  bes t  e f f or t s  t o keep ava i l abl e  t he  s e r vi ces  of  i t s  pr es ent  agent s ,  and ( D)  not  t ake  or  pe r m i t  any ac t i on t ha t  woul d caus e  a  Hear t l and Com pany t o be  i n br each of  any of  t he  r epr es ent a t i ons  and war r ant i es  s e t  f or t h i n ARTI CLE I I I .  W i t hout  l i m i t i ng t he  f or egoi ng,  f r om  t he  da t e  her eof  unt i l  t he  Cl os i ng Dat e ,  t he  Pur chas ed Com pany s ha l l ,  and each Se l l e r  s ha l l  caus e  t he  Hear t l and Com pani es  t o:  ( a )  pr es e r ve  and m ai nt a i n a l l  of  t he i r  Per m i t s ;  ( b)  pay t he i r  debt s ,  Taxes  and ot her  obl i ga t i ons  when due ;  ( c )  m ai nt a i n t he  pr oper t i es  and as s e t s  owned,  oper a t ed or  us ed by t he  Hear t l and Com pani es  i n t he  s am e condi t i on as  t hey wer e  on t he  da t e  of  t hi s  Agr eem ent ,  s ubj ec t  t o r eas onabl e  wear  and t ea r ;  ( d)  cont i nue  i n f ul l  f or ce  and e f f ec t  wi t hout  m odi f i ca t i on a l l  I ns ur ance  Pol i c i es ,  except  as  r equi r ed by appl i cabl e
Law;  ( e )  de f end and pr ot ec t  t he i r  pr oper t i es  and as s e t s  f r om  i nf r i ngem ent  or  us ur pa t i on;  ( f )  pe r f or m  a l l  of  t he i r  obl i ga t i ons  under  a l l  Cont r ac t s  r e l a t i ng t o or  a f f ec t i ng t he i r  pr oper t i es ,  a s s e t s  or  bus i nes s ;  ( g)  m ai nt a i n t he i r  books  and r ecor ds  i n accor dance  wi t h pas t  pr ac t i ce ;  ( h)  not  pur chas e  or  ot her wi s e  acqui r e  any pr oper t y and equi pm ent  t ha t  woul d becom e par t  of  t he  Cl os i ng PP& E Am ount ,  except  i n t he  or di nar y cour s e  of  bus i nes s  and cons i s t ent  wi t h t he  Hear t l and Com pani es ’  2022 budge t  f or  t he  acqui s i t i on of  pr oper t y and equi pm ent  as  pr ovi ded t o Buyer  pr i or  t o t he  da t e  of  t hi s  Agr eem ent ;  ( i )  m ai nt a i n a  ba l ance  of  Res t r i c t ed Cas h he l d by t he  Hear t l and Com pani es  of  a t  l eas t  $1, 242, 000;  ( j )  com pl y wi t h a l l  appl i cabl e  Laws ;  and ( k)  not  t ake  or  pe r m i t  any ac t i on t ha t  woul d caus e  any of  t he  changes ,  event s  or  condi t i ons  des cr i bed i n Sec t i on 3. 07 t o occur ;  pr ovi ded,  however ,  t ha t  each Hear t l and Com pany s ha l l  pr ovi de  pr om pt  wr i t t en not i ce  t o Buyer  pr i or  i t s  t aki ng any COVI D- 19 Act i ons  t ha t  a r e  r equi r ed by appl i cabl e  Law,  or ,

wher e  not  pr ac t i cabl e  t o pr ovi de  pr i or  wr i t t en not i ce ,  pr ovi de  not i ce  of  s uch ac t i ons  as  pr om pt l y as  pos s i bl e  t he r eaf t e r .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t he  f or egoi ng,  pr i or  t o t aki ng any COVI D- 19 Act i ons  t ha t  a r e  not  ac t ua l l y r equi r ed by appl i cabl e  Law,  t he  Hear t l and Com pani es  wi l l  i nf or m  and cons ul t  wi t h Buyer ,  pe r m i t  Buyer  t o r evi ew and di s cus s  i n advance ,  and cons i der  i n good f a i t h t he  vi ews  of  Buyer  i n connec t i on wi t h,  any s uch pr opos ed COVI D- 19 Act i on t o be  under t aken by t he  Hear t l and Com pani es .  The  Hear t l and Com pani es  s ha l l  keep Buyer  i nf or m ed



 

-  58 -  4859- 2467- 6647. 5 of  t he  s t a t us  of  a l l  m at e r i a l  m at t e r s  r e l a t i ng t o any COVI D- 19 Act i on a r i s i ng be t ween t he  da t e  her eof  and t he  Cl os i ng Dat e  and t he  ac t i ons  be i ng t aken by t he  Hear t l and Com pani es  wi t h r es pec t  t he r e t o.  Sec t i on 6. 02 Acces s  t o I nf or m at i on.  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  t he  Pur chas ed Com pany and each Se l l e r  s ha l l ,  and s ha l l  caus e  t he  Hear t l and Com pani es  t o,  ( a )  a f f or d Buyer  and i t s  Repr es ent a t i ves  f ul l  and f r ee  acces s  t o and t he  r i ght  t o i ns pec t  a l l  of  t he  Rea l  Pr oper t y,  pr oper t i es ,  a s s e t s ,  pr em i s es ,  books  and r ecor ds ,  Cont r ac t s  and ot her  docum ent s  and da t a  r e l a t ed t o t he  Hear t l and Com pani es ;  ( b)  f ur ni s h Buyer  and i t s  Repr es ent a t i ves  wi t h s uch f i nanc i a l ,  oper a t i ng and ot her  da t a  and i nf or m at i on r e l a t ed t o t he  Hear t l and Com pani es  as  Buyer  or  any of  i t s  Repr es ent a t i ves  m ay r eas onabl y r eques t ;  and ( c )  i ns t r uc t  t he  Repr es ent a t i ves  of  Se l l e r s  and t he  Hear t l and Com pani es  t o cooper a t e  wi t h Buyer  i n i t s  i nves t i ga t i on of  t he  Hear t l and Com pani es .  W i t hout  l i m i t i ng t he  f or egoi ng,  Se l l e r s  s ha l l  pe r m i t
Buyer  and i t s  Repr es ent a t i ves  t o conduc t  non- i nt r us i ve  envi r onm ent a l  due  di l i gence  of  t he  Hear t l and Com pani es  and t he  Rea l  Pr oper t y;  pr ovi ded,  however  s houl d Buyer  s eek t o conduc t  any i nt r us i ve  envi r onm ent a l  due  di l i gence  of  t he  Hear t l and Com pani es  or  t he  Rea l  Pr oper t y,  i t  s ha l l  f i r s t  obt a i n t he  pr i or  wr i t t en cons ent  of  t he  Se l l e r  Repr es ent a t i ve ,  whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed.  Any i nves t i ga t i on pur s uant  t o t hi s  Sec t i on 6. 02 s ha l l  be  conduc t ed i n s uch m anner  as  not  t o i nt e r f e r e  unr eas onabl y wi t h t he  conduc t  of  t he  bus i nes s  of  Se l l e r s  or  t he  Hear t l and Com pani es .  Sec t i on 6. 03 No Sol i c i t a t i on of  Ot her  Bi ds .  ( a )  The  Pur chas ed Com pany and each of  Se l l e r s  s ha l l  not ,  and s ha l l  not  aut hor i ze  or  pe r m i t  any of  t he i r  Af f i l i a t es  ( i nc l udi ng any of  t he  Hear t l and Com pani es )  or  any of  i t s  or  t he i r  Repr es ent a t i ves  t o,  di r ec t l y or  i ndi r ec t l y,  ( i )  encour age ,  s ol i c i t ,  i ni t i a t e ,  f ac i l i t a t e  or  cont i nue  i nqui r i es  r egar di ng an Acqui s i t i on Pr opos a l ;  ( i i )  ent e r  i nt o di s cus s i ons  or  negot i a t i ons  wi t h,  or  pr ovi de  any
i nf or m at i on t o,  any Per s on concer ni ng a  pos s i bl e  Acqui s i t i on Pr opos a l ;  or  ( i i i )  ent e r  i nt o any agr eem ent s  or  ot her  i ns t r um ent s  ( whe t her  or  not  bi ndi ng)  r egar di ng an Acqui s i t i on Pr opos a l .  The  Pur chas ed Com pany and each Se l l e r  s ha l l  i m m edi a t e l y ceas e  and caus e  t o be  t e r m i na t ed,  and s ha l l  caus e  t he i r  Af f i l i a t es  ( i nc l udi ng any of  t he  Hear t l and Com pani es )  and a l l  of  i t s  and t he i r  Repr es ent a t i ves  t o i m m edi a t e l y ceas e  and caus e  t o be  t e r m i na t ed,  a l l  exi s t i ng di s cus s i ons  or  negot i a t i ons  wi t h any Per s ons  conduc t ed her e t of or e  wi t h r es pec t  t o,  or  t ha t  coul d l ead t o,  an Acqui s i t i on Pr opos a l .  For  pur pos es  her eof ,  " Acqui s i t i on Pr opos a l ”  s ha l l  m ean any i nqui r y,  pr opos a l  or  of f e r  f r om  any Per s on ( ot her  t han Buyer  or  any of  i t s  Af f i l i a t es )  concer ni ng ( i )  a  m er ger ,  cons ol i da t i on,  l i qui da t i on,  r ecapi t a l i za t i on,  s har e  exchange  or  ot her  bus i nes s  com bi na t i on t r ans ac t i on i nvol vi ng t he  Hear t l and Com pani es ;  ( i i )  t he  i s s uance  or  acqui s i t i on of  s har es  of  capi t a l  s t ock or  m em ber s hi p i nt e r es t s  or  ot her  equi t y s ecur i t i e s  of  t he  Hear t l and Com pani es ;

or  ( i i i )  t he  s a l e ,  l eas e ,  exchange  or  ot her  di s pos i t i on of  any s i gni f i cant  por t i on of  t he  Hear t l and Com pani es  pr oper t i es  or  as s e t s  ot her  t han i n t he  or di nar y cour s e  of  bus i nes s .  ( b)  I n addi t i on t o t he  ot her  obl i ga t i ons  under  t hi s  Sec t i on 6. 03,  t he  Se l l e r  Repr es ent a t i ve  s ha l l  pr om pt l y ( and i n any event  wi t hi n t hr ee  ( 3)  Bus i nes s  Days  a f t e r  r ece i pt  t he r eof  by any Se l l e r ,  any of  t he  Hear t l and Com pani es  or  t he i r  Repr es ent a t i ves )  advi s e  Buyer  i n wr i t i ng of  any Acqui s i t i on Pr opos a l ,  any r eques t  f or  i nf or m at i on wi t h r es pec t  t o any Acqui s i t i on Pr opos a l ,  or  any i nqui r y wi t h r es pec t  t o or  whi ch coul d r eas onabl y be  expec t ed t o r es ul t  i n an



 

-  59 -  4859- 2467- 6647. 5 Acqui s i t i on Pr opos a l ,  t he  m at e r i a l  t e r m s  and condi t i ons  of  s uch r eques t ,  Acqui s i t i on Pr opos a l  or  i nqui r y,  and t he  i dent i t y of  t he  Per s on m aki ng t he  s am e.  Sec t i on 6. 04 Not i ce  of  Cer t a i n Event s .  ( a )  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  t he  Se l l e r  Repr es ent a t i ve  and t he  Pur chas ed Com pany s ha l l  pr om pt l y not i f y Buyer  i n wr i t i ng of :  ( i )  any f ac t ,  c i r cum s t ance ,  event  or  ac t i on t he  exi s t ence ,  occur r ence  or  t aki ng of  whi ch ( A)  has  had,  or  woul d r eas onabl y be  expec t ed t o have ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  a  M at e r i a l  Adver s e  Ef f ec t ,  or  ( B)  has  r es ul t ed i n,  or  woul d r eas onabl y be  expec t ed t o r es ul t  i n,  t he  f a i l ur e  of  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 02 t o be  s a t i s f i ed;  ( i i )  any not i ce  or  ot her  com m uni ca t i on f r om  any Per s on a l l egi ng t ha t  t he  cons ent  of  s uch Per s on i s  or  m ay be  r equi r ed i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( i i i )  any not i ce  or  ot her  com m uni ca t i on f r om  any Gover nm ent a l  Aut hor i t y i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s
Agr eem ent ;  and ( i v)  any Act i ons  com m enced or  t hr ea t ened i n wr i t i ng aga i ns t ,  r e l a t i ng t o or  i nvol vi ng or  ot her wi s e  a f f ec t i ng Se l l e r s  or  t he  Hear t l and Com pani es  t ha t  r e l a t es  t o t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 6. 05 Res i gna t i ons .  Se l l e r s  s ha l l  de l i ve r  t o Buyer  wr i t t en r es i gna t i ons ,  e f f ec t i ve  as  of  t he  Cl os i ng Dat e ,  of  a l l  m anager s  of  t he  Hear t l and Com pani es  r eques t ed by Buyer .  Sec t i on 6. 06 Conf i dent i a l i t y.  Fr om  and a f t e r  t he  Cl os i ng,  each Se l l e r  s ha l l  hol d,  and s ha l l  us e  i t s  r eas onabl e  bes t  e f f or t s  t o caus e  i t s  Af f i l i a t es  and Repr es ent a t i ves  t o hol d,  i n conf i dence ,  and not  di s c l os e  or  us e ,  any and a l l  conf i dent i a l  or  pr opr i e t a r y i nf or m at i on,  whe t her  wr i t t en or  or a l ,  concer ni ng t he  Hear t l and Com pani es ;  pr ovi ded,  however ,  t ha t  s uch Se l l e r  and t he i r  Af f i l i a t es  and Repr es ent a t i ves  m ay di s c l os e  or  us e  any s uch i nf or m at i on ( a )  has  becom e gener a l l y ava i l abl e  t o t he  publ i c  ot her  t han t hr ough a  br each of  t hi s  Agr eem ent  or  any ot her  conf i dent i a l i t y agr eem ent  by s uch Se l l e r  or  any of  i t s
Af f i l i a t es  and Repr es ent a t i ves ,  ( b)  becom es  ava i l abl e  t o s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  on a  non- conf i dent i a l  bas i s  f r om  a  s our ce  ot her  t han any ot her  par t y her e t o or  s uch ot her  par t y’ s  Af f i l i a t es  or  Repr es ent a t i ves ,  pr ovi ded t ha t  s uch s our ce  i s  not  known or  r eas onabl y be l i eved by s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  t o be  bound by a  conf i dent i a l i t y agr eem ent  or  ot her  obl i ga t i ons  of  s ec r ecy wi t h r es pec t  t he r e t o,  ( c )  as  m ay be  r equi r ed i n any r epor t ,  s t a t em ent  or  t es t i m ony r equi r ed t o be  s ubm i t t ed t o any gover nm ent a l  aut hor i t y havi ng or  c l a i m i ng t o have  j ur i s di c t i on over  i t ,  or  as  m ay be  ot her wi s e  r equi r ed by appl i cabl e  Law,  or  as  m ay be  r equi r ed i n r es pons e  t o any s um m ons  or  s ubpoena ,  depos i t i on,  i nt e r r oga t or y,  r eques t  f or  docum ent s ,  r egul a t or y r equi r em ent ,  c i vi l  i nves t i ga t i ve  dem and or  i n connec t i on wi t h any l i t i ga t i on or  s i m i l a r  pr oces s ,  ( d)  as  m ay be  neces s a r y t o es t abl i s h s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  r i ght s  under  t hi s  Agr eem ent ,  ( e )  as  m ay be  neces s a r y i n

r e l a t i on t o s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  per s ona l  or  cor por a t e  t ax f i l i ngs ;  or  ( f )  a s  m ay be  neces s a r y f or  t he  pur pos es  of  ca r r yi ng out  s uch Se l l e r ’ s  or  t he i r  Af f i l i a t es ’  or  Repr es ent a t i ves ’  dut i es  and r es pons i bi l i t i e s  as  an em pl oyee  or  cons ul t ant  of  t he  Hear t l and Com pani es  or  t he i r  Af f i l i a t es  ( i f  appl i cabl e ) .  I f  any



 

-  60 -  4859- 2467- 6647. 5 Se l l e r s  or  any of  i t s  Af f i l i a t es  or  t he i r  r es pec t i ve  Repr es ent a t i ves  a r e  com pel l ed t o di s c l os e  any s uch i nf or m at i on pur s uant  t o c l aus e  ( c )  above ,  s uch Se l l e r  s ha l l  pr om pt l y not i f y Buyer  i n wr i t i ng and s ha l l  di s c l os e  or  caus e  t o be  di s c l os ed onl y t ha t  por t i on of  s uch i nf or m at i on whi ch i s  l ega l l y r equi r ed t o be  di s c l os ed,  pr ovi ded t ha t ,  a t  Buyer ’ s  s ol e  cos t  and expens e ,  s uch Se l l e r  s ha l l  us e  r eas onabl e  bes t  e f f or t s  t o obt a i n an appr opr i a t e  pr ot ec t i ve  or der  or  ot her  r eas onabl e  as s ur ance  t ha t  conf i dent i a l  t r ea t m ent  wi l l  be  accor ded s uch i nf or m at i on.  The  par t i es  acknowl edge  t ha t  t he  Hear t l and Agr i cul t ur e  LLC and Buyer  have  pr evi ous l y execut ed a  conf i dent i a l i t y agr eem ent  da t ed as  of  J anuar y 6,  2021 ( t he  " Conf i dent i a l i t y Agr eem ent ” ) ,  t he  ent i r e t y of  whi ch wi l l  cont i nue  i n f ul l  f or ce  and e f f ec t  i n accor dance  i t s  r es pec t i ve  t e r m s ,  not wi t hs t andi ng t he  execut i on and de l i ver y of  t hi s  Agr eem ent ,  unt i l  t he  Cl os i ng,  a t  whi ch t i m e  t he  Conf i dent i a l i t y Agr eem ent  s ha l l  t e r m i na t e  and be  of  no f ur t her  f or ce  or  e f f ec t .  The
par t i es  he r e t o acknowl edge  and agr ee  t ha t  t he  exi s t ence  of  t hi s  Agr eem ent ,  t he  Di s c l os ur e  Schedul es  and t he  docum ent s  and i ns t r um ent s  cont em pl a t ed her eby and t her eby,  t he  t e r m s  and condi t i ons  her eof  and t her eof ,  t he  negot i a t i ons  her eof  and t her eof  and t r ans ac t i ons  cont em pl a t ed her eby and t her eby,  s ha l l  cons t i t ut e  " Conf i dent i a l  I nf or m at i on”  under  t he  Conf i dent i a l i t y Agr eem ent ;  pr ovi ded,  however ,  t ha t  Buyer  and t he  Pur chas ed Com pany s ha l l  be  ent i t l ed t o m ake  di s c l os ur e  of  t he  exi s t ence  and t e r m s  of  t hi s  Agr eem ent  t o t he  ext ent  r equi r ed i n or der  f or  Buyer  or  t he  Pur chas ed Com pany t o f ul f i l l  i t s  obl i ga t i ons  under  t hi s  Agr eem ent  ( i nc l udi ng Sec t i on 6. 10) .  Sec t i on 6. 07 Non- Com pet i t i on;  Non- Sol i c i t a t i on.  ( a )  For  a  per i od of  f i ve  ( 5)  year s  com m enci ng on t he  Cl os i ng Dat e  ( t he  " Res t r i c t ed Per i od”) ,  each per s on l i s t ed i n Sec t i on 6. 07( a )  of  t he  Di s c l os ur e  Schedul es  ( each a  " Res t r i c t ed Se l l e r ” )  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  ( i )  engage  i n or  as s i s t  ot her s  i n engagi ng i n t he  Res t r i c t ed Bus i nes s  i n t he  Ter r i t or y;  or  ( i i )  have  an

i nt e r es t  i n any Per s on t ha t  engages  di r ec t l y or  i ndi r ec t l y i n t he  Res t r i c t ed Bus i nes s  i n t he  Ter r i t or y i n any capac i t y,  i nc l udi ng as  a  pa r t ner ,  s har ehol der ,  m em ber ,  em pl oyee ,  l ender  ( ot her  t han an i nt e r es t  i n a  com m er c i a l  l ender  pr ovi di ng f i nanc i ng i n t he  or di nar y cour s e  of  bus i nes s ) ,  pr i nc i pa l ,  agent ,  t r us t ee  or  cons ul t ant  of  s uch Per s on,  ot her  t han as  an em pl oyee  of ,  or  cons ul t ant  t o,  Buyer  or  i t s  Af f i l i a t es  or  t he  Hear t l and Com pani es  or  any of  t he i r  Af f i l i a t es .  Not wi t hs t andi ng t he  f or egoi ng,  each Res t r i c t ed Se l l e r  m ay own,  di r ec t l y or  i ndi r ec t l y,  s ol e l y as  an i nves t m ent ,  equi t y s ecur i t i e s  of  any Per s on t r aded on any na t i ona l  s ecur i t i e s  exchange  i f  s uch Res t r i c t ed Se l l e r  i s  not  a  cont r ol l i ng Per s on of ,  or  a  m em ber  of  a  gr oup whi ch cont r ol s ,  s uch Per s on and does  not ,  di r ec t l y or  i ndi r ec t l y,  own m or e  t han t wo per cent  ( 2% )  of  s uch Per s on’ s  f ul l y di l ut ed equi t y.  ( b)  Dur i ng t he  Res t r i c t ed Per i od,  each Res t r i c t ed Se l l e r  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  hi r e  or  s ol i c i t  any em pl oyee  of  t he  Hear t l and Com pani es  t o be  becom e an
em pl oyee  or  cons ul t ant  of  any Per s on or  encour age  or  i nduce  any s uch em pl oyee  t o l eave  s uch em pl oym ent .  ( c )  Dur i ng t he  Res t r i c t ed Per i od,  each Res t r i c t ed Se l l e r  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  s ol i c i t  or  engage  wi t h,  or  a t t em pt  t o s ol i c i t  or  engage  wi t h,  any cus t om er s  or  s uppl i e r s  of  t he  Hear t l and Com pani es  or  pot ent i a l  cus t om er s  or  s uppl i e r s  i dent i f i ed by t he  Hear t l and Com pani es  pr i or  t o t he  Cl os i ng Dat e  f or  pur pos es  of  di ver t i ng t he i r  bus i nes s  or  s e r vi ces  f r om  t he  Hear t l and Com pani es .  ( d)  Each Res t r i c t ed Se l l e r  acknowl edges  t ha t  a  br each or  t hr ea t ened br each of  t hi s  Sec t i on 6. 07 woul d gi ve  r i s e  t o i r r epar abl e  har m  t o Buyer ,  f or  whi ch m one t a r y dam ages



 

-  61 -  4859- 2467- 6647. 5 woul d not  be  an adequa t e  r em edy,  and her eby agr ees  t ha t  i n t he  event  of  a  br each or  a  t hr ea t ened br each by s uch Res t r i c t ed Se l l e r  of  any s uch obl i ga t i ons ,  Buyer  s ha l l ,  i n addi t i on t o any and a l l  ot her  r i ght s  and r em edi es  t ha t  m ay be  ava i l abl e  t o i t  i n r es pec t  of  s uch br each,  be  ent i t l ed t o equi t abl e  r e l i e f ,  i nc l udi ng a  t em por ar y r es t r a i ni ng or der ,  an i nj unc t i on,  s pec i f i c  pe r f or m ance  and any ot her  r e l i e f  t ha t  m ay be  ava i l abl e  f r om  a  cour t  of  com pet ent  j ur i s di c t i on ( wi t hout  any r equi r em ent  t o pos t  bond) .  ( e )  I f  a  Res t r i c t ed Se l l e r  or  any of  s uch Res t r i c t ed Se l l e r ’ s  Af f i l i a t es  i s  i n br each of  any of  t he  pr ovi s i ons  of  s ubs ec t i ons  ( a ) ,  ( b) ,  ( c )  or  ( d)  above ,  t hen t he  t i m e  per i ods  s e t  f or t h i n s uch s ubs ec t i ons ,  a s  i t  r e l a t es  t o s uch Res t r i c t ed Se l l e r ,  wi l l  be  ext ended by t he  l engt h of  t i m e  dur i ng whi ch s uch Res t r i c t ed Se l l e r  i s  i n br each of  any of  s uch pr ovi s i ons .  ( f )  Each Res t r i c t ed Se l l e r  acknowl edges  t ha t  t he  r es t r i c t i ons  cont a i ned i n t hi s  Sec t i on 6. 07 a r e  r eas onabl e  and neces s a r y t o pr ot ec t  t he  l egi t i m at e
i nt e r es t s  of  Buyer  and cons t i t ut e  a  m at e r i a l  i nducem ent  t o Buyer  t o ent e r  i nt o t hi s  Agr eem ent  and cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  I n t he  event  t ha t  any covenant  cont a i ned i n t hi s  Sec t i on 6. 07 s houl d ever  be  adj udi ca t ed t o exceed t he  t i m e ,  geogr aphi c ,  pr oduc t  or  s e r vi ce ,  or  ot her  l i m i t a t i ons  per m i t t ed by appl i cabl e  Law i n any j ur i s di c t i on,  t hen any cour t  i s  expr es s l y em power ed t o r e f or m  s uch covenant ,  and s uch covenant  s ha l l  be  deem ed r e f or m ed,  i n s uch j ur i s di c t i on t o t he  m axi m um  t i m e ,  geogr aphi c ,  pr oduc t  or  s e r vi ce ,  or  ot her  l i m i t a t i ons  per m i t t ed by appl i cabl e  Law.  The  covenant s  cont a i ned i n t hi s  Sec t i on 6. 07 and each pr ovi s i on her eof  a r e  s ever abl e  and di s t i nc t  covenant s  and pr ovi s i ons .  The  i nva l i di t y or  unenf or ceabi l i t y of  any s uch covenant  or  pr ovi s i on as  wr i t t en s ha l l  not  i nva l i da t e  or  r ender  unenf or ceabl e  t he  r em ai ni ng covenant s  or  pr ovi s i ons  her eof ,  and any s uch i nva l i di t y or  unenf or ceabi l i t y i n any j ur i s di c t i on s ha l l  not  i nva l i da t e  or  r ender  unenf or ceabl e  s uch covenant  or  pr ovi s i on i n

any ot her  j ur i s di c t i on.  Sec t i on 6. 08 [ Res er ved] .  Sec t i on 6. 09 Non- Di s par agem ent .  Af t e r  t he  Cl os i ng Dat e ,  each Se l l e r  s ha l l  not ,  di r ec t l y or  i ndi r ec t l y,  publ i c l y di s par age  Buyer  or  t he  Hear t l and Com pani es  or  any of  t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees ,  agent s  or  Af f i l i a t es .  Sec t i on 6. 10 Gover nm ent a l  Appr ova l s  and Cons ent s .  ( a )  Each par t y her e t o s ha l l ,  a s  pr om pt l y as  pos s i bl e ,  ( i )  m ake ,  or  caus e  or  be  m ade ,  a l l  f i l i ngs  and s ubm i s s i ons  ( i nc l udi ng t hos e  under  t he  HSR Act )  r equi r ed under  any Law appl i cabl e  t o s uch par t y or  any of  i t s  Af f i l i a t es ;  and ( i i )  us e  r eas onabl e  bes t  e f f or t s  t o obt a i n,  or  caus e  t o be  obt a i ned,  a l l  cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s  f r om  a l l  Gover nm ent a l  Aut hor i t i e s  t ha t  m ay be  or  becom e neces s a r y f or  i t s  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  per f or m ance  of  i t s  obl i ga t i ons  pur s uant  t o t hi s  Agr eem ent .  Each par t y s ha l l  cooper a t e  f ul l y wi t h t he  ot her  par t y and i t s  Af f i l i a t es  i n pr om pt l y s eeki ng t o obt a i n a l l  s uch cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s .  The  par t i es
her e t o s ha l l  not  wi l l f ul l y t ake  any ac t i on t ha t  wi l l  have  t he  e f f ec t  of  de l ayi ng,  i m pa i r i ng or  i m pedi ng t he  r ece i pt  of  any r equi r ed cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s .  ( b)  I n f ur t her ance  and not  i n l i m i t a t i on of  t he  t e r m s  of  Sec t i on 6. 10( a ) ,  t o t he  ext ent  r equi r ed by appl i cabl e  Laws ,  each of  Buyer ,  Se l l e r  Repr es ent a t i ve ,  each Se l l e r  and t he



 

-  62 -  4859- 2467- 6647. 5 Pur chas ed Com pany ( i )  s ha l l ,  i f  not  f i l ed pr i or  t o t he  da t e  her eof  and i f  r equi r ed under  t he  HSR Act ,  f i l e ,  or  caus e  t o be  f i l ed,  a  Not i f i ca t i on and Repor t  For m  pur s uant  t o t he  HSR Act  wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  t he  da t e  her eof  ( i nc l udi ng,  i f  r eques t ed by Buyer  and per m i t t ed under  appl i cabl e  Laws ,  a  r eques t  f or  ea r l y t e r m i na t i on of  t he  appl i cabl e  wai t i ng per i od under  t he  HSR Act ) ,  ( i i )  s ha l l  s uppl y pr om pt l y any addi t i ona l  i nf or m at i on and docum ent a r y m at e r i a l  t ha t  m ay be  r eas onabl y r eques t ed by any Gover nm ent a l  Aut hor i t y ( i nc l udi ng t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  and t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on)  pur s uant  t o t he  HSR Act  neces s a r y t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby,  and ( i i i )  s ha l l  cooper a t e  i n connec t i on wi t h r es ol vi ng any i nves t i ga t i on or  ot her  i nqui r y concer ni ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  com m enced by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng
t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on,  t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  or  t he  of f i ce  of  any s t a t e  a t t or ney gener a l .  Any f i l i ng f ees  payabl e  t o a  Gover nm ent a l  Aut hor i t y i n connec t i on wi t h any f i l i ngs  pur s uant  t o t he  HSR Act  s ha l l  be  100%  t he  r es pons i bi l i t y of ,  and payabl e  by,  Buyer .  Each par t y s ha l l  pr om pt l y ( A)  s uppl y t he  ot her  wi t h any i nf or m at i on whi ch m ay be  r equi r ed i n or der  t o e f f ec t ua t e  s uch f i l i ngs  and ( B)  s uppl y any addi t i ona l  i nf or m at i on whi ch r eas onabl y m ay be  r equi r ed by a  Gover nm ent a l  Aut hor i t y of  any j ur i s di c t i on and whi ch t he  par t i es  m ay r eas onabl y deem  appr opr i a t e .  No par t y s ha l l  i ndependent l y par t i c i pa t e  i n any m ee t i ng,  or  engage  i n any s ubs t ant i ve  conver s a t i on,  wi t h any Gover nm ent a l  Aut hor i t y i n r es pec t  t o any s uch f i l i ngs ,  i nves t i ga t i on or  ot her  i nqui r y wi t hout  gi vi ng t he  ot her  par t y pr i or  not i ce  of  t he  m ee t i ng or  conver s a t i on and,  unl es s  pr ohi bi t ed by s uch Gover nm ent a l  Aut hor i t y,  t he  oppor t uni t y t o a t t end or  par t i c i pa t e .  None  of  Se l l e r  Repr es ent a t i ve ,  any Se l l e r  or

any Hear t l and Com pany m ay agr ee  t o ext end any wai t i ng per i od under  t he  HSR Act  or  agr ee  t o any pul l  and r e f i l e  under  t he  HSR Act  wi t hout  Buyer ’ s  pr i or  wr i t t en cons ent ,  whi ch m ay be  wi t hhe l d i n Buyer ’ s  s ol e  and abs ol ut e  di s c r e t i on.  The  par t i es  wi l l  cons ul t  and cooper a t e  wi t h one  anot her  i n connec t i on wi t h any ana l ys es ,  appear ances ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  a r gum ent s ,  opi ni ons  and pr opos a l s  m ade  or  s ubm i t t ed by or  on beha l f  of  any par t y i n connec t i on wi t h pr oceedi ngs  under  or  r e l a t i ng t o t he  HSR Act ;  pr ovi ded t ha t  Buyer  and Buyer ’ s  advi s or s  wi l l  ul t i m at e l y di r ec t  and cont r ol  t he  par t i es ’  s t r a t egy wi t h r es pec t  t o s uch pr oceedi ngs .  Each par t y s ha l l  ( x)  gi ve  t he  ot her  pa r t y pr om pt  not i ce  of  t he  com m encem ent  or  t hr ea t  of  com m encem ent  of  any Act i on by or  be f or e  any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  ( y)  keep t he  ot her  pa r t y i nf or m ed as  t o t he  s t a t us  of  any s uch Act i on or  t hr ea t ,  and ( z )  pr om pt l y i nf or m  t he  ot her  par t y of  any com m uni ca t i on t o or  f r om  any
Gover nm ent a l  Aut hor i t y r egar di ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( c )  Se l l e r s ,  Se l l e r  Repr es ent a t i ve ,  t he  Pur chas ed Com pany and Buyer  s ha l l  us e  r eas onabl e  bes t  e f f or t s  t o gi ve  a l l  not i ces  t o,  and obt a i n a l l  cons ent s  f r om ,  a l l  t hi r d par t i es  t ha t  a r e  des cr i bed i n Sec t i on 3. 04 of  t he  Di s c l os ur e  Schedul es .  ( d)  W i t hout  l i m i t i ng t he  gener a l i t y of  t he  par t i es ’  under t aki ngs  pur s uant  t o s ubs ec t i ons  ( a )  and ( b)  above ,  each of  t he  par t i es  he r e t o s ha l l  us e  a l l  r eas onabl e  bes t  e f f or t s  t o:  ( i )  r es pond t o any i nqui r i es  by any Gover nm ent a l  Aut hor i t y r egar di ng ant i t r us t  or  ot her  m at t e r s  wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( i i )  avoi d t he  i m pos i t i on of  any or der  or  t he  t aki ng of  any ac t i on t ha t  woul d r es t r a i n,  a l t e r  or  enj oi n t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  and



 

-  63 -  4859- 2467- 6647. 5 ( i i i )  i n t he  event  any Gover nm ent a l  Or der  adver s e l y a f f ec t i ng t he  abi l i t y of  t he  par t i es  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  has  been i s s ued,  t o have  s uch Gover nm ent a l  Or der  vaca t ed or  l i f t ed.  ( e )  I f  any cons ent ,  appr ova l  or  aut hor i za t i on neces s a r y t o pr es e r ve  any r i ght  or  benef i t  under  any Cont r ac t  t o whi ch any Hear t l and Com pany i s  a  pa r t y i s  not  obt a i ned pr i or  t o t he  Cl os i ng,  Se l l e r s  and Se l l e r  Repr es ent a t i ve  s ha l l ,  s ubs equent  t o t he  Cl os i ng,  cooper a t e  wi t h Buyer  and t he  Hear t l and Com pani es  i n a t t em pt i ng t o obt a i n s uch cons ent ,  appr ova l  or  aut hor i za t i on t ha t  i s  r eas onabl y r eques t ed by Buyer  as  pr om pt l y t he r eaf t e r  as  pr ac t i cabl e ,  i n each cas e  a t  t he  s ol e  cos t  and expens e  of  Buyer .  ( f )  Al l  ana l ys es ,  appear ances ,  m ee t i ngs ,  di s cus s i ons ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  f i l i ngs ,  a r gum ent s ,  and pr opos a l s  m ade  by or  on beha l f  of  e i t he r  pa r t y bef or e  any Gover nm ent a l  Aut hor i t y or  t he  s t a f f  or  r egul a t or s  of  any Gover nm ent a l  Aut hor i t y,  i n connec t i on wi t h t he  t r ans ac t i ons
cont em pl a t ed her eunder  ( but ,  f or  t he  avoi dance  of  doubt ,  not  i nc l udi ng any i nt e r ac t i ons  be t ween any Se l l e r  or  t he  Hear t l and Com pani es  wi t h Gover nm ent a l  Aut hor i t i e s  i n t he  or di nar y cour s e  of  bus i nes s ,  any di s c l os ur e  whi ch i s  not  pe r m i t t ed by Law or  any di s c l os ur e  cont a i ni ng conf i dent i a l  or  l ega l l y pr i vi l eged i nf or m at i on)  s ha l l  be  di s c l os ed t o t he  ot her  par t y her eunder  i n advance  of  any f i l i ng,  s ubm i s s i on or  a t t endance ,  i t  be i ng t he  i nt ent  t ha t  t he  par t i es  wi l l  cons ul t  and cooper a t e  wi t h one  anot her ,  and cons i der  i n good f a i t h t he  vi ews  of  one  anot her ,  i n connec t i on wi t h any s uch ana l ys es ,  appear ances ,  m ee t i ngs ,  di s cus s i ons ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  f i l i ngs ,  a r gum ent s ,  and pr opos a l s ;  pr ovi ded,  t ha t  i f  a  pa r t y s eeks  t o wi t hhol d di s c l os ur e  of  s uch f i l i ng or  s ubm i s s i on becaus e  of  t he  pr es ence  of  conf i dent i a l  i nf or m at i on,  t he  par t i es ’  r es pec t i ve  l ega l  r epr es ent a t i ves  wi l l  cooper a t e  t o s har e  s uch f i l i ng or  s ubm i s s i on on an " out s i de  couns e l  onl y”  bas i s .  W i t hout  l i m i t i ng anyt hi ng cont a i ned i n Sec t i on 6. 10( a )  or  Sec t i on

6. 10( b) ,  each par t y s ha l l  gi ve  not i ce  t o t he  ot her  pa r t y wi t h r es pec t  t o any m ee t i ng,  di s cus s i on,  appear ance  or  cont ac t  wi t h any Gover nm ent a l  Aut hor i t y or  t he  s t a f f  or  r egul a t or s  of  any Gover nm ent a l  Aut hor i t y,  wi t h s uch not i ce  be i ng s uf f i c i ent  t o pr ovi de  t he  ot her  pa r t y wi t h t he  oppor t uni t y t o a t t end and par t i c i pa t e  i n s uch m ee t i ng,  di s cus s i on,  appear ance  or  cont ac t .  ( g)  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng i n t hi s  Sec t i on 6. 10 s ha l l  r equi r e ,  or  be  cons t r ued t o r equi r e ,  Buyer  or  any of  i t s  Af f i l i a t es  t o ( i )  agr ee  t o s e l l ,  hol d s epar a t e ,  di ves t ,  di s cont i nue  or  l i m i t ,  be f or e  or  a f t e r  t he  Cl os i ng Dat e ,  any as s e t s ,  bus i nes s es  or  i nt e r es t s  of  Buyer ,  t he  Hear t l and Com pani es ,  Hear t l and Agr i cul t ur e ,  LLC,  Hear t l and Ag Kans as ,  LLC,  Hear t l and Guar ant y,  LLC,  Hear t l and Lever age  Lender ,  LLC or  any of  t he i r  r es pec t i ve  Af f i l i a t es ;  ( i i )  agr ee  t o any condi t i ons  r e l a t i ng t o,  or  changes  or  r es t r i c t i ons  i n,  t he  oper a t i ons  of  any s uch as s e t s ,  bus i nes s es  or  i nt e r es t s ;  ( i i i )  agr ee  t o any m at e r i a l  m odi f i ca t i on or  wai ver  of  t he  t e r m s  and condi t i ons  of
t hi s  Agr eem ent ;  or  ( i v)  com pl y wi t h a  r eques t  f or  addi t i ona l  i nf or m at i on and docum ent a r y m at e r i a l  pur s uant  t o t he  HSR Act  r ece i ved f r om  e i t he r  t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  or  t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on or  com m ence  or  cont es t  any l ega l  pr oceedi ng r e l a t ed t o t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed her eby,  i f  Buyer  r eas onabl y de t e r m i nes  i n good f a i t h t ha t  s uch com pl i ance  or  com m enci ng or  cont es t i ng s uch l ega l  pr oceedi ng woul d not  be  advi s abl e .  Sec t i on 6. 11 Books  and Recor ds .



 

-  64 -  4859- 2467- 6647. 5 ( a )  I n or der  t o f ac i l i t a t e  t he  r es ol ut i on of  any c l a i m s  m ade  aga i ns t  or  i ncur r ed by Se l l e r s  or  t he  Hear t l and Com pani es  pr i or  t o t he  Cl os i ng,  or  f or  any ot her  r eas onabl e  pur pos e ,  f or  a  pe r i od of  s i x ( 6)  year s  a f t e r  t he  Cl os i ng,  Buyer  s ha l l :  ( i )  r e t a i n t he  books  and r ecor ds  ( i nc l udi ng per s onne l  f i l e s )  of  t he  Hear t l and Com pani es  r e l a t i ng t o per i ods  pr i or  t o t he  Cl os i ng i n a  m anner  cons i s t ent  wi t h Buyer ’ s  r ecor d r e t ent i on pr ac t i ces ;  and ( i i )  upon r eas onabl e  advance  wr i t t en not i ce ,  a f f or d t he  Repr es ent a t i ves  of  Se l l e r s  r eas onabl e  acces s  ( i nc l udi ng t he  r i ght  t o m ake ,  a t  Se l l e r s ’  expens e ,  phot ocopi es ) ,  dur i ng nor m al  bus i nes s  hour s ,  t o s uch books  and r ecor ds ;  pr ovi ded,  however ,  t ha t  any books  and r ecor ds  r e l a t ed t o Tax m at t e r s  s ha l l  be  r e t a i ned pur s uant  t o t he  per i ods  s e t  f or t h i n ARTI CLE VI I .  ( b)  Ne i t her  Buyer  nor  t he  Hear t l and Com pani es  s ha l l  be  obl i ga t ed t o pr ovi de  Se l l e r s  wi t h acces s  t o any books  or  r ecor ds  ( i nc l udi ng per s onne l  f i l e s )  pur s uant  t o t hi s  Sec t i on 6. 11 t ha t  ( i )  a r e  s ubj ec t  t o an a t t or ney- c l i ent  or
s i m i l a r  pr i vi l ege  or  an a t t or ney wor k- pr oduc t  pr i vi l ege ,  ( i i )  m ay not  be  di s c l os ed pur s uant  t o appl i cabl e  Laws  or  ( i i i )  r e l a t e  t o any di s put e  or  pot ent i a l  di s put e  r e l a t i ng t o t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 6. 12 Pr e - Cl os i ng Tr ans f e r s .  Pr i or  t o t he  Cl os i ng and s ubj ec t  t o t he  pr i or  r evi ew and com m ent  by Buyer  of  t he  r e l evant  t r ans f e r  docum ent a t i on,  t he  Hear t l and Com pani es  s ha l l  e f f ec t  t he  f ol l owi ng t r ans f e r s  on a  bas i s  t ha t  does  not  r es ul t  i n t he  i m pos i t i on of  any Taxes  on any Hear t l and Com pany pr i or  t o,  on or  f ol l owi ng t he  Cl os i ng:  ( a )  t he  Pur chas ed Com pany s ha l l  t r ans f e r  i t s  25%  i nt e r es t  i n For t  M or gan Lodgi ng LLC,  whi ch owns  a  hot e l  pr oper t y i n For t  M or gan,  Col or ado,  t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve ;  ( b)  t he  Pur chas ed Com pany s ha l l  t r ans f e r  Lot  1,  W es t ga t e  Thi r t eent h Subdi vi s i on,  Gr and I s l and,  Nebr as ka  and Lot  2,  W es t ga t e  Thi r t eent h Subdi vi s i on,  Gr and I s l and,  Nebr as ka  t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve ,  whi ch t r ans f e r  s ha l l  occur

a f t e r  t he  s ubdi vi s i on of  Lot  14 of  t he  W es t ga t e  Subdi vi s i on,  Gr and I s l and,  Nebr as ka  has  been com pl e t ed i n com pl i ance  wi t h appl i cabl e  Law as  depi c t ed on t he  f i na l  pl a t  a t t ached as  Schedul e  2 her e t o;  ( c )  NM S W ar r ant y s ha l l  t r ans f e r  t he  BSB Bancs har es ,  I nc .  6. 0%  Subor di na t ed Debent ur e ,  Ser i es  2020 ( No.  3) ,  da t ed Augus t  31,  2020,  t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve ;  ( d)  t he  Pur chas ed Com pany s ha l l  t r ans f e r  t he  Pr om i s s or y Not e ,  da t ed J anuar y 24,  2020,  f r om  Todd Gl eas on i n pr i nc i pa l  am ount  of  $75, 000,  t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve ;  ( e )  NM S W ar r ant y s ha l l  t r ans f e r  t he  Char l es  Schwab account  #14720991 t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve ;  and



 

-  65 -  4859- 2467- 6647. 5 ( f )  t he  Pur chas ed Com pany s ha l l  t r ans f e r  t he  Pi nnac l e  Bank Loan #8500368571,  da t ed Decem ber  12,  2017,  and t he  Hom e Feder a l  Savi ngs  &  Loan As s oc i a t i on of  Gr and I s l and Not e  #16797155,  da t ed Decem ber  13,  2017,  t o an ent i t y t o be  i dent i f i ed by Se l l e r ’ s  Repr es ent a t i ve  ( t he  t r ans ac t i ons  cont em pl a t ed by s ubc l aus es  ( a )  t hr ough ( f )  of  t hi s  Sec t i on col l ec t i ve l y be i ng t he  " Pr e - Cl os i ng Tr ans f e r s ”  and s uch as s e t s  and i ndebt ednes s  be i ng t r ans f e r r ed pur s uant  t o t he  Pr e - Cl os i ng Tr ans f e r s  be i ng t he  " Pr e - Cl os i ng Tr ans f e r  As s e t s  and Li abi l i t i e s ” ) .  Sec t i on 6. 13 Cl os i ng Condi t i ons .  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  each par t y her e t o s ha l l ,  and Se l l e r s  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  us e  r eas onabl e  bes t  e f f or t s  t o t ake  s uch ac t i ons  as  a r e  neces s a r y t o expedi t i ous l y s a t i s f y t he  c l os i ng condi t i ons  s e t  f or t h i n ARTI CLE VI I I  he r eof .  Sec t i on 6. 14 Publ i c  Announcem ent s .  The  Hear t l and Com pani es  and Se l l e r s  s ha l l  not  i s s ue  any pr es s  r e l eas e  or  ot her  publ i c  di s c l os ur e  r e l a t i ng t o t he  s ubj ec t  m at t e r  of  t hi s  Agr eem ent
wi t hout  t he  pr i or  wr i t t en appr ova l  of  Buyer .  Buyer  or  i t s  Af f i l i a t es  m ay i s s ue  any pr es s  r e l eas e  or  ot her  publ i c  di s c l os ur e  as  i t  m ay deem  neces s a r y,  appr opr i a t e  or  des i r abl e  wi t h r es pec t  t o t he  s ubj ec t  m at t e r  of  t hi s  Agr eem ent ,  i nc l udi ng any publ i c  di s c l os ur e  i t  be l i eves  i s  r equi r ed by Law,  r egul a t i on or  s t ock exchange  l i s t i ng r ul e  or  r equi r em ent ;  pr ovi ded,  however ,  t ha t ,  pr i or  t o t he  Cl os i ng,  Buyer  wi l l  us e  r eas onabl e  com m er c i a l  e f f or t s  t o s eek t o cons ul t  wi t h Se l l e r  Repr es ent a t i ve  r egar di ng t he  f or m  and s ubs t ance  of  any s uch publ i c  di s c l os ur e  pr i or  t o i t s  r e l eas e .  Sec t i on 6. 15 Fur t her  As s ur ances .  Fol l owi ng t he  Cl os i ng,  each of  t he  par t i es  he r e t o s ha l l ,  and s ha l l  caus e  t he i r  r es pec t i ve  Af f i l i a t es  t o,  execut e  and de l i ver  s uch addi t i ona l  docum ent s ,  i ns t r um ent s ,  conveyances  and as s ur ances  and t ake  s uch f ur t her  ac t i ons  as  m ay be  r eas onabl y r equi r ed t o ca r r y out  t he  pr ovi s i ons  her eof  and gi ve  e f f ec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ARTI CLE VI I  TAX M ATTERS Sec t i on 7. 01 Tax Covenant s .  ( a )  W i t hout  t he  pr i or

wr i t t en cons ent  of  Buyer  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y de l ayed,  wi t hhe l d or  condi t i oned) ,  Se l l e r s  ( and,  pr i or  t o t he  Cl os i ng,  t he  Hear t l and Com pani es ,  t he i r  Af f i l i a t es  and t he i r  r es pec t i ve  Repr es ent a t i ves )  s ha l l  not ,  t o t he  ext ent  i t  m ay a f f ec t ,  or  r e l a t e  t o,  t he  Hear t l and Com pani es ,  m ake ,  change  or  r es c i nd any Tax e l ec t i on or  am end any Tax Re t ur n or  t ake  any pos i t i on on any Tax Re t ur n,  t ake  any ac t i on,  om i t  t o t ake  any ac t i on or  ent e r  i nt o any ot her  t r ans ac t i on t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng t he  Tax l i abi l i t y or  r educ i ng any Tax as s e t  of  Buyer  or  t he  Hear t l and Com pani es  i n r es pec t  of  any Pos t - Cl os i ng Tax Per i od.  W i t hout  t he  pr i or  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y de l ayed,  wi t hhe l d or  condi t i oned) ,  a f t e r  t he  Cl os i ng,  Buyer  s ha l l  not ,  and s ha l l  caus e  t he  Hear t l and Com pani es  not  t o,  am end any Tax Re t ur n t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng any Se l l e r  Taxes .



 

-  66 -  4859- 2467- 6647. 5 ( b)  Tr ans f e r  Taxes .  Al l  t r ans f e r ,  docum ent a r y,  s a l es ,  us e ,  s t am p,  r egi s t r a t i on,  va l ue  added and ot her  s uch Taxes  and f ees  ( i nc l udi ng any pena l t i es  and i nt e r es t )  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent  ( i nc l udi ng any r ea l  pr oper t y t r ans f e r  Tax and any ot her  s i m i l a r  Tax)  ( " Tr ans f e r  Taxes ”)  s ha l l  be  s pl i t  s uch t ha t  50%  i s  payabl e  by Buyer  and 50%  i s  payabl e  by Se l l e r s ;  pr ovi ded,  however ,  Se l l e r s  s ha l l  be  r es pons i bl e  f or  100%  of  any Tr ans f e r  Taxes  i ncur r ed i n connec t i on wi t h,  or  as  a  r es ul t  of ,  t he  Pr e - Cl os i ng Tr ans f e r s .  Se l l e r s  s ha l l ,  a t  t he i r  own expens e ,  t i m el y f i l e  any Tax Re t ur n or  ot her  docum ent  wi t h r es pec t  t o s uch Tr ans f e r  Taxes  ( and Buyer  s ha l l  cooper a t e  wi t h r es pec t  t he r e t o as  neces s a r y) .  ( c )  Se l l e r  Re t ur ns .  Se l l e r  Repr es ent a t i ve  wi l l  pr epar e  or  caus e  t o be  pr epar ed and f i l e  ( or  caus e  t o be  f i l ed)  i n a  t i m el y m anner  a l l  i ncom e Tax Re t ur ns  of  t he  Hear t l and Com pani es  r equi r ed t o be  f i l ed a f t e r  t he  Cl os i ng Dat e  f or  any Pr e - Cl os i ng Tax Per i od ( t aki ng i nt o account  any va l i d ext ens i ons  of  t i m e  t o
f i l e )  ( t he  " Se l l e r  Re t ur ns ”) .  Se l l e r  Repr es ent a t i ve  wi l l  s ubm i t  each s uch Se l l e r  Re t ur n t o Buyer  a t  l eas t  15 days  pr i or  t o t he  due  da t e  ( t aki ng i nt o account  any va l i d ext ens i ons )  f or  Buyer ’ s  r evi ew and com m ent .  Se l l e r  Repr es ent a t i ve  s ha l l  cons i der  i n good f a i t h s uch changes  t o each Se l l e r  Re t ur n as  a r e  r eas onabl y r eques t ed i n a  t i m el y m anner  by Buyer .  Se l l e r  Repr es ent a t i ve  s ha l l  pay t o Buyer  on or  be f or e  t he  da t e  whi ch i s  t hr ee  days  bef or e  t he  due  da t e  of  s uch Tax Re t ur ns  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons )  t he  am ount ,  i f  any,  of  Se l l e r  Taxes  payabl e  by any Hear t l and Com pany under  s uch Tax Re t ur n.  ( d)  Buyer  Re t ur ns .  Buyer  wi l l  pr epar e  and f i l e  ( or  caus e  t o be  pr epar ed and f i l ed)  i n a  t i m el y m anner  a l l  Tax Re t ur ns  r equi r ed t o be  f i l ed by t he  Hear t l and Com pani es  a f t e r  t he  Cl os i ng Dat e  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons  of  t he  due  da t e  f or  f i l i ng any s uch Tax Re t ur ns )  f or  Pr e - Cl os i ng Tax Per i ods  ( ot her  t han t he  Se l l e r  Re t ur ns )  and f or  any St r addl e  Per i od ( t he  " Buyer  Re t ur ns ”) .  Buyer  wi l l  s ubm i t  any Buyer  Re t ur ns

( exc l udi ng any Sa l es  and Us e  Tax Re t ur ns )  t o Se l l e r  Repr es ent a t i ve  f or  r evi ew and com m ent ,  t o t he  ext ent  Se l l e r s  coul d be  l i abl e  f or  any Se l l e r  Tax r epor t ed on any s uch Buyer  Re t ur n,  a t  l eas t  15 days  pr i or  t o t he  due  da t e  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons ) .  Buyer  s ha l l  cons i der  i n good f a i t h s uch changes  t o each Buyer  Re t ur n ( exc l udi ng any Sa l es  and Us e  Tax Re t ur ns )  as  a r e  r eas onabl y r eques t ed i n a  t i m el y m anner  by Se l l e r  Repr es ent a t i ve .  Se l l e r  Repr es ent a t i ve  s ha l l  pay t o Buyer  on or  be f or e  t he  da t e  whi ch i s  t hr ee  days  bef or e  t he  due  da t e  of  any Buyer  Re t ur ns  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons )  t he  am ount ,  i f  any,  of  Se l l e r  Taxes  r e l a t i ng t o t he  Taxes  payabl e  by any Hear t l and Com pany under  s uch Buyer  Re t ur n.  The  pr epar a t i on and f i l i ng of  any Tax Re t ur n of  t he  Hear t l and Com pani es  t ha t  does  not  r e l a t e  t o a  Pr e - Cl os i ng Tax Per i od or  St r addl e  Per i od s ha l l  be  exc l us i ve l y wi t hi n t he  cont r ol  of  Buyer .  ( e )  Af t e r  t he  Cl os i ng Dat e ,  Buyer  and t he  Hear t l and Com pani es  wi l l  not ,  wi t hout  obt a i ni ng t he  wr i t t en cons ent  of  t he
Se l l e r  Repr es ent a t i ve ,  agr ee  t o t he  wai ver  or  any ext ens i on of  t he  s t a t ut e  of  l i m i t a t i ons  r e l a t i ng t o any Taxes  ( exc l udi ng any Sa l es  and Us e  Taxes )  of  t he  Hear t l and Com pani es  f or  any Pr e - Cl os i ng Tax Per i od.  ( f )  Se l l e r s  s ha l l  have  t he  r i ght  t o ( i )  any Tax r e f unds  r ece i ved by t he  Hear t l and Com pani es  f or  any Pr e - Cl os i ng Tax Per i od or  ( i i )  any c r edi t s  aga i ns t  Taxes  i n l i eu of  r e f unds  des cr i bed i n c l aus e  ( i ) .  Buyer  s ha l l  pay s uch am ount s  t o t he  Se l l e r  Repr es ent a t i ve ,  f or  f ur t her  di s t r i but i on t o t he  Se l l e r s  bas ed on t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages ,  no l a t e r  t han t hi r t y ( 30)  days  a f t e r  t he  r ece i pt  by t he  Com pani es  of  s uch Tax r e f unds  or  c r edi t s .  For  t he



 

-  67 -  4859- 2467- 6647. 5 avoi dance  of  doubt ,  any Tax r e f unds  r ece i ved wi t h r es pec t  t o any Sa l es  and Us e  Taxes  pa i d by Buyer  or  any of  i t s  Af f i l i a t es  on or  a f t e r  t he  Cl os i ng s ha l l  not  be  pa i d t o Se l l e r s .  ( g)  Al l  Tr ans ac t i on Tax Deduc t i ons  s ha l l  be  c l a i m ed i n a  Pr e - Cl os i ng Tax Per i od,  except  as  ot her wi s e  r equi r ed by appl i cabl e  Law.  Sec t i on 7. 02 Ter m i na t i on of  Exi s t i ng Tax Shar i ng Agr eem ent s .  Any and a l l  exi s t i ng Tax s har i ng agr eem ent s ,  whe t her  wr i t t en or  not ,  bi ndi ng upon t he  Hear t l and Com pani es  s ha l l  be  t e r m i na t ed as  of  t he  Cl os i ng Dat e .  Af t e r  s uch da t e ,  none  of  t he  Hear t l and Com pani es ,  any Se l l e r  nor  any of  a  Se l l e r ’ s  Af f i l i a t es  and t he i r  r es pec t i ve  Repr es ent a t i ves  s ha l l  have  any f ur t her  r i ght s  or  l i abi l i t i e s  t he r eunder .  Sec t i on 7. 03 St r addl e  Per i od.  I n t he  cas e  of  Taxes  t ha t  a r e  payabl e  wi t h r es pec t  t o a  t axabl e  per i od t ha t  begi ns  bef or e  and ends  a f t e r  t he  Cl os i ng Dat e  ( each s uch per i od,  a  " St r addl e  Per i od”) ,  t he  por t i on of  any s uch Taxes  t ha t  a r e  t r ea t ed as  Pr e - Cl os i ng Taxes  f or  pur pos es  of  t hi s  Agr eem ent  s ha l l  be :  ( a )  i n t he  cas e
of  Taxes  ( i )  bas ed upon,  or  r e l a t ed t o,  i ncom e,  r ece i pt s ,  pr of i t s ,  wages ,  capi t a l  or  ne t  wor t h,  ( i i )  i m pos ed i n connec t i on wi t h t he  s a l e ,  t r ans f e r  or  as s i gnm ent  of  pr oper t y,  or  ( i i i )  r equi r ed t o be  wi t hhe l d,  deem ed equa l  t o t he  am ount  whi ch woul d be  payabl e  i f  t he  t axabl e  year  ended wi t h t he  Cl os i ng Dat e ;  and ( b)  i n t he  cas e  of  ot her  Taxes ,  deem ed t o be  t he  am ount  of  s uch Taxes  f or  t he  ent i r e  per i od m ul t i pl i ed by a  f r ac t i on t he  num er a t or  of  whi ch i s  t he  num ber  of  days  i n t he  per i od endi ng on t he  Cl os i ng Dat e  and t he  denom i na t or  of  whi ch i s  t he  num ber  of  days  i n t he  ent i r e  per i od.  Sec t i on 7. 04 Tax Tr ea t m ent .  Buyer  and Se l l e r s  agr ee  t ha t  f or  U. S.  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es  t he  s a l e  by Se l l e r s  of  t he  Secur i t i e s  s ha l l  be  t r ea t ed pur s uant  t o Revenue  Rul i ng 99- 6,  Si t ua t i on 2,  s uch t ha t  ( a )  upon t he  Cl os i ng,  t he  Pur chas ed Com pany i s  t e r m i na t ed as  a  par t ner s hi p f or  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es  pur s uant  t o Sec t i on 708( b) ( 1)  of  t he  Code ,  ( b)  Se l l e r s  s ha l l  be  t r ea t ed as  havi ng s ol d t he  Secur i t i es  t o

Buyer ,  and s ha l l  r epor t  ga i n or  l os s  pur s uant  t o Sec t i ons  741 and 751 of  t he  Code  t o t he  ext ent  appl i cabl e ,  ( c )  f or  pur pos es  of  de t e r m i ni ng t he  i ncom e Tax t r ea t m ent  of  Buyer ,  t he  Pur chas ed Com pany i s  deem ed t o have  m ade  a  l i qui da t i ng di s t r i but i on t o Se l l e r s  and Buyer  i s  deem ed t o have  pur chas ed t he  as s e t s  deem ed t o have  been di s t r i but ed t o Se l l e r s ,  and t hus  r ece i ves  a  s t ep- up i n bas i s  i n s uch as s e t s  and ( d)  i m m edi a t e l y f ol l owi ng t he  Cl os i ng,  t he  Pur chas ed Com pany s ha l l  be  t r ea t ed as  a  di s r egar ded ent i t y owned by Buyer ,  a l t hough f or  l ega l  and em pl oym ent  Tax pur pos es ,  t he  Pur chas ed Com pany wi l l  cont i nue  as  a  s epar a t e  ent i t y whol l y- owned by Buyer .  Sec t i on 7. 05 Al l oca t i on of  Pur chas e  Pr i ce .  For  U. S.  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es ,  t he  par t i es  agr ee  t ha t  t he  Pur chas e  Pr i ce  ( and any adj us t m ent s  pur s uant  t o Sec t i on 2. 04) ,  Li abi l i t i e s ,  and ot her  acqui s i t i on cons i der a t i on a l l ocabl e  f or  U. S.  f eder a l  i ncom e t ax pur pos es  s ha l l  be  a l l oca t ed am ong t he  as s e t s  of  t he  Hear t l and Com pani es  deem ed t o have  been pur chas ed by
Buyer  f or  U. S.  f eder a l  i ncom e t ax pur pos es .  Such a l l oca t i ons  s ha l l  be  m ade  pur s uant  t o Sec t i on 1060 of  t he  Code  and t he  Tr eas ur y Regul a t i ons  pr om ul ga t ed t he r eunder  i n accor dance  wi t h t he  m et hodol ogy s e t  f or t h i n Sec t i on 7. 05 of  t he  Di s c l os ur e  Schedul es  ( t he



 

-  68 -  4859- 2467- 6647. 5 " Al l oca t i on M et hodol ogy”) .  W i t hi n s i xt y ( 60)  days  f ol l owi ng t he  Cl os i ng Dat e ,  Buyer  s ha l l  de l i ve r  t o Se l l e r  Repr es ent a t i ve  a  s t a t em ent  ( t he  " Al l oca t i on St a t em ent ” ) ,  whi ch s ha l l  a l l oca t e  t he  Pur chas e  Pr i ce  and ot her  acqui s i t i on cons i der a t i on a l l ocabl e  f or  f eder a l  i ncom e Tax pur pos es  am ong t he  as s e t s  of  t he  Hear t l and Com pani es  ( t he  " Al l oca t i on”) .  Not wi t hs t andi ng anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y,  t he  par t i es  agr ee  t ha t  t he  Al l oca t i on St a t em ent  ( and com put a t i on of  t he  Al l oca t i on)  wi l l  be  cons i s t ent  wi t h t he  m et hodol ogi es ,  pol i c i es  and pr i nc i pl es  of  t he  Al l oca t i on M et hodol ogy.  I f ,  wi t hi n t hi r t y ( 30)  days  a f t e r  t he  de l i ve r y of  t he  Al l oca t i on St a t em ent ,  Se l l e r  Repr es ent a t i ve  not i f i es  Buyer  i n wr i t i ng t ha t  Se l l e r  Repr es ent a t i ve  obj ec t s  t o t he  Al l oca t i on s e t  f or t h i n t he  Al l oca t i on St a t em ent ,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  negot i a t e  i n good f a i t h t o r es ol ve  s uch di s put e  wi t hi n s i xt y ( 60)  days .  I n t he  event  t ha t  Buyer  and Se l l e r  Repr es ent a t i ve  a r e  unabl e  t o r es ol ve  s uch di s put e ,  s uch di s put ed
i t em s  s ha l l  be  r es ol ved by t he  I ndependent  Account ant  i n a  m anner  t ha t  i s  ot her wi s e  s ubs t ant i a l l y s i m i l a r  t o t he  di s put e  r es ol ut i on pr ocedur es  s e t  f or t h i n Sec t i on 2. 04( c ) ( i i i ) .  Upon r es ol ut i on of  t he  di s put ed i t em s ,  t he  Al l oca t i on r e f l ec t ed on t he  Al l oca t i on St a t em ent  s ha l l  be  adj us t ed t o r e f l ec t  s uch r es ol ut i on.  The  f ees  and expens es  of  t he  I ndependent  Account ant  s ha l l  be  bor ne  equa l l y by Buyer  and Se l l e r s .  I n t he  event  t ha t  Se l l e r  Repr es ent a t i ve  not i f i es  Buyer  t ha t  i t  accept s  t he  Al l oca t i on St a t em ent ,  or  does  not  not i f y Buyer  i n wr i t i ng of  any obj ec t i ons  t o t he  Al l oca t i on St a t em ent  dur i ng s uch t hi r t y ( 30)  day per i od,  Se l l e r s  s ha l l  be  cons i der ed t o have  accept ed t he  accur acy of  t he  Al l oca t i on St a t em ent  de l i ve r ed by Buyer  and s uch Al l oca t i on St a t em ent  ( and t he  Al l oca t i on s e t  f or t h t he r e i n)  s ha l l  be  f i na l ,  conc l us i ve  and bi ndi ng upon t he  par t i es .  The  par t i es  s ha l l  f i l e  a l l  Tax Re t ur ns  ( i nc l udi ng am ended r e t ur ns  and c l a i m s  f or  r e f und)  and i nf or m at i on r epor t s  i n a  m anner  cons i s t ent  wi t h t he  Al l oca t i on St a t em ent .  Any

adj us t m ent s  t o t he  Pur chas e  Pr i ce  pur s uant  t o Sec t i on 2. 04 s ha l l  be  a l l oca t ed i n a  m anner  cons i s t ent  wi t h t he  Al l oca t i on St a t em ent .  Sec t i on 7. 06 Tax Cons i s t ency.  Except  as  Buyer  and Se l l e r  Repr es ent a t i ve  m ay ot her wi s e  agr ee  or  as  m ay be  r equi r ed ot her wi s e  pur s uant  t o a  f i na l  de t e r m i na t i on wi t hi n t he  m eani ng of  Sec t i on 1313( a)  of  t he  Code  or  a  cor r es pondi ng pr ovi s i on of  Tax Law,  Buyer  and Se l l e r s  s ha l l  t ake  no pos i t i on on any Tax Re t ur n,  i n any r e f und c l a i m ,  i n any l i t i ga t i on or  pr oceedi ng,  or  ot her wi s e ,  i ncons i s t ent  wi t h t hi s  ARTI CLE VI I ,  and no par t y s ha l l  agr ee  t o any pr opos ed adj us t m ent  t o t he  Al l oca t i on by any Gover nm ent a l  Aut hor i t y wi t hout  f i r s t  gi vi ng t he  ot her s  pr i or  wr i t t en not i ce .  Sec t i on 7. 07 Cont es t s .  Buyer  agr ees  t o gi ve  wr i t t en not i ce  t o Se l l e r  Repr es ent a t i ve  of  t he  r ece i pt  of  any wr i t t en not i ce  by t he  Hear t l and Com pani es ,  Buyer  or  any of  Buyer ’ s  Af f i l i a t es  whi ch i nvol ves  t he  as s e r t i on of  any c l a i m ,  or  t he  com m encem ent  of  any Act i on,  i n r es pec t  of  whi ch an i ndem ni t y m ay be  s ought  by Buyer  pur s uant  t o t hi s
ARTI CLE VI I  ( a  " Tax Cl a i m ”) ;  pr ovi ded,  t ha t  f a i l ur e  t o com pl y wi t h t hi s  pr ovi s i on s ha l l  not  a f f ec t  Buyer ’ s  r i ght  t o i ndem ni f i ca t i on her eunder .  Buyer  s ha l l  cont r ol  t he  cont es t  or  r es ol ut i on of  any Tax Cl a i m ;  pr ovi ded,  however ,  t ha t  Buyer  s ha l l  obt a i n t he  pr i or  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed)  bef or e  ent e r i ng i nt o any s e t t l em ent  of  a  Tax Cl a i m  or  ceas i ng t o def end s uch Tax Cl a i m  t o t he  ext ent  i ndem ni t y m ay be  s ought  by Buyer  pur s uant  t o t hi s  ARTI CLE VI I  wi t h r es pec t  t o s uch s e t t l em ent ;  and,  pr ovi ded f ur t her ,  t ha t  Se l l e r  Repr es ent a t i ve  s ha l l  be  ent i t l ed t o par t i c i pa t e  i n t he  def ens e  of  s uch Tax Cl a i m  and t o em pl oy couns e l  of  i t s  choi ce  f or  s uch pur pos e ,  t he  f ees  and expens es  of  whi ch s epar a t e  couns e l  s ha l l  be  bor ne  s ol e l y by Se l l e r  Repr es ent a t i ve .  For  pur pos es  of  t hi s  Sec t i on,  t he  t e r m  Tax Cl a i m  exc l udes  any c l a i m  or  Act i on wi t h r es pec t  t o any Sa l es  and Us e  Taxes .  Buyer



 

-  69 -  4859- 2467- 6647. 5 s ha l l  cont r ol ,  wi t hout  l i m i t a t i on,  t he  cont es t  or  r es ol ut i on of  any c l a i m  or  Act i on i nvol vi ng Sa l es  and Us e  Taxes .  Sec t i on 7. 08 Code  Sec t i on 6226 El ec t i on.  Not wi t hs t andi ng t he  f or egoi ng,  or  anyt hi ng e l s e  i n t hi s  Agr eem ent  t o t he  cont r a r y,  t o t he  ext ent  pe r m i t t ed under  appl i cabl e  Law,  Buyer  s ha l l  be  ent i t l ed ( and s ha l l  be  ent i t l ed t o caus e  any Hear t l and Com pany)  t o m ake  ( or  caus e  Se l l e r s  t o caus e  any Hear t l and Com pany t o m ake)  an e l ec t i on under  Code  Sec t i on 6226 wi t h r es pec t  t o any Pr e - Cl os i ng Tax Per i od f or  a  t ax year  i n whi ch any Hear t l and Com pany was  t r ea t ed as  a  par t ner s hi p f or  U. S.  f eder a l  i ncom e t ax pur pos es .  Sec t i on 7. 09 Cooper a t i on and Exchange  of  I nf or m at i on.  Se l l e r s  and Buyer  s ha l l  pr ovi de  each ot her  wi t h s uch cooper a t i on and i nf or m at i on as  e i t he r  of  t hem  r eas onabl y m ay r eques t  of  t he  ot her  i n f i l i ng any Tax Re t ur n pur s uant  t o t hi s  ARTI CLE VI I  or  i n connec t i on wi t h any audi t  or  ot her  pr oceedi ng i n r es pec t  of  Taxes  of  t he  Hear t l and Com pani es .  Such cooper a t i on and i nf or m at i on s ha l l  i nc l ude
pr ovi di ng copi es  of  r e l evant  Tax Re t ur ns  or  por t i ons  t he r eof ,  t oge t her  wi t h accom panyi ng s chedul es ,  r e l a t ed wor k paper s  and docum ent s  r e l a t i ng t o r ul i ngs  or  ot her  de t e r m i na t i ons  by t ax aut hor i t i e s .  Each Se l l e r  and Buyer  s ha l l  r e t a i n a l l  Tax Re t ur ns ,  s chedul es  and wor k paper s ,  r ecor ds  and ot her  docum ent s  i n i t s  pos s es s i on r e l a t i ng t o Tax m at t e r s  of  t he  Hear t l and Com pani es  f or  any t axabl e  per i od begi nni ng bef or e  t he  Cl os i ng Dat e  unt i l  t he  expi r a t i on of  t he  s t a t ut e  of  l i m i t a t i ons  of  t he  t axabl e  per i ods  t o whi ch s uch Tax Re t ur ns  and ot her  docum ent s  r e l a t e ,  wi t hout  r egar d t o ext ens i ons  except  t o t he  ext ent  not i f i ed by t he  ot her  par t y i n wr i t i ng of  s uch ext ens i ons  f or  t he  r es pec t i ve  Tax per i ods .  Pr i or  t o t r ans f e r r i ng,  des t r oyi ng or  di s ca r di ng any Tax Re t ur ns ,  s chedul es  and wor k paper s ,  r ecor ds  and ot her  docum ent s  i n i t s  pos s es s i on r e l a t i ng t o Tax m at t e r s  of  t he  Hear t l and Com pani es  f or  any t axabl e  per i od begi nni ng bef or e  t he  Cl os i ng Dat e ,  Se l l e r s  or  Buyer  ( as  t he  cas e  m ay be)  s ha l l  pr ovi de  t he  ot her  par t y wi t h r eas onabl e  wr i t t en

not i ce  and of f e r  t he  ot her  pa r t y t he  oppor t uni t y t o t ake  cus t ody of  s uch m at e r i a l s .  For  t he  avoi dance  of  doubt ,  t hi s  Sec t i on 7. 09 s ha l l  not  appl y t o t he  Buyer  wi t h r es pec t  t o any Sa l es  and Us e  Tax Re t ur n or  ot her  t ax m at t e r s  or  i nf or m at i on r e l a t ed t o or  a t t r i but abl e  t o Sa l es  and Us e  Taxes .  ARTI CLE VI I I  CONDI TI ONS TO CLOSI NG Sec t i on 8. 01 Condi t i ons  t o Obl i ga t i ons  of  Al l  Par t i es .  The  obl i ga t i ons  of  each par t y t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  The  f i l i ngs  of  Buyer  and Se l l e r s  pur s uant  t o t he  HSR Act ,  i f  any,  s ha l l  have  been m ade  and t he  appl i cabl e  wai t i ng per i od and any ext ens i ons  t he r eof  s ha l l  have  expi r ed or  been t e r m i na t ed.  ( b)  No Gover nm ent a l  Aut hor i t y s ha l l  have  enac t ed,  i s s ued,  pr om ul ga t ed,  enf or ced or  ent e r ed any Gover nm ent a l  Or der  whi ch i s  i n e f f ec t  and has  t he  e f f ec t  of  m aki ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  i l l ega l ,  ot her wi s e  r es t r a i ni ng or  pr ohi bi t i ng cons um m at i on of
s uch t r ans ac t i ons  or  caus i ng any of  t he  t r ans ac t i ons  cont em pl a t ed her eunder  t o be  r es c i nded f ol l owi ng com pl e t i on t he r eof .



 

-  70 -  4859- 2467- 6647. 5 ( c )  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and be  pr epar ed t o c l os e  s i m ul t aneous l y wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  t he  da t e  her eof ,  by and am ong t he  Buyer ,  t he  s e l l e r s  s e t  f or t h t he r e i n,  Hear t l and Agr i cul t ur e ,  LLC and t he  s e l l e r  r epr es ent a t i ve  i dent i f i ed t he r e i n ( t he  " Hear t l and Agr i cul t ur e  Tr ans ac t i on”) .  ( d)  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and be  pr epar ed t o c l os e  s i m ul t aneous l y wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  t he  da t e  her eof ,  by and am ong t he  Buyer ,  t he  s e l l e r s  s e t  f or t h t he r e i n,  Hear t l and Lever age  Lender ,  LLC and t he  s e l l e r  r epr es ent a t i ve  i dent i f i ed t he r e i n ( t he  " Hear t l and Lever age  Lender  Tr ans ac t i on”) .  Sec t i on 8. 02 Condi t i ons  t o Obl i ga t i ons  of  Buyer .  The
obl i ga t i ons  of  Buyer  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent  or  Buyer ’ s  wai ver ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  Ot her  t han t he  Se l l e r  Fundam ent a l  Repr es ent a t i ons ,  t he  r epr es ent a t i ons  and war r ant i es  of  t he  Hear t l and Com pani es  and Se l l e r s  cont a i ned i n ARTI CLE I I I  and ARTI CLE I V of  t hi s  Agr eem ent  ( r ead wi t hout  r egar di ng t o any m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t  qua l i f i e r s )  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  on and as  of  t he  da t e  her eof  and on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  s uch da t e  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) ,  except  wher e  t he  f a i l ur e  of  s uch r epr es ent a t i ons  and war r ant i es  t o be  t r ue  and cor r ec t  i n a l l  r es pec t s  do not  have  and woul d not  r eas onabl y be  expec t ed t o have  M at e r i a l  Adver s e  Ef f ec t .  The  Se l l e r  Fundam ent a l

Repr es ent a t i ons  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  on and as  of  t he  da t e  her eof  and on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  s uch da t es  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) .  ( b)  Se l l e r s  and t he  Hear t l and Com pani es  s ha l l  have  dul y per f or m ed and com pl i ed wi t h a l l  agr eem ent s ,  covenant s  and condi t i ons  r equi r ed by t hi s  Agr eem ent  t o be  per f or m ed or  com pl i ed wi t h by t hem  pr i or  t o or  on t he  Cl os i ng Dat e .  ( c )  No Act i on s ha l l  have  been com m enced aga i ns t  Se l l e r s  or  t he  Hear t l and Com pani es  whi ch woul d r eas onabl y be  expec t ed t o pr event  t he  Cl os i ng.  No i nj unc t i on or  r es t r a i ni ng or der  s ha l l  have  been i s s ued by any Gover nm ent a l  Aut hor i t y,  and be  i n e f f ec t ,  whi ch r es t r a i ns  or  pr ohi bi t s  any t r ans ac t i on cont em pl a t ed her eby.  ( d)  Al l  appr ova l s ,  cons ent s  and wai ver s  t ha t  a r e  l i s t ed i n Sec t i on 8. 02( d)  of  t he  Di s c l os ur e  Schedul es  s ha l l  have  been r ece i ved,  and
execut ed count e r par t s  t he r eof  s ha l l  have  been de l i ver ed t o Buyer  a t  or  pr i or  t o t he  Cl os i ng.  ( e )  Fr om  t he  da t e  of  t hi s  Agr eem ent ,  t he r e  s ha l l  not  have  occur r ed any M at e r i a l  Adver s e  Ef f ec t .



 

-  71 -  4859- 2467- 6647. 5 ( f )  [ Res er ved] .  ( g)  Buyer  s ha l l  have  r ece i ved r es i gna t i ons  of  t he  m anager s  of  t he  Hear t l and Com pani es  pur s uant  t o Sec t i on 6. 05.  ( h)  [ Res er ved] .  ( i )  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed t o Buyer  t he  Es t i m at ed Cl os i ng St a t em ent  i n accor dance  wi t h Sec t i on 2. 04( a ) ( i i ) .  ( j )  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed t o Buyer  a  good s t andi ng ce r t i f i ca t e  ( or  i t s  equi va l ent )  f or  each of  t he  Hear t l and Com pani es  f r om  t he  s ec r e t a r y of  s t a t e  or  s i m i l a r  Gover nm ent a l  Aut hor i t y of  t he  j ur i s di c t i on under  t he  Laws  i n whi ch t he  Hear t l and Com pani es  a r e  or gani zed.  ( k)  Buyer  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  da t ed as  of  t he  Cl os i ng Dat e  and s i gned by Se l l e r  Repr es ent a t i ve  ( on beha l f  of  a l l  Se l l e r s ) ,  t ha t  each of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 02( a )  and Sec t i on 8. 02( b)  have  been s a t i s f i ed.  ( l )  Buyer  s ha l l  have  r ece i ved a  ce r t i f i ca t e  of  an of f i ce r  ( or  equi va l ent  r epr es ent a t i ve )  of  each Hear t l and Com pany cer t i f yi ng t ha t  a t t ached t her e t o a r e  ( i )  t r ue  and com pl e t e  copi es  of  a l l  r es ol ut i ons  or  ot her  ac t i on of  t he
gover ni ng bodi es  of  s uch Hear t l and Com pany aut hor i z i ng t he  execut i on,  de l i ve r y and per f or m ance  of  t hi s  Agr eem ent ,  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  and t ha t  a l l  s uch r es ol ut i ons  or  ac t i ons  a r e  i n f ul l  f or ce  and e f f ec t ,  ( i i )  cor r ec t  and com pl e t e  copi es  of  s uch Hear t l and Com pany’ s  or gani za t i ona l  docum ent s  and ( i i i )  i ncum bency ce r t i f i ca t es  of  t he  per s ons  aut hor i zed t o execut e  and de l i ver  t hi s  Agr eem ent  and any ot her  i ns t r um ent  r equi r ed her eby on beha l f  of  s uch Hear t l and Com pany.  ( m )  Each Se l l e r  s ha l l  have  de l i ver ed an I RS For m  W - 9 f or  s uch Se l l e r .  ( n)  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed execut ed payof f  l e t t e r s  i n r es pec t  of  Cl os i ng I ndebt ednes s  of  t he  Hear t l and Com pani es  be i ng r epa i d a t  t he  Cl os i ng,  whi ch payof f  l e t t e r s  s ha l l  pr ovi de  f or  t he  t e r m i na t i on,  r e l eas e ,  and di s char ge  i n f ul l  of  s uch Cl os i ng I ndebt ednes s  and a l l  Encum br ances  gr ant ed t her eunder ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o Buyer  and i t s  couns e l ,  and f i na l  i nvoi ces  f or  each i t em

i nc l uded i n Es t i m at ed Cl os i ng Tr ans ac t i on Expens es  of  t he  Hear t l and Com pani es .  ( o)  Except  f or  t he  Re l a t ed Par t y Agr eem ent s  l i s t ed on Sec t i on 3. 16( e )  of  t he  Di s c l os ur e  Schedul es ,  each Re l a t ed Par t y Agr eem ent  has  been t e r m i na t ed on t e r m s  accept abl e  t o Buyer .  ( p)  Except  f or  t he  Re l a t ed Par t y Agr eem ent s  l i s t ed on Sec t i on 3. 16( g)  of  t he  Di s c l os ur e  Schedul es ,  each Re l a t ed Par t y Account  has  been s e t t l ed and e l i m i na t ed on t e r m s  accept abl e  t o Buyer .  ( q)  [ Res er ved] .



 

-  72 -  4859- 2467- 6647. 5 ( r )  The  Pr e - Cl os i ng Tr ans f e r s  s ha l l  have  been com pl e t ed on t e r m s  r eas onabl y accept abl e  t o Buyer .  Sec t i on 8. 03 Condi t i ons  t o Obl i ga t i ons  of  Se l l e r s .  The  obl i ga t i ons  of  Se l l e r s  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent  or  Se l l e r s ’  wa i ver ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  The  r epr es ent a t i ons  and war r ant i es  of  Buyer  cont a i ned i n ARTI CLE V of  t hi s  Agr eem ent  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  ( i n t he  cas e  of  any r epr es ent a t i on or  war r ant y qua l i f i ed by m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t )  or  i n a l l  m at e r i a l  r es pec t s  ( i n t he  cas e  of  any r epr es ent a t i on or  war r ant y not  qua l i f i ed by m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t )  on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  t he  Cl os i ng Dat e  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) ,  except  wher e  any
f a i l ur e  of  s uch r epr es ent a t i ons  and war r ant i es  t o be  s o t r ue  and cor r ec t  woul d not  m at e r i a l l y de l ay or  pr event  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( b)  Buyer  s ha l l  have  dul y per f or m ed and com pl i ed i n a l l  m at e r i a l  r es pec t s  wi t h a l l  agr eem ent s ,  covenant s  and condi t i ons  r equi r ed by t hi s  Agr eem ent  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o or  on t he  Cl os i ng Dat e .  ( c )  No Act i on s ha l l  have  been com m enced aga i ns t  Buyer  or  i t s  Af f i l i a t es  whi ch woul d r eas onabl y be  expec t ed t o pr event  t he  Cl os i ng.  No i nj unc t i on or  r es t r a i ni ng or der  s ha l l  have  been i s s ued by any Gover nm ent a l  Aut hor i t y,  and be  i n e f f ec t ,  whi ch r es t r a i ns  or  pr ohi bi t s  any t r ans ac t i on cont em pl a t ed her eby.  ( d)  [ Res er ved] .  ( e )  Se l l e r  Repr es ent a t i ve  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  da t ed as  of  t he  Cl os i ng Dat e  and s i gned by a  dul y aut hor i zed of f i ce r  of  Buyer ,  t ha t  each of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 03( a )  and Sec t i on 8. 03( b)  have  been s a t i s f i ed.  ARTI CLE I X I NDEM NI FI CATI ON Sec t i on 9. 01 Sur vi va l .  None  of  t he  r epr es ent a t i ons ,

war r ant i es ,  covenant s  or  agr eem ent s  of  Buyer ,  t he  Pur chas ed Com pany or  Se l l e r s  i n t hi s  Agr eem ent  s ha l l  s ur vi ve  t he  Cl os i ng f or  any pur pos e  and no c l a i m s  m ay be  m ade  a f t e r  t he  Cl os i ng wi t h r es pec t  t o any s uch r epr es ent a t i ons ,  war r ant i es ,  covenant s  or  agr eem ent s ;  except  t ha t  ( a )  a  c l a i m  f or  Fr aud m ay be  br ought  a t  any t i m e  unt i l  t he  expi r a t i on of  t he  appl i cabl e  s t a t ut e  of  l i m i t a t i ons ,  ( b)  t he  covenant s  or  agr eem ent s  i n t hi s  Agr eem ent  t ha t  by t he i r  t e r m s  appl y or  r equi r e  per f or m ance  i n t he i r  ent i r e t y bef or e  t he  Cl os i ng s ha l l  s ur vi ve  unt i l  t he  occur r ence  of  t he  Cl os i ng and s ha l l  t he r eupon t e r m i na t e  and no c l a i m s  m ay be  m ade  wi t h r es pec t  t he r e t o f ol l owi ng t he  Cl os i ng,  and ( c )  t he  covenant s  or  agr eem ent s  i n t hi s  Agr eem ent  t ha t  by t he i r  expr es s  t e r m s  cont em pl a t e  per f or m ance  a t  or  a f t e r  t he  Cl os i ng s ha l l  s ur vi ve  t he  Cl os i ng unt i l  f ul l y per f or m ed or  wai ved and ot her wi s e  i n accor dance  wi t h t he i r  t e r m s .  Not wi t hs t andi ng t he  f or egoi ng,  any c l a i m s  as s e r t ed i n good f a i t h wi t h r eas onabl e  s pec i f i c i t y ( t o t he  ext ent  known a t  s uch
t i m e)  and i n wr i t i ng by not i ce  f r om  t he  non-  br eachi ng par t y t o t he  br eachi ng par t y pr i or  t o t he  expi r a t i on da t e  of  t he  appl i cabl e  s ur vi va l



 

-  73 -  4859- 2467- 6647. 5 per i od s ha l l  not  t he r eaf t e r  be  bar r ed by t he  expi r a t i on of  t he  appl i cabl e  s ur vi va l  pe r i od and s uch c l a i m s  s ha l l  s ur vi ve  unt i l  f i na l l y r es ol ved.  Sec t i on 9. 02 I ndem ni f i ca t i on By Se l l e r s .  Each Se l l e r ,  j oi nt l y and s ever a l l y,  s ha l l  i ndem ni f y and def end each of  Buyer  and i t s  Af f i l i a t es  ( i nc l udi ng t he  Hear t l and Com pani es  f ol l owi ng t he  Cl os i ng) ,  i t s  and t he i r  r es pec t i ve  di r ec t  or  i ndi r ec t  benef i c i a l  owner s  and i t s  and t he i r  r es pec t i ve  Repr es ent a t i ves  ( col l ec t i ve l y,  t he  " Buyer  I ndem ni t ees ” )  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by a  Hear t l and Com pany a t  or  pr i or  t he  Cl os i ng pur s uant  t o t hi s  Agr eem ent ,  but  s pec i f i ca l l y exc l udi ng a l l  r epr es ent a t i ons  and war r ant i es  i n ARTI CLES I I I  and I V;  ( b)  any Tr ans ac t i on
Expens es  or  Cl os i ng I ndebt ednes s  t o t he  ext ent  not  deduc t ed f r om  t he  Pur chas e  Pr i ce  i n t he  f i na l  de t e r m i na t i on of  t he  Cl os i ng Dat e  Paym ent  pur s uant  t o Sec t i on 2. 04;  ( c )  any Fr aud on t he  par t  of  any Hear t l and Com pany;  ( d)  any Se l l e r  Taxes ;  or  ( e )  ( i )  t he  Pr e - Cl os i ng Tr ans f e r s ,  i nc l udi ng any Taxes  i m pos ed on any Hear t l and Com pany pr i or  t o,  on or  f ol l owi ng t he  Cl os i ng as  a  r es ul t  t he r eof ,  or  ( i i )  t he  Pr e -  Cl os i ng Tr ans f e r  As s e t s  and Li abi l i t i e s .  Sec t i on 9. 03 Sever a l  I ndem ni f i ca t i on By Se l l e r s .  Each Se l l e r ,  s ever a l l y and not  j oi nt l y,  s ha l l  i ndem ni f y and def end each Buyer  I ndem ni t ee  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by s uch Se l l e r  ( i nc l udi ng wi t h r es pec t  t o Oak Hi l l  onl y,  any br each or  non-  f ul f i l l m ent  by Gl ade  of  hi s

obl i ga t i ons  under  t he  covenant  s e t  f or t h i n Sec t i on 6. 07 her eof )  pur s uant  t o t hi s  Agr eem ent ,  but  s pec i f i ca l l y exc l udi ng a l l  r epr es ent a t i ons  and war r ant i es  i n ARTI CLES I I I  and I V;  or  ( b)  any Fr aud on t he  par t  of  s uch Se l l e r .  Sec t i on 9. 04 I ndem ni f i ca t i on By Buyer .  Buyer  s ha l l  i ndem ni f y and def end each Se l l e r  and i t s  Af f i l i a t es ,  i t s  and t he i r  r es pec t i ve  di r ec t  or  i ndi r ec t  benef i c i a l  owner s  and i t s  and t he i r  r es pec t i ve  Repr es ent a t i ves  ( col l ec t i ve l y,  t he  " Se l l e r  I ndem ni t ees ” )  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Se l l e r  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :



 

-  74 -  4859- 2467- 6647. 5 ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by Buyer  or  Buyer ’ s  Af f i l i a t es  a t  or  a f t e r  t he  Cl os i ng pur s uant  t o t hi s  Agr eem ent ;  or  ( b)  Fr aud on t he  par t  of  Buyer .  Sec t i on 9. 05 I ndem ni f i ca t i on Pr ocedur es .  The  par t y m aki ng a  c l a i m  under  t hi s  ARTI CLE I X i s  r e f e r r ed t o as  t he  " I ndem ni f i ed Par t y” ,  and t he  par t y aga i ns t  whom  s uch c l a i m s  a r e  as s e r t ed under  t hi s  ARTI CLE I X i s  r e f e r r ed t o as  t he  " I ndem ni f yi ng Par t y” .  ( a )  Thi r d Par t y Cl a i m s .  I f  any I ndem ni f i ed Par t y r ece i ves  not i ce  of  t he  as s e r t i on or  com m encem ent  of  any Act i on m ade  or  br ought  by any Per s on who i s  not  a  pa r t y t o t hi s  Agr eem ent  or  an Af f i l i a t e  of  a  pa r t y t o t hi s  Agr eem ent  or  a  Repr es ent a t i ve  of  t he  f or egoi ng ( a  " Thi r d Par t y Cl a i m ”)  aga i ns t  s uch I ndem ni f i ed Par t y wi t h r es pec t  t o whi ch t he  I ndem ni f yi ng Par t y i s  obl i ga t ed t o pr ovi de  i ndem ni f i ca t i on under  t hi s  Agr eem ent ,  t he  I ndem ni f i ed Par t y s ha l l  gi ve  t he  I ndem ni f yi ng Par t y r eas onabl y pr om pt  wr i t t en not i ce  t he r eof ,  but  i n any event  not
l a t e r  t han t hi r t y ( 30)  ca l endar  days  a f t e r  r ece i pt  of  s uch not i ce  of  s uch Thi r d Par t y Cl a i m .  The  f a i l ur e  t o gi ve  s uch pr om pt  wr i t t en not i ce  s ha l l  not ,  however ,  r e l i eve  t he  I ndem ni f yi ng Par t y of  i t s  i ndem ni f i ca t i on obl i ga t i ons ,  except  and onl y t o t he  ext ent  t ha t  t he  I ndem ni f yi ng Par t y i s  ac t ua l l y and m at e r i a l l y pr e j udi ced t her eby.  Such not i ce  by t he  I ndem ni f i ed Par t y s ha l l  des c r i be  t he  Thi r d Par t y Cl a i m  i n r eas onabl e  de t a i l ,  s ha l l  i nc l ude  copi es  of  a l l  m at e r i a l  wr i t t en evi dence  t he r eof  and s ha l l  i ndi ca t e  t he  es t i m at ed am ount ,  i f  r eas onabl y pr ac t i cabl e ,  of  t he  Los s  t ha t  has  been or  m ay be  s us t a i ned by t he  I ndem ni f i ed Par t y.  The  I ndem ni f yi ng Par t y s ha l l  have  t he  r i ght  t o par t i c i pa t e  i n,  or  by gi vi ng wr i t t en not i ce  t o t he  I ndem ni f i ed Par t y,  t o as s um e t he  def ens e  of  any Thi r d Par t y Cl a i m  a t  t he  I ndem ni f yi ng Par t y’ s  expens e  and by t he  I ndem ni f yi ng Par t y’ s  own couns e l ,  and t he  I ndem ni f i ed Par t y s ha l l  pr ovi de  r eas onabl e  cooper a t i on i n s uch def ens e ;  pr ovi ded,  t ha t  i f  t he  I ndem ni f yi ng Par t y i s  a  Se l l e r ,  s uch Se l l e r ,  a s

I ndem ni f yi ng Par t y,  s ha l l  have  t he  r i ght  t o as s um e s uch def ens e  onl y i f  s uch Se l l e r  not i f i es  Buyer  i n wr i t i ng,  wi t hi n t went y ( 20)  days  a f t e r  t he  I ndem ni f i ed Par t y has  gi ven not i ce  of  t he  Thi r d Par t y Cl a i m ,  t ha t  s uch Se l l e r  wi l l  i ndem ni f y t he  I ndem ni f i ed Par t y f r om  and aga i ns t  t he  ent i r e t y of  any Los s es  t he  I ndem ni f i ed Par t y m ay s uf f e r  r es ul t i ng f r om ,  a r i s i ng out  of ,  r e l a t i ng t o,  i n t he  na t ur e  of ,  or  caus ed by t he  Thi r d Par t y Cl a i m ;  pr ovi ded f ur t her  however ,  s uch Se l l e r  s ha l l  not  have  t he  r i ght  t o def end or  di r ec t  t he  def ens e  of  any s uch Thi r d Par t y Cl a i m  i f  ( a )  t he  Thi r d Par t y Cl a i m  i s  as s e r t ed di r ec t l y by,  or  on beha l f  of ,  a  Per s on t ha t  i s  a  Gover nm ent a l  Aut hor i t y or  M at e r i a l  Suppl i e r ,  M at e r i a l  Cus t om er  or  cur r ent  em pl oyee  of  Buyer ,  ( b)  t he  Thi r d Par t y Cl a i m  s eeks  an i nj unc t i on or  ot her  equi t abl e  r e l i e f  aga i ns t  t he  I ndem ni f i ed Par t y,  ( c )  t he  Thi r d Par t y Cl a i m  i nvol ves  or  ot her wi s e  a r i s es  i n connec t i on wi t h any c r i m i na l  Ac t i on or  any m at t e r  r e l a t i ng t o Envi r onm ent a l  Law,  ( d)  t he  as s um pt i on of  def ens e  of  t he  Thi r d
Par t y Cl a i m  by t he  I ndem ni f yi ng Par t y i s  r eas onabl y l i ke l y t o caus e  a  Buyer  I ndem ni t ee  t o l os e  cover age  under  t he  R& W  I ns ur ance  Pol i cy,  or  ( e )  a  Buyer  I ndem ni t ee  or  t he  i ns ur e r  i s  r equi r ed t o as s um e t he  def ens e  of  s uch Thi r d Par t y Cl a i m  pur s uant  t o t he  R& W  I ns ur ance  Pol i cy or  t he  i ns ur e r  has  i ndi ca t ed i n wr i t i ng t he i r  des i r e  t o as s um e cont r ol  of  s uch def ens e  pur s uant  t o r i ght s  of  t he  i ns ur e r s  under  t he  R& W  I ns ur ance  Pol i cy.  I n t he  event  t ha t  t he  I ndem ni f yi ng Par t y as s um es  t he  def ens e  of  any Thi r d Par t y Cl a i m ,  s ubj ec t  t o Sec t i on 9. 05( b) ,  i t  s ha l l  have  t he  r i ght  t o t ake  s uch ac t i on as  i t  deem s  neces s a r y t o avoi d,  di s put e ,  de f end,  appea l  or  m ake  count e r c l a i m s  per t a i ni ng t o any s uch Thi r d Par t y Cl a i m  i n t he  nam e and on beha l f  of  t he  I ndem ni f i ed Par t y.  The  I ndem ni f i ed Par t y s ha l l  have  t he  r i ght  t o par t i c i pa t e  i n t he  def ens e  of  any Thi r d Par t y Cl a i m  wi t h couns e l  s e l ec t ed by i t  s ubj ec t  t o t he  I ndem ni f yi ng Par t y’ s  r i ght  t o cont r ol



 

-  75 -  4859- 2467- 6647. 5 t he  def ens e  t he r eof .  The  f ees  and di s bur s em ent s  of  s uch couns e l  s ha l l  be  a t  t he  expens e  of  t he  I ndem ni f i ed Par t y,  pr ovi ded,  t ha t  i f  i n t he  r eas onabl e  opi ni on of  couns e l  t o t he  I ndem ni f i ed Par t y t he r e  exi s t s  a  conf l i c t  of  i nt e r es t  be t ween t he  I ndem ni f yi ng Par t y and t he  I ndem ni f i ed Par t y t ha t  cannot  be  wai ved,  t he  I ndem ni f yi ng Par t y s ha l l  be  l i abl e  f or  t he  r eas onabl e  f ees  and expens es  of  one  couns e l  t o t he  I ndem ni f i ed Par t y.  I f  t he  I ndem ni f yi ng Par t y e l ec t s  not  t o com pr om i s e  or  de f end s uch Thi r d Par t y Cl a i m ,  f a i l s  t o pr om pt l y not i f y t he  I ndem ni f i ed Par t y i n wr i t i ng of  i t s  e l ec t i on t o def end,  or  f a i l s  t o di l i gent l y pr os ecut e  t he  def ens e  of  s uch Thi r d Par t y Cl a i m ,  t he  I ndem ni f i ed Par t y m ay,  s ubj ec t  t o Sec t i on 9. 05( b) ,  pay,  com pr om i s e ,  de f end s uch Thi r d Par t y Cl a i m  and s eek i ndem ni f i ca t i on f or  any and a l l  Los s es  bas ed upon,  a r i s i ng f r om  or  r e l a t i ng t o s uch Thi r d Par t y Cl a i m .  Se l l e r s  and Buyer  s ha l l  cooper a t e  wi t h each ot her  i n a l l  r eas onabl e  r es pec t s  i n connec t i on wi t h t he  def ens e  of  any Thi r d Par t y
Cl a i m ,  i nc l udi ng m aki ng ava i l abl e  ( s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 6. 06)  r ecor ds  r e l a t i ng t o s uch Thi r d Par t y Cl a i m  and f ur ni s hi ng,  wi t hout  expens e  ( ot her  t han r e i m bur s em ent  of  ac t ua l  out - of - pocke t  expens es )  t o t he  def endi ng par t y,  m anagem ent  em pl oyees  of  t he  non- def endi ng par t y as  m ay be  r eas onabl y neces s a r y f or  t he  pr epar a t i on of  t he  def ens e  of  s uch Thi r d Par t y Cl a i m .  ( b)  Se t t l em ent  of  Thi r d Par t y Cl a i m s .  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  I ndem ni f yi ng Par t y s ha l l  not  ent e r  i nt o s e t t l em ent  of  any Thi r d Par t y Cl a i m  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  I ndem ni f i ed Par t y,  except  as  pr ovi ded i n t hi s  Sec t i on 9. 05( b) .  I f  a  f i r m  of f e r  i s  m ade  t o s e t t l e  a  Thi r d Par t y Cl a i m  wi t hout  l eadi ng t o l i abi l i t y or  t he  c r ea t i on of  a  f i nanc i a l  or  ot her  obl i ga t i on on t he  par t  of  t he  I ndem ni f i ed Par t y and pr ovi des ,  i n cus t om ar y f or m ,  f or  t he  uncondi t i ona l  r e l eas e  of  each I ndem ni f i ed Par t y f r om  a l l  l i abi l i t i e s  and obl i ga t i ons  i n connec t i on wi t h s uch Thi r d Par t y Cl a i m  and t he  I ndem ni f yi ng Par t y des i r es

t o accept  and agr ee  t o s uch of f e r ,  t he  I ndem ni f yi ng Par t y s ha l l  gi ve  wr i t t en not i ce  t o t ha t  e f f ec t  t o t he  I ndem ni f i ed Par t y.  I f  t he  I ndem ni f i ed Par t y f a i l s  t o cons ent  t o s uch f i r m  of f e r  wi t hi n t en ( 10)  days  a f t e r  i t s  r ece i pt  of  s uch not i ce ,  t he  I ndem ni f i ed Par t y m ay cont i nue  t o cont es t  or  de f end s uch Thi r d Par t y Cl a i m  and i n s uch event ,  t he  m axi m um  l i abi l i t y of  t he  I ndem ni f yi ng Par t y as  t o s uch Thi r d Par t y Cl a i m  s ha l l  not  exceed t he  am ount  of  s uch s e t t l em ent  of f e r .  I f  t he  I ndem ni f i ed Par t y f a i l s  t o cons ent  t o s uch f i r m  of f e r  and a l s o f a i l s  t o as s um e def ens e  of  s uch Thi r d Par t y Cl a i m ,  t he  I ndem ni f yi ng Par t y m ay s e t t l e  t he  Thi r d Par t y Cl a i m  upon t he  t e r m s  s e t  f or t h i n s uch f i r m  of f e r  t o s e t t l e  s uch Thi r d Par t y Cl a i m .  I f  t he  I ndem ni f i ed Par t y def ends  t he  Thi r d Par t y Cl a i m  pur s uant  t o Sec t i on 9. 05( a ) ,  i t  s ha l l  not  agr ee  t o any s e t t l em ent  wi t hout  t he  wr i t t en cons ent  of  t he  I ndem ni f yi ng Par t y ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed) .  ( c )  Di r ec t  Cl a i m s .  Any Act i on by an I ndem ni f i ed
Par t y on account  of  a  Los s  t ha t  does  not  r es ul t  f r om  a  Thi r d Par t y Cl a i m  ( a  " Di r ec t  Cl a i m ”)  s ha l l  be  as s e r t ed by t he  I ndem ni f i ed Par t y gi vi ng t he  I ndem ni f yi ng Par t y r eas onabl y pr om pt  wr i t t en not i ce  t he r eof .  The  f a i l ur e  t o gi ve  s uch pr om pt  wr i t t en not i ce  s ha l l  not ,  however ,  r e l i eve  t he  I ndem ni f yi ng Par t y of  i t s  i ndem ni f i ca t i on obl i ga t i ons ,  except  and onl y t o t he  ext ent  t ha t  t he  I ndem ni f yi ng Par t y i s  ac t ua l l y and m at e r i a l l y pr e j udi ced t her eby.  Such not i ce  by t he  I ndem ni f i ed Par t y s ha l l  des c r i be  t he  Di r ec t  Cl a i m  i n r eas onabl e  de t a i l ,  s ha l l  i nc l ude  copi es  of  a l l  m at e r i a l  wr i t t en evi dence  t he r eof  and s ha l l  i ndi ca t e  t he  es t i m at ed am ount ,  i f  r eas onabl y pr ac t i cabl e ,  of  t he  Los s  t ha t  has  been or  m ay be  s us t a i ned by t he  I ndem ni f i ed Par t y.  The  I ndem ni f yi ng Par t y s ha l l  have  t hi r t y ( 30)  days  a f t e r  i t s  r ece i pt  of  s uch not i ce  t o r es pond i n wr i t i ng t o s uch Di r ec t  Cl a i m .  The  I ndem ni f i ed Par t y s ha l l  a l l ow t he  I ndem ni f yi ng Par t y and i t s  pr of es s i ona l  advi s or s  a  r eas onabl e  oppor t uni t y t o i nves t i ga t e  t he  m at t e r  or  c i r cum s t ance  a l l eged t o

gi ve  r i s e  t o t he  Di r ec t  Cl a i m ,  and whet her  and



 

-  76 -  4859- 2467- 6647. 5 t o wha t  ext ent  any am ount  i s  payabl e  i n r es pec t  of  t he  Di r ec t  Cl a i m  and t he  I ndem ni f i ed Par t y s ha l l  r eas onabl y as s i s t  t he  I ndem ni f yi ng Par t y’ s  i nves t i ga t i on by gi vi ng s uch i nf or m at i on and as s i s t ance  ( i nc l udi ng acces s  t o each Hear t l and Com pany’ s  pr em i s es  and per s onne l  and t he  r i ght  t o exam i ne  and copy any account s ,  docum ent s  or  r ecor ds )  as  t he  I ndem ni f yi ng Par t y or  any of  i t s  pr of es s i ona l  advi s or s  m ay r eas onabl y r eques t .  I f  t he  I ndem ni f yi ng Par t y does  not  s o r es pond wi t hi n s uch t hi r t y ( 30)  day per i od,  t he  I ndem ni f i ed Par t y s ha l l  be  ent i t l ed t o pur s ue  any or  a l l  r em edi es  as  m ay be  ava i l abl e  t o t he  I ndem ni f i ed Par t y under  t hi s  ARTI CLE I X.  ( d)  Tax Cl a i m s .  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  cont r ol  of  any c l a i m ,  as s e r t i on,  event  or  pr oceedi ng i n r es pec t  of  Taxes  of  t he  Hear t l and Com pani es  s ha l l  be  gover ned exc l us i ve l y by ARTI CLE VI I  her eof .  Sec t i on 9. 06 Paym ent s .  ( a )  Once  a  Los s  i s  agr eed t o by t he  I ndem ni f yi ng Par t y or  f i na l l y adj udi ca t ed t o be  payabl e  pur s uant  t o t hi s
ARTI CLE I X,  t he  I ndem ni f yi ng Par t y s ha l l  s a t i s f y i t s  obl i ga t i ons  wi t hi n t en ( 10)  Bus i nes s  Days  of  s uch agr eem ent  or  adj udi ca t i on by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds .  The  par t i es  he r e t o agr ee  t ha t  s houl d an I ndem ni f yi ng Par t y not  m ake  f ul l  paym ent  of  any s uch obl i ga t i ons  wi t hi n s uch t en ( 10)  Bus i nes s  Day per i od,  any am ount  payabl e  s ha l l  acc r ue  i nt e r es t  f r om  and i nc l udi ng t he  da t e  of  agr eem ent  of  t he  I ndem ni f yi ng Par t y or  f i na l  adj udi ca t i on t o but  exc l udi ng t he  da t e  s uch paym ent  has  been m ade  a t  a  r a t e  per  annum  equa l  t o t he  pr i m e  r a t e  as  quot ed i n t he  M oney Rat es  Sec t i on of  The  W al l  St r ee t  J our na l  on t he  da t e  of  s uch agr eem ent  of  t he  I ndem ni f yi ng Par t y or  t he  f i na l ,  non- appea l abl e  adj udi ca t i on.  Such i nt e r es t  s ha l l  be  ca l cul a t ed da i l y on t he  bas i s  of  a  365 day year  and t he  ac t ua l  num ber  of  days  e l aps ed.  ( b)  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y s e t  f or t h her e i n,  f or  t he  pur pos es  of  de t e r m i ni ng whet her  t he r e  has  been any i naccur acy i n or  br each of  any r epr es ent a t i on or  war r ant y and f or  pur pos es  of

de t e r m i ni ng t he  am ount  of  any Los s es  r es ul t i ng t he r e f r om ,  each r epr es ent a t i on and war r ant y s ha l l  be  r ead wi t hout  r egar d and wi t hout  gi vi ng e f f ec t  t o any m at e r i a l i t y,  m at e r i a l ,  m at e r i a l  r es pec t s ,  M at e r i a l  Adver s e  Ef f ec t ,  or  ot her  s i m i l a r  unquant i f i ed qua l i f i ca t i on of  m agni t ude  cont a i ned i n or  ot her wi s e  appl i cabl e  t o s uch r epr es ent a t i on or  war r ant y.  ( c )  Except  i n t he  cas e  of  Fr aud,  no Se l l e r  s ha l l  be  r equi r ed t o i ndem ni f y t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  t o t he  ext ent  t he  aggr ega t e  am ount  of  s uch Los s es  exceeds  t he  pr oduc t  of  ( i )  s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  t i m es  ( i i )  t he  s um  of  ( A)  t he  Pur chas e  Pr i ce  pl us  ( B)  t he  am ount ,  i f  any,  by whi ch Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l .  Sec t i on 9. 07 Tax Tr ea t m ent  of  I ndem ni f i ca t i on Paym ent s .  Al l  i ndem ni f i ca t i on paym ent s  m ade  under  t hi s  Agr eem ent  s ha l l  be  t r ea t ed by t he  par t i es  as  an adj us t m ent  t o t he  Pur chas e  Pr i ce  f or  Tax pur pos es ,  unl es s  ot her wi s e  r equi r ed by Law.  Sec t i on 9. 08 Rem edi es .  ( a )
Buyer  s ha l l  not  pr ocur e  or  accept  t he  i s s uance  of  or  agr ee  t o bi nd any bi ndi ng pol i cy f or  buyer - s i de  r epr es ent a t i on and war r ant y i ns ur ance  ( i nc l udi ng t he  R& W  I ns ur ance  Pol i cy)  t ha t  pr ovi des  t ha t  t he  i ns ur e r s  t ha t  pr ovi de  s uch pol i cy wi l l  have  t he  r i ght  t o



 

-  77 -  4859- 2467- 6647. 5 pur s ue  any s ubr oga t i on or  cont r i but i on r i ght s  or  any ot her  c l a i m s  aga i ns t  any Se l l e r ,  except  f or  s ubr oga t i on r i ght s  f or  Fr aud by s uch Se l l e r  or  t he  Hear t l and Com pani es .  Except  i n t he  cas e  of  Fr aud,  t he  par t i es  acknowl edge  and agr ee  t he  s ol e  and exc l us i ve  r em edy of  Buyer  and t he  Buyer  I ndem ni t ees  wi t h r es pec t  t o br eaches  of  r epr es ent a t i ons  and war r ant i es  of  t he  Se l l e r s  or  t he  Pur chas ed Com pany i n t hi s  Agr eem ent  s ha l l  be  t he  R& W  I ns ur ance  Pol i cy,  i nc l udi ng i n t he  event  t he  R& W  I ns ur ance  Pol i cy i s  r evoked,  cance l l ed or  m odi f i ed i n any m anner  or  i f  t he  R& W  I ns ur ance  Pol i cy i ns ur e r  deni es  cover age  f or ,  or  i s  unabl e  t o pay,  any Los s es  of  Buyer  or  t he  Buyer  I ndem ni t ees .  ( b)  Except  i n t he  cas e  of  Fr aud,  t he  s ol e  and exc l us i ve  r em edy of  ( i )  Buyer  and t he  Buyer  I ndem ni t ees  wi t h r es pec t  t o any and a l l  c l a i m s  f or  t he  m at t e r s  s e t  f or t h i n Sec t i on 9. 02 and Sec t i on 9. 03 or  ( i i )  Se l l e r s  and Se l l e r s  I ndem ni t i es  wi t h r es pec t  t o any and a l l  c l a i m s  f or  t he  m at t e r s  s e t  f or t h i n Sec t i on 9. 04 s ha l l  be  pur s uant  t o t he
i ndem ni f i ca t i on pr ovi s i ons  s e t  f or t h i n t hi s  ARTI CLE I X.  ( c )  Not hi ng i n t hi s  ARTI CLE I X s ha l l  l i m i t  any Per s on’ s  r i ght  t o s eek and obt a i n any equi t abl e  r e l i e f  t o whi ch any Per s on s ha l l  be  ent i t l ed or  t o s eek any r em edy on account  of  Fr aud.  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned her e i n,  no l i m i t a t i ons  ( i nc l udi ng any s ur vi va l  l i m i t a t i ons  and ot her  l i m i t a t i ons  s e t  f or t h i n t hi s  ARTI CLE I X) ,  qua l i f i ca t i ons  or  pr ocedur es  i n t hi s  Agr eem ent  s ha l l  be  deem ed t o l i m i t  or  m odi f y t he  abi l i t y of  Buyer  t o m ake  c l a i m s  under  or  r ecover  under  t he  R& W  I ns ur ance  Pol i cy,  i t  be i ng under s t ood t ha t  any m at t e r  f or  whi ch t he r e  i s  cover age  ava i l abl e  under  t he  R& W  I ns ur ance  Pol i cy s ha l l  be  s ubj ec t  t o t he  t e r m s ,  condi t i ons  and l i m i t a t i ons ,  i f  any,  s e t  f or t h i n t he  R& W  I ns ur ance  Pol i cy.  ( d)  The  par t i es  he r e t o agr ee  t ha t  t he  pr ovi s i ons  i n t hi s  Agr eem ent  r e l a t i ng t o i ndem ni f i ca t i on,  and t he  l i m i t s  i m pos ed on Buyer ’ s  r em edi es  wi t h r es pec t  t o t hi s  Agr eem ent  and t he  t r ans ac t i ons  cont em pl a t ed her eby,  wer e  s pec i f i ca l l y bar ga i ned f or

be t ween s ophi s t i ca t ed par t i es  and wer e  s pec i f i ca l l y t aken i nt o account  i n t he  de t e r m i na t i on of  t he  am ount s  t o be  pa i d t o Se l l e r s  he r eunder .  Sec t i on 9. 09 Repr es ent a t i ons  and W ar r ant y I ns ur ance .  The  Pur chas ed Com pany s ha l l ,  and Se l l e r s  s ha l l  caus e  t he  Hear t l and Com pani es  t o,  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o pr ovi de  Buyer  wi t h a l l  cooper a t i on and as s i s t ance  as  i s  r eas onabl y r eques t ed by Buyer  i n a r r angi ng and obt a i ni ng t he  R& W  I ns ur ance  Pol i cy.  Sec t i on 9. 10 No Ci r cul a r  Recover y.  Each Se l l e r  he r eby agr ees  t ha t  he  or  i t  wi l l  not  m ake  any c l a i m  f or  i ndem ni f i ca t i on,  cont r i but i on or  advancem ent  of  expens es  aga i ns t  any Hear t l and Com pany or ,  a f t e r  t he  Cl os i ng,  Buyer  by r eas on of  t he  f ac t  t ha t  s uch Se l l e r  was  an equi t y hol der ,  cont r ol l i ng per s on,  m anager  or  r epr es ent a t i ve  of  any of  t he  Hear t l and Com pani es  ( whe t her  s uch c l a i m  i s  f or  Los s es  of  any ki nd or  ot her wi s e  and whet her  s uch c l a i m  i s  pur s uant  t o any Law,  Cont r ac t ,  or gani za t i ona l  docum ent  of  a  Hear t l and Com pany or  ot her wi s e )  wi t h r es pec t  t o any c l a i m  br ought  by a  Buyer
I ndem ni t ee  aga i ns t  a  Se l l e r  under  t hi s  Agr eem ent  ( or  t he  under l yi ng f ac t s  and c i r cum s t ances  of  any s uch c l a i m )  or  ot her wi s e  r e l a t i ng t o t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby.  W i t h r es pec t  t o any c l a i m  br ought  by a  Buyer  I ndem ni t ee  aga i ns t  any Se l l e r  under  t hi s  Agr eem ent  or  ot her wi s e  r e l a t i ng t o t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  s uch Se l l e r  s ha l l  not  c l a i m  and s uch Se l l e r  expr es s l y wai ves  any r i ght  of  s ubr oga t i on,  cont r i but i on,  advancem ent ,  i ndem ni f i ca t i on or  ot her



 

-  78 -  4859- 2467- 6647. 5 c l a i m  aga i ns t  t he  Hear t l and Com pany wi t h r es pec t  t o any am ount s  owed by s uch Se l l e r  pur s uant  t o t hi s  ARTI CLE I X or  ot her wi s e .  Sec t i on 9. 11 Col l a t e r a l  Sour ces .  The  Buyer  I ndem ni t ees  r i ght  t o i ndem ni f i ca t i on pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  wi l l  be  r educed by t he  am ount s  ac t ua l l y r ecover ed by t he  Buyer  I ndem ni t ees  under  any appl i cabl e  i ns ur ance  pol i c i es ,  cont r ac t ua l  r i ght s  or  ot her  col l a t e r a l  s our ces  ( ne t  of  col l ec t i on cos t s  and r e l a t ed expens es ,  i nc l udi ng i ncr eas ed i ns ur ance  pr em i um s  on a  pr os pec t i ve  bas i s )  as  a  r es ul t  of  t he  f ac t s  t ha t  ent i t l ed t he  Buyer  I ndem ni t ees  t o i ndem ni f i ca t i on pur s uant  t o t hi s  ARTI CLE I X.  The  Buyer  I ndem ni t ees  s ha l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m ake  a l l  c l a i m s  and t o col l ec t  any am ount s  r ecover abl e  under  appl i cabl e  i ns ur ance  pol i c i es ,  i ndem ni f i ca t i on agr eem ent s ,  cont r ac t s  and s i m i l a r  r i ght s ;  pr ovi ded,  however ,  exc l udi ng as  i t  r e l a t es  t o t he  R &  W  I ns ur ance  Pol i cy,  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  s uch e f f or t s  s ha l l  not  ( i )  r equi r e  t he
Buyer  I ndem ni t ee  t o ( A)  i ncur  any out - of - pocke t  f ees  or  expens es  or  ( B)  l i t i ga t e  or  a r bi t r a t e  any c l a i m ,  i n each cas e ,  aga i ns t  any cus t om er ,  s uppl i e r  or  ot her  m at e r i a l  bus i nes s  r e l a t i ons hi p i f  s uch ac t i on coul d have  a  m at e r i a l  nega t i ve  i m pac t  on t he  bus i nes s  of  t he  Hear t l and Com pani es .  Sec t i on 9. 12 M i t i ga t i on.  The  Buyer  I ndem ni t ees  wi l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m i t i ga t e  any and a l l  Los s es  i ncur r ed by s uch Buyer  I ndem ni t ees  a r i s i ng out  of  any m at t e r  f or  whi ch s uch Buyer  I ndem ni t ees  i s  ent i t l ed t o i ndem ni f i ca t i on pur s uant  t hi s  ARTI CLE I X;  pr ovi ded,  however ,  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  exc l udi ng as  i t  r e l a t es  t o t he  R &  W  I ns ur ance  Pol i cy s uch e f f or t s  s ha l l  not  ( i )  r equi r e  t he  Buyer  I ndem ni t ee  t o ( A)  i ncur  any out - of - pocke t  f ees  or  expens es  or  ( B)  l i t i ga t e  or  a r bi t r a t e  any c l a i m ,  i n each cas e ,  aga i ns t  any cus t om er ,  s uppl i e r  or  ot her  m at e r i a l  bus i nes s  r e l a t i ons hi p i f  s uch ac t i on coul d have  a  m at e r i a l  nega t i ve  i m pac t  on t he  bus i nes s  of  t he  Hear t l and Com pani es .  Sec t i on 9. 13 Guar ant ee .

As  an i nducem ent  f or  Buyer  t o ent e r  i nt o t hi s  Agr eem ent  and f or  ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and l ega l  s uf f i c i ency of  whi ch a r e  her eby acknowl edged,  Gl ade ,  who wi l l  de r i ve  a  di r ec t  or  i ndi r ec t  benef i t  i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  he r eby abs ol ut e l y,  i r r evocabl y and uncondi t i ona l l y guar ant ees  t o Buyer  t he  pr om pt  paym ent  and per f or m ance  by Oak Hi l l  of  a l l  of  i t s  obl i ga t i ons  t o Buyer  under  t hi s  ARTI CLE I X ( col l ec t i ve l y,  t he  " Guar ant eed Obl i ga t i ons ”)  as  and when t he  s am e s ha l l  be  due  and payabl e  i n accor dance  wi t h t he  t e r m s  of  t hi s  Agr eem ent  and uncondi t i ona l l y covenant s  and agr ees  t ha t  i t  s ha l l  be  l i abl e  f or  t he  Guar ant eed Obl i ga t i ons  as  a  pr i m ar y obl i gor .  The  guar ant y pr ovi ded by Gl ade  s e t  f or t h i n t hi s  Sec t i on 9. 13 ( t he  " Guar ant y”)  i s  an i r r evocabl e ,  abs ol ut e ,  cont i nui ng guar ant y of  pr om pt  paym ent  and per f or m ance  and not  a  guar ant y of  col l ec t i on.  The  obl i ga t i ons  of  Gl ade  under  t hi s  Guar ant y s ha l l  be  pr i m ar y,  i r r evocabl e ,  di r ec t  and i m m edi a t e  and not  condi t i ona l  or
cont i ngent  upon pur s ui t  by Buyer  of  any r em edi es  i t  m ay have  aga i ns t  any Oak Hi l l  under  t hi s  Agr eem ent  or  any r em edi es  i t  m i ght  have  aga i ns t  any ot her  Per s on.  Thi s  Guar ant y m ay not  be  r evoked by Gl ade  and s ha l l  cont i nue  t o be  e f f ec t i ve  wi t h r es pec t  t o any Guar ant eed Obl i ga t i ons  a r i s i ng or  c r ea t ed a f t e r  any a t t em pt ed r evoca t i on by Gl ade .  The  f ac t  t ha t  a t  any t i m e  or  f r om  t i m e  t o t i m e  t he  Guar ant eed Obl i ga t i ons  m ay be  i nc r eas ed or  r educed or  ot her wi s e  m odi f i ed i n any m anner  or  t o any ext ent  s ha l l  not  r e l eas e ,  di m i ni s h or  di s char ge  t he  obl i ga t i ons  of  I ndem ni t y Guar ant or  t o Buyer  wi t h r es pec t  t o t he  Guar ant eed Obl i ga t i ons .  Thi s  Guar ant y m ay be  enf or ced by Buyer  and i t s  s ucces s or s  and as s i gns .  I f  a l l  or  any par t  of  t he  Guar ant eed Obl i ga t i ons  s ha l l  not  be  pa i d when due ,  Gl ade  s ha l l ,  on dem and t her e f or  and wi t hout  ot her  pr es ent m ent ,  pr ot es t ,  not i ce  of



 

-  79 -  4859- 2467- 6647. 5 pr ot es t ,  not i ce  of  non- paym ent ,  not i ce  of  i nt ent i on t o acce l e r a t e ,  not i ce  of  acce l e r a t i on,  or  any ot her  not i ce  wha t s oever ,  a l l  s uch not i ces  be i ng her eby wai ved by Gl ade ,  pay ( wi t hi n t en ( 10)  Bus i nes s  Days  of  dem and)  i n l awf ul  m oney of  t he  Uni t ed St a t es  of  Am er i ca ,  t he  am ount  due  on t he  Guar ant eed Obl i ga t i ons  t o Buyer .  ARTI CLE X TERM I NATI ON Sec t i on 10. 01 Ter m i na t i on.  Thi s  Agr eem ent  m ay be  t e r m i na t ed a t  any t i m e  pr i or  t o t he  Cl os i ng:  ( a )  by t he  m ut ua l  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  and Buyer ;  ( b)  by Buyer  by wr i t t en not i ce  t o Se l l e r  Repr es ent a t i ve  i f :  ( i )  t he r e  has  been a  br each,  i naccur acy i n or  f a i l ur e  t o per f or m  any r epr es ent a t i on,  war r ant y,  covenant  or  agr eem ent  m ade  by any Se l l e r  or  t he  Pur chas ed Com pany pur s uant  t o t hi s  Agr eem ent  t ha t  woul d gi ve  r i s e  t o t he  f a i l ur e  of  any of  t he  condi t i ons  s pec i f i ed i n ARTI CLE VI I I  and s uch br each,  i naccur acy or  f a i l ur e  has  not  been cur ed by s uch Se l l e r  or  t he  Pur chas ed Com pany wi t hi n t en ( 10)  Bus i nes s  Days  of  Se l l e r  Repr es ent a t i ve ’ s  r ece i pt  of
wr i t t en not i ce  of  s uch br each f r om  Buyer ;  or  ( i i )  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 01 or  Sec t i on 8. 02 s ha l l  not  have  been f ul f i l l ed by Sept em ber  30,  2022 ( t he  " End Dat e”) ,  unl es s  s uch f a i l ur e  s ha l l  be  due  t o t he  f a i l ur e  of  Buyer  t o per f or m  or  com pl y wi t h any of  t he  covenant s ,  agr eem ent s  or  condi t i ons  her eof  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o t he  Cl os i ng;  pr ovi ded,  t ha t  i f  t he  onl y c l os i ng condi t i on t ha t  r em ai ns  t o be  s a t i s f i ed ( ot her  t han c l os i ng condi t i ons  t ha t ,  by t he i r  t e r m s ,  can onl y be  s a t i s f i ed as  of  Cl os i ng) ,  i s  appr ova l  under  t he  HSR Act  or  ot her  appl i cabl e  ant i t r us t  Law,  or  a  pendi ng i nves t i ga t i on under  appl i cabl e  ant i t r us t  Law,  t he  End Dat e  s ha l l  be  ext ended unt i l  ( x)  t hi r t y ( 30)  days  f ol l owi ng t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y e i t he r  pr ovi des  i t s  cons ent ,  aut hor i za t i on,  or der ,  or  appr ova l  of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  announces  t ha t  i t  has  com pl e t ed s uch i nves t i ga t i on wi t hout  f ur t her  ac t i on,  or  ( y)  t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l

Aut hor i t y announces  t ha t  i t  wi l l  oppos e  or  r e f us e  t o gr ant  i t s  cons ent  f or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( c )  by Se l l e r  Repr es ent a t i ve  by wr i t t en not i ce  t o Buyer  i f :  ( i )  t he r e  has  been a  br each,  i naccur acy i n or  f a i l ur e  t o per f or m  any r epr es ent a t i on,  war r ant y,  covenant  or  agr eem ent  m ade  by Buyer  pur s uant  t o t hi s  Agr eem ent  t ha t  woul d gi ve  r i s e  t o t he  f a i l ur e  of  any of  t he  condi t i ons  s pec i f i ed i n ARTI CLE VI I I  and s uch br each,  i naccur acy or  f a i l ur e  has  not  been cur ed by Buyer  wi t hi n t en ( 10)  Bus i nes s  Days  of  Buyer ’ s  r ece i pt  of  wr i t t en not i ce  of  s uch br each f r om  Se l l e r  Repr es ent a t i ve ;  or  ( i i )  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 01 or  Sec t i on 8. 03 s ha l l  not  have  been f ul f i l l ed by t he  End Dat e ,  unl es s  s uch f a i l ur e  s ha l l  be  due  t o t he  f a i l ur e  of  any Se l l e r  or  t he  Pur chas ed Com pany t o per f or m  or  com pl y wi t h any of  t he  covenant s ,  agr eem ent s  or  condi t i ons  her eof  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o t he  Cl os i ng;  pr ovi ded,  t ha t  i f  t he  onl y c l os i ng condi t i on t ha t  r em ai ns  t o be  s a t i s f i ed ( ot her  t han
c l os i ng condi t i ons  t ha t ,  by t he i r



 

-  80 -  4859- 2467- 6647. 5 t e r m s ,  can onl y be  s a t i s f i ed as  of  Cl os i ng) ,  i s  appr ova l  under  t he  HSR Act  or  ot her  appl i cabl e  ant i t r us t  Law,  or  a  pendi ng i nves t i ga t i on under  appl i cabl e  ant i t r us t  Law,  t he  End Dat e  s ha l l  be  ext ended unt i l  ( x)  t hi r t y ( 30)  days  f ol l owi ng t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y e i t he r  pr ovi des  i t s  cons ent ,  aut hor i za t i on,  or der ,  or  appr ova l  of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  announces  t ha t  i t  has  com pl e t ed s uch i nves t i ga t i on wi t hout  f ur t her  ac t i on,  or  ( y)  t he  da t e  on whi ch t he  r e l evant  Gover nm ent a l  Aut hor i t y announces  t ha t  i t  wi l l  oppos e  or  r e f us e  t o gr ant  i t s  cons ent  f or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( d)  by Buyer  or  Se l l e r  Repr es ent a t i ve  i n t he  event  t ha t  ( i )  t he r e  s ha l l  be  any Law t ha t  m akes  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  i l l ega l  or  ot her wi s e  pr ohi bi t ed or  ( i i )  any Gover nm ent a l  Aut hor i t y s ha l l  have  i s s ued a  Gover nm ent a l  Or der  r es t r a i ni ng or  enj oi ni ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  and s uch
Gover nm ent a l  Or der  s ha l l  have  becom e f i na l  and non- appea l abl e ;  or  ( e )  aut om at i ca l l y upon t he  t e r m i na t i on of  ( i )  t he  pur chas e  agr eem ent  wi t h r es pec t  t o t he  Hear t l and Agr i cul t ur e  Tr ans ac t i on,  or  ( i i )  t he  pur chas e  agr eem ent  wi t h r es pec t  t o t he  Hear t l and Lever age  Lender  Tr ans ac t i on.  Sec t i on 10. 02 Ef f ec t  of  Ter m i na t i on.  I n t he  event  of  t he  t e r m i na t i on of  t hi s  Agr eem ent  i n accor dance  wi t h t hi s  ARTI CLE X,  t hi s  Agr eem ent  s ha l l  f or t hwi t h becom e nul l  and voi d and t her e  s ha l l  be  no l i abi l i t y on t he  par t  of  any par t y her e t o except :  ( a )  as  s e t  f or t h i n t hi s  ARTI CLE X and ARTI CLE XI  her eof ;  and ( b)  t ha t  not hi ng her e i n s ha l l  r e l i eve  any par t y her e t o f r om  l i abi l i t y f or  any wi l l f ul  or  i nt ent i ona l  br each of  any pr ovi s i on of  t hi s  Agr eem ent ,  f or  Fr aud by s uch par t y ( i n connec t i on wi t h any r epr es ent a t i on or  war r ant y i n t hi s  Agr eem ent ) ,  or  f r aud ( i n connec t i on wi t h any covenant  or  agr eem ent  i n t hi s  Agr eem ent ) .  ARTI CLE XI  SELLER REPRESENTATI VE Sec t i on 11. 01 Appoi nt m ent  of  Se l l e r  Repr es ent a t i ve .  ( a )  Each Se l l e r  i r r evocabl y appoi nt s  and aut hor i zes

Rober t  Ca l dwel l  a s  hi s  or  i t s  r epr es ent a t i ve  under  t hi s  Agr eem ent  ( " Se l l e r  Repr es ent a t i ve”)  and i n s uch capac i t y as  hi s  or  i t s  agent  and a t t or ney- i n- f ac t  t o t ake  s uch ac t i on as  agent  and a t t or ney- i n- f ac t  on each Se l l e r ’ s  beha l f  and t o exer c i s e  s uch power s  under  t hi s  Agr eem ent  as  a r e  s pec i f i ed her e i n,  t oge t her  wi t h a l l  s uch power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o ( t he  " Se l l e r  Repr es ent a t i ve  Dut i es ” ) .  Se l l e r  Repr es ent a t i ve  m ay per f or m  hi s  Se l l e r  Repr es ent a t i ve  Dut i es  as  s uch t hr ough s ub- agent s  and a t t or neys - i n- f ac t  and s ha l l  have  no l i abi l i t y f or  any ac t s  or  om i s s i ons  of  any s uch s ub- agent  or  a t t or ney.  Buyer  s ha l l  be  ent i t l ed t o dea l  exc l us i ve l y wi t h Se l l e r  Repr es ent a t i ve  on beha l f  of  any and a l l  Se l l e r s  wi t h r es pec t  t o a l l  Se l l e r  Repr es ent a t i ve  Dut i es ,  and s ha l l  be  ent i t l ed t o r e l y conc l us i ve l y ( wi t hout  f ur t her  evi dence  of  any ki nd what s oever )  on any docum ent  execut ed or  pur por t ed t o be  execut ed on beha l f  of  any Se l l e r  by Se l l e r  Repr es ent a t i ve ,  and on any ot her  ac t i on t aken or  pur por t ed t o be  t aken on beha l f  of  any Se l l e r  by
Se l l e r  Repr es ent a t i ve ,  a s  f ul l y bi ndi ng upon s uch Se l l e r ,  i n each cas e  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .



 

-  81 -  4859- 2467- 6647. 5 ( b)  Each Se l l e r ,  f ul l y and wi t hout  r es t r i c t i on,  agr ees  t o be  bound by a l l  not i ces  gi ven and r ece i ved and agr eem ent s  and de t e r m i na t i ons  m ade  by and docum ent s  execut ed and de l i ver ed by Se l l e r  Repr es ent a t i ve  under  or  i n connec t i on wi t h t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  i n each cas e  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( c )  Se l l e r  Repr es ent a t i ve  m ay cons ul t  wi t h l ega l  couns e l ,  account ant s  and ot her  exper t s  s e l ec t ed by Se l l e r  Repr es ent a t i ve  and s ha l l  not  be  l i abl e  t o any Se l l e r  f or  any ac t i on t aken or  om i t t ed t o be  t aken by i t  i n good f a i t h i n accor dance  wi t h t he  advi ce  of  s uch couns e l ,  account ant s  or  exper t s .  ( d)  Se l l e r  Repr es ent a t i ve  s ha l l  not  be  l i abl e  f or  any ac t i on or  om i s s i on ot her wi s e  t aken by Se l l e r  Repr es ent a t i ve  her eunder  except  i n t he  cas e  of  wi l l f ul  m i s conduc t  by Se l l e r  Repr es ent a t i ve .  Se l l e r  Repr es ent a t i ve  s ha l l  not  be  deem ed t o be  a  t r us t ee  or  ot her  f i duc i a r y on beha l f  of  Se l l e r s  or  any ot her  Per s on,  nor  s ha l l  Se l l e r  Repr es ent a t i ve  have  any l i abi l i t y i n
t he  na t ur e  of  a  t r us t ee  or  ot her  f i duc i a r y.  Se l l e r  Repr es ent a t i ve  does  not  m ake  any r epr es ent a t i on or  war r ant y as  t o,  nor  s ha l l  i t  be  r es pons i bl e  f or  or  have  any dut y t o as cer t a i n,  i nqui r e  i nt o or  ve r i f y ( i )  any s t a t em ent ,  war r ant y or  r epr es ent a t i on m ade  i n or  i n connec t i on wi t h t hi s  Agr eem ent ,  ( i i )  t he  per f or m ance  or  obs er vance  of  any of  t he  covenant s  or  agr eem ent s  of  Se l l e r s  under  t hi s  Agr eem ent  ( except  t hos e  expr es s  covenant s  or  agr eem ent s  of  Se l l e r  Repr es ent a t i ve  s e t  f or t h her e i n) ,  or  ( i i i )  t he  genui nenes s  of  t hi s  Agr eem ent  or  any ot her  i ns t r um ent  or  wr i t i ng f ur ni s hed i n connec t i on her ewi t h or  t he r ewi t h.  Se l l e r  Repr es ent a t i ve  s ha l l  not  i ncur  any l i abi l i t y by ac t i ng i n r e l i ance  upon any not i ce ,  cons ent ,  ce r t i f i ca t e ,  s t a t em ent  or  ot her  wr i t i ng ( whi ch m ay be  a  bank wi r e ,  em ai l  or  ot her  wr i t i ng)  be l i eved by i t  t o be  genui ne  and t o be  s i gned or  s ent  by t he  pr oper  par t y.  ( e )  Each Se l l e r  s ha l l ,  r a t abl y i n accor dance  wi t h i t s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  pay or  r e i m bur s e  Se l l e r  Repr es ent a t i ve ,  upon pr es ent a t i on of  an

i nvoi ce ,  f or  a l l  cos t s  and expens es  of  Se l l e r  Repr es ent a t i ve  ( i nc l udi ng f ees  and expens es  of  t hi r d par t i es  r e t a i ned by Se l l e r  Repr es ent a t i ve )  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( f )  Each Se l l e r ,  r a t abl y i n accor dance  wi t h i t s  Pur chas e  Pr i ce  Al l oca t i on Per cent age ,  agr ees  t o i ndem ni f y,  de f end and hol d har m l es s  Se l l e r  Repr es ent a t i ve  and Se l l e r  Repr es ent a t i ve ’ s  agent s ,  a t t or neys  or  advi s or s  aga i ns t  any dam ages  t ha t  s uch i ndem ni t ees  m ay s uf f e r  or  i ncur  i n connec t i on wi t h s e r vi ce  as  Se l l e r  Repr es ent a t i ve ,  or  any ac t i on t aken or  om i t t ed by s uch i ndem ni t ees  her eunder  ( except  s uch r es ul t i ng f r om  s uch i ndem ni t ees ’  wi l l f ul  m i s conduc t ) .  ( g)  Se l l e r  Repr es ent a t i ve  m ay r es i gn a t  any t i m e  by gi vi ng wr i t t en not i ce  t he r eof  t o Buyer  and Se l l e r s .  Upon any s uch r es i gna t i on or  upon Se l l e r  Repr es ent a t i ve ’ s  dea t h or  l ega l l y de t e r m i ned i ncapac i t y,  Se l l e r s  s ha l l  appoi nt  a  s ucces s or  Se l l e r  Repr es ent a t i ve .  I f  no s ucces s or  Se l l e r  Repr es ent a t i ve  s ha l l  have  been appoi nt ed by Se l l e r s  and have  accept ed s uch appoi nt m ent  wi t hi n 60 days  a f t e r
t he  r e t i r i ng Se l l e r  Repr es ent a t i ve  gi ves  a  not i ce  of  r es i gna t i on,  t hen t he  r e t i r i ng Se l l e r  Repr es ent a t i ve ,  m ay,  on beha l f  of  Se l l e r s  appoi nt  a  s ucces s or  Se l l e r  Repr es ent a t i ve ,  whi ch m ay be  any Se l l e r  or  a  t hi r d par t y pr ovi der  of  t r us t  or  r epr es ent a t i ve  s e r vi ces  and wi l l  not i f y Buyer  i n wr i t i ng accor di ngl y.  Upon t he  accept ance  of  an appoi nt m ent  as  Se l l e r  Repr es ent a t i ve  her eunder  by a  s ucces s or  Se l l e r  Repr es ent a t i ve ,  s uch s ucces s or  Se l l e r



 

-  82 -  4859- 2467- 6647. 5 Repr es ent a t i ve  s ha l l  t he r eupon s ucceed t o and becom e ves t ed wi t h a l l  t he  r i ght s  and dut i es  of  t he  f or m er  Se l l e r  Repr es ent a t i ve ,  and t he  f or m er  Se l l e r  Repr es ent a t i ve  s ha l l  be  di s char ged f r om  i t s  dut i es  and obl i ga t i ons  her eunder .  Af t e r  a  Se l l e r  Repr es ent a t i ve ’ s  r es i gna t i on or  ot her wi s e  ceas i ng t o s e r ve  her eunder  as  Se l l e r  Repr es ent a t i ve ,  t he  pr ovi s i ons  of  t hi s  Agr eem ent  s ha l l  i nur e  t o s uch f or m er  Se l l e r  Repr es ent a t i ve ’ s  benef i t  a s  t o any ac t i ons  t aken or  om i t t ed t o be  t aken whi l e  ac t i ng as  Se l l e r  Repr es ent a t i ve .  ARTI CLE XI I  M I SCELLANEOUS Sec t i on 12. 01 Expens es .  Except  as  ot her wi s e  expr es s l y pr ovi ded her e i n,  a l l  cos t s  and expens es ,  i nc l udi ng f ees  and di s bur s em ent s  of  couns e l ,  f i nanc i a l  advi s or s  and account ant s ,  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent  and t he  t r ans ac t i ons  cont em pl a t ed her eby s ha l l  be  pa i d by t he  par t y i ncur r i ng s uch cos t s  and expens es ,  whe t her  or  not  t he  Cl os i ng s ha l l  have  occur r ed;  pr ovi ded,  however ,  t ha t  ( i )  Se l l e r s  s ha l l  pay or  caus e  t o be  pa i d 50%  of  a l l  aggr ega t e  cos t s  and expens es
as s oc i a t ed wi t h obt a i ni ng t he  R& W  I ns ur ance  Pol i cy ( i nc l udi ng pr em i um ,  under wr i t i ng f ees ,  br oker age  f ees ,  l ega l  f ees ,  s ur pl us  l i nes  and ot her  t axes  and s ur char ges ) ,  whi ch am ount  s ha l l  be  char ac t e r i zed as  a  Tr ans ac t i on Expens e  and ( i i )  Buyer  s ha l l ,  i f  any f i l i ng i s  neces s a r y,  pay or  caus e  t o be  pa i d 100%  of  any f i l i ng f ee  payabl e  t o a  Gover nm ent a l  Aut hor i t y i n connec t i on wi t h t he  appl i cabl e  r equi r em ent s  of  t he  HSR Act .  Sec t i on 12. 02 Not i ces .  Al l  not i ces ,  r eques t s ,  cons ent s ,  c l a i m s ,  dem ands ,  wa i ver s  and ot her  com m uni ca t i ons  her eunder  s ha l l  be  i n wr i t i ng and s ha l l  be  deem ed t o have  been gi ven ( a )  when de l i ver ed by hand ( wi t h wr i t t en conf i r m at i on of  r ece i pt ) ;  ( b)  when r ece i ved by t he  addr es s ee  i f  s ent  by a  na t i ona l l y r ecogni zed over ni ght  cour i e r  ( r ece i pt  r eques t ed) ;  ( c )  on t he  da t e  s ent  by e - m ai l  of  a  PDF docum ent  ( wi t h conf i r m at i on of  t r ans m i s s i on)  i f  s ent  dur i ng nor m al  bus i nes s  hour s  of  t he  r ec i pi ent ,  and on t he  next  Bus i nes s  Day i f  s ent  a f t e r  nor m al  bus i nes s  hour s  of  t he  r ec i pi ent  or  ( d)  on t he  t hi r d day a f t e r  t he  da t e

m ai l ed,  by ce r t i f i ed or  r egi s t e r ed m ai l ,  r e t ur n r ece i pt  r eques t ed,  pos t age  pr epa i d.  Such com m uni ca t i ons  m us t  be  s ent  t o t he  r es pec t i ve  par t i es  a t  t he  f ol l owi ng addr es s es  ( or  a t  s uch ot her  addr es s  f or  a  pa r t y as  s ha l l  be  s pec i f i ed i n a  not i ce  gi ven i n accor dance  wi t h t hi s  Sec t i on 12. 02) :  I f  t o any Se l l e r ,  Se l l e r  Repr es ent a t i ve  or  t he  Hear t l and Com pani es  pr i or  t o Cl os i ng:  Rober t  Ca l dwel l  10555 Pi oneer s  Bl vd Li ncol n,  NE 68520 E- m ai l :  ca l dwel l cor p1@ gm ai l . com  wi t h a  copy t o:  Kol ey J es s en P. C. ,  LLO One  Pac i f i c  Pl ace  1125 S.  103r d St r ee t ,  Sui t e  800 Om aha ,  NE 68124 E- m ai l :  br i an. har r @ kol eyj es s en. com  At t ent i on:  Br i an L.  Har r  I f  t o Buyer  or  t he  Hear t l and Com pani es  a f t e r  Cl os i ng:  Ti t an M achi ner y I nc .



 

-  83 -  4859- 2467- 6647. 5 644 Eas t  Bea t on Dr i ve  W es t  Far go,  ND 58078- 2648 At t ent i on:  Gener a l  Couns e l  E- m ai l :  St eve . Noack@ t i t anm achi ner y. com  wi t h a  copy ( not  cons t i t ut i ng not i ce )  t o:  Hodgs on Rus s  LLP The  Guar ant y Bui l di ng 140 Pear l  St r ee t ,  Sui t e  100 Buf f a l o,  NY 14202 At t ent i on:  J ohn J .  Zak Cr a i g M .  Fi s cher  Em ai l :  j zak@ hodgs onr us s . com  cf i s cher @ hodgs onr us s . com  Sec t i on 12. 03 I nt e r pr e t a t i on.  For  pur pos es  of  t hi s  Agr eem ent ,  ( a )  t he  wor ds  " i nc l ude , ”  " i nc l udes ”  and " i nc l udi ng”  s ha l l  be  deem ed t o be  f ol l owed by t he  wor ds  " wi t hout  l i m i t a t i on” ;  ( b)  t he  wor d " or ”  i s  not  exc l us i ve ;  and ( c )  t he  wor ds  " her e i n, ”  " her eof , ”  " her eby, ”  " her e t o”  and " her eunder ”  r e f e r  t o t hi s  Agr eem ent  as  a  whol e .  Unl es s  t he  cont ext  ot her wi s e  r equi r es ,  r e f e r ences  her e i n:  ( x)  t o Ar t i c l es ,  Sec t i ons ,  Di s c l os ur e  Schedul es  and Exhi bi t s  m ean t he  Ar t i c l es  and Sec t i ons  of ,  and Di s c l os ur e  Schedul es  and Exhi bi t s  a t t ached t o,  t hi s  Agr eem ent ;  ( y)  t o an agr eem ent ,  i ns t r um ent  or  ot her  docum ent  m eans  s uch agr eem ent ,  i ns t r um ent  or  ot her  docum ent  as  am ended,  s uppl em ent ed
and m odi f i ed f r om  t i m e  t o t i m e  t o t he  ext ent  pe r m i t t ed by t he  pr ovi s i ons  t he r eof  and ( z )  t o a  s t a t ut e  m eans  s uch s t a t ut e  as  am ended f r om  t i m e  t o t i m e  and i nc l udes  any s ucces s or  l egi s l a t i on t he r e t o and any r egul a t i ons  pr om ul ga t ed t he r eunder .  Thi s  Agr eem ent  s ha l l  be  cons t r ued wi t hout  r egar d t o any pr es um pt i on or  r ul e  r equi r i ng cons t r uc t i on or  i nt e r pr e t a t i on aga i ns t  t he  par t y dr a f t i ng an i ns t r um ent  or  caus i ng any i ns t r um ent  t o be  dr a f t ed.  The  Di s c l os ur e  Schedul es  and Exhi bi t s  r e f e r r ed t o her e i n s ha l l  be  cons t r ued wi t h,  and as  an i nt egr a l  pa r t  of ,  t hi s  Agr eem ent  t o t he  s am e ext ent  as  i f  t hey wer e  s e t  f or t h ver ba t i m  her e i n.  Ref e r ences  t o docum ent s  be i ng " m ade  ava i l abl e”  or  " de l i ver ed”  wi l l  m ean ( i )  t ha t  any s uch docum ent  was  pos t ed as  of  6: 00 p. m .  Cent r a l  Ti m e  on t he  da t e  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  i n t he  onl i ne  da t a  r oom  oper a t ed by Fi r m ex under  t he  headi ng Pr oj ec t  Red ( t he  " Dat a r oom ”) ,  ( i i )  t ha t  any s uch docum ent  was  m ade  acces s i bl e  t o Buyer  and i t s  Repr es ent a t i ves  as  of  t he  t i m e  of  s uch pos t i ng,  and

( i i i )  t he  r es pons i venes s  of  s uch docum ent  t o a  par t i cul a r  pr ovi s i on of  t hi s  Agr eem ent  i s  r eas onabl y appar ent  on t he  f ace  of  s uch docum ent .  Sec t i on 12. 04 Headi ngs .  The  headi ngs  i n t hi s  Agr eem ent  a r e  f or  r e f e r ence  onl y and s ha l l  not  a f f ec t  t he  i nt e r pr e t a t i on of  t hi s  Agr eem ent .  Sec t i on 12. 05 Sever abi l i t y.  I f  any t e r m  or  pr ovi s i on of  t hi s  Agr eem ent  i s  i nva l i d,  i l l ega l  or  unenf or ceabl e  i n any j ur i s di c t i on,  s uch i nva l i di t y,  i l l ega l i t y or  unenf or ceabi l i t y s ha l l  not  a f f ec t  any ot her  t e r m  or  pr ovi s i on of  t hi s  Agr eem ent  or  i nva l i da t e  or  r ender  unenf or ceabl e  s uch t e r m  or  pr ovi s i on i n any ot her  j ur i s di c t i on.  Except  as  pr ovi ded i n Sec t i on 6. 07( f ) ,  upon s uch de t e r m i na t i on t ha t  any t e r m  or  ot her  pr ovi s i on i s  i nva l i d,  i l l ega l  or  unenf or ceabl e ,  t he  par t i es  he r e t o s ha l l  negot i a t e  i n good f a i t h t o m odi f y t hi s  Agr eem ent  s o as  t o e f f ec t  t he  or i gi na l  i nt ent  of  t he  par t i es  as  c l os e l y as  pos s i bl e  i n a  m ut ua l l y accept abl e  m anner  i n or der  t ha t  t he  t r ans ac t i ons  cont em pl a t ed her eby be  cons um m at ed as  or i gi na l l y cont em pl a t ed t o t he  gr ea t es t  ext ent
pos s i bl e .



 

-  84 -  4859- 2467- 6647. 5 Sec t i on 12. 06 Ent i r e  Agr eem ent .  Thi s  Agr eem ent ,  t he  Exhi bi t s  and t he  Di s c l os ur e  Schedul es  cons t i t ut e  t he  s ol e  and ent i r e  agr eem ent  of  t he  par t i es  t o t hi s  Agr eem ent  wi t h r es pec t  t o t he  s ubj ec t  m at t e r  cont a i ned her e i n and t her e i n,  and s uper s ede  a l l  pr i or  and cont em por aneous  under s t andi ngs  and agr eem ent s ,  bot h wr i t t en and or a l ,  wi t h r es pec t  t o s uch s ubj ec t  m at t e r .  I n t he  event  of  any i ncons i s t ency be t ween t he  s t a t em ent s  i n t he  body of  t hi s  Agr eem ent  and t hos e  i n t he  Exhi bi t s  and Di s c l os ur e  Schedul es  ( ot her  t han an except i on s e t  f or t h as  s uch i n t he  Di s c l os ur e  Schedul es ) ,  t he  s t a t em ent s  i n t he  body of  t hi s  Agr eem ent  wi l l  cont r ol .  Sec t i on 12. 07 Succes s or s  and As s i gns .  Thi s  Agr eem ent  s ha l l  be  bi ndi ng upon and s ha l l  i nur e  t o t he  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns .  None  of  pa r t i es  he r e t o m ay as s i gn i t s  r i ght s  or  obl i ga t i ons  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  ot her  par t i es  her e t o;  pr ovi ded,  however ,  t ha t  pr i or  t o t he  Cl os i ng Dat e ,  Buyer  m ay,
wi t hout  t he  pr i or  wr i t t en cons ent  of  Se l l e r s  or  t he  Pur chas ed Com pany,  as s i gn a l l  or  any por t i on of  i t s  r i ght s  under  t hi s  Agr eem ent  t o one  or  m or e  of  i t s  di r ec t  or  i ndi r ec t  whol l y- owned s ubs i di a r i es ;  pr ovi ded t ha t  Buyer  r em ai ns  Li abl e  f or  com pl i ance  wi t h t he  t e r m s  of  t hi s  Agr eem ent .  No as s i gnm ent  s ha l l  r e l i eve  t he  as s i gni ng par t y of  any of  i t s  obl i ga t i ons  her eunder .  Sec t i on 12. 08 No Thi r d- par t y Benef i c i a r i es .  Thi s  Agr eem ent  i s  f or  t he  s ol e  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns  and not hi ng her e i n,  expr es s  or  i m pl i ed,  i s  i nt ended t o or  s ha l l  conf e r  upon any ot her  Per s on or  ent i t y any l ega l  or  equi t abl e  r i ght ,  benef i t  or  r em edy of  any na t ur e  wha t s oever  under  or  by r eas on of  t hi s  Agr eem ent .  Sec t i on 12. 09 Am endm ent  and M odi f i ca t i on;  W ai ver .  Thi s  Agr eem ent  m ay onl y be  am ended,  m odi f i ed or  s uppl em ent ed by an agr eem ent  i n wr i t i ng s i gned by each par t y her e t o.  No wai ver  by any par t y of  any of  t he  pr ovi s i ons  her eof  s ha l l  be  e f f ec t i ve  unl es s  expl i c i t l y s e t  f or t h i n wr i t i ng and s i gned

by t he  par t y s o wai vi ng.  No wai ver  by any par t y s ha l l  oper a t e  or  be  cons t r ued as  a  wai ver  i n r es pec t  of  any f a i l ur e ,  br each or  de f aul t  not  expr es s l y i dent i f i ed by s uch wr i t t en wai ver ,  whe t her  of  a  s i m i l a r  or  di f f e r ent  char ac t e r ,  and whet her  occur r i ng bef or e  or  a f t e r  t ha t  wa i ver .  No f a i l ur e  t o exer c i s e ,  or  de l ay i n exer c i s i ng,  any r i ght ,  r em edy,  power  or  pr i vi l ege  a r i s i ng f r om  t hi s  Agr eem ent  s ha l l  oper a t e  or  be  cons t r ued as  a  wai ver  t he r eof ;  nor  s ha l l  any s i ngl e  or  pa r t i a l  exer c i s e  of  any r i ght ,  r em edy,  power  or  pr i vi l ege  her eunder  pr ec l ude  any ot her  or  f ur t her  exer c i s e  t he r eof  or  t he  exer c i s e  of  any ot her  r i ght ,  r em edy,  power  or  pr i vi l ege .  Sec t i on 12. 10 Gover ni ng Law;  Subm i s s i on t o J ur i s di c t i on;  W ai ver  of  J ur y Tr i a l .  ( a )  Thi s  Agr eem ent  s ha l l  be  gover ned by and cons t r ued i n accor dance  wi t h t he  i nt e r na l  l aws  of  t he  St a t e  of  De l awar e  wi t hout  gi vi ng e f f ec t  t o any choi ce  or  conf l i c t  of  l aw pr ovi s i on or  r ul e  ( whe t her  of  t he  St a t e  of  De l awar e  or  any ot her  j ur i s di c t i on) .  ( b)  ANY LEGAL SUI T,  ACTI ON OR PROCEEDI NG ARI SI NG OUT OF OR BASED
UPON THI S AGREEM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY M AY BE I NSTI TUTED I N THE FEDERAL COURTS OF THE UNI TED STATES OF AM ERI CA OR THE COURTS OF THE STATE OF DELAW ARE,  AND EACH PARTY I RREVOCABLY SUBM I TS TO THE EXCLUSI VE J URI SDI CTI ON OF SUCH COURTS I N ANY SUCH SUI T,  ACTI ON OR PROCEEDI NG.  SERVI CE OF PROCESS,  SUM M ONS,  NOTI CE OR OTHER DOCUM ENT BY M AI L TO SUCH PARTY’ S ADDRESS SET FORTH



 

-  85 -  4859- 2467- 6647. 5 HEREI N SHALL BE EFFECTI VE SERVI CE OF PROCESS FOR ANY SUI T,  ACTI ON OR OTHER PROCEEDI NG BROUGHT I N ANY SUCH COURT.  THE PARTI ES I RREVOCABLY AND UNCONDI TI ONALLY W AI VE ANY OBJ ECTI ON TO THE LAYI NG OF VENUE OF ANY SUI T,  ACTI ON OR ANY PROCEEDI NG I N SUCH COURTS AND I RREVOCABLY W AI VE AND AGREE NOT TO PLEAD OR CLAI M  I N ANY SUCH COURT THAT ANY SUCH SUI T,  ACTI ON OR PROCEEDI NG BROUGHT I N ANY SUCH COURT HAS BEEN BROUGHT I N AN I NCONVENI ENT FORUM .  ( c )  EACH PARTY ACKNOW LEDGES AND AGREES THAT ANY CONTROVERSY W HI CH M AY ARI SE UNDER THI S AGREEM ENT I S LI KELY TO I NVOLVE COM PLI CATED AND DI FFI CULT I SSUES AND,  THEREFORE,  EACH SUCH PARTY I RREVOCABLY AND UNCONDI TI ONALLY W AI VES ANY RI GHT I T M AY HAVE TO A TRI AL BY J URY I N RESPECT OF ANY LEGAL ACTI ON ARI SI NG OUT OF OR RELATI NG TO THI S AGREEM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY.  EACH PARTY TO THI S AGREEM ENT CERTI FI ES AND ACKNOW LEDGES THAT ( A)  NO REPRESENTATI VE OF ANY OTHER PARTY HAS REPRESENTED,  EXPRESSLY OR OTHERW I SE,  THAT SUCH OTHER PARTY W OULD NOT SEEK TO ENFORCE THE
FOREGOI NG W AI VER I N THE EVENT OF A LEGAL ACTI ON,  ( B)  SUCH PARTY HAS CONSI DERED THE I M PLI CATI ONS OF THI S W AI VER,  ( C)  SUCH PARTY M AKES THI S W AI VER VOLUNTARI LY,  AND ( D)  SUCH PARTY HAS BEEN I NDUCED TO ENTER I NTO THI S AGREEM ENT BY,  AM ONG OTHER THI NGS,  THE M UTUAL W AI VERS AND CERTI FI CATI ONS I N THI S Sec t i on 12. 10( c ) .  Sec t i on 12. 11 Se l l e r  Re l eas e .  Ef f ec t i ve  as  of  t he  Ca l cul a t i on Ti m e,  each Se l l e r ,  i nc l udi ng on beha l f  of  anyone  c l a i m i ng t hr ough s uch Se l l e r  ( i nc l udi ng s uch Se l l e r ’ s  Af f i l i a t es )  and t he  he i r s ,  execut or s ,  pe r s ona l  r epr es ent a t i ves ,  s ucces s or s  and as s i gns  of  any of  t he  f or egoi ng ( col l ec t i ve l y,  t he  " Se l l e r  Re l eas i ng Par t i es ” ) ,  he r eby i r r evocabl y and uncondi t i ona l l y r e l eas es  and f or ever  di s char ges  each of  Buyer ,  each of  t he  Hear t l and Com pani es ,  Hear t l and Agr i cul t ur e  LLC,  Hear t l and Ag Kans as ,  LLC,  Hear t l and Guar ant y,  LLC,  Hear t l and Lever age  Lender ,  LLC,  each s ubs i di a r y of  any of  t he  f or egoi ng,  and each cur r ent  and f or m er  equi t yhol der ,  di r ec t or ,  m anager ,  of f i ce r ,  em pl oyee  and agent  of  any of  t he  f or egoi ng,  and t he  r es pec t i ve

he i r s ,  execut or s ,  pe r s ona l  r epr es ent a t i ves ,  s ucces s or s  and as s i gns  of  each of  t he  f or egoi ng ( col l ec t i ve l y,  t he  " Buyer  Re l eas ed Par t i es ” ) ,  of  and f r om  any and a l l  Ac t i ons  and Los s es ,  wha t s oever ,  whe t her  i n l aw,  com m on l aw,  or  i n equi t y,  and whet her  bas ed on or  a l l eged t o be  as s oc i a t ed wi t h an Act i on f ounded i n negl i gence  or  s t r i c t  l i abi l i t y,  whi ch any of  t he  Se l l e r  Re l eas i ng Par t i es  now has ,  ever  had or  m ay have  aga i ns t  each of  t he  Buyer  Re l eas ed Par t i es ,  now or  i n t he  f ut ur e ,  i n each cas e ,  a r i s i ng out  of  or  i n connec t i on wi t h any m at t e r ,  caus e ,  t hi ng,  f ac t  or  c i r cum s t ance  whi ch exi s t ed on or  pr i or  t o t he  Cl os i ng Dat e  or  a r i s i ng out  of  event s  occur r i ng or  condi t i ons  exi s t i ng on or  pr i or  t o t he  Cl os i ng Dat e .  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng cont a i ned i n t hi s  Sec t i on 12. 11 wi l l  oper a t e  t o wai ve  or  r e l eas e  any and a l l  Ac t i ons  or  Los s es ,  wha t s oever ,  whe t her  i n l aw,  com m on l aw,  or  i n equi t y,  and whet her  bas ed on or  a l l eged t o be  as s oc i a t ed wi t h an Act i on f ounded i n negl i gence  or  s t r i c t  l i abi l i t y ( i )  t ha t  any Se l l e r  Re l eas i ng Par t y
has  under  t hi s  Agr eem ent ,  any Exhi bi t  or  Schedul e  her e t o or  any ot her  agr eem ent ,  ce r t i f i ca t e ,  or  i ns t r um ent  de l i ve r ed i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby or  t he r eby;  ( i i )  any cont r ac t  of  em pl oym ent  and/ or  cons ul t ancy s e r vi ces  wi t h Buyer ,  t he  Hear t l and Com pani es ,  or  any of  t he i r  r es pec t i ve  Af f i l i a t es  t o whi ch s uch Se l l e r  Re l eas i ng Par t y i s  a  pa r t y and whi ch s ha l l  cont i nue  t o have  e f f ec t  f ol l owi ng Cl os i ng;  ( i i i )  s ubj ec t  t o t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 9. 10 her eof ,  wi t h



 

-  86 -  4859- 2467- 6647. 5 r es pec t  t o any i ndem ni f i ca t i on r i ght s  of  a  Se l l e r  Re l eas i ng Par t y under  t he  Hear t l and Com pani es ’  or gani za t i ona l  docum ent s ,  i f  any;  and ( i v)  t ha t  any Se l l e r  Re l eas i ng Par t y now has ,  has  ever  had or  m ay her eaf t e r  have  aga i ns t  any of  t he  Buyer  Re l eas ed Par t i es  on account  of  or  by r eas on of  any m at t e r ,  caus e  or  t hi ng what s oever  t o t he  ext ent  a r i s i ng s ol e l y a t  or  a f t e r  t he  Cl os i ng.  Sec t i on 12. 12 Spec i f i c  Per f or m ance .  The  par t i es  agr ee  t ha t  i r r epar abl e  dam age  woul d occur  i n t he  event  t ha t  any of  t he  pr ovi s i ons  of  t hi s  Agr eem ent  wer e  not  pe r f or m ed i n accor dance  wi t h t he i r  s pec i f i c  t e r m s  or  wer e  ot her wi s e  br eached and t ha t  m oney dam ages  or  ot her  l ega l  r em edi es  woul d not  be  an adequa t e  r em edy f or  any s uch br each.  I t  i s  accor di ngl y agr eed t ha t ,  pr i or  t o a  va l i d t e r m i na t i on of  t hi s  Agr eem ent  i n accor dance  wi t h i t s  t e r m s :  ( a )  Buyer  s ha l l  be  ent i t l ed t o an i nj unc t i on,  s pec i f i c  pe r f or m ance  and ot her  equi t abl e  r e l i e f  t o pr event  or  r es t r a i n br eaches  or  t hr ea t ened br eaches  of  t hi s  Agr eem ent  by Se l l e r s  or  t he
Hear t l and Com pani es  and t o enf or ce  s pec i f i ca l l y a l l  of  t he  t e r m s  and pr ovi s i ons  her eof ,  and ( b)  Se l l e r s  and t he  Hear t l and Com pani es  s ha l l  be  ent i t l ed t o an i nj unc t i on,  s pec i f i c  pe r f or m ance  and ot her  equi t abl e  r e l i e f  t o pr event  or  r es t r a i n br eaches  or  t hr ea t ened br eaches  of  t hi s  Agr eem ent  by Buyer  and t o enf or ce  s pec i f i ca l l y a l l  of  t he  t e r m s  and pr ovi s i ons  her eof .  Se l l e r s  and t he  Hear t l and Com pani es ,  on t he  one  hand,  and Buyer ,  on t he  ot her  hand,  he r eby agr ee  not  t o r a i s e  any obj ec t i ons  t o t he  ava i l abi l i t y of  t he  equi t abl e  r em edy of  s pec i f i c  pe r f or m ance  t o pr event  or  r es t r a i n br eaches  or  t hr ea t ened br eaches  of  t he  pr ovi s i ons  of  t hi s  Agr eem ent  i dent i f i ed above  i n t hi s  Sec t i on 12. 12 by s uch par t y.  I n addi t i on,  i t  i s  agr eed t ha t  t he  par t i es  s ha l l  be  ent i t l ed t o an i nj unc t i on or  i nj unc t i ons ,  s pec i f i c  pe r f or m ance  and ot her  equi t abl e  r e l i e f  t o pr event  br eaches  of  t hi s  Agr eem ent  and t o enf or ce  s pec i f i ca l l y t he  t e r m s  and pr ovi s i ons  of  t hi s  Agr eem ent ,  i n each cas e  wi t hout  pos t i ng a  bond or  under t aki ng,  t hi s  be i ng i n addi t i on t o any

ot her  r em edy t o whi ch t hey a r e  ent i t l ed a t  l aw or  i n equi t y.  Sec t i on 12. 13 Count e r par t s .  Thi s  Agr eem ent  m ay be  execut ed i n count e r par t s ,  each of  whi ch s ha l l  be  deem ed an or i gi na l ,  but  a l l  of  whi ch t oge t her  s ha l l  be  deem ed t o be  one  and t he  s am e agr eem ent .  A s i gned copy of  t hi s  Agr eem ent  de l i ve r ed by e - m ai l  or  ot her  m eans  of  e l ec t r oni c  t r ans m i s s i on s ha l l  be  deem ed t o have  t he  s am e l ega l  e f f ec t  as  de l i ve r y of  an or i gi na l  s i gned copy of  t hi s  Agr eem ent .  [ SI GNATURE PAGE FOLLOW S]
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-  5 -  4859- 1793- 3095. 5 SECURI TI ES PURCHASE AGREEM ENT Thi s  Secur i t i e s  Pur chas e  Agr eem ent  ( t hi s  " Agr eem ent ” ) ,  da t ed as  of  J ul y 8,  2022,  i s  ent e r ed i nt o by and am ong ( i )  Ti t an M achi ner y I nc . ,  a  De l awar e  cor por a t i on ( " Buyer ” ) ,  ( i i )  Hear t l and Lever age  Lender ,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany ( t he  " Pur chas ed Com pany”) ,  ( i i i )  Gor don Gl ade ,  J e f f  Ke l l e r  and Rober t  Ca l dwel l  ( each a  " Se l l e r ”  and col l ec t i ve l y t he  " Se l l e r s ” )  and ( i v)  Rober t  Ca l dwel l ,  s ol e l y i n hi s  capac i t y as  Se l l e r  Repr es ent a t i ve  ( as  def i ned i n Sec t i on 11. 01) .  RECI TALS W HEREAS,  Se l l e r s  col l ec t i ve l y own a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p uni t s  of  t he  Pur chas ed Com pany ( t he  " Secur i t i e s ” ) ;  W HEREAS,  Se l l e r s  wi s h t o s e l l ,  t r ans f e r  and de l i ver  t o Buyer ,  and Buyer  wi s hes  t o pur chas e  f r om  Se l l e r s ,  a l l  of  t he  Secur i t i e s ,  s ubj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n;  NOW ,  THEREFORE,  i n cons i der a t i on of  t he  m ut ua l  covenant s  and agr eem ent s  her e i naf t e r  s e t  f or t h and f or  ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e
her eby acknowl edged,  t he  par t i es  he r e t o agr ee  as  f ol l ows :  ARTI CLE I  DEFI NI TI ONS The  f ol l owi ng t e r m s  have  t he  m eani ngs  s pec i f i ed or  r e f e r r ed t o i n t hi s  ARTI CLE I :  " Acqui s i t i on Pr opos a l ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 03( a ) .  " Act i on”  m eans  any c l a i m ,  ac t i on,  caus e  of  ac t i on,  dem and,  l aws ui t ,  a r bi t r a t i on,  m edi a t i on,  audi t ,  not i ce  of  vi ol a t i on,  pr oceedi ng,  l i t i ga t i on,  c i t a t i on,  s um m ons ,  s ubpoena ,  i nves t i ga t i on or  not i ce  of  s us pec t ed br each,  de f aul t ,  non- com pl i ance  or  vi ol a t i on of  any na t ur e ,  c i vi l ,  c r i m i na l ,  adm i ni s t r a t i ve ,  r egul a t or y or  ot her wi s e ,  whe t her  a t  l aw or  i n equi t y.  " Af f i l i a t e”  of  a  Per s on m eans  any ot her  Per s on t ha t  di r ec t l y or  i ndi r ec t l y,  t hr ough one  or  m or e  i nt e r m edi a r i es ,  cont r ol s ,  i s  cont r ol l ed by,  or  i s  under  com m on cont r ol  wi t h,  s uch Per s on.  The  t e r m  " cont r ol ”  ( i nc l udi ng t he  t e r m s  " cont r ol l ed by”  and " under  com m on cont r ol  wi t h”)  m eans  t he  pos s es s i on,  di r ec t l y or  i ndi r ec t l y,  of  t he  power  t o di r ec t  or  caus e  t he  di r ec t i on of  t he  m anagem ent  and pol i c i es  of  a  Per s on,  whe t her  t hr ough t he  owner s hi p of

vot i ng s ecur i t i e s ,  by cont r ac t  or  ot her wi s e .  " Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Al l oca t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Al l oca t i on M et hodol ogy”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.  " Al l oca t i on St a t em ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 05.



 

-  6 -  4859- 1793- 3095. 5 " As s um ed I ndebt ednes s ”  m eans  t he  i ndebt ednes s  s e t  f or t h i n t ha t  ce r t a i n Pr om i s s or y Not e ,  da t ed J ul y 25,  2017,  wi t h Hear t l and Agr i cul t ur e ,  LLC as  l ender  and t he  Pur chas ed Com pany as  bor r ower ,  i n t he  pr i nc i pa l  am ount  of  $12, 409, 000.  " Bus i nes s  Day”  m eans  any day except  Sa t ur day,  Sunday or  any ot her  day on whi ch com m er c i a l  banks  l oca t ed i n New Yor k,  New Yor k a r e  aut hor i zed or  r equi r ed by Law t o be  c l os ed f or  bus i nes s .  " Buyer ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Buyer  I ndem ni t ees ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 02.  " Buyer  Re l eas ed Par t i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 11.  " Buyer  Re t ur ns ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( d) .  " CARES Act ”  m eans  t he  Cor onavi r us  Ai d,  Re l i e f ,  and Econom i c  Secur i t y Act  ( Publ i c  Law No.  116- 136) ,  a s  am ended,  and any adm i ni s t r a t i ve  or  ot her  gui dance  publ i s hed wi t h r es pec t  t he r e t o by any Gover nm ent a l  Aut hor i t y,  or  any ot her  Laws  ( i nc l udi ng t he  Cons ol i da t ed Appr opr i a t i ons  Act ,  2021)  or  execut i ve  or der  or  execut i ve  m em or andum  ( i nc l udi ng t he
M em or andum  on Def er r i ng Payr ol l  Tax Obl i ga t i ons  i n Li ght  of  t he  Ongoi ng COVI D- 19 Di s as t e r ,  da t ed Augus t  8,  2020)  i nt ended t o addr es s  t he  cons equences  of  COVI D- 19 ( i n each cas e ,  i nc l udi ng any com par abl e  pr ovi s i ons  of  s t a t e  or  l oca l  Laws  and i nc l udi ng any r e l a t ed or  s i m i l a r  or der s  or  dec l a r a t i ons  f r om  any Gover nm ent a l  Aut hor i t y) .  " COVI D- 19”  m eans  t he  nove l  cor onavi r us  di s eas e ,  COVI D- 19 vi r us  ( SARS- COV- 2 and a l l  r e l a t ed s t r a i ns  and s equences )  or  m ut a t i on or  va r i ant  ( or  ant i geni c  s hi f t  or  dr i f t )  t he r eof  or  a  di s eas e  or  publ i c  hea l t h em er gency r es ul t i ng t he r e f r om .  " COVI D- 19 Act i ons ”  m eans  a l l  com m er c i a l l y r eas onabl e  ac t i ons  t ha t  t he  Pur chas ed Com pany r eas onabl y de t e r m i nes ,  i n good f a i t h,  a r e  neces s a r y or  pr udent  f or  t he  Pur chas ed Com pany t o t ake  i n r es pons e  t o event s ,  occur r ences ,  condi t i ons ,  c i r cum s t ances  or  deve l opm ent s  a r i s i ng di r ec t l y or  i ndi r ec t l y as  a  r es ul t  of  t he  COVI D- 19 pandem i c  ( whe t her  or  not  r equi r ed by a  Gover nm ent a l  Aut hor i t y) ,  i t s  i m pac t  on econom i c  condi t i ons ,  or  ac t i ons  t aken by a  Gover nm ent a l  Aut hor i t y

or  ot her  Per s ons  i n r es pons e  t he r e t o.  " COVI D- 19 M eas ur es ”  m eans  any quar ant i ne ,  " s he l t e r  i n pl ace , ”  " s t ay a t  hom e, ”  wor kf or ce  r educ t i on,  s oc i a l  di s t anc i ng,  s hut  down,  c l os ur e ,  s eques t e r  or  any ot her  Law or  di r ec t i ve  i s s ued by any Gover nm ent a l  Aut hor i t y i n connec t i on wi t h or  i n r es pons e  t o COVI D- 19,  i nc l udi ng,  but  not  l i m i t ed t o,  t he  CARES Act .  " Ca l cul a t i on Ti m e”  m eans  12: 01 AM  Cent r a l  Ti m e  on t he  Cl os i ng Dat e .  " Cl os i ng”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 05.  " Cl os i ng Dat e”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 05.



 

-  7 -  4859- 1793- 3095. 5 " Cl os i ng I ndebt ednes s ”  m eans  t he  I ndebt ednes s  of  t he  Pur chas ed Com pany,  de t e r m i ned as  of  t he  Ca l cul a t i on Ti m e.  " Code”  m eans  t he  I nt e r na l  Revenue  Code  of  1986,  as  am ended.  " Conf i dent i a l i t y Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 6. 06.  " Cont r ac t s ”  m eans  a l l  cont r ac t s ,  l eas es ,  s ubl eas es ,  deeds ,  m or t gages ,  l i cens es ,  i ns t r um ent s ,  not es ,  com m i t m ent s ,  i ndent ur es ,  j oi nt  vent ur es  and a l l  ot her  agr eem ent s ,  com m i t m ent s  and obl i ga t i ons ,  whe t her  wr i t t en or  or a l ,  i nc l udi ng a l l  am endm ent s  of  t he  f or egoi ng.  " Dat a r oom ” has  t he  m eani ng s e t  f or t h i n Sec t i on 12. 03.  " Di r ec t  Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05( c ) .  " Di s c l os ur e  Schedul es ”  m eans  t he  Di s c l os ur e  Schedul es  de l i ve r ed by Se l l e r s  and Buyer  concur r ent l y wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent .  " Dol l a r s  or  $”  m eans  t he  l awf ul  cur r ency of  t he  Uni t ed St a t es .  " Encum br ance”  m eans  any m or t gage ,  char ge ,  pl edge ,  c l a i m ,  equi t abl e  i nt e r es t ,  l i en ( s t a t ut or y or  ot her ) ,  encum br ance ,  opt i on,  s ecur i t y i nt e r es t ,  com m uni t y pr oper t y
i nt e r es t ,  condi t i ona l  s a l e  or  t i t l e  r e t ent i on agr eem ent  ( i nc l udi ng any l eas e  i n t he  na t ur e  t he r eof ) ,  eas em ent ,  encr oachm ent ,  r i ght  of  way,  r i ght  of  f i r s t  r e f us a l ,  or  r es t r i c t i on on t he  r i ght  t o s e l l ,  t r ans f e r  or  di s pos e ,  i n each cas e  whe t her  a r i s i ng by cont r ac t  or  by oper a t i on of  l aw and whet her  vol unt a r y or  i nvol unt a r y.  " Fr aud”  m eans ,  wi t h r es pec t  t o t he  br eachi ng par t y,  t ha t  ( a )  s uch par t y had ac t ua l  knowl edge  ( as  oppos ed t o i m put ed or  cons t r uc t i ve  knowl edge)  t ha t  a  r epr es ent a t i on or  war r ant y m ade  by s uch par t y was  unt r ue  when m ade ,  ( b)  s uch r epr es ent a t i ons  and war r ant i es  wer e  m ade  wi t h t he  expr es s  i nt ent  or  wi t h r eckl es s nes s  t o i nduce  anot her  par t y t o r e l y t he r eon t o s uch ot her  par t y’ s  de t r i m ent  and ( c )  s uch ac t i on or  i nac t i on was  r e l i ed upon by s uch ot her  par t y and r es ul t ed i n Los s es .  " GAAP” m eans  Uni t ed St a t es  gener a l l y accept ed account i ng pr i nc i pl es  i n e f f ec t  f r om  t i m e  t o t i m e .  " Gover nm ent a l  Aut hor i t y”  m eans  any f eder a l ,  s t a t e ,  l oca l  or  f or e i gn gover nm ent  or  pol i t i ca l  s ubdi vi s i on t he r eof ,  or  any agency,  aut hor i t y,

com m i s s i on or  i ns t r um ent a l i t y of  s uch gover nm ent  or  pol i t i ca l  s ubdi vi s i on,  or  any quas i - gover nm ent a l  aut hor i t y ( t o t he  ext ent  de t e r m i na t i ons  by s uch ent i t y have  t he  f or ce  of  Law) ,  or  any a r bi t r a t or ,  cour t  or  t r i buna l  of  com pet ent  j ur i s di c t i on.  " Gover nm ent a l  Or der ”  m eans  any or der ,  wr i t ,  j udgm ent ,  i nj unc t i on,  decr ee ,  s t i pul a t i on,  de t e r m i na t i on or  awar d ent e r ed by or  wi t h any Gover nm ent a l  Aut hor i t y.



 

-  8 -  4859- 1793- 3095. 5 " HSR Act ”  m eans  t he  Har t - Scot t - Rodi no Ant i t r us t  I m pr ovem ent s  Act  of  1976 and t he  r ul es  and r egul a t i ons  pr om ul ga t ed t he r eunder ,  i n each cas e ,  a s  am ended,  or  any s ucces s or  s t a t ut e ,  r ul es  and r egul a t i ons  t he r e t o.  " Hear t l and Agr i cul t ur e  Pur chas e  Agr eem ent ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( c ) .  " Hear t l and Agr i cul t ur e  Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( c ) .  " Hear t l and Sol ut i ons  Tr ans ac t i on”  has  t he  m eani ng s e t  f or t h i n Sec t i on 8. 01( d) .  " I ndebt ednes s ”  m eans ,  wi t hout  dupl i ca t i on and wi t h r es pec t  t o t he  Pur chas ed Com pany,  and except  f or  t he  As s um ed I ndebt ednes s ,  a l l  ( a )  i ndebt ednes s  f or  bor r owed m oney;  ( b)  de f e r r ed pur chas e  pr i ce  l i abi l i t i e s ,  i nc l udi ng any def e r r ed pur chas e  pr i ce  wi t h r es pec t  t o any pr oper t y,  a s s e t s  or  s e r vi ces ,  i nc l udi ng wi t h r es pec t  t o pas t  acqui s i t i ons ,  or  any am ount s  payabl e  under  any pur chas e  agr eem ent  or  i n cons i der a t i on of  a  covenant  not  t o com pet e ,  a s  wel l  a s  any l i abi l i t i e s  i n connec t i on wi t h condi t i ona l  s a l e  or  t i t l e  r e t ent i on obl i ga t i ons ;  ( c )  obl i ga t i ons
evi denced by not es ,  bonds ,  debent ur es  or  ot her  s i m i l a r  i ns t r um ent s ;  ( d)  obl i ga t i ons  under  any i nt e r es t  r a t e ,  cur r ency s wap or  ot her  hedgi ng agr eem ent  or  a r r angem ent ;  ( e )  r e i m bur s em ent  obl i ga t i ons  under  any l e t t e r  of  c r edi t ,  banker ’ s  accept ance  or  s i m i l a r  c r edi t  t r ans ac t i ons ;  ( f )  any def e r r ed payr ol l  Taxes ,  whe t her  def e r r ed by t he  Pur chas ed Com pany or  by an em pl oyee  of  t he  Pur chas ed Com pany ( i nc l udi ng t he  am ount  of  any payr ol l  or  wi t hhol di ng Taxes  def e r r ed pur s uant  t o t he  CARES Act ) ;  ( g)  guar ant ees  m ade  by t he  Pur chas ed Com pany on beha l f  of  any Per s on;  ( h)  a l l  l i abi l i t i e s  under  l eas es  t ha t  a r e  r equi r ed t o be  account ed f or  as  capi t a l  or  f i nance  l eas es  under  GAAP;  ( i )  a l l  obl i ga t i ons  wi t h r es pec t  t o any unf unded or  under f unded em pl oyee  benef i t  pl an,  pr ogr am  or  a r r angem ent  wi t h r es pec t  t o cur r ent  or  f or m er  em pl oyees  or  s e r vi ce  pr ovi der s  of  t he  Pur chas ed Com pany,  i nc l udi ng any pens i on,  f l exi bl e  s pendi ng account s  or  r e t i r ee  hea l t h pl an or  pr ogr am ,  and a l l  unpa i d benef i t  pl an cont r i but i ons  or  cont i ngent  obl i ga t i ons ,  de f e r r ed

com pens a t i on am ount s ,  and unpa i d bonus es  f or  pr i or  f i s ca l  year s ,  and any s ever ance  or  ot her  paym ent s  due  any f or m er  em pl oyee ,  s e r vi ce  pr ovi der  or  cont r ac t or  of  t he  Pur chas ed Com pany who has  been t e r m i na t ed pr i or  t o t he  Cl os i ng,  t oge t her  wi t h t he  em pl oyer  por t i on of  any payr ol l  Taxes  a t t r i but abl e  t o s uch obl i ga t i ons ;  ( j )  t he  am ount  by whi ch out s t andi ng checks  exceed t he  ba l ance  of  account s  on whi ch s uch checks  wer e  dr awn;  ( k)  any unpa i d am ount s  owed by t he  Pur chas ed Com pany t o any Se l l e r ,  Af f i l i a t e  of  any Se l l e r  or  Re l a t ed Par t y of  any Se l l e r ,  i nc l udi ng any am ount s  due  and owi ng under  or  payabl e  i n connec t i on wi t h t he  t e r m i na t i on of  any Re l a t ed Par t y Agr eem ent s ;  ( l )  a l l  dec l a r ed and unpa i d di vi dends  or  di s t r i but i ons  of  t he  Pur chas ed Com pany;  ( m )  any am ount s  ( i nc l udi ng t he  em pl oyer  por t i on of  any payr ol l  Taxes )  r equi r ed t o be  pa i d t o s a t i s f y and ext i ngui s h or  t e r m i na t e  any phant om  equi t y or  equi t y appr ec i a t i on r i ght s ;  and ( n)  any unpa i d i nt e r es t ,  pr epaym ent  pena l t i es ,  pr em i um s ,  cos t s  and f ees  t ha t  woul d a r i s e  or
becom e due  as  a  r es ul t  of  t he  pr epaym ent  of  any of  t he  obl i ga t i ons  r e f e r r ed t o i n t he  f or egoi ng c l aus es  ( a )  t hr ough ( m ) .  " I ndem ni f i ed Par t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05.  " I ndem ni f yi ng Par t y”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05.



 

-  9 -  4859- 1793- 3095. 5 " Knowl edge”  or  any ot her  s i m i l a r  knowl edge  qua l i f i ca t i on m eans  t he  ac t ua l  knowl edge  of  Gor don Gl ade ,  J e f f  Ke l l e r ,  Rober t  Ca l dwel l  and Er i c  M al l ak,  and t he  knowl edge  t ha t  s uch m anager s  and of f i ce r s  woul d have  a f t e r  r eas onabl e  i nqui r y.  " Law” m eans  any s t a t ut e ,  l aw,  or di nance ,  edi c t ,  di r ec t i ve ,  enf or ceabl e  gui dance ,  s t andar d of  ca r e ,  pr onouncem ent ,  r egul a t i on,  r ul e ,  code ,  or der ,  cons t i t ut i on,  t r ea t y,  com m on l aw,  i nj unc t i on,  r ul i ng,  j udgm ent ,  decr ee ,  ot her  r equi r em ent  or  r ul e  of  l aw enac t ed,  adopt ed,  pr om ul ga t ed,  i m pl em ent ed or  ot her wi s e  put  i nt o e f f ec t  by any Gover nm ent a l  Aut hor i t y.  " Los s es ”  m eans  paym ent s ,  l os s es ,  dam ages ,  l i abi l i t i e s ,  di s bur s em ent s ,  de f i c i enc i es ,  i nj ur i es ,  Ac t i ons ,  de f i c i enc i es ,  s e t t l em ent s ,  j udgm ent s ,  i nt e r es t ,  awar ds ,  pena l t i es ,  f i nes ,  cos t s  or  expens es  of  wha t ever  ki nd,  i nc l udi ng a t t or neys ’ ,  account i ng and ot her  pr of es s i ona l  f ees  and t he  cos t  of  enf or c i ng any r i ght  t o i ndem ni f i ca t i on her eunder .  " M at e r i a l  Adver s e  Ef f ec t ”  m eans  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,
deve l opm ent ,  e f f ec t ,  condi t i on or  change  t ha t  i s ,  or  woul d r eas onabl y be  expec t ed t o becom e,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  m at e r i a l l y adver s e  t o ( a )  t he  bus i nes s ,  oper a t i ons ,  r es ul t s  of  oper a t i ons ,  condi t i on ( f i nanc i a l  or  ot her wi s e )  or  as s e t s  of  t he  Pur chas ed Com pany,  or  ( b)  t he  abi l i t y of  any Se l l e r  or  t he  Pur chas ed Com pany t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby on a  t i m el y bas i s ;  pr ovi ded,  however ,  t ha t  " M at e r i a l  Adver s e  Ef f ec t ”  s ha l l  not  i nc l ude  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change ,  di r ec t l y or  i ndi r ec t l y,  a r i s i ng out  of  or  a t t r i but abl e  t o:  ( i )  gener a l  econom i c  or  pol i t i ca l  condi t i ons ;  ( i i )  condi t i ons  gener a l l y a f f ec t i ng t he  i ndus t r i es  i n whi ch t he  Pur chas ed Com pany oper a t es ;  ( i i i )  any changes  i n f i nanc i a l  or  s ecur i t i e s  m ar ke t s  i n gener a l ;  ( i v)  ac t s  of  war  ( whe t her  or  not  dec l a r ed) ,  a r m ed hos t i l i t i e s  or  t e r r or i s m ,  or  t he  es ca l a t i on or  wor s eni ng t her eof ;  ( v)  com pl i ance  wi t h t he  t e r m s  of ,  or  t he  t aki ng of  any ac t i on r equi r ed or  pe r m i t t ed by,  t hi s  Agr eem ent

and t he  ot her  agr eem ent s  cont em pl a t ed her eby;  ( vi )  any changes  i n appl i cabl e  Laws  or  account i ng r ul es ,  i nc l udi ng GAAP;  ( vi i )  any ac t s  of  God,  ca l am i t i es ,  ea r t hquakes ,  f l oods ,  hur r i canes ,  t or nadoes ,  na t ur a l  di s as t e r s  or  epi dem i cs ,  pandem i cs ,  di s eas e  out br eaks  or  ot her  publ i c  hea l t h em er genc i es  or  t he  e f f ec t s  t he r eof ,  i nc l udi ng t he  i m pos i t i on by a  Gover nm ent a l  Aut hor i t y of  any t r ave l  r es t r i c t i ons ,  quar ant i ne  m eas ur es ,  f ac t or y or  ot her  c l os ur es  or  s uppl y cha i n bl ockages  or  r es t r i c t i ons  a f t e r  t he  da t e  her eof ,  i nc l udi ng COVI D- 19 and any COVI D- 19 M eas ur es ;  ( vi i i )  t he  publ i c  announcem ent ,  pendency or  com pl e t i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  or  ( i x)  any f a i l ur e  by t he  Pur chas ed Com pany t o m ee t  any publ i s hed or  i nt e r na l l y pr epar ed es t i m at es  of  r evenues ,  ea r ni ngs  or  ot her  econom i c  per f or m ance  f or  any per i od endi ng on or  a f t e r  t he  da t e  of  t hi s  Agr eem ent  pr ovi ded t ha t  i n t he  cas e  of  t hi s  c l aus e  ( i x) ,  t he  under l yi ng caus e  of ,  or  f ac t s  gi vi ng r i s e  or  cont r i but i ng t o,  s uch changes  or  f a i l ur e  m ay be  t aken i nt o
account  i n de t e r m i ni ng whet her  a  M at e r i a l  Adver s e  Ef f ec t  has  occur r ed i f  not  ot her wi s e  except ed f r om  t hi s  de f i ni t i on;  pr ovi ded,  f ur t her ,  however ,  t ha t  any event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  r e f e r r ed t o i n c l aus es  ( i )  t hr ough ( i v) ,  ( vi )  or  ( vi i )  i m m edi a t e l y above  s ha l l  be  t aken i nt o account  i n de t e r m i ni ng whet her  a  M at e r i a l  Adver s e  Ef f ec t  has  occur r ed or  woul d r eas onabl y be  expec t ed t o occur  t o t he  ext ent  t ha t  s uch event ,  occur r ence ,  f ac t ,  c i r cum s t ance ,  deve l opm ent ,  e f f ec t ,  condi t i on or  change  has  a  di s pr opor t i ona t e  e f f ec t  on t he  Pur chas ed Com pany com par ed t o ot her  pa r t i c i pant s  i n t he  i ndus t r i es  i n whi ch t he  Pur chas ed Com pany conduc t s  i t s  bus i nes s es .



 

-  10 -  4859- 1793- 3095. 5 " NM TC Fac i l i t y”  m eans  t he  Pur chas ed Com pany’ s  f eder a l  new m ar ke t  t ax c r edi t  pr ogr am  f i nanc i ng t r ans ac t i on ent e r ed i nt o i n J ul y 2017 and a l l  Cont r ac t s  ent e r ed i nt o by t he  par t i es  t he r e t o i n connec t i on t he r ewi t h ( i nc l udi ng t ha t  ce r t a i n QALI CB I ndem ni f i ca t i on Agr eem ent  ent e r ed i nt o as  of  J ul y 25,  2017,  by and am ong Hear t l and Ag Kans as ,  LLC,  Hear t l and Agr i cul t ur e ,  LLC and J P M or gan Chas e  Bank,  N. A. ,  a  na t i ona l  banki ng as s oc i a t i on) ,  a s  des c r i bed i n gr ea t e r  de t a i l  i n not e  2 of  t he  Pur chas ed Com pany’ s  Audi t ed Fi nanc i a l  St a t em ent  ( as  def i ned be l ow) ,  whi ch not e  2 of  t he  Audi t ed Fi nanc i a l  St a t em ent s  i s  s e t  f or t h on Sec t i on 1. 01 of  t he  Di s c l os ur e  Schedul es .  " NM TC Loan”  has  t he  m eani ng s e t  f or t h i n Sec t i on 3. 05.  " Per m i t s ”  m eans  a l l  pe r m i t s ,  l i cens es ,  f r anchi s es ,  appr ova l s ,  aut hor i za t i ons ,  r egi s t r a t i ons ,  ce r t i f i ca t es ,  va r i ances  and s i m i l a r  r i ght s  obt a i ned,  or  r equi r ed t o be  obt a i ned,  f r om  Gover nm ent a l  Aut hor i t i es .  " Per s on”  m eans  an i ndi vi dua l ,  cor por a t i on,  pa r t ner s hi p,  j oi nt  vent ur e ,  l i m i t ed l i abi l i t y
com pany,  Gover nm ent a l  Aut hor i t y,  uni ncor por a t ed or gani za t i on,  t r us t ,  a s s oc i a t i on or  ot her  ent i t y.  " Pos t - Cl os i ng Tax Per i od”  m eans  any t axabl e  per i od begi nni ng a f t e r  t he  Cl os i ng Dat e  and,  wi t h r es pec t  t o any t axabl e  per i od begi nni ng bef or e  and endi ng a f t e r  t he  Cl os i ng Dat e ,  t he  por t i on of  s uch t axabl e  per i od begi nni ng a f t e r  t he  Cl os i ng Dat e .  " Pos t - Cl os i ng Taxes ”  m eans  Taxes  of  t he  Pur chas ed Com pany f or  any Pos t - Cl os i ng Tax Per i od.  " Pr e - Cl os i ng Tax Per i od”  m eans  any t axabl e  per i od endi ng on or  be f or e  t he  Cl os i ng Dat e  and,  wi t h r es pec t  t o any t axabl e  per i od begi nni ng bef or e  and endi ng a f t e r  t he  Cl os i ng Dat e ,  t he  por t i on of  s uch t axabl e  per i od endi ng on and i nc l udi ng t he  Cl os i ng Dat e .  " Pr e - Cl os i ng Taxes ”  m eans  Taxes  of  t he  Pur chas ed Com pany f or  any Pr e - Cl os i ng Tax Per i od.  " Pur chas e  Pr i ce”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 02.  " Pur chas e  Pr i ce  Al l oca t i on Per cent ages ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 2. 02.  " Pur chas ed Com pany”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " R& W  I ns ur ance  Pol i cy”  m eans  t he  buyer - s i de

r epr es ent a t i on and war r ant y i ns ur ance  pol i cy bound i n f avor  of  Buyer  as  of  t he  da t e  her eof .  " Re l a t ed Par t y”  m eans  ( i )  any pr es ent  of f i ce r ,  di r ec t or ,  m anager ,  s har ehol der  or  m em ber  of  t he  Pur chas ed Com pany or  any Af f i l i a t e  of  t he  Pur chas ed Com pany or  any Se l l e r ;  ( i i )  any Se l l e r  or  any Se l l e r ’ s  s pous e ;  ( i i i )  any m em ber  of  t he  " i m m edi a t e  f am i l y”  ( as  s uch t e r m  i s  de f i ned under  Rul e  16a- 1( e )  of  t he  Secur i t i e s  Exchange  Act  of  1934)  of  any Se l l e r  or  any Se l l e r ’ s  s pous e ;  or  ( i v)  any Af f i l i a t e  ( ot her  t han Hear t l and Agr i cul t ur e ,  LLC,  an I owa  l i m i t ed l i abi l i t y com pany,  Hear t l and Ag Kans as ,  LLC,  a  Kans as  l i m i t ed l i abi l i t y com pany,  Hear t l and



 

-  11 -  4859- 1793- 3095. 5 Guar ant y,  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany,  Hear t l and Sol ut i ons  LLC,  a  Nebr as ka  l i m i t ed l i abi l i t y com pany,  or  NM S W ar r ant y Co. ,  a  Nebr as ka  cor por a t i on)  of  t he  Pur chas ed Com pany.  " Re l a t ed Par t y Agr eem ent s ”  m eans  any Cont r ac t  be t ween any Re l a t ed Par t y,  on t he  one  hand,  and t he  Pur chas ed Com pany,  on t he  ot her  hand,  i n each cas e ,  ot her  t han t hi s  Agr eem ent .  " Repr es ent a t i ve”  m eans ,  wi t h r es pec t  t o any Per s on,  any and a l l  di r ec t or s ,  m anager s ,  m anagi ng- m em ber s  or  ot her  m em ber s  of  s uch Per s on’ s  gover ni ng body,  of f i ce r s ,  em pl oyees ,  cons ul t ant s ,  advi s or s ,  couns e l ,  account ant s  and Af f i l i a t es .  " Secur i t i e s ”  has  t he  m eani ng s e t  f or t h i n t he  r ec i t a l s .  " Se l l e r  Fundam ent a l  Repr es ent a t i ons ”  m eans  t he  r epr es ent a t i ons  and war r ant i es  i n Sec t i on 3. 01,  Sec t i on 3. 02,  Sec t i on 3. 03,  Sec t i on 3. 04,  Sec t i on 3. 10,  Sec t i on 4. 01,  Sec t i on 4. 02,  Sec t i on 4. 03,  Sec t i on 4. 04 and Sec t i on 4. 05.  " Se l l e r  I ndem ni t ees ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 04.  " Se l l e r  Re l eas i ng Par t i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on
12. 11.  " Se l l e r  Repr es ent a t i ve”  has  t he  m eani ng s e t  f or t h i n Sec t i on 11. 01.  " Se l l e r  Repr es ent a t i ve  Dut i es ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 11. 01( a ) .  " Se l l e r  Re t ur ns ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( c ) .  " Se l l e r  Taxes ”  m eans  ( i )  a l l  Taxes  i m pos ed upon t he  Pur chas ed Com pany wi t h r es pec t  t o any Pr e - Cl os i ng Tax Per i od;  ( i i )  wi t h r es pec t  t o any St r addl e  Per i od,  a l l  Taxes  i m pos ed on t he  Pur chas ed Com pany whi ch a r e  a l l ocabl e ,  pur s uant  t o Sec t i on 7. 03,  t o t he  Pr e - Cl os i ng Tax Per i od;  ( i i i )  a l l  Taxes  of  any m em ber  of  an a f f i l i a t ed,  cons ol i da t ed,  com bi ned,  or  uni t a r y gr oup of  whi ch t he  Pur chas ed Com pany i s  or  was  a  m em ber  on or  pr i or  t o t he  Cl os i ng Dat e ,  i nc l udi ng pur s uant  t o Tr eas ur y Regul a t i on Sec t i on 1. 1502- 6 or  any ana l ogous  or  s i m i l a r  Law;  ( i v)  a l l  Taxes  of  any Per s on i m pos ed on t he  Pur chas ed Com pany as  a  t r ans f e r ee  or  s ucces s or ,  by cont r ac t  or  pur s uant  t o any Law,  whi ch Taxes  r e l a t e  t o an event ,  t r ans ac t i on,  or  agr eem ent  occur r i ng or  ent e r ed i nt o bef or e  t he  Cl os i ng;  ( v)  a l l  em pl oyer  Taxes  i m pos ed as  a  r es ul t  of

any Tr ans ac t i on Expens e  t o t he  ext ent  not  deduc t ed a t  Cl os i ng f r om  t he  Cl os i ng Pur chas e  Pr i ce ;  and ( vi )  a l l  Taxes  of  Se l l e r s .  " Se l l e r s ”  has  t he  m eani ng s e t  f or t h i n t he  pr eam bl e .  " Tax”  or  " Taxes ”  m ean any and a l l  t axes ,  a s s es s m ent s ,  char ges ,  dut i es ,  f ees ,  l evi es  and ot her  gover nm ent a l  char ges  i n t he  na t ur e  of  a  t ax,  adm i ni s t e r ed or  i m pos ed by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng a l l  U. S. ,  dom es t i c ,  and f or e i gn,  f eder a l ,  na t i ona l ,  s t a t e ,  pr ovi nc i a l ,  l oca l ,  and ot her  ne t  i ncom e,  a l t e r na t i ve  or  add- on m i ni m um  t ax,  capi t a l  s t ock,  s oc i a l  s ecur i t y,  gr os s  i ncom e,  gr os s  r ece i pt s ,  s a l es ,  us e ,  ad va l or em ,  va l ue  added,  goods  and s e r vi ce ,  t r ans f e r ,  f r anchi s e ,  pr of i t s ,  l i cens e ,  wi t hhol di ng,  payr ol l ,  em pl oym ent ,  exc i s e ,  s ever ance ,  s t am p,  occupa t i on,  pr em i um ,  pr oper t y,  envi r onm ent a l  or  wi ndf a l l  pr of i t  t ax,  cus t om ,  dut y,  es chea t ,  unc l a i m ed pr oper t y,  or  any



 

-  12 -  4859- 1793- 3095. 5 gover nm ent a l  f ee  or  ot her  as s es s m ent  of  any ki nd i n t he  na t ur e  of  a  t ax or  ot her  gover nm ent a l  f ee ,  char ge  or  ot her  as s es s m ent  of  any ki nd what s oever  i n t he  na t ur e  of  a  t ax ( whe t her  payabl e  di r ec t l y or  by wi t hhol di ng and whet her  or  not  r equi r i ng t he  f i l i ng of  a  Tax Re t ur n) ,  t oge t her  wi t h a l l  e s t i m at ed t axes ,  de f i c i ency as s es s m ent s ,  i nt e r es t ,  pena l t i es ,  addi t i ons  t o t ax or  addi t i ona l  am ount s  i m pos ed by any Gover nm ent a l  Aut hor i t y t he r eon and s ha l l  i nc l ude  any Li abi l i t y f or  s uch am ount s  as  a  r es ul t  of  ( i )  be i ng a  t r ans f e r ee  or  s ucces s or  or  m em ber  of  a  com bi ned,  cons ol i da t ed,  uni t a r y or  a f f i l i a t ed gr oup,  or  ( i i )  a  cont r ac t ua l  obl i ga t i on t o i ndem ni f y any Per s on pur s uant  t o any t ax s har i ng,  a l l oca t i on or  s i m i l a r  agr eem ent  or  a r r angem ent .  " Tax Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 07.  " Tax Re t ur n”  m eans  any r e t ur n,  dec l a r a t i on,  r epor t ,  c l a i m  f or  r e f und,  i nf or m at i on r e t ur n or  s t a t em ent  or  ot her  docum ent  r e l a t i ng t o Taxes ,  i nc l udi ng any s chedul e  or  a t t achm ent  t he r e t o,  and i nc l udi ng any
am endm ent  t he r eof .  " Thi r d Par t y Cl a i m ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 9. 05( a ) .  " Tr ans ac t i on Expens es ”  m eans  ( i )  t he  f ees  and di s bur s em ent s  payabl e  t o i nves t m ent  banker s ,  br oker s ,  f i nanc i a l  advi s or s  and f i nder s  engaged by t he  Pur chas ed Com pany or  any Se l l e r ,  i nc l udi ng D. A.  Davi ds on Com pani es ,  a s  f i nanc i a l  advi s or  t o t he  Pur chas ed Com pany;  ( i i )  t he  f ees  and di s bur s em ent s  payabl e  t o couns e l ,  account ant s  and ot her  pr of es s i ona l  advi s or s  i ncur r ed by t he  Pur chas ed Com pany or ,  t o t he  ext ent  t he  Pur chas ed Com pany i s  r es pons i bl e  t he r e f or ,  any Se l l e r ,  i nc l udi ng Kol ey J es s en P. C. ,  LLO,  as  l ega l  couns e l  t o t he  Pur chas ed Com pany and Se l l e r s ;  ( i i i )  any change- i n- cont r ol  paym ent s ,  bonus  or  ot her  am ount s  payabl e ,  or  t ha t  becom e payabl e ,  by t he  Pur chas ed Com pany t o any cur r ent  or  f or m er  em pl oyee ,  di r ec t or ,  m anager ,  i ndependent  cont r ac t or  or  cons ul t ant  as  a  r es ul t  of  or  i n connec t i on wi t h t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  t oge t her  wi t h t he  em pl oyer  por t i on of  any payr ol l  Taxes  a t t r i but abl e  t o s uch

obl i ga t i ons  t ha t  i s  t o be  i ncur r ed by t he  Pur chas ed Com pany i n connec t i on wi t h t he  paym ent  of  any s uch am ount s ;  and ( i v)  a l l  ot her  f ees ,  di s bur s em ent s ,  r e i m bur s em ent s ,  com m i s s i ons ,  expens es  or  cos t s ,  i n each cas e  payabl e  or  i ncur r ed by t he  Pur chas ed Com pany,  Se l l e r  Repr es ent a t i ve  or  Se l l e r s  i n connec t i on wi t h t he  negot i a t i on,  pr epar a t i on,  and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  but  onl y t o t he  ext ent  any of  t he  i t em s  s e t  f or t h i n c l aus es  ( i )  t hr ough ( i v)  above  have  not  been pa i d pr i or  t o t he  Cl os i ng Dat e .  " Tr ans f e r  Taxes ”  has  t he  m eani ng s e t  f or t h i n Sec t i on 7. 01( b) .  ARTI CLE I I  PURCHASE AND SALE Sec t i on 2. 01 Pur chas e  and Sa l e .  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h her e i n,  a t  t he  Cl os i ng,  each Se l l e r  s ha l l  s e l l ,  t r ans f e r  and de l i ver  t o Buyer ,  f r ee  and c l ea r  of  a l l  Encum br ances ,  and Buyer  s ha l l  pur chas e  f r om  each Se l l e r ,  t he  Secur i t i e s  as  l i s t ed oppos i t e  t he  nam e of  s uch Se l l e r  i n Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es ,  i n exchange  f or  t he
cons i der a t i on s pec i f i ed i n Sec t i on 2. 02.  By execut i on of  t hi s  Agr eem ent ,  t he  Pur chas ed Com pany and each Se l l e r  he r eby wai ves  any and a l l  r i ght s  t ha t  t he  Pur chas ed Com pany or  any s uch Se l l e r  m ay have  pur s uant  t o t he  Oper a t i ng Agr eem ent  of  t he  Pur chas ed Com pany,  da t ed as



 

-  13 -  4859- 1793- 3095. 5 of  M ay 11,  2017,  i n connec t i on wi t h t he  s a l e  and t r ans f e r  of  s uch Se l l e r ’ s  Secur i t i e s ,  i nc l udi ng under  Ar t i c l e  9 t he r eof .  Sec t i on 2. 02 Pur chas e  Pr i ce .  The  aggr ega t e  pur chas e  pr i ce  f or  t he  Secur i t i e s  s ha l l  be  $3, 000 ( t he  " Pur chas e  Pr i ce”) .  The  Pur chas e  Pr i ce  s ha l l  be  a l l oca t ed am ong and pa i d t o Se l l e r s  us i ng t he  per cent ages  as  s e t  f or t h on Sec t i on 2. 02 of  t he  Di s c l os ur e  Schedul es  ( t he  " Pur chas e  Pr i ce  Al l oca t i on Per cent ages ”) .  Sec t i on 2. 03 Tr ans ac t i ons  t o be  Ef f ec t ed a t  t he  Cl os i ng.  ( a )  At  t he  Cl os i ng,  Buyer  s ha l l :  ( i )  de l i ve r  t o each Se l l e r :  ( A)  s uch Se l l e r ’ s  por t i on of  t he  Pur chas e  Pr i ce ,  bas ed upon s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age ,  by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds  t o an account  des i gna t ed i n wr i t i ng by s uch Se l l e r  t o Buyer  no l a t e r  t han t hr ee  ( 3)  Bus i nes s  Days  pr i or  t o t he  Cl os i ng Dat e ;  and ( B)  a l l  ot her  agr eem ent s ,  docum ent s ,  i ns t r um ent s  or  ce r t i f i ca t es  r equi r ed t o be  de l i ve r ed by Buyer  a t  or  pr i or  t o t he  Cl os i ng pur s uant  t o Sec t i on 8. 02 of  t hi s  Agr eem ent .  ( b)  At  t he
Cl os i ng,  Se l l e r s  s ha l l  de l i ve r  t o Buyer :  ( i )  a s s i gnm ent s  or  ot her  i ns t r um ent s  of  t r ans f e r  wi t h r es pec t  t o t he  Secur i t i e s  dul y execut ed by each of  t he  Se l l e r s ;  Sec t i on 2. 04 [ Res er ved] .  Sec t i on 2. 05 Cl os i ng.  Subj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  t he  pur chas e  and s a l e  of  t he  Secur i t i e s  cont em pl a t ed her eby s ha l l  t ake  pl ace  a t  a  c l os i ng ( t he  " Cl os i ng”)  t o be  he l d a t  9: 00 a . m .  Cent r a l  Ti m e  no l a t e r  t han t wo ( 2)  Bus i nes s  Days  a f t e r  t he  l as t  of  t he  condi t i ons  t o Cl os i ng s e t  f or t h i n ARTI CLE VI I I  have  been s a t i s f i ed or  wai ved ( ot her  t han t he  de l i ve r y of  any docum ent s  t o be  de l i ve r ed a t  Cl os i ng and t he  s a t i s f ac t i on of  t hos e  condi t i ons  whi ch,  by t he i r  na t ur e ,  a r e  t o be  s a t i s f i ed on t he  Cl os i ng Dat e ,  i t  be i ng under s t ood t ha t  t he  occur r ence  of  t he  Cl os i ng s ha l l  r em ai n s ubj ec t  t o t he  de l i ver y of  s uch docum ent s  and t he  s a t i s f ac t i on or  wai ver  of  s uch condi t i ons )  r em ot e l y by exchange  of  docum ent s  and s i gna t ur es  ( or  t he i r  e l ec t r oni c  count e r par t s ) ,  or  a t  s uch ot her  t i m e  or  on s uch ot her  da t e  or  a t  s uch ot her  pl ace  as  Se l l e r

Repr es ent a t i ve  and Buyer  m ay m ut ua l l y agr ee  upon i n wr i t i ng ( t he  day on whi ch t he  Cl os i ng t akes  pl ace  be i ng t he  " Cl os i ng Dat e”) .  Not wi t hs t andi ng t he  ac t ua l  occur r ence  of  t he  Cl os i ng a t  any par t i cul a r  t i m e  on t he  Cl os i ng Dat e ,  t he  Cl os i ng s ha l l  be  deem ed t o occur  and be  e f f ec t i ve  a t  12: 01 AM  Cent r a l  Ti m e  on t he  Cl os i ng Dat e .



 

-  14 -  4859- 1793- 3095. 5 ARTI CLE I I I  REPRESENTATI ONS AND W ARRANTI ES REGARDI NG THE PURCHASED COM PANY Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  each Se l l e r  and t he  Pur chas ed Com pany,  j oi nt l y and s ever a l l y,  r epr es ent  and war r ant  t o Buyer  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE I I I  a r e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 3. 01 Or gani za t i on,  Aut hor i t y and Qual i f i ca t i on of  t he  Pur chas ed Com pany.  ( a )  The  Pur chas ed Com pany has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent ,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  The  execut i on and de l i ver y by t he  Pur chas ed Com pany of  t hi s  Agr eem ent ,  t he  per f or m ance  by t he  Pur chas ed Com pany of  i t s  obl i ga t i ons  her eunder ,  and t he  cons um m at i on by t he  Pur chas ed Com pany of  t he  t r ans ac t i ons  cont em pl a t ed her eby have  been dul y aut hor i zed by a l l  r equi s i t e  l i m i t ed l i abi l i t y com pany ac t i on on t he  par t  of  t he  Pur chas ed Com pany.  Thi s  Agr eem ent  has  been
dul y execut ed and de l i ver ed by t he  Pur chas ed Com pany,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Buyer ,  each of  t he  Se l l e r s  and Se l l e r  Repr es ent a t i ve )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  t he  Pur chas ed Com pany enf or ceabl e  aga i ns t  t he  Pur chas ed Com pany i n accor dance  wi t h i t s  t e r m s .  ( b)  The  Pur chas ed Com pany i s  a  l i m i t ed l i abi l i t y com pany dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  Nebr as ka  and has  f ul l  l i m i t ed l i abi l i t y com pany power  and aut hor i t y t o own,  oper a t e  or  l eas e  t he  pr oper t i es  and as s e t s  now owned,  oper a t ed or  l eas ed by i t  and t o ca r r y on i t s  bus i nes s  as  i t  has  been and i s  cur r ent l y conduc t ed.  The  Pur chas ed Com pany i s  dul y l i cens ed or  qua l i f i ed t o do bus i nes s  and i s  i n good s t andi ng i n each j ur i s di c t i on i n whi ch t he  pr oper t i es  owned or  l eas ed by i t  or  t he  oper a t i on of  i t s  bus i nes s  as  cur r ent l y conduc t ed m akes  s uch l i cens i ng or  qua l i f i ca t i on neces s a r y.  ( c )  The  Pur chas ed Com pany has  m ade  ava i l abl e  t o Buyer  t r ue ,  com pl e t e  and

cor r ec t  copi es  of  a l l  of  t he  Pur chas ed Com pany or gani za t i ona l  docum ent s  as  i n e f f ec t  on t he  da t e  her eof .  Sec t i on 3. 02 Capi t a l i za t i on.  ( a )  The  aut hor i zed m em ber s hi p i nt e r es t s  of  t he  Pur chas ed Com pany cons i s t s  of  m em ber s hi p uni t s ,  of  whi ch 100 m em ber s hi p uni t s  a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  Secur i t i e s .  The  Secur i t i e s  cons t i t ut e ,  a s  of  t he  da t e  her eof ,  and wi l l  cons t i t ut e  i m m edi a t e l y pr i or  t o t he  Cl os i ng Dat e ,  a l l  of  t he  i s s ued and out s t andi ng m em ber s hi p uni t s  of  t he  Pur chas ed Com pany.  Al l  of  t he  Secur i t i e s  have  been dul y aut hor i zed and va l i dl y i s s ued.  Upon cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  Buyer  s ha l l  own t he  ent i r e  l ega l  and benef i c i a l  i nt e r es t  i n,  and good,  va l i d and m ar ke t abl e  t i t l e  t o,  a l l  of  t he  Secur i t i e s ,  f r ee  and c l ea r  of  a l l  Encum br ances ,  ot her  t han t hos e  Encum br ances  i m pos ed by or  a r i s i ng out  of  s t a t e  or  f eder a l  s ecur i t i e s  Laws .  ( b)  Al l  of  t he  Secur i t i e s  wer e  i s s ued i n com pl i ance  wi t h appl i cabl e  Laws .  None  of  t he  Secur i t i e s  wer e  i s s ued i n vi ol a t i on of  any
Cont r ac t ,  a r r angem ent  or  com m i t m ent  t o



 

-  15 -  4859- 1793- 3095. 5 whi ch any Se l l e r  or  t he  Pur chas ed Com pany i s  a  pa r t y or  i s  s ubj ec t  t o or  i n vi ol a t i on of  any r i ght  of  f i r s t  r e f us a l ,  s ubs cr i pt i on r i ght ,  pr eem pt i ve  r i ght  or  s i m i l a r  r i ght s  of  any Per s on.  ( c )  Ther e  a r e  no out s t andi ng,  aut hor i zed,  i s s ued or  gr ant ed opt i ons ,  war r ant s ,  conver t i bl e  s ecur i t i e s  or  ot her  r i ght s  ( cont i ngent  or  ot her wi s e ) ,  Cont r ac t s ,  a r r angem ent s  or  com m i t m ent s  of  any char ac t e r  r e l a t i ng t o t he  equi t y i nt e r es t s  of  t he  Pur chas ed Com pany or  obl i ga t i ng any Se l l e r  or  t he  Pur chas ed Com pany t o i s s ue  or  s e l l  any m em ber s hi p i nt e r es t s  of ,  or  any ot her  equi t y i nt e r es t  i n,  t he  Pur chas ed Com pany.  The  Pur chas ed Com pany does  not  have  out s t andi ng,  aut hor i zed,  i s s ued or  gr ant ed s t ock appr ec i a t i on,  phant om  s t ock,  pr of i t  pa r t i c i pa t i on or  s i m i l a r  r i ght s .  Ther e  a r e  no vot i ng t r us t s ,  s t ockhol der  agr eem ent s ,  pr oxi es  or  ot her  Cont r ac t s  or  under s t andi ngs  i n e f f ec t  wi t h r es pec t  t o t he  vot i ng or  t r ans f e r  of  any of  t he  Secur i t i e s  ot her  t han as  s e t  f or t h i n t he  or gani za t i ona l  docum ent s  of  t he  Pur chas ed Com pany.  Ther e
ar e  no Cont r ac t s  be t ween t he  Pur chas ed Com pany and any Se l l e r  or  any hol der  of  t he  equi t y i nt e r es t s  of  t he  Pur chas ed Com pany r e l a t i ng t o t he  acqui s i t i on ( i nc l udi ng r i ght s  of  f i r s t  r e f us a l ,  ant i - di l ut i on or  pr e - em pt i ve  r i ght s ) ,  di s pos i t i on,  r egi s t r a t i on under  t he  Secur i t i e s  Act  of  1933,  as  am ended,  gover nance  or  vot i ng of  t he  equi t y i nt e r es t s  of  t he  Pur chas ed Com pany.  ( d)  The  Pur chas ed Com pany does  not  have  any obl i ga t i on t o pur chas e ,  r edeem  or  ot her wi s e  acqui r e  any of  i t s  equi t y i nt e r es t s  or  t o pay any di vi dend or  m ake  any ot her  di s t r i but i on i n r es pec t  t he r eof .  No Per s on i s  cont es t i ng,  has  cont es t ed or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  has  t he  r i ght  t o cont es t  t he  owner s hi p of  any of  t he  equi t y i nt e r es t s  of  t he  Pur chas ed Com pany or  any di s t r i but i ons  or  cont r i but i ons  r e l a t ed t he r e t o,  or  has  any va l i d c l a i m  i n r es pec t  of  any of  t he  equi t y i nt e r es t s  or  any ot her  equi t y i nt e r es t  or  r i ght  t o any ot her  equi t y i nt e r es t  of  t he  Pur chas ed Com pany.  Sec t i on 3. 03 No Subs i di a r i es .  The  Pur chas ed Com pany does  not  own,  cont r ol  or
ot her wi s e  hol d,  di r ec t l y or  i ndi r ec t l y,  and dur i ng t he  f i ve  ( 5)  year  pe r i od pr i or  t o t he  da t e  of  t hi s  Agr eem ent ,  t he  Pur chas ed Com pany has  not  ever  owned,  cont r ol l ed or  ot her wi s e  he l d,  any equi t y i nt e r es t  i n,  or  r i ght  t o acqui r e  an equi t y i nt e r es t  i n,  or  any i nt e r es t  t ha t  i s  conver t i bl e  i nt o or  exer c i s abl e  f or  t he  pur chas e  of  or  exchangeabl e  f or  any equi t y i nt e r es t  i n,  any cor por a t i on,  pa r t ner s hi p,  j oi nt  vent ur e ,  l i m i t ed l i abi l i t y com pany,  as s oc i a t i on or  ot her  bus i nes s  ent i t y or  Per s on.  The  Pur chas ed Com pany i s  under  no obl i ga t i on t o f or m  or  par t i c i pa t e  i n,  pr ovi de  f unds  t o,  m ake  any l oan,  capi t a l  cont r i but i on or  ot her  i nves t m ent  i n any Per s on.  Sec t i on 3. 04 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by t he  Pur chas ed Com pany of  t hi s  Agr eem ent  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws  or  ot her

or gani za t i ona l  docum ent s  of  t he  Pur chas ed Com pany;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o t he  Pur chas ed Com pany;  ( c )  except  as  s e t  f or t h i n Sec t i on 3. 04 of  t he  Di s c l os ur e  Schedul es ,  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under ,  conf l i c t  wi t h,  r es ul t  i n a  vi ol a t i on or  br each of ,  cons t i t ut e  a  def aul t  or  an event  t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  def aul t  under ,  r es ul t  i n t he  acce l e r a t i on of  or  c r ea t e  i n any par t y t he  r i ght  t o acce l e r a t e ,  t e r m i na t e ,  m odi f y,  s us pend,  r evoke ,  am end or  cance l ,  or  gi ve  r i s e  t o any obl i ga t i on of  t he  Pur chas ed Com pany t o m ake  a  paym ent ,  or  r es ul t  i n t he  l os s  of  any benef i t  t o whi ch t he  Pur chas ed Com pany i s  ent i t l ed under ,  any Cont r ac t  t o whi ch t he



 

-  16 -  4859- 1793- 3095. 5 Pur chas ed Com pany i s  a  pa r t y or  by whi ch t he  Pur chas ed Com pany i s  bound or  t o whi ch any of  t he i r  r es pec t i ve  pr oper t i es  and as s e t s  a r e  s ubj ec t  ( i nc l udi ng any M at e r i a l  Cont r ac t )  or  any Per m i t  a f f ec t i ng t he  pr oper t i es ,  a s s e t s  or  bus i nes s  of  t he  Pur chas ed Com pany;  or  ( d)  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Encum br ance  on any pr oper t i es  or  as s e t s  of  t he  Pur chas ed Com pany.  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o t he  Pur chas ed Com pany i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  except  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 3. 05 As s e t s ;  Li abi l i t i e s .  The  Pur chas ed Com pany has  no as s e t s ,  except  t ha t  ce r t a i n Pr om i s s or y Not e ,  da t ed J ul y 25,  2017,  wi t h Pur chas ed Com pany as  l ender  and Chas e  NM TC Hear t l and Ag I nves t m ent  Fund,  LLC as  bor r ower ,  i n t he  pr i nc i pa l  am ount  of  $12, 409, 000 ( t he  " NM TC Loan”) .
The  Pur chas ed Com pany has  no l i abi l i t i e s ,  obl i ga t i ons  or  com m i t m ent s  of  any na t ur e  wha t s oever ,  a s s e r t ed or  unas s e r t ed,  known or  unknown,  abs ol ut e  or  cont i ngent ,  acc r ued or  unaccr ued,  m at ur ed or  unm at ur ed or  ot her wi s e  ( i nc l udi ng any Tr ans ac t i on Expens es ) ,  except  t ha t  ce r t a i n Pr om i s s or y Not e ,  da t ed J ul y 25,  2017,  wi t h Hear t l and Agr i cul t ur e ,  LLC as  l ender  and t he  Pur chas ed Com pany as  bor r ower ,  i n t he  pr i nc i pa l  am ount  of  $12, 409, 000.  Sec t i on 3. 06 Em pl oym ent  M at t e r s ;  Oper a t i ons .  The  Pur chas ed Com pany has  no em pl oyees ,  i ndependent  cont r ac t or s  or  cons ul t ant s .  Except  f or  i t s  r ol e  i n t he  NM TC Fac i l i t y,  t he  Pur chas ed Com pany has  no bus i nes s  oper a t i ons .  Sec t i on 3. 07 Lega l  Pr oceedi ngs ;  Gover nm ent a l  Or der s .  ( a )  Ther e  a r e  no Act i ons  pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened ( a )  aga i ns t  or  by t he  Pur chas ed Com pany or  a f f ec t i ng any of  i t s  pr oper t i es  or  as s e t s  ( or  by or  aga i ns t  any Se l l e r  or  any Af f i l i a t e  t he r eof  and r e l a t i ng t o t he  Pur chas ed Com pany) ;  or  ( b)  aga i ns t  or  by t he  Pur chas ed Com pany,  any Se l l e r  or

any Af f i l i a t e  of  t he  Pur chas ed Com pany or  any Se l l e r  t ha t  cha l l enges  or  s eeks  t o pr event ,  enj oi n or  ot her wi s e  de l ay t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  To t he  Knowl edge  of  t he  Pur chas ed Com pany,  no event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  t o,  or  s e r ve  as  a  bas i s  f or ,  any s uch Act i on.  Ther e  i s  no Act i on pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened aga i ns t  any cur r ent  or  f or m er  di r ec t or  or  em pl oyee  of  t he  Pur chas ed Com pany wi t h r es pec t  t o whi ch t he  Pur chas ed Com pany has ,  or  a r e  r eas onabl y l i ke l y t o have ,  an i ndem ni f i ca t i on obl i ga t i on.  ( b)  Ther e  a r e  no out s t andi ng Gover nm ent a l  Or der s  and no uns a t i s f i ed j udgm ent s ,  pena l t i es  or  awar ds  aga i ns t  or  a f f ec t i ng t he  Pur chas ed Com pany or  any of  i t s  pr oper t i es  or  as s e t s .  Sec t i on 3. 08 Taxes .  ( a )  Al l  Tax Re t ur ns  r equi r ed t o be  f i l ed on or  be f or e  t he  da t e  her eof  by t he  Pur chas ed Com pany have  been t i m el y f i l ed,  i nc l udi ng appl i cabl e  ext ens i ons .  Such Tax Re t ur ns  a r e  t r ue ,  com pl e t e  and cor r ec t  i n a l l  m at e r i a l  r es pec t s .  Al l  Taxes  due  and
owi ng by t he  Pur chas ed Com pany ( whet her  or  not  s hown on any Tax Re t ur n)  have  been t i m el y pa i d t o t he  appr opr i a t e  Gover nm ent a l  Aut hor i t y.



 

-  17 -  4859- 1793- 3095. 5 ( b)  No c l a i m  has  been m ade  by any t axi ng aut hor i t y i n any j ur i s di c t i on wher e  t he  Pur chas ed Com pany does  not  f i l e  Tax Re t ur ns  t ha t  i t  i s ,  or  m ay be ,  s ubj ec t  t o Tax by t ha t  j ur i s di c t i on.  ( c )  No ext ens i ons  or  wa i ver s  of  s t a t ut es  of  l i m i t a t i ons  have  been gi ven or  r eques t ed wi t h r es pec t  t o any Taxes  of  t he  Pur chas ed Com pany.  ( d)  The  Pur chas ed Com pany i s  not  a  pa r t y t o any Act i on by any t axi ng aut hor i t y.  Ther e  a r e  no pendi ng or ,  t o t he  Knowl edge  of  t he  Pur chas ed Com pany,  t hr ea t ened Act i ons  by any t axi ng aut hor i t y.  ( e )  Si nce  f or m at i on,  t he  Pur chas ed Com pany has  been c l as s i f i ed as  a  par t ner s hi p f or  U. S.  f eder a l  i ncom e t ax pur pos es .  ( f )  Se l l e r s  or  t he  Pur chas ed Com pany has  de l i ver ed or  m ade  ava i l abl e  t o Buyer  copi es  of  a l l  f eder a l ,  s t a t e ,  l oca l  and f or e i gn i ncom e,  f r anchi s e  and s i m i l a r  Tax Re t ur ns ,  exam i na t i on r epor t s ,  and s t a t em ent s  of  de f i c i enc i es  as s es s ed aga i ns t ,  or  agr eed t o by,  t he  Pur chas ed Com pany f or  a l l  Tax per i ods  ended a f t e r  J anuar y 1,  2018.  ( g)  Ther e  a r e  no Encum br ances  f or  Taxes  ( ot her  t han
f or  cur r ent  Taxes  not  ye t  due  and payabl e )  upon t he  as s e t s  of  t he  Pur chas ed Com pany.  ( h)  The  Pur chas ed Com pany i s  not  a  pa r t y t o,  or  bound by,  any Tax i ndem ni t y,  Tax s har i ng or  Tax a l l oca t i on agr eem ent .  The  Pur chas ed Com pany has  no l i abi l i t y f or  t he  Taxes  of  any ot her  Per s on ( i )  under  Tr eas ur y Regul a t i on Sec t i on 1. 1502- 6 ( or  any s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law) ,  ( i i )  a s  a  t r ans f e r ee  or  s ucces s or  under  appl i cabl e  Tax Law,  or  ( i i i )  by Cont r ac t ,  ot her  t han Cont r ac t s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  and not  r e l a t i ng pr i m ar i l y t o Taxes .  ( i )  No pr i va t e  l e t t e r  r ul i ngs ,  t echni ca l  advi ce  m em or anda  or  s i m i l a r  agr eem ent  or  r ul i ngs  have  been r eques t ed,  ent e r ed i nt o or  i s s ued by any t axi ng aut hor i t y wi t h r es pec t  t o t he  Pur chas ed Com pany.  ( j )  The  Pur chas ed Com pany i s  not  and has  not  been a  m em ber  of  a  gr oup wi t h whi ch i t  has  f i l ed or  been i nc l uded i n a  com bi ned,  cons ol i da t ed or  uni t a r y i ncom e Tax Re t ur n.  The  Pur chas ed Com pany i s  not  l i abl e  f or  t he  Taxes  of  any per s on ( i )  under  Tr eas ur y Regul a t i ons

Sec t i on 1. 1502- 6 ( or  any s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law)  by r eas on of  i t  havi ng been a  m em ber  of  any gr oup on or  pr i or  t o t he  Cl os i ng Dat e ,  ( i i )  by r eas on of  any cont r ac t ,  ot her  t han Cont r ac t s  ent e r ed i nt o i n t he  or di nar y cour s e  of  bus i nes s  and not  r e l a t i ng pr i m ar i l y t o Taxes ,  or  ( i i i )  by r eas on of  as s um pt i on,  t r ans f e r ee  or  s ucces s or  l i abi l i t y,  oper a t i on of  Law.  ( k)  The  Pur chas ed Com pany wi l l  not  be  r equi r ed t o i nc l ude  any i t em  of  i ncom e i n,  or  exc l ude  any i t em  or  deduc t i on f r om ,  t axabl e  i ncom e f or  any t axabl e  per i od or  por t i on t he r eof  endi ng a f t e r  t he  Cl os i ng Dat e  as  a  r es ul t  of :



 

-  18 -  4859- 1793- 3095. 5 ( i )  any change  i n a  m et hod of  account i ng under  Sec t i on 481 of  t he  Code  ( or  any com par abl e  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Tax Laws ) ,  or  us e  of  an i m pr oper  m et hod of  account i ng,  f or  a  t axabl e  per i od endi ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i i )  us e  of  an i m pr oper  m et hod of  account i ng f or  a  t axabl e  per i od ( or  por t i on t he r eof )  endi ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i i i )  an i ns t a l l m ent  s a l e  or  open t r ans ac t i on occur r i ng on or  pr i or  t o t he  Cl os i ng Dat e ;  ( i v)  a  pr epa i d am ount  or  de f e r r ed r evenue  r ece i ved on or  be f or e  t he  Cl os i ng Dat e ;  ( v)  any " c l os i ng agr eem ent ”  under  Sec t i on 7121 of  t he  Code ,  or  s i m i l a r  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law ent e r ed i nt o on or  be f or e  t he  Cl os i ng Dat e ;  or  ( vi )  any e l ec t i on under  Sec t i on 108( i )  of  t he  Code  ( or  any s i m i l a r  or  ana l ogous  pr ovi s i on of  s t a t e ,  l oca l  or  f or e i gn Law)  m ade  or  ent e r ed i nt o on or  be f or e  t he  Cl os i ng Dat e .  ( l )  Each Se l l e r  i s  not  a  " f or e i gn per s on”  as  t ha t  t e r m  i s  us ed i n Tr eas ur y Regul a t i ons  Sec t i on 1. 1445- 2.  ( m )  The  Pur chas ed Com pany has  not
engaged i n a  t r ans ac t i on t ha t  t he  I nt e r na l  Revenue  Ser vi ce  has  i dent i f i ed by r egul a t i on or  ot her  f or m  of  publ i s hed gui dance  as  a  " r epor t abl e  t r ans ac t i on, ”  as  def i ned by Sec t i on 6707A( c) ( 1)  of  t he  Code  and Tr eas ur y Regul a t i ons  Sec t i on 1. 6011- 4( b)  ( or  any cor r es pondi ng or  s i m i l a r  pr ovi s i on of  f eder a l ,  s t a t e ,  l oca l  or  f or e i gn t ax l aw) .  ( n)  Ther e  a r e  no f or e i gn ( non- U. S. )  j ur i s di c t i ons  i n whi ch t he  Pur chas ed Com pany i s  s ubj ec t  t o Tax,  i s  engaged i n bus i nes s  or  has  a  per m anent  es t abl i s hm ent .  ( o)  No e l ec t i on under  Sec t i on 1101( g) ( 4)  of  t he  Bi par t i s an Budge t  Act  of  2015 has  been m ade  by or  on beha l f  of  t he  Pur chas ed Com pany t o have  t he  am endm ent s  m ade  by s uch pr ovi s i ons  t o appl y t o any i ncom e Tax Re t ur n of  t he  Pur chas ed Com pany wi t h r es pec t  t o any Tax per i od begi nni ng on or  be f or e  Decem ber  31,  2017.  ( p)  Ther e  a r e  no Tax c r edi t s ,  gr ant s  or  s i m i l a r  am ount s  of  or  r e l a t i ng t o t he  Pur chas ed Com pany t ha t  a r e  or  coul d be  s ubj ec t  t o c l awback or  r ecapt ur e  as  a  r es ul t  of  ( i )  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  or  ( i i )  a

f a i l ur e  by t he  Pur chas ed Com pany pr i or  t o t he  Cl os i ng t o s a t i s f y one  or  m or e  r equi r em ent s  on whi ch t he  c r edi t ,  gr ant  or  s i m i l a r  am ount  i s  or  was  condi t i oned.  ( q)  The  Pur chas ed Com pany has  not  e l ec t ed i nt o any pas s - t hr ough ent i t y l eve l  t ax r egi m e  i n any s t a t e  wher e  i t  has  an i ncom e t ax f i l i ng obl i ga t i on.  Sec t i on 3. 09 Books  and Recor ds .  The  m i nut e  book and s t ock r ecor d book of  t he  Pur chas ed Com pany,  a l l  of  whi ch have  been m ade  ava i l abl e  t o Buyer ,  a r e  com pl e t e  and cor r ec t



 

-  19 -  4859- 1793- 3095. 5 i n a l l  m at e r i a l  r es pec t s  and have  been m ai nt a i ned i n accor dance  wi t h s ound bus i nes s  pr ac t i ces .  The  m i nut e  book of  t he  Pur chas ed Com pany cont a i n accur a t e  and com pl e t e  r ecor ds  i n a l l  m at e r i a l  r es pec t s  of  a l l  m ee t i ngs ,  and ac t i ons  t aken by wr i t t en cons ent  of ,  t he  equi t yhol der s ,  t he  boar d of  di r ec t or s  or  boar d of  m anager s  and any com m i t t ees  t he r eof  of  t he  Pur chas ed Com pany,  and no m at e r i a l  m ee t i ng or  ac t i on t aken by wr i t t en cons ent  of  any s uch equi t yhol der s ,  boar d of  di r ec t or s ,  boar d of  m anager s  or  com m i t t ee  has  been he l d f or  whi ch m i nut es  have  not  been pr epar ed and a r e  not  cont a i ned i n s uch m i nut e  book.  At  t he  Cl os i ng,  a l l  of  t hos e  books  and r ecor ds  wi l l  be  i n t he  pos s es s i on of  t he  Pur chas ed Com pany.  Sec t i on 3. 10 Br oker s .  Except  f or  D. A.  Davi ds on Com pani es ,  no br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of
t he  Pur chas ed Com pany.  ARTI CLE I V REPRESENTATI ONS AND W ARRANTI ES OF SELLERS Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  each Se l l e r ,  s ever a l l y and not  j oi nt l y,  s ol e l y as  t o hi m s e l f  or  i t s e l f ,  r epr es ent s  and war r ant s  t o Buyer  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE I V a r e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 4. 01 Aut hor i t y of  Se l l e r .  Such Se l l e r  has  t he  l ega l  capac i t y and f ul l  power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent ,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  The  execut i on and de l i ver y by s uch Se l l e r  of  t hi s  Agr eem ent ,  t he  per f or m ance  by s uch Se l l e r  of  i t s  obl i ga t i ons  her eunder ,  and t he  cons um m at i on by s uch Se l l e r  of  t he  t r ans ac t i ons  cont em pl a t ed her eby have  been dul y aut hor i zed.  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by s uch Se l l e r ,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Buyer  and t he  ot her  Se l l e r s )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of

s uch Se l l e r  enf or ceabl e  aga i ns t  s uch Se l l e r  i n accor dance  wi t h i t s  t e r m s .  Sec t i on 4. 02 Ti t l e  t o Secur i t i e s .  Such Se l l e r  owns  benef i c i a l l y and has  good,  va l i d and m ar ke t abl e  t i t l e  t o a l l  of  t he  Secur i t i e s  as  s e t  f or t h oppos i t e  i t s  nam e i n Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es ,  f r ee  and c l ea r  of  a l l  Encum br ances  ot her  t han r es t r i c t i ons  on t r ans f e r  gener a l l y a r i s i ng under  appl i cabl e  s ecur i t i e s  l aws  and ot her  t han i m pos ed by agr eem ent s  wi t h t he  Pur chas ed Com pany t ha t  wi l l  be  t e r m i na t ed a t  Cl os i ng.  Such Se l l e r  i s  not  pa r t y t o or  bound by any agr eem ent  or  i ns t r um ent  a f f ec t i ng or  r e l a t i ng t o s uch Se l l e r ’ s  r i ght  t o t r ans f e r  or  vot e  t he  Secur i t i e s  owned by s uch Se l l e r .  I m m edi a t e l y a f t e r  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  Buyer  s ha l l  own t he  ent i r e  l ega l  and benef i c i a l  i nt e r es t  i n,  and good,  va l i d and m ar ke t abl e  t i t l e  t o,  a l l  of  t he  Secur i t i e s  owned by s uch Se l l e r ,  f r ee  and c l ea r  of  a l l  Encum br ances  ot her  t han r es t r i c t i ons  on t r ans f e r  gener a l l y a r i s i ng under  appl i cabl e  s ecur i t i e s  l aws .  Sec t i on 4. 03
Lega l  Pr oceedi ngs ;  Gover nm ent a l  Or der s .  No Act i on i s  pendi ng or ,  t o t he  knowl edge  of  s uch Se l l e r ,  t hr ea t ened aga i ns t  s uch Se l l e r  be f or e  any Gover nm ent a l  Aut hor i t y,  i nc l udi ng any cour t ,  a r bi t r a t or  or  m edi a t or ,  whi ch ( i )  cha l l enges  t he  va l i di t y of  t hi s  Agr eem ent  or



 

-  20 -  4859- 1793- 3095. 5 any ac t i on t aken or  t o be  t aken i n connec t i on her ewi t h,  or  ( i i )  woul d,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a  m at e r i a l  adver s e  e f f ec t  on s uch Se l l e r ’ s  abi l i t y t o per f or m  i t s  obl i ga t i ons  her eunder  or  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  Sec t i on 4. 04 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by s uch Se l l e r  of  t hi s  Agr eem ent  t o whi ch i t  i s  a  pa r t y and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o s uch Se l l e r ;  ( b)  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under ,  conf l i c t  wi t h,  r es ul t  i n a  vi ol a t i on or  br each of ,  cons t i t ut e  a  de f aul t  or  an event  t ha t ,  wi t h or  wi t hout  not i ce  or  l aps e  of  t i m e  or  bot h,  woul d cons t i t ut e  a  def aul t  under ,  r es ul t  i n t he  acce l e r a t i on of  or  c r ea t e  i n any par t y t he  r i ght  t o acce l e r a t e ,  t e r m i na t e ,  m odi f y or  cance l
any Cont r ac t  t o whi ch s uch Se l l e r  i s  a  pa r t y or  by whi ch s uch Se l l e r  i s  bound or  t o whi ch any of  i t s  pr oper t i es  and as s e t s  a r e  s ubj ec t  or  any Per m i t  a f f ec t i ng t he  pr oper t i es  or  as s e t s  of  s uch Se l l e r ;  or  ( c )  r es ul t  i n t he  c r ea t i on or  i m pos i t i on of  any Encum br ance  on any pr oper t i es  or  as s e t s  of  s uch Se l l e r ,  i n each cas e  whi ch woul d,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  r eas onabl y be  expec t ed t o r es ul t  i n a  m at e r i a l  adver s e  e f f ec t  on s uch Se l l e r ’ s  abi l i t y t o per f or m  i t s  obl i ga t i ons  her eunder  or  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o s uch Se l l e r  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  except  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 4. 05 Br oker s .  Except  f or  D. A.  Davi ds on Com pani es ,  no br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or

com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  s uch Se l l e r .  ARTI CLE V REPRESENTATI ONS AND W ARRANTI ES OF BUYER Except  as  s e t  f or t h i n t he  cor r es pondi ngl y num ber ed Sec t i on of  t he  Di s c l os ur e  Schedul es ,  Buyer  r epr es ent s  and war r ant s  t o t he  Pur chas ed Com pany and each of  t he  Se l l e r s  t ha t  t he  s t a t em ent s  cont a i ned i n t hi s  ARTI CLE V ar e  t r ue  and cor r ec t  as  of  t he  da t e  her eof .  Sec t i on 5. 01 Or gani za t i on and Aut hor i t y of  Buyer .  Buyer  i s  a  cor por a t i on dul y or gani zed,  va l i dl y exi s t i ng and i n good s t andi ng under  t he  Laws  of  t he  s t a t e  of  De l awar e .  Buyer  has  f ul l  cor por a t e  power  and aut hor i t y t o ent e r  i nt o t hi s  Agr eem ent ,  t o ca r r y out  i t s  obl i ga t i ons  her eunder  and t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby.  The  execut i on and de l i ver y by Buyer  of  t hi s  Agr eem ent ,  t he  per f or m ance  by Buyer  of  i t s  obl i ga t i ons  her eunder  and t he  cons um m at i on by Buyer  of  t he  t r ans ac t i ons  cont em pl a t ed her eby have  been dul y aut hor i zed by a l l  r equi s i t e
cor por a t e  ac t i on on t he  par t  of  Buyer .  Thi s  Agr eem ent  has  been dul y execut ed and de l i ver ed by Buyer ,  and ( as s um i ng due  aut hor i za t i on,  execut i on and de l i ver y by Se l l e r s ,  t he  Pur chas ed Com pany and Se l l e r  Repr es ent a t i ve )  t hi s  Agr eem ent  cons t i t ut es  a  l ega l ,  va l i d and bi ndi ng obl i ga t i on of  Buyer  enf or ceabl e  aga i ns t  Buyer  i n accor dance  wi t h i t s  t e r m s .



 

-  21 -  4859- 1793- 3095. 5 Sec t i on 5. 02 No Conf l i c t s ;  Cons ent s .  The  execut i on,  de l i ve r y and per f or m ance  by Buyer  of  t hi s  Agr eem ent  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  do not  and wi l l  not :  ( a )  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of ,  or  de f aul t  under ,  any pr ovi s i on of  t he  ce r t i f i ca t e  of  i ncor por a t i on,  by- l aws  or  ot her  or gani za t i ona l  docum ent s  of  Buyer ;  ( b)  conf l i c t  wi t h or  r es ul t  i n a  vi ol a t i on or  br each of  any pr ovi s i on of  any Law or  Gover nm ent a l  Or der  appl i cabl e  t o Buyer ;  or  ( c )  r equi r e  t he  cons ent ,  not i ce  or  ot her  ac t i on by any Per s on under  any Cont r ac t  t o whi ch Buyer  i s  a  pa r t y.  No cons ent ,  appr ova l ,  Per m i t ,  Gover nm ent a l  Or der ,  dec l a r a t i on or  f i l i ng wi t h,  or  not i ce  t o,  any Gover nm ent a l  Aut hor i t y i s  r equi r ed by or  wi t h r es pec t  t o Buyer  i n connec t i on wi t h t he  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  except  as  m ay be  r equi r ed under  t he  HSR Act .  Sec t i on 5. 03 I nves t m ent  Pur pos e .  Buyer  i s
acqui r i ng t he  Secur i t i e s  s ol e l y f or  i t s  own account  f or  i nves t m ent  pur pos es  and not  wi t h a  vi ew t o,  or  f or  of f e r  or  s a l e  i n connec t i on wi t h,  any di s t r i but i on t he r eof .  Buyer  acknowl edges  t ha t  t he  Secur i t i e s  a r e  not  r egi s t e r ed under  t he  Secur i t i e s  Act  of  1933,  as  am ended,  or  any s t a t e  s ecur i t i e s  l aws ,  and t ha t  t he  Secur i t i e s  m ay not  be  t r ans f e r r ed or  s ol d except  pur s uant  t o t he  r egi s t r a t i on pr ovi s i ons  of  t he  Secur i t i e s  Act  of  1933,  as  am ended,  or  pur s uant  t o an appl i cabl e  exem pt i on t her e f r om  and s ubj ec t  t o s t a t e  s ecur i t i e s  l aws  and r egul a t i ons ,  a s  appl i cabl e .  Sec t i on 5. 04 Br oker s .  No br oker ,  f i nder  or  i nves t m ent  banker  i s  ent i t l ed t o any br oker age ,  f i nder ’ s  or  ot her  f ee  or  com m i s s i on i n connec t i on wi t h t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  bas ed upon a r r angem ent s  m ade  by or  on beha l f  of  Buyer .  Sec t i on 5. 05 Suf f i c i ency of  Funds .  Buyer  has  s uf f i c i ent  cas h on hand or  ot her  s our ces  of  i m m edi a t e l y ava i l abl e  f unds  t o enabl e  i t  t o m ake  paym ent  of  t he  Pur chas e  Pr i ce  and cons um m at e  t he  t r ans ac t i ons

cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 5. 06 Lega l  Pr oceedi ngs .  Ther e  a r e  no Act i ons  pendi ng or ,  t o Buyer ’ s  knowl edge ,  t hr ea t ened aga i ns t  or  by Buyer  or  any Af f i l i a t e  of  Buyer  t ha t  cha l l enge  or  s eek t o pr event ,  enj oi n or  ot her wi s e  de l ay t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  No event  has  occur r ed or  c i r cum s t ances  exi s t  t ha t  m ay gi ve  r i s e  or  s e r ve  as  a  bas i s  f or  any s uch Act i on.  ARTI CLE VI  COVENANTS Sec t i on 6. 01 Conduc t  of  Bus i nes s  Pr i or  t o t he  Cl os i ng.  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  except  as  ot her wi s e  pr ovi ded i n t hi s  or  cons ent ed t o i n wr i t i ng by Buyer ,  t he  Pur chas ed Com pany s ha l l ,  and t he  Se l l e r s  s ha l l  caus e  t he  Pur chas ed Com pany t o,  ( x)  conduc t  t he  bus i nes s  of  t he  Pur chas ed Com pany i n t he  or di nar y cour s e  of  bus i nes s  cons i s t ent  wi t h pas t  pr ac t i ce ;  and ( y)  us e  r eas onabl e  e f f or t s  t o ( A)  pr es e r ve  i t s  bus i nes s  or gani za t i on i nt ac t  and m ai nt a i n i t s  phys i ca l  as s e t s  and pr oper t i es  i n good condi t i on ( or di nar y wear  and t ea r  except ed) ,  ( B)  m ai nt a i n i t s  exi s t i ng r e l a t i ons  and goodwi l l  wi t h a l l  Gover nm ent a l
Aut hor i t i e s ,  cus t om er s ,  s uppl i e r s ,  di s t r i but or s ,  br oker s ,  l e s s or s  and em pl oyees ,  ( C)  us e  r eas onabl e  bes t  e f f or t s  t o keep ava i l abl e  t he  s e r vi ces  of  i t s  pr es ent  em pl oyees  and agent s ,  and ( D)  not  t ake  or  pe r m i t  any ac t i on t ha t  woul d caus e  t he  Pur chas ed Com pany t o be  i n br each of  any of  t he  r epr es ent a t i ons  and war r ant i es  s e t



 

-  22 -  4859- 1793- 3095. 5 f or t h i n ARTI CLE I I I .  W i t hout  l i m i t i ng t he  f or egoi ng,  f r om  t he  da t e  her eof  unt i l  t he  Cl os i ng Dat e ,  t he  Pur chas ed Com pany s ha l l ,  and each Se l l e r  s ha l l  caus e  t he  Pur chas ed Com pany t o:  ( a )  pr es e r ve  and m ai nt a i n a l l  of  i t s  Per m i t s ;  ( b)  pay i t s  debt s ,  Taxes  and ot her  obl i ga t i ons  when due ;  and ( c )  m ai nt a i n t he  pr oper t i es  and as s e t s  owned,  oper a t ed or  us ed by t he  Pur chas ed Com pany i n t he  s am e condi t i on as  t hey wer e  on t he  da t e  of  t hi s  Agr eem ent ,  s ubj ec t  t o r eas onabl e  wear  and t ea r ;  pr ovi ded,  however ,  t ha t  t he  Pur chas ed Com pany s ha l l  pr ovi de  pr om pt  wr i t t en not i ce  t o Buyer  pr i or  i t s  t aki ng any COVI D- 19 Act i ons  t ha t  a r e  r equi r ed by appl i cabl e  Law,  or ,  wher e  not  pr ac t i cabl e  t o pr ovi de  pr i or  wr i t t en not i ce ,  pr ovi de  not i ce  of  s uch ac t i ons  as  pr om pt l y as  pos s i bl e  t he r eaf t e r .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t he  f or egoi ng,  pr i or  t o t aki ng any COVI D- 19 Act i ons  t ha t  a r e  not  ac t ua l l y r equi r ed by appl i cabl e  Law,  t he  Pur chas ed Com pany wi l l  i nf or m  and cons ul t  wi t h Buyer ,  pe r m i t  Buyer  t o r evi ew and di s cus s  i n
advance ,  and cons i der  i n good f a i t h t he  vi ews  of  Buyer  i n connec t i on wi t h,  any s uch pr opos ed COVI D- 19 Act i on t o be  under t aken by t he  Pur chas ed Com pany.  The  Pur chas ed Com pany s ha l l  keep Buyer  i nf or m ed of  t he  s t a t us  of  a l l  m at e r i a l  m at t e r s  r e l a t i ng t o any COVI D- 19 Act i on a r i s i ng be t ween t he  da t e  her eof  and t he  Cl os i ng Dat e  and t he  ac t i ons  be i ng t aken by t he  Pur chas ed Com pany wi t h r es pec t  t he r e t o.  Sec t i on 6. 02 Acces s  t o I nf or m at i on.  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  t he  Pur chas ed Com pany and each Se l l e r  s ha l l ,  ( a )  a f f or d Buyer  and i t s  Repr es ent a t i ves  f ul l  and f r ee  acces s  t o and t he  r i ght  t o i ns pec t  a l l  of  t he  as s e t s ,  books  and r ecor ds ,  Cont r ac t s  and ot her  docum ent s  and da t a  r e l a t ed t o t he  Pur chas ed Com pany;  ( b)  f ur ni s h Buyer  and i t s  Repr es ent a t i ves  wi t h s uch f i nanc i a l ,  oper a t i ng and ot her  da t a  and i nf or m at i on r e l a t ed t o t he  Pur chas ed Com pany as  Buyer  or  any of  i t s  Repr es ent a t i ves  m ay r eas onabl y r eques t ;  and ( c )  i ns t r uc t  t he  Repr es ent a t i ves  of  Se l l e r s  and t he  Pur chas ed Com pany t o cooper a t e  wi t h Buyer  i n i t s  i nves t i ga t i on
of  t he  Pur chas ed Com pany.  Any i nves t i ga t i on pur s uant  t o t hi s  Sec t i on 6. 02 s ha l l  be  conduc t ed i n s uch m anner  as  not  t o i nt e r f e r e  unr eas onabl y wi t h t he  conduc t  of  t he  bus i nes s  of  Se l l e r s  or  t he  Pur chas ed Com pany.  Sec t i on 6. 03 No Sol i c i t a t i on of  Ot her  Bi ds .  ( a )  The  Pur chas ed Com pany and each of  Se l l e r s  s ha l l  not ,  and s ha l l  not  aut hor i ze  or  pe r m i t  any of  t he i r  Af f i l i a t es  ( i nc l udi ng t he  Pur chas ed Com pany)  or  any of  i t s  or  t he i r  Repr es ent a t i ves  t o,  di r ec t l y or  i ndi r ec t l y,  ( i )  encour age ,  s ol i c i t ,  i ni t i a t e ,  f ac i l i t a t e  or  cont i nue  i nqui r i es  r egar di ng an Acqui s i t i on Pr opos a l ;  ( i i )  ent e r  i nt o di s cus s i ons  or  negot i a t i ons  wi t h,  or  pr ovi de  any i nf or m at i on t o,  any Per s on concer ni ng a  pos s i bl e  Acqui s i t i on Pr opos a l ;  or  ( i i i )  ent e r  i nt o any agr eem ent s  or  ot her  i ns t r um ent s  ( whe t her  or  not  bi ndi ng)  r egar di ng an Acqui s i t i on Pr opos a l .  The  Pur chas ed Com pany and each Se l l e r  s ha l l  i m m edi a t e l y ceas e  and caus e  t o be  t e r m i na t ed,  and s ha l l  caus e  t he i r  Af f i l i a t es  ( i nc l udi ng t he  Pur chas ed Com pany)  and a l l  of  i t s  and t he i r  Repr es ent a t i ves  t o i m m edi a t e l y

ceas e  and caus e  t o be  t e r m i na t ed,  a l l  exi s t i ng di s cus s i ons  or  negot i a t i ons  wi t h any Per s ons  conduc t ed her e t of or e  wi t h r es pec t  t o,  or  t ha t  coul d l ead t o,  an Acqui s i t i on Pr opos a l .  For  pur pos es  her eof ,  " Acqui s i t i on Pr opos a l ”  s ha l l  m ean any i nqui r y,



 

-  23 -  4859- 1793- 3095. 5 pr opos a l  or  of f e r  f r om  any Per s on ( ot her  t han Buyer  or  any of  i t s  Af f i l i a t es )  concer ni ng ( i )  a  m er ger ,  cons ol i da t i on,  l i qui da t i on,  r ecapi t a l i za t i on,  s har e  exchange  or  ot her  bus i nes s  com bi na t i on t r ans ac t i on i nvol vi ng t he  Pur chas ed Com pany;  or  ( i i )  t he  i s s uance  or  acqui s i t i on of  s har es  of  capi t a l  s t ock or  m em ber s hi p i nt e r es t s  or  ot her  equi t y s ecur i t i e s  of  t he  Pur chas ed Com pany.  ( b)  I n addi t i on t o t he  ot her  obl i ga t i ons  under  t hi s  Sec t i on 6. 03,  t he  Se l l e r  Repr es ent a t i ve  s ha l l  pr om pt l y ( and i n any event  wi t hi n t hr ee  ( 3)  Bus i nes s  Days  a f t e r  r ece i pt  t he r eof  by any Se l l e r ,  t he  Pur chas ed Com pany or  t he i r  Repr es ent a t i ves )  advi s e  Buyer  i n wr i t i ng of  any Acqui s i t i on Pr opos a l ,  any r eques t  f or  i nf or m at i on wi t h r es pec t  t o any Acqui s i t i on Pr opos a l ,  or  any i nqui r y wi t h r es pec t  t o or  whi ch coul d r eas onabl y be  expec t ed t o r es ul t  i n an Acqui s i t i on Pr opos a l ,  t he  m at e r i a l  t e r m s  and condi t i ons  of  s uch r eques t ,  Acqui s i t i on Pr opos a l  or  i nqui r y,  and t he  i dent i t y of  t he  Per s on m aki ng t he  s am e.  Sec t i on 6. 04 Not i ce  of  Cer t a i n
Event s .  ( a )  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  t he  Se l l e r  Repr es ent a t i ve  and t he  Pur chas ed Com pany s ha l l  pr om pt l y not i f y Buyer  i n wr i t i ng of :  ( i )  any f ac t ,  c i r cum s t ance ,  event  or  ac t i on t he  exi s t ence ,  occur r ence  or  t aki ng of  whi ch ( A)  has  had,  or  woul d r eas onabl y be  expec t ed t o have ,  i ndi vi dua l l y or  i n t he  aggr ega t e ,  a  M at e r i a l  Adver s e  Ef f ec t ,  or  ( B)  has  r es ul t ed i n,  or  woul d r eas onabl y be  expec t ed t o r es ul t  i n,  t he  f a i l ur e  of  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 02 t o be  s a t i s f i ed;  ( i i )  any not i ce  or  ot her  com m uni ca t i on f r om  any Per s on a l l egi ng t ha t  t he  cons ent  of  s uch Per s on i s  or  m ay be  r equi r ed i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  ( i i i )  any not i ce  or  ot her  com m uni ca t i on f r om  any Gover nm ent a l  Aut hor i t y i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ;  and ( i v)  any Act i ons  com m enced or  t hr ea t ened i n wr i t i ng aga i ns t ,  r e l a t i ng t o or  i nvol vi ng or  ot her wi s e  a f f ec t i ng Se l l e r s  or  t he  Pur chas ed Com pany t ha t  r e l a t es  t o t he  cons um m at i on of  t he  t r ans ac t i ons

cont em pl a t ed by t hi s  Agr eem ent .  Sec t i on 6. 05 Res i gna t i ons .  On or  pr i or  t o Cl os i ng,  Se l l e r s  s ha l l  de l i ve r  t o Buyer  wr i t t en r es i gna t i ons ,  e f f ec t i ve  as  of  t he  Cl os i ng Dat e ,  of  a l l  of f i ce r s ,  di r ec t or s  and m anager s  of  t he  Pur chas ed Com pany r eques t ed by Buyer .  Sec t i on 6. 06 Conf i dent i a l i t y.  Fr om  and a f t e r  t he  Cl os i ng,  each Se l l e r  s ha l l  hol d,  and s ha l l  us e  i t s  r eas onabl e  bes t  e f f or t s  t o caus e  i t s  Af f i l i a t es  and Repr es ent a t i ves  t o hol d,  i n conf i dence ,  and not  di s c l os e  or  us e ,  any and a l l  conf i dent i a l  or  pr opr i e t a r y i nf or m at i on,  whe t her  wr i t t en or  or a l ,  concer ni ng t he  Pur chas ed Com pany;  pr ovi ded,  however ,  t ha t  s uch Se l l e r  and t he i r  Af f i l i a t es  and Repr es ent a t i ves  m ay di s c l os e  or  us e  any s uch i nf or m at i on ( a )  has  becom e gener a l l y ava i l abl e  t o t he  publ i c  ot her  t han t hr ough a  br each of  t hi s  Agr eem ent  or  any ot her  conf i dent i a l i t y agr eem ent  by s uch Se l l e r  or  any of  i t s  Af f i l i a t es  and Repr es ent a t i ves ,  ( b)  becom es  ava i l abl e  t o s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  on a  non- conf i dent i a l  bas i s  f r om  a  s our ce  ot her  t han any ot her  par t y
her e t o or  s uch ot her  par t y’ s  Af f i l i a t es  or  Repr es ent a t i ves ,



 

-  24 -  4859- 1793- 3095. 5 pr ovi ded t ha t  s uch s our ce  i s  not  known or  r eas onabl y be l i eved by s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  t o be  bound by a  conf i dent i a l i t y agr eem ent  or  ot her  obl i ga t i ons  of  s ec r ecy wi t h r es pec t  t he r e t o,  ( c )  as  m ay be  r equi r ed i n any r epor t ,  s t a t em ent  or  t e s t i m ony r equi r ed t o be  s ubm i t t ed t o any gover nm ent a l  aut hor i t y havi ng or  c l a i m i ng t o have  j ur i s di c t i on over  i t ,  or  as  m ay be  ot her wi s e  r equi r ed by appl i cabl e  Law,  or  as  m ay be  r equi r ed i n r es pons e  t o any s um m ons  or  s ubpoena ,  depos i t i on,  i nt e r r oga t or y,  r eques t  f or  docum ent s ,  r egul a t or y r equi r em ent ,  c i vi l  i nves t i ga t i ve  dem and or  i n connec t i on wi t h any l i t i ga t i on or  s i m i l a r  pr oces s ,  ( d)  as  m ay be  neces s a r y t o es t abl i s h s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  r i ght s  under  t hi s  Agr eem ent ,  ( e )  as  m ay be  neces s a r y i n r e l a t i on t o s uch Se l l e r  or  t he i r  Af f i l i a t es  or  Repr es ent a t i ves  per s ona l  or  cor por a t e  t ax f i l i ngs ;  or  ( f )  a s  m ay be  neces s a r y f or  t he  pur pos es  of  ca r r yi ng out  s uch Se l l e r ’ s  or  t he i r  Af f i l i a t es ’  or  Repr es ent a t i ves ’  dut i es
and r es pons i bi l i t i e s  as  an em pl oyee  or  cons ul t ant  of  t he  Pur chas ed Com pany or  t he i r  Af f i l i a t es  ( i f  appl i cabl e ) .  I f  any Se l l e r s  or  any of  i t s  Af f i l i a t es  or  t he i r  r es pec t i ve  Repr es ent a t i ves  a r e  com pel l ed t o di s c l os e  any s uch i nf or m at i on pur s uant  t o c l aus e  ( c )  above ,  s uch Se l l e r  s ha l l  pr om pt l y not i f y Buyer  i n wr i t i ng and s ha l l  di s c l os e  or  caus e  t o be  di s c l os ed onl y t ha t  por t i on of  s uch i nf or m at i on whi ch i s  l ega l l y r equi r ed t o be  di s c l os ed,  pr ovi ded t ha t ,  a t  Buyer ’ s  s ol e  cos t  and expens e ,  s uch Se l l e r  s ha l l  us e  r eas onabl e  bes t  e f f or t s  t o obt a i n an appr opr i a t e  pr ot ec t i ve  or der  or  ot her  r eas onabl e  as s ur ance  t ha t  conf i dent i a l  t r ea t m ent  wi l l  be  accor ded s uch i nf or m at i on.  The  par t i es  acknowl edge  t ha t  t he  Pur chas ed Com pany and Buyer  have  pr evi ous l y execut ed a  conf i dent i a l i t y agr eem ent  da t ed as  of  J anuar y 6,  2021 ( t he  " Conf i dent i a l i t y Agr eem ent ” ) ,  t he  ent i r e t y of  whi ch wi l l  cont i nue  i n f ul l  f or ce  and e f f ec t  i n accor dance  i t s  r es pec t i ve  t e r m s ,  not wi t hs t andi ng t he  execut i on and de l i ver y of  t hi s  Agr eem ent ,  unt i l  t he  Cl os i ng,  a t  whi ch t i m e

t he  Conf i dent i a l i t y Agr eem ent  s ha l l  t e r m i na t e  and be  of  no f ur t her  f or ce  or  e f f ec t .  The  par t i es  he r e t o acknowl edge  and agr ee  t ha t  t he  exi s t ence  of  t hi s  Agr eem ent ,  t he  Di s c l os ur e  Schedul es  and t he  docum ent s  and i ns t r um ent s  cont em pl a t ed her eby,  t he  t e r m s  and condi t i ons  her eof ,  t he  negot i a t i ons  her eof  and t her eof  and t r ans ac t i ons  cont em pl a t ed her eby,  s ha l l  cons t i t ut e  " Conf i dent i a l  I nf or m at i on”  under  t he  Conf i dent i a l i t y Agr eem ent ;  pr ovi ded,  however ,  t ha t  Buyer  and t he  Pur chas ed Com pany s ha l l  be  ent i t l ed t o m ake  di s c l os ur e  of  t he  exi s t ence  and t e r m s  of  t hi s  Agr eem ent  t o t he  ext ent  r equi r ed i n or der  f or  Buyer  or  t he  Pur chas ed Com pany t o f ul f i l l  i t s  obl i ga t i ons  under  t hi s  Agr eem ent .  Sec t i on 6. 07 Gover nm ent a l  Appr ova l s  and Cons ent s .  ( a )  Each par t y her e t o s ha l l ,  a s  pr om pt l y as  pos s i bl e ,  ( i )  m ake ,  or  caus e  or  be  m ade ,  a l l  f i l i ngs  and s ubm i s s i ons  ( i nc l udi ng t hos e  under  t he  HSR Act )  r equi r ed under  any Law appl i cabl e  t o s uch par t y or  any of  i t s  Af f i l i a t es ;  and ( i i )  us e  r eas onabl e  bes t  e f f or t s  t o obt a i n,  or  caus e  t o be  obt a i ned,  a l l
cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s  f r om  a l l  Gover nm ent a l  Aut hor i t i e s  t ha t  m ay be  or  becom e neces s a r y f or  i t s  execut i on and de l i ver y of  t hi s  Agr eem ent  and t he  per f or m ance  of  i t s  obl i ga t i ons  pur s uant  t o t hi s  Agr eem ent  and t he  Anc i l l a r y Docum ent s .  Each par t y s ha l l  cooper a t e  f ul l y wi t h t he  ot her  pa r t y and i t s  Af f i l i a t es  i n pr om pt l y s eeki ng t o obt a i n a l l  s uch cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s .  The  par t i es  he r e t o s ha l l  not  wi l l f ul l y t ake  any ac t i on t ha t  wi l l  have  t he  e f f ec t  of  de l ayi ng,  i m pa i r i ng or  i m pedi ng t he  r ece i pt  of  any r equi r ed cons ent s ,  aut hor i za t i ons ,  or der s  and appr ova l s .  ( b)  I n f ur t her ance  and not  i n l i m i t a t i on of  t he  t e r m s  of  Sec t i on 6. 07( a ) ,  t o t he  ext ent  r equi r ed by appl i cabl e  Laws ,  each of  Buyer ,  Se l l e r  Repr es ent a t i ve ,  each Se l l e r  and t he  Pur chas ed Com pany ( i )  s ha l l ,  i f  not  f i l ed pr i or  t o t he  da t e  her eof  and i f  r equi r ed under  t he  HSR Act ,  f i l e ,  or  caus e  t o be  f i l ed,  a  Not i f i ca t i on and Repor t  For m  pur s uant  t o t he  HSR Act  wi t h



 

-  25 -  4859- 1793- 3095. 5 r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  wi t hi n f i ve  ( 5)  Bus i nes s  Days  of  t he  da t e  her eof  ( i nc l udi ng,  i f  r eques t ed by Buyer  and per m i t t ed under  appl i cabl e  Laws ,  a  r eques t  f or  ea r l y t e r m i na t i on of  t he  appl i cabl e  wai t i ng per i od under  t he  HSR Act ) ,  ( i i )  s ha l l  s uppl y pr om pt l y any addi t i ona l  i nf or m at i on and docum ent a r y m at e r i a l  t ha t  m ay be  r eas onabl y r eques t ed by any Gover nm ent a l  Aut hor i t y ( i nc l udi ng t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  and t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on)  pur s uant  t o t he  HSR Act  neces s a r y t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed her eby,  and ( i i i )  s ha l l  cooper a t e  i n connec t i on wi t h r es ol vi ng any i nves t i ga t i on or  ot her  i nqui r y concer ni ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  com m enced by any Gover nm ent a l  Aut hor i t y,  i nc l udi ng t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on,  t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  or  t he  of f i ce  of  any s t a t e  a t t or ney gener a l .  Any f i l i ng f ees  payabl e  t o a
Gover nm ent a l  Aut hor i t y i n connec t i on wi t h any f i l i ngs  pur s uant  t o t he  HSR Act  s ha l l  be  100%  t he  r es pons i bi l i t y of ,  and payabl e  by,  Buyer .  Each par t y s ha l l  pr om pt l y ( A)  s uppl y t he  ot her  wi t h any i nf or m at i on whi ch m ay be  r equi r ed i n or der  t o e f f ec t ua t e  s uch f i l i ngs  and ( B)  s uppl y any addi t i ona l  i nf or m at i on whi ch r eas onabl y m ay be  r equi r ed by a  Gover nm ent a l  Aut hor i t y of  any j ur i s di c t i on and whi ch t he  par t i es  m ay r eas onabl y deem  appr opr i a t e .  No par t y s ha l l  i ndependent l y par t i c i pa t e  i n any m ee t i ng,  or  engage  i n any s ubs t ant i ve  conver s a t i on,  wi t h any Gover nm ent a l  Aut hor i t y i n r es pec t  t o any s uch f i l i ngs ,  i nves t i ga t i on or  ot her  i nqui r y wi t hout  gi vi ng t he  ot her  par t y pr i or  not i ce  of  t he  m ee t i ng or  conver s a t i on and,  unl es s  pr ohi bi t ed by s uch Gover nm ent a l  Aut hor i t y,  t he  oppor t uni t y t o a t t end or  pa r t i c i pa t e .  None  of  Se l l e r  Repr es ent a t i ve ,  any Se l l e r  or  any Hear t l and Com pany m ay agr ee  t o ext end any wai t i ng per i od under  t he  HSR Act  or  agr ee  t o any pul l  and r e f i l e  under  t he  HSR Act  wi t hout  Buyer ’ s  pr i or  wr i t t en cons ent ,  whi ch m ay be

wi t hhe l d i n Buyer ’ s  s ol e  and abs ol ut e  di s c r e t i on.  The  par t i es  wi l l  cons ul t  and cooper a t e  wi t h one  anot her  i n connec t i on wi t h any ana l ys es ,  appear ances ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  a r gum ent s ,  opi ni ons  and pr opos a l s  m ade  or  s ubm i t t ed by or  on beha l f  of  any par t y i n connec t i on wi t h pr oceedi ngs  under  or  r e l a t i ng t o t he  HSR Act ;  pr ovi ded t ha t  Buyer  and Buyer ’ s  advi s or s  wi l l  ul t i m at e l y di r ec t  and cont r ol  t he  par t i es ’  s t r a t egy wi t h r es pec t  t o s uch pr oceedi ngs .  Each par t y s ha l l  ( x)  gi ve  t he  ot her  par t y pr om pt  not i ce  of  t he  com m encem ent  or  t hr ea t  of  com m encem ent  of  any Act i on by or  be f or e  any Gover nm ent a l  Aut hor i t y wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  ( y)  keep t he  ot her  par t y i nf or m ed as  t o t he  s t a t us  of  any s uch Act i on or  t hr ea t ,  and ( z )  pr om pt l y i nf or m  t he  ot her  pa r t y of  any com m uni ca t i on t o or  f r om  any Gover nm ent a l  Aut hor i t y r egar di ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( c )  Se l l e r s ,  Se l l e r  Repr es ent a t i ve ,  t he  Pur chas ed Com pany and Buyer  s ha l l  us e  r eas onabl e  bes t  e f f or t s  t o
gi ve  a l l  not i ces  t o,  and obt a i n a l l  cons ent s  f r om ,  a l l  t hi r d par t i es  t ha t  a r e  des cr i bed i n Sec t i on 3. 04 of  t he  Di s c l os ur e  Schedul es .  ( d)  W i t hout  l i m i t i ng t he  gener a l i t y of  t he  par t i es ’  under t aki ngs  pur s uant  t o s ubs ec t i ons  ( a )  and ( b)  above ,  each of  t he  par t i es  he r e t o s ha l l  us e  a l l  r eas onabl e  bes t  e f f or t s  t o:  ( i )  r es pond t o any i nqui r i es  by any Gover nm ent a l  Aut hor i t y r egar di ng ant i t r us t  or  ot her  m at t e r s  wi t h r es pec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any Anci l l a r y Docum ent ;  ( i i )  avoi d t he  i m pos i t i on of  any or der  or  t he  t aki ng of  any ac t i on t ha t  woul d r es t r a i n,  a l t e r  or  enj oi n t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any Anci l l a r y Docum ent ;  and



 

-  26 -  4859- 1793- 3095. 5 ( i i i )  i n t he  event  any Gover nm ent a l  Or der  adver s e l y a f f ec t i ng t he  abi l i t y of  t he  par t i es  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  or  any Anci l l a r y Docum ent  has  been i s s ued,  t o have  s uch Gover nm ent a l  Or der  vaca t ed or  l i f t ed.  ( e )  I f  any cons ent ,  appr ova l  or  aut hor i za t i on neces s a r y t o pr es e r ve  any r i ght  or  benef i t  under  any Cont r ac t  t o whi ch any Hear t l and Com pany i s  a  pa r t y i s  not  obt a i ned pr i or  t o t he  Cl os i ng,  Se l l e r s  and Se l l e r  Repr es ent a t i ve  s ha l l ,  s ubs equent  t o t he  Cl os i ng,  cooper a t e  wi t h Buyer  and t he  Pur chas ed Com pany i n a t t em pt i ng t o obt a i n s uch cons ent ,  appr ova l  or  aut hor i za t i on t ha t  i s  r eas onabl y r eques t ed by Buyer  as  pr om pt l y t he r eaf t e r  as  pr ac t i cabl e ,  i n each cas e  a t  t he  s ol e  cos t  and expens e  of  Buyer .  ( f )  Al l  ana l ys es ,  appear ances ,  m ee t i ngs ,  di s cus s i ons ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  f i l i ngs ,  a r gum ent s ,  and pr opos a l s  m ade  by or  on beha l f  of  e i t he r  pa r t y bef or e  any Gover nm ent a l  Aut hor i t y or  t he  s t a f f  or  r egul a t or s  of  any Gover nm ent a l  Aut hor i t y,  i n connec t i on wi t h
t he  t r ans ac t i ons  cont em pl a t ed her eunder  ( but ,  f or  t he  avoi dance  of  doubt ,  not  i nc l udi ng any i nt e r ac t i ons  be t ween any Se l l e r  or  t he  Pur chas ed Com pany wi t h Gover nm ent a l  Aut hor i t i e s  i n t he  or di nar y cour s e  of  bus i nes s ,  any di s c l os ur e  whi ch i s  not  pe r m i t t ed by Law or  any di s c l os ur e  cont a i ni ng conf i dent i a l  or  l ega l l y pr i vi l eged i nf or m at i on)  s ha l l  be  di s c l os ed t o t he  ot her  pa r t y her eunder  i n advance  of  any f i l i ng,  s ubm i s s i on or  a t t endance ,  i t  be i ng t he  i nt ent  t ha t  t he  par t i es  wi l l  cons ul t  and cooper a t e  wi t h one  anot her ,  and cons i der  i n good f a i t h t he  vi ews  of  one  anot her ,  i n connec t i on wi t h any s uch ana l ys es ,  appear ances ,  m ee t i ngs ,  di s cus s i ons ,  pr es ent a t i ons ,  m em or anda ,  br i e f s ,  f i l i ngs ,  a r gum ent s ,  and pr opos a l s ;  pr ovi ded,  t ha t  i f  a  pa r t y s eeks  t o wi t hhol d di s c l os ur e  of  s uch f i l i ng or  s ubm i s s i on becaus e  of  t he  pr es ence  of  conf i dent i a l  i nf or m at i on,  t he  par t i es ’  r es pec t i ve  l ega l  r epr es ent a t i ves  wi l l  cooper a t e  t o s har e  s uch f i l i ng or  s ubm i s s i on on an " out s i de  couns e l  onl y”  bas i s .  W i t hout  l i m i t i ng anyt hi ng cont a i ned i n Sec t i on 6. 07( a )

or  Sec t i on 6. 07( b) ,  each par t y s ha l l  gi ve  not i ce  t o t he  ot her  pa r t y wi t h r es pec t  t o any m ee t i ng,  di s cus s i on,  appear ance  or  cont ac t  wi t h any Gover nm ent a l  Aut hor i t y or  t he  s t a f f  or  r egul a t or s  of  any Gover nm ent a l  Aut hor i t y,  wi t h s uch not i ce  be i ng s uf f i c i ent  t o pr ovi de  t he  ot her  pa r t y wi t h t he  oppor t uni t y t o a t t end and par t i c i pa t e  i n s uch m ee t i ng,  di s cus s i on,  appear ance  or  cont ac t .  ( g)  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng i n t hi s  Sec t i on 6. 07 s ha l l  r equi r e ,  or  be  cons t r ued t o r equi r e ,  Buyer  or  any of  i t s  Af f i l i a t es  t o ( i )  agr ee  t o s e l l ,  hol d s epar a t e ,  di ves t ,  di s cont i nue  or  l i m i t ,  be f or e  or  a f t e r  t he  Cl os i ng Dat e ,  any as s e t s ,  bus i nes s es  or  i nt e r es t s  of  Buyer ,  Hear t l and Agr i cul t ur e ,  LLC,  Hear t l and Ag Kans as ,  LLC,  Hear t l and Guar ant y,  LLC,  Hear t l and Sol ut i ons ,  LLC,  NM S W ar r ant y Co.  or  any of  t he i r  r es pec t i ve  Af f i l i a t es ;  ( i i )  agr ee  t o any condi t i ons  r e l a t i ng t o,  or  changes  or  r es t r i c t i ons  i n,  t he  oper a t i ons  of  any s uch as s e t s ,  bus i nes s es  or  i nt e r es t s ;  ( i i i )  agr ee  t o any m at e r i a l  m odi f i ca t i on or  wai ver  of  t he  t e r m s  and condi t i ons  of
t hi s  Agr eem ent ;  or  ( i v)  com pl y wi t h a  r eques t  f or  addi t i ona l  i nf or m at i on and docum ent a r y m at e r i a l  pur s uant  t o t he  HSR Act  r ece i ved f r om  e i t he r  t he  Ant i t r us t  Di vi s i on of  t he  Uni t ed St a t es  Depar t m ent  of  J us t i ce  or  t he  Uni t ed St a t es  Feder a l  Tr ade  Com m i s s i on or  com m ence  or  cont es t  any l ega l  pr oceedi ng r e l a t ed t o t hi s  Agr eem ent  or  t he  t r ans ac t i ons  cont em pl a t ed her eby,  i f  Buyer  r eas onabl y de t e r m i nes  i n good f a i t h t ha t  s uch com pl i ance  or  com m enci ng or  cont es t i ng s uch l ega l  pr oceedi ng woul d not  be  advi s abl e .  Sec t i on 6. 08 Cl os i ng Condi t i ons .  Fr om  t he  da t e  her eof  unt i l  t he  Cl os i ng,  each par t y her e t o s ha l l ,  and Se l l e r s  s ha l l  caus e  t he  Pur chas ed Com pany t o,  us e  r eas onabl e  bes t  e f f or t s  t o



 

-  27 -  4859- 1793- 3095. 5 t ake  s uch ac t i ons  as  a r e  neces s a r y t o expedi t i ous l y s a t i s f y t he  c l os i ng condi t i ons  s e t  f or t h i n ARTI CLE VI I I  he r eof .  Sec t i on 6. 09 Publ i c  Announcem ent s .  The  Pur chas ed Com pany and Se l l e r s  s ha l l  not  i s s ue  any pr es s  r e l eas e  or  ot her  publ i c  di s c l os ur e  r e l a t i ng t o t he  s ubj ec t  m at t e r  of  t hi s  Agr eem ent  wi t hout  t he  pr i or  wr i t t en appr ova l  of  Buyer .  Buyer  or  i t s  Af f i l i a t es  m ay i s s ue  any pr es s  r e l eas e  or  ot her  publ i c  di s c l os ur e  as  i t  m ay deem  neces s a r y,  appr opr i a t e  or  des i r abl e  wi t h r es pec t  t o t he  s ubj ec t  m at t e r  of  t hi s  Agr eem ent ,  i nc l udi ng any publ i c  di s c l os ur e  i t  be l i eves  i s  r equi r ed by Law,  r egul a t i on or  s t ock exchange  l i s t i ng r ul e  or  r equi r em ent ;  pr ovi ded,  however ,  t ha t ,  pr i or  t o t he  Cl os i ng,  Buyer  wi l l  us e  r eas onabl e  com m er c i a l  e f f or t s  t o s eek t o cons ul t  wi t h Se l l e r  Repr es ent a t i ve  r egar di ng t he  f or m  and s ubs t ance  of  any s uch publ i c  di s c l os ur e  pr i or  t o i t s  r e l eas e .  Sec t i on 6. 10 Fur t her  As s ur ances .  Fol l owi ng t he  Cl os i ng,  each of  t he  par t i es  he r e t o s ha l l ,  and s ha l l  caus e  t he i r  r es pec t i ve  Af f i l i a t es  t o,  execut e
and de l i ver  s uch addi t i ona l  docum ent s ,  i ns t r um ent s ,  conveyances  and as s ur ances  and t ake  s uch f ur t her  ac t i ons  as  m ay be  r eas onabl y r equi r ed t o ca r r y out  t he  pr ovi s i ons  her eof  and gi ve  e f f ec t  t o t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ARTI CLE VI I  TAX M ATTERS Sec t i on 7. 01 Tax Covenant s .  ( a )  W i t hout  t he  pr i or  wr i t t en cons ent  of  Buyer  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y de l ayed,  wi t hhe l d or  condi t i oned) ,  Se l l e r s  ( and,  pr i or  t o t he  Cl os i ng,  t he  Pur chas ed Com pany,  i t s  Af f i l i a t es  and i t s  r es pec t i ve  Repr es ent a t i ves )  s ha l l  not ,  t o t he  ext ent  i t  m ay a f f ec t ,  or  r e l a t e  t o,  t he  Pur chas ed Com pany,  m ake ,  change  or  r es c i nd any Tax e l ec t i on or  am end any Tax Re t ur n or  t ake  any pos i t i on on any Tax Re t ur n,  t ake  any ac t i on,  om i t  t o t ake  any ac t i on or  ent e r  i nt o any ot her  t r ans ac t i on t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng t he  Tax l i abi l i t y or  r educ i ng any Tax as s e t  of  Buyer  or  t he  Pur chas ed Com pany i n r es pec t  of  any Pos t - Cl os i ng Tax Per i od.  W i t hout  t he  pr i or  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  ( whi ch cons ent  s ha l l  not  be

unr eas onabl y de l ayed,  wi t hhe l d or  condi t i oned) ,  a f t e r  t he  Cl os i ng,  Buyer  s ha l l  not ,  and s ha l l  caus e  t he  Pur chas ed Com pany not  t o,  am end any Tax Re t ur n t ha t  woul d have  t he  e f f ec t  of  i nc r eas i ng any Se l l e r  Taxes .  ( b)  Tr ans f e r  Taxes .  Al l  t r ans f e r ,  docum ent a r y,  s a l es ,  us e ,  s t am p,  r egi s t r a t i on,  va l ue  added and ot her  s uch Taxes  and f ees  ( i nc l udi ng any pena l t i es  and i nt e r es t )  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent  ( i nc l udi ng any r ea l  pr oper t y t r ans f e r  Tax and any ot her  s i m i l a r  Tax)  ( " Tr ans f e r  Taxes ”)  s ha l l  be  s pl i t  s uch t ha t  50%  i s  payabl e  by Buyer  and 50%  i s  payabl e  by Se l l e r s .  Se l l e r s  s ha l l ,  a t  t he i r  own expens e ,  t i m el y f i l e  any Tax Re t ur n or  ot her  docum ent  wi t h r es pec t  t o s uch Tr ans f e r  Taxes  ( and Buyer  s ha l l  cooper a t e  wi t h r es pec t  t he r e t o as  neces s a r y) .  ( c )  Se l l e r  Re t ur ns .  Se l l e r  Repr es ent a t i ve  wi l l  pr epar e  or  caus e  t o be  pr epar ed and f i l e  ( or  caus e  t o be  f i l ed)  i n a  t i m el y m anner  a l l  i ncom e Tax Re t ur ns  of  t he  Pur chas ed Com pany r equi r ed t o be  f i l ed a f t e r  t he  Cl os i ng Dat e  f or  any Pr e - Cl os i ng Tax Per i od ( t aki ng i nt o account  any
va l i d ext ens i ons  of  t i m e  t o f i l e )  ( t he  " Se l l e r  Re t ur ns ”) .  The  Pur chas ed Com pany



 

-  28 -  4859- 1793- 3095. 5 wi l l  e l ec t ,  pur s uant  t o Code  Sec t i on 6221( b)  and Tr eas ur y Regul a t i on Sec t i on 301. 6221( b) - 1,  out  of  t he  cent r a l i zed par t ner s hi p audi t  r egi m e  on s uch f eder a l  i ncom e Tax Re t ur ns .  Se l l e r  Repr es ent a t i ve  wi l l  s ubm i t  each s uch Se l l e r  Re t ur n t o Buyer  a t  l eas t  15 days  pr i or  t o t he  due  da t e  ( t aki ng i nt o account  any va l i d ext ens i ons )  f or  Buyer ’ s  r evi ew and com m ent .  Se l l e r  Repr es ent a t i ve  s ha l l  cons i der  i n good f a i t h s uch changes  t o each Se l l e r  Re t ur n as  a r e  r eas onabl y r eques t ed i n a  t i m el y m anner  by Buyer .  Se l l e r  Repr es ent a t i ve  s ha l l  pay t o Buyer  on or  be f or e  t he  da t e  whi ch i s  t hr ee  days  bef or e  t he  due  da t e  of  s uch Tax Re t ur ns  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons )  t he  am ount ,  i f  any,  of  Se l l e r  Taxes  payabl e  by t he  Pur chas ed Com pany under  s uch Tax Re t ur n.  ( d)  Buyer  Re t ur ns .  Buyer  wi l l  pr epar e  and f i l e  ( or  caus e  t o be  pr epar ed and f i l ed)  i n a  t i m el y m anner  a l l  Tax Re t ur ns  r equi r ed t o be  f i l ed by t he  Pur chas ed Com pany a f t e r  t he  Cl os i ng Dat e  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons  of  t he  due  da t e  f or  f i l i ng
any s uch Tax Re t ur ns )  f or  Pr e - Cl os i ng Tax Per i ods  ( ot her  t han t he  Se l l e r  Re t ur ns )  and f or  any St r addl e  Per i od ( t he  " Buyer  Re t ur ns ”) .  Buyer  wi l l  s ubm i t  any Buyer  Re t ur ns  t o Se l l e r  Repr es ent a t i ve  f or  r evi ew and com m ent ,  t o t he  ext ent  Se l l e r s  coul d be  l i abl e  f or  any Se l l e r  Tax r epor t ed on any s uch Buyer  Re t ur n,  a t  l eas t  15 days  pr i or  t o t he  due  da t e  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons ) .  Buyer  s ha l l  cons i der  i n good f a i t h s uch changes  t o each Buyer  Re t ur n as  a r e  r eas onabl y r eques t ed i n a  t i m el y m anner  by Se l l e r  Repr es ent a t i ve .  Se l l e r  Repr es ent a t i ve  s ha l l  pay t o Buyer  on or  be f or e  t he  da t e  whi ch i s  t hr ee  days  bef or e  t he  due  da t e  of  any Buyer  Re t ur ns  ( a f t e r  gi vi ng e f f ec t  t o any va l i d ext ens i ons )  t he  am ount ,  i f  any,  of  Se l l e r  Taxes  r e l a t i ng t o t he  Taxes  payabl e  by t he  Pur chas ed Com pany under  s uch Buyer  Re t ur n.  The  pr epar a t i on and f i l i ng of  any Tax Re t ur n of  t he  Pur chas ed Com pany t ha t  does  not  r e l a t e  t o a  Pr e - Cl os i ng Tax Per i od or  St r addl e  Per i od s ha l l  be  exc l us i ve l y wi t hi n t he  cont r ol  of  Buyer .  ( e )  Af t e r  t he  Cl os i ng Dat e ,  Buyer

and t he  Pur chas ed Com pany wi l l  not ,  wi t hout  obt a i ni ng t he  wr i t t en cons ent  of  t he  Se l l e r  Repr es ent a t i ve ,  agr ee  t o t he  wai ver  or  any ext ens i on of  t he  s t a t ut e  of  l i m i t a t i ons  r e l a t i ng t o any Taxes  of  t he  Pur chas ed Com pany f or  any Pr e - Cl os i ng Tax Per i od.  ( f )  Se l l e r s  s ha l l  have  t he  r i ght  t o ( i )  any Tax r e f unds  r ece i ved by t he  Pur chas ed Com pany f or  any Pr e - Cl os i ng Tax Per i od or  ( i i )  any c r edi t s  aga i ns t  Taxes  i n l i eu of  r e f unds  des cr i bed i n c l aus e  ( i ) .  Buyer  s ha l l  pay s uch am ount s  t o t he  Se l l e r  Repr es ent a t i ve ,  f or  f ur t her  di s t r i but i on t o t he  Se l l e r s  bas ed on t he  Pur chas e  Pr i ce  Al l oca t i on Per cent ages ,  no l a t e r  t han t hi r t y ( 30)  days  a f t e r  t he  r ece i pt  by t he  Pur chas ed Com pany of  s uch Tax r e f unds  or  c r edi t s .  ( g)  Al l  Tr ans ac t i on Tax Deduc t i ons  s ha l l  be  c l a i m ed i n a  Pr e - Cl os i ng Tax Per i od,  except  as  ot her wi s e  r equi r ed by appl i cabl e  Law.  Sec t i on 7. 02 Ter m i na t i on of  Exi s t i ng Tax Shar i ng Agr eem ent s .  Any and a l l  exi s t i ng Tax s har i ng agr eem ent s ,  whe t her  wr i t t en or  not ,  bi ndi ng upon t he  Pur chas ed Com pany s ha l l  be  t e r m i na t ed as  of  t he  Cl os i ng Dat e .
Af t e r  s uch da t e ,  none  of  t he  Pur chas ed Com pany,  any Se l l e r  nor  any of  a  Se l l e r ’ s  Af f i l i a t es  and t he i r  r es pec t i ve  Repr es ent a t i ves  s ha l l  have  any f ur t her  r i ght s  or  l i abi l i t i e s  t he r eunder .  Sec t i on 7. 03 St r addl e  Per i od.  I n t he  cas e  of  Taxes  t ha t  a r e  payabl e  wi t h r es pec t  t o a  t axabl e  per i od t ha t  begi ns  bef or e  and ends  a f t e r  t he  Cl os i ng Dat e  ( each s uch per i od,  a  " St r addl e



 

-  29 -  4859- 1793- 3095. 5 Per i od”) ,  t he  por t i on of  any s uch Taxes  t ha t  a r e  t r ea t ed as  Pr e - Cl os i ng Taxes  f or  pur pos es  of  t hi s  Agr eem ent  s ha l l  be :  ( a )  i n t he  cas e  of  Taxes  ( i )  bas ed upon,  or  r e l a t ed t o,  i ncom e,  r ece i pt s ,  pr of i t s ,  wages ,  capi t a l  or  ne t  wor t h,  ( i i )  i m pos ed i n connec t i on wi t h t he  s a l e ,  t r ans f e r  or  as s i gnm ent  of  pr oper t y,  or  ( i i i )  r equi r ed t o be  wi t hhe l d,  deem ed equa l  t o t he  am ount  whi ch woul d be  payabl e  i f  t he  t axabl e  year  ended wi t h t he  Cl os i ng Dat e ;  and ( b)  i n t he  cas e  of  ot her  Taxes ,  deem ed t o be  t he  am ount  of  s uch Taxes  f or  t he  ent i r e  per i od m ul t i pl i ed by a  f r ac t i on t he  num er a t or  of  whi ch i s  t he  num ber  of  days  i n t he  per i od endi ng on t he  Cl os i ng Dat e  and t he  denom i na t or  of  whi ch i s  t he  num ber  of  days  i n t he  ent i r e  per i od.  Sec t i on 7. 04 Tax Tr ea t m ent .  Buyer  and Se l l e r s  agr ee  t ha t  f or  U. S.  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es  t he  s a l e  by Se l l e r s  of  t he  Secur i t i e s  s ha l l  be  t r ea t ed pur s uant  t o Revenue  Rul i ng 99- 6,  Si t ua t i on 2,  s uch t ha t  ( a )  upon t he  Cl os i ng,  t he  Pur chas ed Com pany i s  t e r m i na t ed as  a
par t ner s hi p f or  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es  pur s uant  t o Sec t i on 708( b) ( 1)  of  t he  Code ,  ( b)  Se l l e r s  s ha l l  be  t r ea t ed as  havi ng s ol d t he  Secur i t i e s  t o Buyer ,  and s ha l l  r epor t  ga i n or  l os s  pur s uant  t o Sec t i ons  741 and 751 of  t he  Code  t o t he  ext ent  appl i cabl e ,  ( c )  f or  pur pos es  of  de t e r m i ni ng t he  i ncom e Tax t r ea t m ent  of  Buyer ,  t he  Pur chas ed Com pany i s  deem ed t o have  m ade  a  l i qui da t i ng di s t r i but i on t o Se l l e r s  and Buyer  i s  deem ed t o have  pur chas ed t he  as s e t s  deem ed t o have  been di s t r i but ed t o Se l l e r s ,  and t hus  r ece i ves  a  s t ep- up i n bas i s  i n s uch as s e t s  and ( d)  i m m edi a t e l y f ol l owi ng t he  Cl os i ng,  t he  Pur chas ed Com pany s ha l l  be  t r ea t ed as  a  di s r egar ded ent i t y owned by Buyer ,  a l t hough f or  l ega l  and em pl oym ent  Tax pur pos es ,  t he  Pur chas ed Com pany wi l l  cont i nue  as  a  s epar a t e  ent i t y whol l y- owned by Buyer .  Sec t i on 7. 05 Al l oca t i on of  Pur chas e  Pr i ce .  For  U. S.  f eder a l ,  s t a t e  and l oca l  i ncom e Tax pur pos es ,  t he  par t i es  agr ee  t ha t  t he  Pur chas e  Pr i ce ,  l i abi l i t i e s ,  and ot her  acqui s i t i on cons i der a t i on a l l ocabl e  f or  U. S.  f eder a l

i ncom e t ax pur pos es  s ha l l  be  a l l oca t ed am ong t he  as s e t s  of  t he  Pur chas ed Com pany deem ed t o have  been pur chas ed by Buyer  f or  U. S.  f eder a l  i ncom e t ax pur pos es .  Such a l l oca t i ons  s ha l l  be  m ade  pur s uant  t o Sec t i on 1060 of  t he  Code  and t he  Tr eas ur y Regul a t i ons  pr om ul ga t ed t he r eunder  i n accor dance  wi t h t he  m et hodol ogy s e t  f or t h i n Sec t i on 7. 05 of  t he  Di s c l os ur e  Schedul es  ( t he  " Al l oca t i on M et hodol ogy”) .  W i t hi n s i xt y ( 60)  days  f ol l owi ng t he  Cl os i ng Dat e ,  Buyer  s ha l l  de l i ve r  t o Se l l e r  Repr es ent a t i ve  a  s t a t em ent  ( t he  " Al l oca t i on St a t em ent ” ) ,  whi ch s ha l l  a l l oca t e  t he  Pur chas e  Pr i ce  and ot her  acqui s i t i on cons i der a t i on a l l ocabl e  f or  f eder a l  i ncom e Tax pur pos es  am ong t he  as s e t s  of  t he  Pur chas ed Com pany ( t he  " Al l oca t i on”) .  Not wi t hs t andi ng anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y,  t he  par t i es  agr ee  t ha t  t he  Al l oca t i on St a t em ent  ( and com put a t i on of  t he  Al l oca t i on)  wi l l  be  cons i s t ent  wi t h t he  m et hodol ogi es ,  pol i c i es  and pr i nc i pl es  of  t he  Al l oca t i on M et hodol ogy.  I f ,  wi t hi n t hi r t y ( 30)  days  a f t e r  t he  de l i ve r y of  t he  Al l oca t i on St a t em ent ,
Se l l e r  Repr es ent a t i ve  not i f i es  Buyer  i n wr i t i ng t ha t  Se l l e r  Repr es ent a t i ve  obj ec t s  t o t he  Al l oca t i on s e t  f or t h i n t he  Al l oca t i on St a t em ent ,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  negot i a t e  i n good f a i t h t o r es ol ve  s uch di s put e  wi t hi n s i xt y ( 60)  days .  I n t he  event  t ha t  Buyer  and Se l l e r  Repr es ent a t i ve  a r e  unabl e  t o r es ol ve  s uch di s put e ,  s uch di s put ed i t em s  s ha l l  be  s ubm i t t ed f or  r es ol ut i on t o t he  M i nneapol i s ,  M i nnes ot a  of f i ce  of  KPM G US LLP or ,  i f  t he  M i nneapol i s ,  M i nnes ot a  of f i ce  of  KPM G US LLP i s  unabl e  t o s e r ve ,  Buyer  and Se l l e r  Repr es ent a t i ve  s ha l l  appoi nt  by m ut ua l  agr eem ent  wi t hi n f i ve  ( 5)  Bus i nes s  Days  t he  of f i ce  of  an i m par t i a l  na t i ona l l y r ecogni zed f i r m  of  i ndependent  ce r t i f i ed publ i c



 

-  30 -  4859- 1793- 3095. 5 account ant s ,  who,  ac t i ng as  exper t s  and not  a r bi t r a t or s ,  s ha l l  r es ol ved t he  di s put ed i t em s  onl y.  Upon r es ol ut i on of  t he  di s put ed i t em s ,  t he  Al l oca t i on r e f l ec t ed on t he  Al l oca t i on St a t em ent  s ha l l  be  adj us t ed t o r e f l ec t  s uch r es ol ut i on.  The  f ees  and expens es  of  t he  I ndependent  Account ant  s ha l l  be  bor ne  equa l l y by Buyer  and Se l l e r s .  I n t he  event  t ha t  Se l l e r  Repr es ent a t i ve  not i f i es  Buyer  t ha t  i t  accept s  t he  Al l oca t i on St a t em ent ,  or  does  not  not i f y Buyer  i n wr i t i ng of  any obj ec t i ons  t o t he  Al l oca t i on St a t em ent  dur i ng s uch t hi r t y ( 30)  day per i od,  Se l l e r s  s ha l l  be  cons i der ed t o have  accept ed t he  accur acy of  t he  Al l oca t i on St a t em ent  de l i ve r ed by Buyer  and s uch Al l oca t i on St a t em ent  ( and t he  Al l oca t i on s e t  f or t h t he r e i n)  s ha l l  be  f i na l ,  conc l us i ve  and bi ndi ng upon t he  par t i es .  The  par t i es  s ha l l  f i l e  a l l  Tax Re t ur ns  ( i nc l udi ng am ended r e t ur ns  and c l a i m s  f or  r e f und)  and i nf or m at i on r epor t s  i n a  m anner  cons i s t ent  wi t h t he  Al l oca t i on St a t em ent .  Sec t i on 7. 06 Tax Cons i s t ency.  Except  as  Buyer  and Se l l e r  Repr es ent a t i ve
m ay ot her wi s e  agr ee  or  as  m ay be  r equi r ed ot her wi s e  pur s uant  t o a  f i na l  de t e r m i na t i on wi t hi n t he  m eani ng of  Sec t i on 1313( a)  of  t he  Code  or  a  cor r es pondi ng pr ovi s i on of  Tax Law,  Buyer  and Se l l e r s  s ha l l  t ake  no pos i t i on on any Tax Re t ur n,  i n any r e f und c l a i m ,  i n any l i t i ga t i on or  pr oceedi ng,  or  ot her wi s e ,  i ncons i s t ent  wi t h t hi s  ARTI CLE VI I ,  and no par t y s ha l l  agr ee  t o any pr opos ed adj us t m ent  t o t he  Al l oca t i on by any Gover nm ent a l  Aut hor i t y wi t hout  f i r s t  gi vi ng t he  ot her s  pr i or  wr i t t en not i ce .  Sec t i on 7. 07 Cont es t s .  Buyer  agr ees  t o gi ve  wr i t t en not i ce  t o Se l l e r  Repr es ent a t i ve  of  t he  r ece i pt  of  any wr i t t en not i ce  by t he  Pur chas ed Com pany,  Buyer  or  any of  Buyer ’ s  Af f i l i a t es  whi ch i nvol ves  t he  as s e r t i on of  any c l a i m ,  or  t he  com m encem ent  of  any Act i on,  i n r es pec t  of  whi ch an i ndem ni t y m ay be  s ought  by Buyer  pur s uant  t o t hi s  ARTI CLE VI I  ( a  " Tax Cl a i m ”) ;  pr ovi ded,  t ha t  f a i l ur e  t o com pl y wi t h t hi s  pr ovi s i on s ha l l  not  a f f ec t  Buyer ’ s  r i ght  t o i ndem ni f i ca t i on her eunder .  Buyer  s ha l l  cont r ol  t he  cont es t  or  r es ol ut i on of  any Tax Cl a i m ;
pr ovi ded,  however ,  t ha t  Buyer  s ha l l  obt a i n t he  pr i or  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed)  bef or e  ent e r i ng i nt o any s e t t l em ent  of  a  Tax Cl a i m  or  ceas i ng t o def end s uch Tax Cl a i m  t o t he  ext ent  i ndem ni t y m ay be  s ought  by Buyer  pur s uant  t o t hi s  ARTI CLE VI I  wi t h r es pec t  t o s uch s e t t l em ent ;  and,  pr ovi ded f ur t her ,  t ha t  Se l l e r  Repr es ent a t i ve  s ha l l  be  ent i t l ed t o par t i c i pa t e  i n t he  def ens e  of  s uch Tax Cl a i m  and t o em pl oy couns e l  of  i t s  choi ce  f or  s uch pur pos e ,  t he  f ees  and expens es  of  whi ch s epar a t e  couns e l  s ha l l  be  bor ne  s ol e l y by Se l l e r  Repr es ent a t i ve .  Sec t i on 7. 08 Cooper a t i on and Exchange  of  I nf or m at i on.  Se l l e r s  and Buyer  s ha l l  pr ovi de  each ot her  wi t h s uch cooper a t i on and i nf or m at i on as  e i t he r  of  t hem  r eas onabl y m ay r eques t  of  t he  ot her  i n f i l i ng any Tax Re t ur n pur s uant  t o t hi s  ARTI CLE VI I  or  i n connec t i on wi t h any audi t  or  ot her  pr oceedi ng i n r es pec t  of  Taxes  of  t he  Pur chas ed Com pany.  Such cooper a t i on and i nf or m at i on s ha l l  i nc l ude  pr ovi di ng copi es  of

r e l evant  Tax Re t ur ns  or  por t i ons  t he r eof ,  t oge t her  wi t h accom panyi ng s chedul es ,  r e l a t ed wor k paper s  and docum ent s  r e l a t i ng t o r ul i ngs  or  ot her  de t e r m i na t i ons  by t ax aut hor i t i e s .  Each Se l l e r  and Buyer  s ha l l  r e t a i n a l l  Tax Re t ur ns ,  s chedul es  and wor k paper s ,  r ecor ds  and ot her  docum ent s  i n i t s  pos s es s i on r e l a t i ng t o Tax m at t e r s  of  t he  Pur chas ed Com pany f or  any t axabl e  per i od begi nni ng bef or e  t he  Cl os i ng Dat e  unt i l  t he  expi r a t i on of  t he  s t a t ut e  of  l i m i t a t i ons  of  t he  t axabl e  per i ods  t o whi ch s uch Tax Re t ur ns  and ot her  docum ent s  r e l a t e ,  wi t hout  r egar d t o ext ens i ons  except  t o t he  ext ent  not i f i ed by t he  ot her  par t y i n wr i t i ng of  s uch ext ens i ons  f or  t he  r es pec t i ve  Tax per i ods .  Pr i or  t o t r ans f e r r i ng,  des t r oyi ng or  di s ca r di ng any Tax Re t ur ns ,  s chedul es  and wor k paper s ,  r ecor ds  and ot her  docum ent s  i n i t s  pos s es s i on r e l a t i ng t o Tax m at t e r s  of  t he  Pur chas ed Com pany f or  any t axabl e  per i od begi nni ng



 

-  31 -  4859- 1793- 3095. 5 bef or e  t he  Cl os i ng Dat e ,  Se l l e r s  or  Buyer  ( as  t he  cas e  m ay be)  s ha l l  pr ovi de  t he  ot her  par t y wi t h r eas onabl e  wr i t t en not i ce  and of f e r  t he  ot her  pa r t y t he  oppor t uni t y t o t ake  cus t ody of  s uch m at e r i a l s .  ARTI CLE VI I I  CONDI TI ONS TO CLOSI NG Sec t i on 8. 01 Condi t i ons  t o Obl i ga t i ons  of  Al l  Par t i es .  The  obl i ga t i ons  of  each par t y t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  The  f i l i ngs  of  Buyer  and Se l l e r s  pur s uant  t o t he  HSR Act ,  i f  any,  s ha l l  have  been m ade  and t he  appl i cabl e  wai t i ng per i od and any ext ens i ons  t he r eof  s ha l l  have  expi r ed or  been t e r m i na t ed.  ( b)  No Gover nm ent a l  Aut hor i t y s ha l l  have  enac t ed,  i s s ued,  pr om ul ga t ed,  enf or ced or  ent e r ed any Gover nm ent a l  Or der  whi ch i s  i n e f f ec t  and has  t he  e f f ec t  of  m aki ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  i l l ega l ,  ot her wi s e  r es t r a i ni ng or  pr ohi bi t i ng cons um m at i on of  s uch t r ans ac t i ons  or  caus i ng any of  t he  t r ans ac t i ons  cont em pl a t ed
her eunder  t o be  r es c i nded f ol l owi ng com pl e t i on t he r eof .  ( c )  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and be  pr epar ed t o c l os e  s i m ul t aneous l y wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  t he  da t e  her eof  ( t he  " Hear t l and Agr i cul t ur e  Pur chas e  Agr eem ent ” ) ,  by and am ong t he  Buyer ,  t he  s e l l e r s  s e t  f or t h t he r e i n,  Hear t l and Agr i cul t ur e ,  LLC and t he  s e l l e r  r epr es ent a t i ve  i dent i f i ed t he r e i n ( t he  " Hear t l and Agr i cul t ur e  Tr ans ac t i on”) .  ( d)  The  par t i es  t he r e t o wi l l  have  c l os ed ( or  wi l l  have  s a t i s f i ed or  wai ved a l l  condi t i ons  t o c l os i ng and be  pr epar ed t o c l os e  s i m ul t aneous l y wi t h t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent )  t he  t r ans ac t i ons  cont em pl a t ed by t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  t he  da t e  her eof ,  by and am ong t he  Buyer ,  t he  s e l l e r s  s e t  f or t h t he r e i n,  Hear t l and Sol ut i ons  LLC and t he  s e l l e r  r epr es ent a t i ve  i dent i f i ed t he r e i n ( t he  " Hear t l and Sol ut i ons

Tr ans ac t i on”) .  Sec t i on 8. 02 Condi t i ons  t o Obl i ga t i ons  of  Buyer .  The  obl i ga t i ons  of  Buyer  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent  or  Buyer ’ s  wai ver ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :  ( a )  Ot her  t han t he  Se l l e r  Fundam ent a l  Repr es ent a t i ons ,  t he  r epr es ent a t i ons  and war r ant i es  of  t he  Pur chas ed Com pany and Se l l e r s  cont a i ned i n ARTI CLE I I I  and ARTI CLE I V of  t hi s  Agr eem ent  ( r ead wi t hout  r egar di ng t o any m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t  qua l i f i e r s )  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  on and as  of  t he  da t e  her eof  and on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  s uch da t e  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) ,  except  wher e  t he  f a i l ur e  of  s uch r epr es ent a t i ons  and war r ant i es  t o be  t r ue  and cor r ec t  i n a l l  r es pec t s  do not  have  and woul d not  r eas onabl y be  expec t ed t o
have  M at e r i a l  Adver s e  Ef f ec t .  The  Se l l e r  Fundam ent a l



 

-  32 -  4859- 1793- 3095. 5 Repr es ent a t i ons  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  on and as  of  t he  da t e  her eof  and on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  s uch da t es  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) .  ( b)  Se l l e r s  and t he  Pur chas ed Com pany s ha l l  have  dul y per f or m ed and com pl i ed wi t h a l l  agr eem ent s ,  covenant s  and condi t i ons  r equi r ed by t hi s  Agr eem ent  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o or  on t he  Cl os i ng Dat e .  ( c )  No Act i on s ha l l  have  been com m enced aga i ns t  Se l l e r s  or  t he  Pur chas ed Com pany whi ch woul d r eas onabl y be  expec t ed t o pr event  t he  Cl os i ng.  No i nj unc t i on or  r es t r a i ni ng or der  s ha l l  have  been i s s ued by any Gover nm ent a l  Aut hor i t y,  and be  i n e f f ec t ,  whi ch r es t r a i ns  or  pr ohi bi t s  any t r ans ac t i on cont em pl a t ed her eby.  ( d)  Al l  appr ova l s ,  cons ent s  and wai ver s  t ha t  a r e  l i s t ed i n Sec t i on 8. 02( d)  of  t he  Di s c l os ur e  Schedul es  s ha l l  have  been
r ece i ved,  and execut ed count e r par t s  t he r eof  s ha l l  have  been de l i ver ed t o Buyer  a t  or  pr i or  t o t he  Cl os i ng.  ( e )  Fr om  t he  da t e  of  t hi s  Agr eem ent ,  t he r e  s ha l l  not  have  occur r ed any M at e r i a l  Adver s e  Ef f ec t .  ( f )  Buyer  s ha l l  have  r ece i ved r es i gna t i ons  of  t he  di r ec t or s ,  m anager s  and of f i ce r s  of  t he  Pur chas ed Com pany pur s uant  t o Sec t i on 6. 05.  ( g)  Se l l e r  Repr es ent a t i ve  s ha l l  have  de l i ver ed t o Buyer  a  good s t andi ng ce r t i f i ca t e  ( or  i t s  equi va l ent )  f or  t he  Pur chas ed Com pany f r om  t he  s ec r e t a r y of  s t a t e  or  s i m i l a r  Gover nm ent a l  Aut hor i t y of  t he  j ur i s di c t i on under  t he  Laws  i n whi ch t he  Pur chas ed Com pany i s  or gani zed.  ( h)  Buyer  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  da t ed as  of  t he  Cl os i ng Dat e  and s i gned by Se l l e r  Repr es ent a t i ve  ( on beha l f  of  a l l  Se l l e r s ) ,  t ha t  each of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 02( a )  and Sec t i on 8. 02( b)  have  been s a t i s f i ed.  ( i )  Buyer  s ha l l  have  r ece i ved a  ce r t i f i ca t e  of  an of f i ce r  ( or  equi va l ent  r epr es ent a t i ve )  of  t he  Pur chas ed Com pany cer t i f yi ng t ha t  a t t ached t her e t o a r e  ( i )  t r ue  and com pl e t e  copi es  of  a l l  r es ol ut i ons

or  ot her  ac t i on of  t he  gover ni ng body of  t he  Pur chas ed Com pany aut hor i z i ng t he  execut i on,  de l i ve r y and per f or m ance  of  t hi s  Agr eem ent  and each i ns t r um ent  r equi r ed her eby,  and t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  and t ha t  a l l  s uch r es ol ut i ons  or  ac t i ons  a r e  i n f ul l  f or ce  and e f f ec t ,  ( i i )  cor r ec t  and com pl e t e  copi es  of  t he  Pur chas ed Com pany’ s  or gani za t i ona l  docum ent s  and ( i i i )  i ncum bency ce r t i f i ca t es  of  t he  per s ons  aut hor i zed t o execut e  and de l i ver  t hi s  Agr eem ent  or  any ot her  i ns t r um ent  r equi r ed her eby on beha l f  of  t he  Pur chas ed Com pany.  ( j )  Each Se l l e r  s ha l l  have  de l i ver ed an I RS For m  W - 9 f or  s uch Se l l e r .  Sec t i on 8. 03 Condi t i ons  t o Obl i ga t i ons  of  Se l l e r s .  The  obl i ga t i ons  of  Se l l e r s  t o cons um m at e  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  s ha l l  be  s ubj ec t  t o t he  f ul f i l l m ent  or  Se l l e r s ’  wa i ver ,  a t  or  pr i or  t o t he  Cl os i ng,  of  each of  t he  f ol l owi ng condi t i ons :



 

-  33 -  4859- 1793- 3095. 5 ( a )  The  r epr es ent a t i ons  and war r ant i es  of  Buyer  cont a i ned i n ARTI CLE V of  t hi s  Agr eem ent  s ha l l  be  t r ue  and cor r ec t  i n a l l  r es pec t s  ( i n t he  cas e  of  any r epr es ent a t i on or  war r ant y qua l i f i ed by m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t )  or  i n a l l  m at e r i a l  r es pec t s  ( i n t he  cas e  of  any r epr es ent a t i on or  war r ant y not  qua l i f i ed by m at e r i a l i t y or  M at e r i a l  Adver s e  Ef f ec t )  on and as  of  t he  Cl os i ng Dat e  wi t h t he  s am e e f f ec t  as  t hough m ade  a t  and as  of  t he  Cl os i ng Dat e  ( except  t hos e  r epr es ent a t i ons  and war r ant i es  t ha t  addr es s  m at t e r s  onl y as  of  a  s pec i f i ed da t e ,  t he  accur acy of  whi ch s ha l l  be  de t e r m i ned as  of  t ha t  s pec i f i ed da t e  i n a l l  r es pec t s ) ,  except  wher e  any f a i l ur e  of  s uch r epr es ent a t i ons  and war r ant i es  t o be  s o t r ue  and cor r ec t  woul d not  m at e r i a l l y de l ay or  pr event  t he  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent .  ( b)  No Act i on s ha l l  have  been com m enced aga i ns t  Buyer  or  i t s  Af f i l i a t es  whi ch woul d r eas onabl y be  expec t ed t o pr event  t he  Cl os i ng.  No i nj unc t i on or  r es t r a i ni ng or der  s ha l l  have
been i s s ued by any Gover nm ent a l  Aut hor i t y,  and be  i n e f f ec t ,  whi ch r es t r a i ns  or  pr ohi bi t s  any t r ans ac t i on cont em pl a t ed her eby.  ( c )  Se l l e r  Repr es ent a t i ve  s ha l l  have  r ece i ved a  ce r t i f i ca t e ,  da t ed as  of  t he  Cl os i ng Dat e  and s i gned by a  dul y aut hor i zed of f i ce r  of  Buyer ,  t ha t  each of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 03( a )  have  been s a t i s f i ed.  ARTI CLE I X I NDEM NI FI CATI ON Sec t i on 9. 01 Sur vi va l .  None  of  t he  r epr es ent a t i ons ,  war r ant i es ,  covenant s  or  agr eem ent s  of  Buyer ,  t he  Pur chas ed Com pany or  Se l l e r s  i n t hi s  Agr eem ent  s ha l l  s ur vi ve  t he  Cl os i ng f or  any pur pos e  and no c l a i m s  m ay be  m ade  a f t e r  t he  Cl os i ng wi t h r es pec t  t o any s uch r epr es ent a t i ons ,  war r ant i es ,  covenant s  or  agr eem ent s ;  except  t ha t  ( a )  a  c l a i m  f or  Fr aud m ay be  br ought  a t  any t i m e  unt i l  t he  expi r a t i on of  t he  appl i cabl e  s t a t ut e  of  l i m i t a t i ons ,  ( b)  t he  covenant s  or  agr eem ent s  i n t hi s  Agr eem ent  t ha t  by t he i r  t e r m s  appl y or  r equi r e  per f or m ance  i n t he i r  ent i r e t y bef or e  t he  Cl os i ng s ha l l  s ur vi ve  unt i l  t he  occur r ence  of  t he  Cl os i ng and s ha l l  t he r eupon t e r m i na t e  and no

c l a i m s  m ay be  m ade  wi t h r es pec t  t he r e t o f ol l owi ng t he  Cl os i ng,  and ( c )  t he  covenant s  or  agr eem ent s  i n t hi s  Agr eem ent  t ha t  by t he i r  expr es s  t e r m s  cont em pl a t e  per f or m ance  a t  or  a f t e r  t he  Cl os i ng s ha l l  s ur vi ve  t he  Cl os i ng unt i l  f ul l y per f or m ed or  wai ved and ot her wi s e  i n accor dance  wi t h t he i r  t e r m s .  Not wi t hs t andi ng t he  f or egoi ng,  any c l a i m s  as s e r t ed i n good f a i t h wi t h r eas onabl e  s pec i f i c i t y ( t o t he  ext ent  known a t  s uch t i m e)  and i n wr i t i ng by not i ce  f r om  t he  non-  br eachi ng par t y t o t he  br eachi ng par t y pr i or  t o t he  expi r a t i on da t e  of  t he  appl i cabl e  s ur vi va l  pe r i od s ha l l  not  t he r eaf t e r  be  bar r ed by t he  expi r a t i on of  t he  appl i cabl e  s ur vi va l  pe r i od and s uch c l a i m s  s ha l l  s ur vi ve  unt i l  f i na l l y r es ol ved.  Sec t i on 9. 02 I ndem ni f i ca t i on By Se l l e r s .  Each Se l l e r ,  j oi nt l y and s ever a l l y,  s ha l l  i ndem ni f y and def end each of  Buyer  and i t s  Af f i l i a t es  ( i nc l udi ng t he  Pur chas ed Com pany f ol l owi ng t he  Cl os i ng) ,  i t s  and t he i r  r es pec t i ve  di r ec t  or  i ndi r ec t  benef i c i a l  owner s  and i t s  and t he i r  r es pec t i ve  Repr es ent a t i ves  ( col l ec t i ve l y,  t he  " Buyer
I ndem ni t ees ” )  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :



 

-  34 -  4859- 1793- 3095. 5 ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by t he  Pur chas ed Com pany a t  or  pr i or  t he  Cl os i ng pur s uant  t o t hi s  Agr eem ent ,  but  s pec i f i ca l l y exc l udi ng a l l  r epr es ent a t i ons  and war r ant i es  i n ARTI CLES I I I  &  I V;  ( b)  any Tr ans ac t i on Expens es  or  Cl os i ng I ndebt ednes s ;  ( c )  any Fr aud on t he  par t  of  t he  Pur chas ed Com pany;  or  ( d)  any Se l l e r  Taxes .  Sec t i on 9. 03 Sever a l  I ndem ni f i ca t i on By Se l l e r s .  Each Se l l e r ,  s ever a l l y and not  j oi nt l y,  s ha l l  i ndem ni f y and def end each Buyer  I ndem ni t ee  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by s uch Se l l e r  pur s uant  t o t hi s  Agr eem ent ,  but  s pec i f i ca l l y exc l udi ng a l l  r epr es ent a t i ons  and war r ant i es  i n ARTI CLES I I I  &  I V;  or  ( b)  any
Fr aud on t he  par t  of  s uch Se l l e r .  Sec t i on 9. 04 I ndem ni f i ca t i on By Buyer .  Buyer  s ha l l  i ndem ni f y and def end each Se l l e r  and i t s  Af f i l i a t es ,  i t s  and t he i r  r es pec t i ve  di r ec t  or  i ndi r ec t  benef i c i a l  owner s  and i t s  and t he i r  r es pec t i ve  Repr es ent a t i ves  ( col l ec t i ve l y,  t he  " Se l l e r  I ndem ni t ees ” )  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Se l l e r  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  any br each or  non- f ul f i l l m ent  of  any covenant ,  agr eem ent  or  obl i ga t i on t o be  per f or m ed by Buyer  or  Buyer ’ s  Af f i l i a t es  a t  or  a f t e r  t he  Cl os i ng pur s uant  t o t hi s  Agr eem ent ;  or  ( b)  Fr aud on t he  par t  of  Buyer .  Sec t i on 9. 05 I ndem ni f i ca t i on Pr ocedur es .  The  par t y m aki ng a  c l a i m  under  t hi s  ARTI CLE I X i s  r e f e r r ed t o as  t he  " I ndem ni f i ed Par t y” ,  and t he  par t y aga i ns t  whom  s uch c l a i m s  a r e  as s e r t ed under  t hi s  ARTI CLE I X i s  r e f e r r ed t o as  t he  " I ndem ni f yi ng Par t y” .  ( a )  Thi r d Par t y Cl a i m s .  I f  any

I ndem ni f i ed Par t y r ece i ves  not i ce  of  t he  as s e r t i on or  com m encem ent  of  any Act i on m ade  or  br ought  by any Per s on who i s  not  a  pa r t y t o t hi s  Agr eem ent  or  an Af f i l i a t e  of  a  pa r t y t o t hi s  Agr eem ent  or  a  Repr es ent a t i ve  of  t he  f or egoi ng ( a  " Thi r d Par t y Cl a i m ”)  aga i ns t  s uch I ndem ni f i ed Par t y wi t h r es pec t  t o whi ch t he  I ndem ni f yi ng Par t y i s  obl i ga t ed t o pr ovi de  i ndem ni f i ca t i on under  t hi s  Agr eem ent ,  t he  I ndem ni f i ed Par t y s ha l l  gi ve  t he  I ndem ni f yi ng Par t y r eas onabl y pr om pt  wr i t t en not i ce  t he r eof ,  but  i n any event  not  l a t e r  t han t hi r t y ( 30)  ca l endar  days  a f t e r  r ece i pt  of  s uch not i ce  of  s uch Thi r d Par t y Cl a i m .  The  f a i l ur e  t o gi ve  s uch pr om pt  wr i t t en not i ce  s ha l l  not ,  however ,  r e l i eve  t he  I ndem ni f yi ng Par t y of  i t s  i ndem ni f i ca t i on obl i ga t i ons ,  except  and onl y t o t he  ext ent  t ha t  t he  I ndem ni f yi ng Par t y i s  ac t ua l l y



 

-  35 -  4859- 1793- 3095. 5 and m at e r i a l l y pr e j udi ced t her eby.  Such not i ce  by t he  I ndem ni f i ed Par t y s ha l l  des c r i be  t he  Thi r d Par t y Cl a i m  i n r eas onabl e  de t a i l ,  s ha l l  i nc l ude  copi es  of  a l l  m at e r i a l  wr i t t en evi dence  t he r eof  and s ha l l  i ndi ca t e  t he  es t i m at ed am ount ,  i f  r eas onabl y pr ac t i cabl e ,  of  t he  Los s  t ha t  has  been or  m ay be  s us t a i ned by t he  I ndem ni f i ed Par t y.  The  I ndem ni f yi ng Par t y s ha l l  have  t he  r i ght  t o par t i c i pa t e  i n,  or  by gi vi ng wr i t t en not i ce  t o t he  I ndem ni f i ed Par t y,  t o as s um e t he  def ens e  of  any Thi r d Par t y Cl a i m  a t  t he  I ndem ni f yi ng Par t y’ s  expens e  and by t he  I ndem ni f yi ng Par t y’ s  own couns e l ,  and t he  I ndem ni f i ed Par t y s ha l l  pr ovi de  r eas onabl e  cooper a t i on i n s uch def ens e ;  pr ovi ded,  t ha t  i f  t he  I ndem ni f yi ng Par t y i s  a  Se l l e r ,  s uch Se l l e r ,  a s  I ndem ni f yi ng Par t y,  s ha l l  have  t he  r i ght  t o as s um e s uch def ens e  onl y i f  s uch Se l l e r  not i f i es  Buyer  i n wr i t i ng,  wi t hi n t went y ( 20)  days  a f t e r  t he  I ndem ni f i ed Par t y has  gi ven not i ce  of  t he  Thi r d Par t y Cl a i m ,  t ha t  s uch Se l l e r  wi l l  i ndem ni f y t he  I ndem ni f i ed Par t y f r om  and aga i ns t  t he
ent i r e t y of  any Los s es  t he  I ndem ni f i ed Par t y m ay s uf f e r  r es ul t i ng f r om ,  a r i s i ng out  of ,  r e l a t i ng t o,  i n t he  na t ur e  of ,  or  caus ed by t he  Thi r d Par t y Cl a i m ;  pr ovi ded f ur t her  however ,  s uch Se l l e r  s ha l l  not  have  t he  r i ght  t o def end or  di r ec t  t he  def ens e  of  any s uch Thi r d Par t y Cl a i m  i f  ( a )  t he  Thi r d Par t y Cl a i m  i s  as s e r t ed di r ec t l y by,  or  on beha l f  of ,  a  Per s on t ha t  i s  a  Gover nm ent a l  Aut hor i t y or  cur r ent  em pl oyee  of  Buyer ,  ( b)  t he  Thi r d Par t y Cl a i m  s eeks  an i nj unc t i on or  ot her  equi t abl e  r e l i e f  aga i ns t  t he  I ndem ni f i ed Par t y,  ( c )  t he  Thi r d Par t y Cl a i m  i nvol ves  or  ot her wi s e  a r i s es  i n connec t i on wi t h any c r i m i na l  Ac t i on or  any m at t e r  r e l a t i ng t o Envi r onm ent a l  Law,  ( d)  t he  as s um pt i on of  de f ens e  of  t he  Thi r d Par t y Cl a i m  by t he  I ndem ni f yi ng Par t y i s  r eas onabl y l i ke l y t o caus e  a  Buyer  I ndem ni t ee  t o l os e  cover age  under  t he  R& W  I ns ur ance  Pol i cy,  or  ( e )  a  Buyer  I ndem ni t ee  or  t he  i ns ur e r  i s  r equi r ed t o as s um e t he  def ens e  of  s uch Thi r d Par t y Cl a i m  pur s uant  t o t he  R& W  I ns ur ance  Pol i cy or  t he  i ns ur e r  has  i ndi ca t ed i n wr i t i ng t he i r

des i r e  t o as s um e cont r ol  of  s uch def ens e  pur s uant  t o r i ght s  of  t he  i ns ur e r s  under  t he  R& W  I ns ur ance  Pol i cy.  I n t he  event  t ha t  t he  I ndem ni f yi ng Par t y as s um es  t he  def ens e  of  any Thi r d Par t y Cl a i m ,  s ubj ec t  t o Sec t i on 9. 05( b) ,  i t  s ha l l  have  t he  r i ght  t o t ake  s uch ac t i on as  i t  deem s  neces s a r y t o avoi d,  di s put e ,  de f end,  appea l  or  m ake  count e r c l a i m s  per t a i ni ng t o any s uch Thi r d Par t y Cl a i m  i n t he  nam e and on beha l f  of  t he  I ndem ni f i ed Par t y.  The  I ndem ni f i ed Par t y s ha l l  have  t he  r i ght  t o par t i c i pa t e  i n t he  def ens e  of  any Thi r d Par t y Cl a i m  wi t h couns e l  s e l ec t ed by i t  s ubj ec t  t o t he  I ndem ni f yi ng Par t y’ s  r i ght  t o cont r ol  t he  def ens e  t he r eof .  The  f ees  and di s bur s em ent s  of  s uch couns e l  s ha l l  be  a t  t he  expens e  of  t he  I ndem ni f i ed Par t y,  pr ovi ded,  t ha t  i f  i n t he  r eas onabl e  opi ni on of  couns e l  t o t he  I ndem ni f i ed Par t y t he r e  exi s t s  a  conf l i c t  of  i nt e r es t  be t ween t he  I ndem ni f yi ng Par t y and t he  I ndem ni f i ed Par t y t ha t  cannot  be  wai ved,  t he  I ndem ni f yi ng Par t y s ha l l  be  l i abl e  f or  t he  r eas onabl e  f ees  and expens es  of  one  couns e l  t o t he
I ndem ni f i ed Par t y.  I f  t he  I ndem ni f yi ng Par t y e l ec t s  not  t o com pr om i s e  or  de f end s uch Thi r d Par t y Cl a i m ,  f a i l s  t o pr om pt l y not i f y t he  I ndem ni f i ed Par t y i n wr i t i ng of  i t s  e l ec t i on t o def end,  or  f a i l s  t o di l i gent l y pr os ecut e  t he  def ens e  of  s uch Thi r d Par t y Cl a i m ,  t he  I ndem ni f i ed Par t y m ay,  s ubj ec t  t o Sec t i on 9. 05( b) ,  pay,  com pr om i s e ,  de f end s uch Thi r d Par t y Cl a i m  and s eek i ndem ni f i ca t i on f or  any and a l l  Los s es  bas ed upon,  a r i s i ng f r om  or  r e l a t i ng t o s uch Thi r d Par t y Cl a i m .  Se l l e r s  and Buyer  s ha l l  cooper a t e  wi t h each ot her  i n a l l  r eas onabl e  r es pec t s  i n connec t i on wi t h t he  def ens e  of  any Thi r d Par t y Cl a i m ,  i nc l udi ng m aki ng ava i l abl e  ( s ubj ec t  t o t he  pr ovi s i ons  of  Sec t i on 6. 06)  r ecor ds  r e l a t i ng t o s uch Thi r d Par t y Cl a i m  and f ur ni s hi ng,  wi t hout  expens e  ( ot her  t han r e i m bur s em ent  of  ac t ua l  out - of - pocke t  expens es )  t o t he  def endi ng par t y,  m anagem ent  em pl oyees  of  t he  non- def endi ng par t y as  m ay be  r eas onabl y neces s a r y f or  t he  pr epar a t i on of  t he  def ens e  of  s uch Thi r d Par t y Cl a i m .  ( b)  Se t t l em ent  of  Thi r d Par t y Cl a i m s .

Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  I ndem ni f yi ng Par t y s ha l l  not  ent e r  i nt o s e t t l em ent  of  any Thi r d Par t y Cl a i m  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  I ndem ni f i ed Par t y,  except  as  pr ovi ded i n t hi s  Sec t i on



 

-  36 -  4859- 1793- 3095. 5 9. 05( b) .  I f  a  f i r m  of f e r  i s  m ade  t o s e t t l e  a  Thi r d Par t y Cl a i m  wi t hout  l eadi ng t o l i abi l i t y or  t he  c r ea t i on of  a  f i nanc i a l  or  ot her  obl i ga t i on on t he  par t  of  t he  I ndem ni f i ed Par t y and pr ovi des ,  i n cus t om ar y f or m ,  f or  t he  uncondi t i ona l  r e l eas e  of  each I ndem ni f i ed Par t y f r om  a l l  l i abi l i t i e s  and obl i ga t i ons  i n connec t i on wi t h s uch Thi r d Par t y Cl a i m  and t he  I ndem ni f yi ng Par t y des i r es  t o accept  and agr ee  t o s uch of f e r ,  t he  I ndem ni f yi ng Par t y s ha l l  gi ve  wr i t t en not i ce  t o t ha t  e f f ec t  t o t he  I ndem ni f i ed Par t y.  I f  t he  I ndem ni f i ed Par t y f a i l s  t o cons ent  t o s uch f i r m  of f e r  wi t hi n t en ( 10)  days  a f t e r  i t s  r ece i pt  of  s uch not i ce ,  t he  I ndem ni f i ed Par t y m ay cont i nue  t o cont es t  or  de f end s uch Thi r d Par t y Cl a i m  and i n s uch event ,  t he  m axi m um  l i abi l i t y of  t he  I ndem ni f yi ng Par t y as  t o s uch Thi r d Par t y Cl a i m  s ha l l  not  exceed t he  am ount  of  s uch s e t t l em ent  of f e r .  I f  t he  I ndem ni f i ed Par t y f a i l s  t o cons ent  t o s uch f i r m  of f e r  and a l s o f a i l s  t o as s um e def ens e  of  s uch Thi r d Par t y Cl a i m ,  t he  I ndem ni f yi ng Par t y m ay
s e t t l e  t he  Thi r d Par t y Cl a i m  upon t he  t e r m s  s e t  f or t h i n s uch f i r m  of f e r  t o s e t t l e  s uch Thi r d Par t y Cl a i m .  I f  t he  I ndem ni f i ed Par t y def ends  t he  Thi r d Par t y Cl a i m  pur s uant  t o Sec t i on 9. 05( a ) ,  i t  s ha l l  not  agr ee  t o any s e t t l em ent  wi t hout  t he  wr i t t en cons ent  of  t he  I ndem ni f yi ng Par t y ( whi ch cons ent  s ha l l  not  be  unr eas onabl y wi t hhe l d,  condi t i oned or  de l ayed) .  ( c )  Di r ec t  Cl a i m s .  Any Act i on by an I ndem ni f i ed Par t y on account  of  a  Los s  t ha t  does  not  r es ul t  f r om  a  Thi r d Par t y Cl a i m  ( a  " Di r ec t  Cl a i m ”)  s ha l l  be  as s e r t ed by t he  I ndem ni f i ed Par t y gi vi ng t he  I ndem ni f yi ng Par t y r eas onabl y pr om pt  wr i t t en not i ce  t he r eof .  The  f a i l ur e  t o gi ve  s uch pr om pt  wr i t t en not i ce  s ha l l  not ,  however ,  r e l i eve  t he  I ndem ni f yi ng Par t y of  i t s  i ndem ni f i ca t i on obl i ga t i ons ,  except  and onl y t o t he  ext ent  t ha t  t he  I ndem ni f yi ng Par t y i s  ac t ua l l y and m at e r i a l l y pr e j udi ced t her eby.  Such not i ce  by t he  I ndem ni f i ed Par t y s ha l l  des c r i be  t he  Di r ec t  Cl a i m  i n r eas onabl e  de t a i l ,  s ha l l  i nc l ude  copi es  of  a l l  m at e r i a l  wr i t t en evi dence  t he r eof  and s ha l l  i ndi ca t e  t he

es t i m at ed am ount ,  i f  r eas onabl y pr ac t i cabl e ,  of  t he  Los s  t ha t  has  been or  m ay be  s us t a i ned by t he  I ndem ni f i ed Par t y.  The  I ndem ni f yi ng Par t y s ha l l  have  t hi r t y ( 30)  days  a f t e r  i t s  r ece i pt  of  s uch not i ce  t o r es pond i n wr i t i ng t o s uch Di r ec t  Cl a i m .  The  I ndem ni f i ed Par t y s ha l l  a l l ow t he  I ndem ni f yi ng Par t y and i t s  pr of es s i ona l  advi s or s  a  r eas onabl e  oppor t uni t y t o i nves t i ga t e  t he  m at t e r  or  c i r cum s t ance  a l l eged t o gi ve  r i s e  t o t he  Di r ec t  Cl a i m ,  and whet her  and t o wha t  ext ent  any am ount  i s  payabl e  i n r es pec t  of  t he  Di r ec t  Cl a i m  and t he  I ndem ni f i ed Par t y s ha l l  r eas onabl y as s i s t  t he  I ndem ni f yi ng Par t y’ s  i nves t i ga t i on by gi vi ng s uch i nf or m at i on and as s i s t ance  ( i nc l udi ng acces s  t o t he  Pur chas ed Com pany’ s  pr em i s es  and per s onne l  and t he  r i ght  t o exam i ne  and copy any account s ,  docum ent s  or  r ecor ds )  as  t he  I ndem ni f yi ng Par t y or  any of  i t s  pr of es s i ona l  advi s or s  m ay r eas onabl y r eques t .  I f  t he  I ndem ni f yi ng Par t y does  not  s o r es pond wi t hi n s uch t hi r t y ( 30)  day per i od,  t he  I ndem ni f i ed Par t y s ha l l  be  ent i t l ed t o pur s ue  any or  a l l
r em edi es  as  m ay be  ava i l abl e  t o t he  I ndem ni f i ed Par t y under  t hi s  ARTI CLE I X.  ( d)  Tax Cl a i m s .  Not wi t hs t andi ng any ot her  pr ovi s i on of  t hi s  Agr eem ent ,  t he  cont r ol  of  any c l a i m ,  as s e r t i on,  event  or  pr oceedi ng i n r es pec t  of  Taxes  of  t he  Pur chas ed Com pany s ha l l  be  gover ned exc l us i ve l y by ARTI CLE VI I  her eof .  Sec t i on 9. 06 Paym ent s .  ( a )  Once  a  Los s  i s  agr eed t o by t he  I ndem ni f yi ng Par t y or  f i na l l y adj udi ca t ed t o be  payabl e  pur s uant  t o t hi s  ARTI CLE I X,  t he  I ndem ni f yi ng Par t y s ha l l  s a t i s f y i t s  obl i ga t i ons  wi t hi n t en ( 10)  Bus i nes s  Days  of  s uch agr eem ent  or  adj udi ca t i on by wi r e  t r ans f e r  of  i m m edi a t e l y ava i l abl e  f unds .  The  par t i es  he r e t o agr ee  t ha t  s houl d an I ndem ni f yi ng Par t y not  m ake  f ul l  paym ent  of  any s uch obl i ga t i ons  wi t hi n s uch t en ( 10)  Bus i nes s  Day per i od,  any am ount  payabl e



 

-  37 -  4859- 1793- 3095. 5 s ha l l  acc r ue  i nt e r es t  f r om  and i nc l udi ng t he  da t e  of  agr eem ent  of  t he  I ndem ni f yi ng Par t y or  f i na l  adj udi ca t i on t o but  exc l udi ng t he  da t e  s uch paym ent  has  been m ade  a t  a  r a t e  per  annum  equa l  t o t he  pr i m e  r a t e  as  quot ed i n t he  M oney Rat es  Sec t i on of  The  W al l  St r ee t  J our na l  on t he  da t e  of  s uch agr eem ent  of  t he  I ndem ni f yi ng Par t y or  t he  f i na l ,  non- appea l abl e  adj udi ca t i on.  Such i nt e r es t  s ha l l  be  ca l cul a t ed da i l y on t he  bas i s  of  a  365 day year  and t he  ac t ua l  num ber  of  days  e l aps ed.  ( b)  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y s e t  f or t h her e i n,  f or  t he  pur pos es  of  de t e r m i ni ng whet her  t he r e  has  been any i naccur acy i n or  br each of  any r epr es ent a t i on or  war r ant y and f or  pur pos es  of  de t e r m i ni ng t he  am ount  of  any Los s es  r es ul t i ng t he r e f r om ,  each r epr es ent a t i on and war r ant y s ha l l  be  r ead wi t hout  r egar d and wi t hout  gi vi ng e f f ec t  t o any m at e r i a l i t y,  m at e r i a l ,  m at e r i a l  r es pec t s ,  M at e r i a l  Adver s e  Ef f ec t ,  or  ot her  s i m i l a r  unquant i f i ed qua l i f i ca t i on of  m agni t ude  cont a i ned i n or  ot her wi s e  appl i cabl e  t o s uch
r epr es ent a t i on or  war r ant y.  ( c )  Except  i n t he  cas e  of  Fr aud,  no Se l l e r  s ha l l  be  r equi r ed t o i ndem ni f y t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  t o t he  ext ent  t he  aggr ega t e  am ount  of  Los s es  f or  whi ch s uch Se l l e r  has  i ndem ni f i ed t he  Buyer  I ndem ni t ees  pur s uant  t o t hi s  ARTI CLE I X or  t he  Buyer  I ndem ni t ees  ( as  def i ned i n t he  Hear t l and Agr i cul t ur e  Pur chas e  Agr eem ent )  pur s uant  t o Ar t i c l e  I X of  t he  Hear t l and Agr i cul t ur e  Pur chas e  Agr eem ent  exceeds  t he  s um  of  ( i )  t he  pr oduc t  of  s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  m ul t i pl i ed by t he  Pur chas e  Pr i ce  pl us  ( i i )  t he  pr oduc t  of  ( A)  s uch Se l l e r ’ s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  m ul t i pl i ed by ( B)  t he  s um  of  ( 1)  t he  Pur chas e  Pr i ce  pl us  ( 2)  t he  am ount ,  i f  any,  by whi ch Cl os i ng W or ki ng Capi t a l  i s  gr ea t e r  t han t he  Tar ge t  Ne t  W or ki ng Capi t a l  ( f or  pur pos es  of  s ubc l aus e  ( i i )  of  t hi s  Sec t i on 9. 06( c ) ,  t he  def i ned t e r m s  wi l l  have  t he  m eani ng gi ven t o s uch t e r m s  i n t he  Hear t l and Agr i cul t ur e  Pur chas e  Agr eem ent ) .  Sec t i on 9. 07 Tax Tr ea t m ent  of  I ndem ni f i ca t i on

Paym ent s .  Al l  i ndem ni f i ca t i on paym ent s  m ade  under  t hi s  Agr eem ent  s ha l l  be  t r ea t ed by t he  par t i es  as  an adj us t m ent  t o t he  Pur chas e  Pr i ce  f or  Tax pur pos es ,  unl es s  ot her wi s e  r equi r ed by Law.  Sec t i on 9. 08 Rem edi es .  ( a )  Buyer  s ha l l  not  pr ocur e  or  accept  t he  i s s uance  of  or  agr ee  t o bi nd any bi ndi ng pol i cy f or  buyer - s i de  r epr es ent a t i on and war r ant y i ns ur ance  ( i nc l udi ng t he  R& W  I ns ur ance  Pol i cy)  t ha t  pr ovi des  t ha t  t he  i ns ur e r s  t ha t  pr ovi de  s uch pol i cy wi l l  have  t he  r i ght  t o pur s ue  any s ubr oga t i on or  cont r i but i on r i ght s  or  any ot her  c l a i m s  aga i ns t  any Se l l e r ,  except  f or  s ubr oga t i on r i ght s  f or  Fr aud by s uch Se l l e r  or  t he  Pur chas ed Com pany.  Except  i n t he  cas e  of  Fr aud,  t he  par t i es  acknowl edge  and agr ee  t he  s ol e  and exc l us i ve  r em edy of  Buyer  and t he  Buyer  I ndem ni t ees  wi t h r es pec t  t o br eaches  of  r epr es ent a t i ons  and war r ant i es  of  t he  Se l l e r s  or  t he  Pur chas ed Com pany i n t hi s  Agr eem ent  s ha l l  be  t he  R& W  I ns ur ance  Pol i cy,  i nc l udi ng i n t he  event  t he  R& W  I ns ur ance  Pol i cy i s  r evoked,  cance l l ed or  m odi f i ed i n any m anner  or  i f  t he  R& W
I ns ur ance  Pol i cy i ns ur e r  deni es  cover age  f or ,  or  i s  unabl e  t o pay,  any Los s es  of  Buyer  or  t he  Buyer  I ndem ni t ees .  ( b)  Except  i n t he  cas e  of  Fr aud,  t he  s ol e  and exc l us i ve  r em edy of  ( i )  Buyer  and t he  Buyer  I ndem ni t ees  wi t h r es pec t  t o any and a l l  c l a i m s  f or  t he  m at t e r s  s e t  f or t h i n Sec t i on 9. 02 and Sec t i on 9. 03 or  ( i i )  Se l l e r s  and Se l l e r s  I ndem ni t i es  wi t h r es pec t  t o any and a l l  c l a i m s  f or



 

-  38 -  4859- 1793- 3095. 5 t he  m at t e r s  s e t  f or t h i n Sec t i on 9. 04 s ha l l  be  pur s uant  t o t he  i ndem ni f i ca t i on pr ovi s i ons  s e t  f or t h i n t hi s  ARTI CLE I X.  ( c )  Not hi ng i n t hi s  ARTI CLE I X s ha l l  l i m i t  any Per s on’ s  r i ght  t o s eek and obt a i n any equi t abl e  r e l i e f  t o whi ch any Per s on s ha l l  be  ent i t l ed or  t o s eek any r em edy on account  of  Fr aud.  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y cont a i ned her e i n,  no l i m i t a t i ons  ( i nc l udi ng any s ur vi va l  l i m i t a t i ons  and ot her  l i m i t a t i ons  s e t  f or t h i n t hi s  ARTI CLE I X) ,  qua l i f i ca t i ons  or  pr ocedur es  i n t hi s  Agr eem ent  s ha l l  be  deem ed t o l i m i t  or  m odi f y t he  abi l i t y of  Buyer  t o m ake  c l a i m s  under  or  r ecover  under  t he  R& W  I ns ur ance  Pol i cy,  i t  be i ng under s t ood t ha t  any m at t e r  f or  whi ch t her e  i s  cover age  ava i l abl e  under  t he  R& W  I ns ur ance  Pol i cy s ha l l  be  s ubj ec t  t o t he  t e r m s ,  condi t i ons  and l i m i t a t i ons ,  i f  any,  s e t  f or t h i n t he  R& W  I ns ur ance  Pol i cy.  ( d)  The  par t i es  her e t o agr ee  t ha t  t he  pr ovi s i ons  i n t hi s  Agr eem ent  r e l a t i ng t o i ndem ni f i ca t i on,  and t he  l i m i t s  i m pos ed on Buyer ’ s  r em edi es  wi t h r es pec t  t o t hi s
Agr eem ent  and t he  t r ans ac t i ons  cont em pl a t ed her eby,  wer e  s pec i f i ca l l y bar ga i ned f or  be t ween s ophi s t i ca t ed par t i es  and wer e  s pec i f i ca l l y t aken i nt o account  i n t he  de t e r m i na t i on of  t he  am ount s  t o be  pa i d t o Se l l e r s  he r eunder .  Sec t i on 9. 09 Repr es ent a t i ons  and W ar r ant y I ns ur ance .  The  Pur chas ed Com pany s ha l l ,  and Se l l e r s  s ha l l  caus e  t he  Pur chas ed Com pany t o,  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o pr ovi de  Buyer  wi t h a l l  cooper a t i on and as s i s t ance  as  i s  r eas onabl y r eques t ed by Buyer  i n a r r angi ng and obt a i ni ng t he  R& W  I ns ur ance  Pol i cy.  Sec t i on 9. 10 No Ci r cul a r  Recover y.  Each Se l l e r  he r eby agr ees  t ha t  he  or  i t  wi l l  not  m ake  any c l a i m  f or  i ndem ni f i ca t i on,  cont r i but i on or  advancem ent  of  expens es  aga i ns t  t he  Pur chas ed Com pany or ,  a f t e r  t he  Cl os i ng,  Buyer  by r eas on of  t he  f ac t  t ha t  s uch Se l l e r  was  an equi t y hol der ,  cont r ol l i ng per s on,  m anager  or  r epr es ent a t i ve  of  t he  Pur chas ed Com pany ( whet her  s uch c l a i m  i s  f or  Los s es  of  any ki nd or  ot her wi s e  and whet her  s uch c l a i m  i s  pur s uant  t o any Law,  Cont r ac t ,  or gani za t i ona l  docum ent  of  t he

Pur chas ed Com pany or  ot her wi s e )  wi t h r es pec t  t o any c l a i m  br ought  by a  Buyer  I ndem ni t ee  aga i ns t  a  Se l l e r  under  t hi s  Agr eem ent  ( or  t he  under l yi ng f ac t s  and c i r cum s t ances  of  any s uch c l a i m )  or  ot her wi s e  r e l a t i ng t o t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby.  W i t h r es pec t  t o any c l a i m  br ought  by a  Buyer  I ndem ni t ee  aga i ns t  any Se l l e r  under  t hi s  Agr eem ent  or  ot her wi s e  r e l a t i ng t o t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  s uch Se l l e r  s ha l l  not  c l a i m  and s uch Se l l e r  expr es s l y wai ves  any r i ght  of  s ubr oga t i on,  cont r i but i on,  advancem ent ,  i ndem ni f i ca t i on or  ot her  c l a i m  aga i ns t  t he  Pur chas ed Com pany wi t h r es pec t  t o any am ount s  owed by s uch Se l l e r  pur s uant  t o t hi s  ARTI CLE I X or  ot her wi s e .  Sec t i on 9. 11 Col l a t e r a l  Sour ces .  The  Buyer  I ndem ni t ees  r i ght  t o i ndem ni f i ca t i on pur s uant  t o t hi s  ARTI CLE I X f or  Los s es  wi l l  be  r educed by t he  am ount s  ac t ua l l y r ecover ed by t he  Buyer  I ndem ni t ees  under  any appl i cabl e  i ns ur ance  pol i c i es ,  cont r ac t ua l  r i ght s  or  ot her  col l a t e r a l  s our ces  ( ne t  of  col l ec t i on cos t s
and r e l a t ed expens es ,  i nc l udi ng i ncr eas ed i ns ur ance  pr em i um s  on a  pr os pec t i ve  bas i s )  as  a  r es ul t  of  t he  f ac t s  t ha t  ent i t l ed t he  Buyer  I ndem ni t ees  t o i ndem ni f i ca t i on pur s uant  t o t hi s  ARTI CLE I X.  The  Buyer  I ndem ni t ees  s ha l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m ake  a l l  c l a i m s  and t o col l ec t  any am ount s  r ecover abl e  under  appl i cabl e  i ns ur ance  pol i c i es ,  i ndem ni f i ca t i on agr eem ent s ,  cont r ac t s  and s i m i l a r  r i ght s ;  pr ovi ded,  however ,  exc l udi ng as  i t  r e l a t es  t o t he  RW I  I ns ur ance  Pol i cy,  not wi t hs t andi ng anyt hi ng her e i n t o t he



 

-  39 -  4859- 1793- 3095. 5 cont r a r y,  s uch e f f or t s  s ha l l  not  ( i )  r equi r e  t he  Buyer  I ndem ni t ee  t o ( A)  i ncur  any out - of - pocke t  f ees  or  expens es  or  ( B)  l i t i ga t e  or  a r bi t r a t e  any c l a i m ,  i n each cas e ,  aga i ns t  any cus t om er ,  s uppl i e r  or  ot her  m at e r i a l  bus i nes s  r e l a t i ons hi p i f  s uch ac t i on coul d have  a  m at e r i a l  nega t i ve  i m pac t  on t he  bus i nes s  of  t he  Pur chas ed Com pany.  Sec t i on 9. 12 M i t i ga t i on.  The  Buyer  I ndem ni t ees  wi l l  us e  com m er c i a l l y r eas onabl e  e f f or t s  t o m i t i ga t e  any and a l l  Los s es  i ncur r ed by s uch Buyer  I ndem ni t ees  a r i s i ng out  of  any m at t e r  f or  whi ch s uch Buyer  I ndem ni t ees  i s  ent i t l ed t o i ndem ni f i ca t i on pur s uant  t hi s  ARTI CLE I X;  pr ovi ded,  however ,  not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  exc l udi ng as  i t  r e l a t es  t o t he  RW I  I ns ur ance  Pol i cy s uch e f f or t s  s ha l l  not  ( i )  r equi r e  t he  Buyer  I ndem ni t ee  t o ( A)  i ncur  any out - of - pocke t  f ees  or  expens es  or  ( B)  l i t i ga t e  or  a r bi t r a t e  any c l a i m ,  i n each cas e ,  aga i ns t  any cus t om er ,  s uppl i e r  or  ot her  m at e r i a l  bus i nes s  r e l a t i ons hi p i f  s uch ac t i on coul d have  a  m at e r i a l  nega t i ve  i m pac t  on
t he  bus i nes s  of  t he  Pur chas ed Com pany.  ARTI CLE X TERM I NATI ON Sec t i on 10. 01 Ter m i na t i on.  Thi s  Agr eem ent  m ay be  t e r m i na t ed a t  any t i m e  pr i or  t o t he  Cl os i ng:  ( a )  by t he  m ut ua l  wr i t t en cons ent  of  Se l l e r  Repr es ent a t i ve  and Buyer ;  ( b)  by Buyer  by wr i t t en not i ce  t o Se l l e r  Repr es ent a t i ve  i f :  ( i )  t he r e  has  been a  br each,  i naccur acy i n or  f a i l ur e  t o per f or m  any r epr es ent a t i on,  war r ant y,  covenant  or  agr eem ent  m ade  by any Se l l e r  or  t he  Pur chas ed Com pany pur s uant  t o t hi s  Agr eem ent  t ha t  woul d gi ve  r i s e  t o t he  f a i l ur e  of  any of  t he  condi t i ons  s pec i f i ed i n ARTI CLE VI I I  and s uch br each,  i naccur acy or  f a i l ur e  has  not  been cur ed by s uch Se l l e r  or  t he  Pur chas ed Com pany wi t hi n t en ( 10)  Bus i nes s  Days  of  Se l l e r  Repr es ent a t i ve ’ s  r ece i pt  of  wr i t t en not i ce  of  s uch br each f r om  Buyer ;  or  ( i i )  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 01 or  Sec t i on 8. 02 s ha l l  not  have  been f ul f i l l ed by Sept em ber  30,  2022 ( t he  " End Dat e”) ,  unl es s  s uch f a i l ur e  s ha l l  be  due  t o t he  f a i l ur e  of  Buyer  t o per f or m  or  com pl y wi t h any of  t he  covenant s ,  agr eem ent s  or

condi t i ons  her eof  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o t he  Cl os i ng;  ( c )  by Se l l e r  Repr es ent a t i ve  by wr i t t en not i ce  t o Buyer  i f :  ( i )  t he r e  has  been a  br each,  i naccur acy i n or  f a i l ur e  t o per f or m  any r epr es ent a t i on,  war r ant y,  covenant  or  agr eem ent  m ade  by Buyer  pur s uant  t o t hi s  Agr eem ent  t ha t  woul d gi ve  r i s e  t o t he  f a i l ur e  of  any of  t he  condi t i ons  s pec i f i ed i n ARTI CLE VI I I  and s uch br each,  i naccur acy or  f a i l ur e  has  not  been cur ed by Buyer  wi t hi n t en ( 10)  Bus i nes s  Days  of  Buyer ’ s  r ece i pt  of  wr i t t en not i ce  of  s uch br each f r om  Se l l e r  Repr es ent a t i ve ;  or  ( i i )  any of  t he  condi t i ons  s e t  f or t h i n Sec t i on 8. 01 or  Sec t i on 8. 03 s ha l l  not  have  been f ul f i l l ed by t he  End Dat e ,  unl es s  s uch f a i l ur e  s ha l l  be  due  t o t he  f a i l ur e  of  any Se l l e r  or  t he  Pur chas ed Com pany t o per f or m  or  com pl y wi t h any of  t he  covenant s ,  agr eem ent s  or  condi t i ons  her eof  t o be  per f or m ed or  com pl i ed wi t h by i t  pr i or  t o t he  Cl os i ng;



 

-  40 -  4859- 1793- 3095. 5 ( d)  by Buyer  or  Se l l e r  Repr es ent a t i ve  i n t he  event  t ha t  ( i )  t he r e  s ha l l  be  any Law t ha t  m akes  cons um m at i on of  t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent  i l l ega l  or  ot her wi s e  pr ohi bi t ed or  ( i i )  any Gover nm ent a l  Aut hor i t y s ha l l  have  i s s ued a  Gover nm ent a l  Or der  r es t r a i ni ng or  enj oi ni ng t he  t r ans ac t i ons  cont em pl a t ed by t hi s  Agr eem ent ,  and s uch Gover nm ent a l  Or der  s ha l l  have  becom e f i na l  and non- appea l abl e ;  or  ( e )  aut om at i ca l l y upon t he  t e r m i na t i on of  ( i )  t he  pur chas e  agr eem ent  wi t h r es pec t  t o t he  Hear t l and Agr i cul t ur e  Tr ans ac t i on,  ( i i )  t he  pur chas e  agr eem ent  wi t h r es pec t  t o t he  Hear t l and Sol ut i ons  Tr ans ac t i on or  ( i i i )  t he  r es i gna t i on and gener a l  m ut ua l  r e l eas e  agr eem ent  wi t h r es pec t  t o t he  CNH Tr ans ac t i on.  Sec t i on 10. 02 Ef f ec t  of  Ter m i na t i on.  I n t he  event  of  t he  t e r m i na t i on of  t hi s  Agr eem ent  i n accor dance  wi t h t hi s  ARTI CLE X,  t hi s  Agr eem ent  s ha l l  f or t hwi t h becom e nul l  and voi d and t her e  s ha l l  be  no l i abi l i t y on t he  par t  of  any par t y her e t o except :  ( a )  as  s e t  f or t h i n t hi s  ARTI CLE X and ARTI CLE
XI  her eof ;  and ( b)  t ha t  not hi ng her e i n s ha l l  r e l i eve  any par t y her e t o f r om  l i abi l i t y f or  any wi l l f ul  or  i nt ent i ona l  br each of  any pr ovi s i on of  t hi s  Agr eem ent ,  f or  Fr aud by s uch par t y ( i n connec t i on wi t h any r epr es ent a t i on or  war r ant y i n t hi s  Agr eem ent ) ,  or  f r aud ( i n connec t i on wi t h any covenant  or  agr eem ent  i n t hi s  Agr eem ent ) .  ARTI CLE XI  SELLER REPRESENTATI VE Sec t i on 11. 01 Appoi nt m ent  of  Se l l e r  Repr es ent a t i ve .  ( a )  Each Se l l e r  i r r evocabl y appoi nt s  and aut hor i zes  Rober t  Ca l dwel l  a s  hi s  or  i t s  r epr es ent a t i ve  under  t hi s  Agr eem ent  ( " Se l l e r  Repr es ent a t i ve”)  and i n s uch capac i t y as  hi s  or  i t s  agent  and a t t or ney- i n- f ac t  t o t ake  s uch ac t i on as  agent  and a t t or ney- i n- f ac t  on each Se l l e r ’ s  beha l f  and t o exer c i s e  s uch power s  under  t hi s  Agr eem ent  as  a r e  s pec i f i ed her e i n or  t he r e i n,  t oge t her  wi t h a l l  s uch power s  as  a r e  r eas onabl y i nc i dent a l  t he r e t o ( t he  " Se l l e r  Repr es ent a t i ve  Dut i es ” ) .  Se l l e r  Repr es ent a t i ve  m ay per f or m  hi s  Se l l e r  Repr es ent a t i ve  Dut i es  as  s uch t hr ough s ub- agent s  and a t t or neys - i n- f ac t  and s ha l l  have  no l i abi l i t y f or  any ac t s  or

om i s s i ons  of  any s uch s ub- agent  or  a t t or ney.  Buyer  s ha l l  be  ent i t l ed t o dea l  exc l us i ve l y wi t h Se l l e r  Repr es ent a t i ve  on beha l f  of  any and a l l  Se l l e r s  wi t h r es pec t  t o a l l  Se l l e r  Repr es ent a t i ve  Dut i es ,  and s ha l l  be  ent i t l ed t o r e l y conc l us i ve l y ( wi t hout  f ur t her  evi dence  of  any ki nd what s oever )  on any docum ent  execut ed or  pur por t ed t o be  execut ed on beha l f  of  any Se l l e r  by Se l l e r  Repr es ent a t i ve ,  and on any ot her  ac t i on t aken or  pur por t ed t o be  t aken on beha l f  of  any Se l l e r  by Se l l e r  Repr es ent a t i ve ,  a s  f ul l y bi ndi ng upon s uch Se l l e r ,  i n each cas e  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( b)  Each Se l l e r ,  f ul l y and wi t hout  r es t r i c t i on,  agr ees  t o be  bound by a l l  not i ces  gi ven and r ece i ved and agr eem ent s  and de t e r m i na t i ons  m ade  by and docum ent s  execut ed and de l i ver ed by Se l l e r  Repr es ent a t i ve  under  or  i n connec t i on wi t h t hi s  Agr eem ent  or  any of  t he  t r ans ac t i ons  cont em pl a t ed her eby,  i n each cas e  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .



 

-  41 -  4859- 1793- 3095. 5 ( c )  Se l l e r  Repr es ent a t i ve  m ay cons ul t  wi t h l ega l  couns e l ,  account ant s  and ot her  exper t s  s e l ec t ed by Se l l e r  Repr es ent a t i ve  and s ha l l  not  be  l i abl e  t o any Se l l e r  f or  any ac t i on t aken or  om i t t ed t o be  t aken by i t  i n good f a i t h i n accor dance  wi t h t he  advi ce  of  s uch couns e l ,  account ant s  or  exper t s .  ( d)  Se l l e r  Repr es ent a t i ve  s ha l l  not  be  l i abl e  f or  any ac t i on or  om i s s i on ot her wi s e  t aken by Se l l e r  Repr es ent a t i ve  her eunder  except  i n t he  cas e  of  wi l l f ul  m i s conduc t  by Se l l e r  Repr es ent a t i ve .  Se l l e r  Repr es ent a t i ve  s ha l l  not  be  deem ed t o be  a  t r us t ee  or  ot her  f i duc i a r y on beha l f  of  Se l l e r s  or  any ot her  Per s on,  nor  s ha l l  Se l l e r  Repr es ent a t i ve  have  any l i abi l i t y i n t he  na t ur e  of  a  t r us t ee  or  ot her  f i duc i a r y.  Se l l e r  Repr es ent a t i ve  does  not  m ake  any r epr es ent a t i on or  war r ant y as  t o,  nor  s ha l l  i t  be  r es pons i bl e  f or  or  have  any dut y t o as cer t a i n,  i nqui r e  i nt o or  ve r i f y ( i )  any s t a t em ent ,  war r ant y or  r epr es ent a t i on m ade  i n or  i n connec t i on wi t h t hi s  Agr eem ent ,  ( i i )  t he  per f or m ance  or  obs er vance  of  any of  t he  covenant s  or
agr eem ent s  of  Se l l e r s  under  t hi s  Agr eem ent  ( except  t hos e  expr es s  covenant s  or  agr eem ent s  of  Se l l e r  Repr es ent a t i ve  s e t  f or t h her e i n) ,  or  ( i i i )  t he  genui nenes s  of  t hi s  Agr eem ent  or  any ot her  i ns t r um ent  or  wr i t i ng f ur ni s hed i n connec t i on her ewi t h or  t he r ewi t h.  Se l l e r  Repr es ent a t i ve  s ha l l  not  i ncur  any l i abi l i t y by ac t i ng i n r e l i ance  upon any not i ce ,  cons ent ,  ce r t i f i ca t e ,  s t a t em ent  or  ot her  wr i t i ng ( whi ch m ay be  a  bank wi r e ,  em ai l  or  ot her  wr i t i ng)  be l i eved by i t  t o be  genui ne  and t o be  s i gned or  s ent  by t he  pr oper  par t y.  ( e )  Each Se l l e r  s ha l l ,  r a t abl y i n accor dance  wi t h i t s  Pur chas e  Pr i ce  Al l oca t i on Per cent age  pay or  r e i m bur s e  Se l l e r  Repr es ent a t i ve ,  upon pr es ent a t i on of  an i nvoi ce ,  f or  a l l  cos t s  and expens es  of  Se l l e r  Repr es ent a t i ve  ( i nc l udi ng f ees  and expens es  of  t hi r d par t i es  r e t a i ned by Se l l e r  Repr es ent a t i ve )  i n connec t i on wi t h t he  Se l l e r  Repr es ent a t i ve  Dut i es .  ( f )  Each Se l l e r ,  r a t abl y i n accor dance  wi t h i t s  Pur chas e  Pr i ce  Al l oca t i on Per cent age ,  agr ees  t o i ndem ni f y,  de f end and hol d har m l es s  Se l l e r  Repr es ent a t i ve  and Se l l e r

Repr es ent a t i ve ’ s  agent s ,  a t t or neys  or  advi s or s  aga i ns t  any dam ages  t ha t  s uch i ndem ni t ees  m ay s uf f e r  or  i ncur  i n connec t i on wi t h s e r vi ce  as  Se l l e r  Repr es ent a t i ve ,  or  any ac t i on t aken or  om i t t ed by s uch i ndem ni t ees  her eunder  ( except  s uch r es ul t i ng f r om  s uch i ndem ni t ees ’  wi l l f ul  m i s conduc t ) .  ( g)  Se l l e r  Repr es ent a t i ve  m ay r es i gn a t  any t i m e  by gi vi ng wr i t t en not i ce  t he r eof  t o Buyer  and Se l l e r s .  Upon any s uch r es i gna t i on or  upon Se l l e r  Repr es ent a t i ve ’ s  dea t h or  l ega l l y de t e r m i ned i ncapac i t y,  Se l l e r s  s ha l l  appoi nt  a  s ucces s or  Se l l e r  Repr es ent a t i ve .  I f  no s ucces s or  Se l l e r  Repr es ent a t i ve  s ha l l  have  been appoi nt ed by Se l l e r s  and have  accept ed s uch appoi nt m ent  wi t hi n 60 days  a f t e r  t he  r e t i r i ng Se l l e r  Repr es ent a t i ve  gi ves  a  not i ce  of  r es i gna t i on,  t hen t he  r e t i r i ng Se l l e r  Repr es ent a t i ve ,  m ay,  on beha l f  of  Se l l e r s  appoi nt  a  s ucces s or  Se l l e r  Repr es ent a t i ve ,  whi ch m ay be  any Se l l e r  or  a  t hi r d par t y pr ovi der  of  t r us t  or  r epr es ent a t i ve  s e r vi ces  and wi l l  not i f y Buyer  i n wr i t i ng accor di ngl y.  Upon t he  accept ance  of  an appoi nt m ent  as  Se l l e r
Repr es ent a t i ve  her eunder  by a  s ucces s or  Se l l e r  Repr es ent a t i ve ,  s uch s ucces s or  Se l l e r  Repr es ent a t i ve  s ha l l  t he r eupon s ucceed t o and becom e ves t ed wi t h a l l  t he  r i ght s  and dut i es  of  t he  f or m er  Se l l e r  Repr es ent a t i ve ,  and t he  f or m er  Se l l e r  Repr es ent a t i ve  s ha l l  be  di s char ged f r om  i t s  dut i es  and obl i ga t i ons  her eunder .  Af t e r  a  Se l l e r  Repr es ent a t i ve ’ s  r es i gna t i on or  ot her wi s e  ceas i ng t o s e r ve  her eunder  as  Se l l e r  Repr es ent a t i ve ,  t he  pr ovi s i ons  of  t hi s  Agr eem ent  s ha l l  i nur e  t o s uch f or m er  Se l l e r  Repr es ent a t i ve ’ s  benef i t  a s  t o any ac t i ons  t aken or  om i t t ed t o be  t aken whi l e  ac t i ng as  Se l l e r  Repr es ent a t i ve .



 

-  42 -  4859- 1793- 3095. 5 ARTI CLE XI I  M I SCELLANEOUS Sec t i on 12. 01 Expens es .  Except  as  ot her wi s e  expr es s l y pr ovi ded her e i n,  a l l  cos t s  and expens es ,  i nc l udi ng f ees  and di s bur s em ent s  of  couns e l ,  f i nanc i a l  advi s or s  and account ant s ,  i ncur r ed i n connec t i on wi t h t hi s  Agr eem ent  and t he  t r ans ac t i ons  cont em pl a t ed her eby s ha l l  be  pa i d by t he  par t y i ncur r i ng s uch cos t s  and expens es ,  whe t her  or  not  t he  Cl os i ng s ha l l  have  occur r ed.  Sec t i on 12. 02 Not i ces .  Al l  not i ces ,  r eques t s ,  cons ent s ,  c l a i m s ,  dem ands ,  wa i ver s  and ot her  com m uni ca t i ons  her eunder  s ha l l  be  i n wr i t i ng and s ha l l  be  deem ed t o have  been gi ven ( a )  when de l i ver ed by hand ( wi t h wr i t t en conf i r m at i on of  r ece i pt ) ;  ( b)  when r ece i ved by t he  addr es s ee  i f  s ent  by a  na t i ona l l y r ecogni zed over ni ght  cour i e r  ( r ece i pt  r eques t ed) ;  ( c )  on t he  da t e  s ent  by e - m ai l  of  a  PDF docum ent  ( wi t h conf i r m at i on of  t r ans m i s s i on)  i f  s ent  dur i ng nor m al  bus i nes s  hour s  of  t he  r ec i pi ent ,  and on t he  next  Bus i nes s  Day i f  s ent  a f t e r  nor m al  bus i nes s  hour s  of  t he  r ec i pi ent  or  ( d)  on t he  t hi r d day a f t e r  t he  da t e
m ai l ed,  by ce r t i f i ed or  r egi s t e r ed m ai l ,  r e t ur n r ece i pt  r eques t ed,  pos t age  pr epa i d.  Such com m uni ca t i ons  m us t  be  s ent  t o t he  r es pec t i ve  par t i es  a t  t he  f ol l owi ng addr es s es  ( or  a t  s uch ot her  addr es s  f or  a  pa r t y as  s ha l l  be  s pec i f i ed i n a  not i ce  gi ven i n accor dance  wi t h t hi s  Sec t i on 12. 02) :  I f  t o any Se l l e r ,  Se l l e r  Repr es ent a t i ve  or  t he  Pur chas ed Com pany pr i or  t o Cl os i ng:  Rober t  Ca l dwel l  10555 Pi oneer s  Bl vd Li ncol n,  NE 68520 E- m ai l :  ca l dwel l cor p1@ gm ai l . com  wi t h a  copy t o:  Kol ey J es s en P. C. ,  LLO One  Pac i f i c  Pl ace  1125 S.  103r d St r ee t ,  Sui t e  800 Om aha ,  NE 68124 E- m ai l :  br i an. har r @ kol eyj es s en. com  At t ent i on:  Br i an L.  Har r  I f  t o Buyer  or  t he  Pur chas ed Com pany a f t e r  Cl os i ng:  Ti t an M achi ner y I nc .  644 Eas t  Bea t on Dr i ve  W es t  Far go,  ND 58078- 2648 At t ent i on:  Gener a l  Couns e l  E- m ai l :  St eve . Noack@ t i t anm achi ner y. com  wi t h a  copy ( not  cons t i t ut i ng not i ce )  t o:  Hodgs on Rus s  LLP The  Guar ant y Bui l di ng 140 Pear l  St r ee t ,  Sui t e  100 Buf f a l o,  NY 14202 At t ent i on:  J ohn J .  Zak Cr a i g M .  Fi s cher  Em ai l :  j zak@ hodgs onr us s . com



 

-  43 -  4859- 1793- 3095. 5 c f i s cher @ hodgs onr us s . com  Sec t i on 12. 03 I nt e r pr e t a t i on.  For  pur pos es  of  t hi s  Agr eem ent ,  ( a )  t he  wor ds  " i nc l ude , ”  " i nc l udes ”  and " i nc l udi ng”  s ha l l  be  deem ed t o be  f ol l owed by t he  wor ds  " wi t hout  l i m i t a t i on” ;  ( b)  t he  wor d " or ”  i s  not  exc l us i ve ;  and ( c )  t he  wor ds  " her e i n, ”  " her eof , ”  " her eby, ”  " her e t o”  and " her eunder ”  r e f e r  t o t hi s  Agr eem ent  as  a  whol e .  Unl es s  t he  cont ext  ot her wi s e  r equi r es ,  r e f e r ences  her e i n:  ( x)  t o Ar t i c l es ,  Sec t i ons  and Di s c l os ur e  Schedul es  m ean t he  Ar t i c l es  and Sec t i ons  of ,  and Di s c l os ur e  Schedul es  a t t ached t o,  t hi s  Agr eem ent ;  ( y)  t o an agr eem ent ,  i ns t r um ent  or  ot her  docum ent  m eans  s uch agr eem ent ,  i ns t r um ent  or  ot her  docum ent  as  am ended,  s uppl em ent ed and m odi f i ed f r om  t i m e  t o t i m e  t o t he  ext ent  pe r m i t t ed by t he  pr ovi s i ons  t he r eof  and ( z )  t o a  s t a t ut e  m eans  s uch s t a t ut e  as  am ended f r om  t i m e  t o t i m e  and i nc l udes  any s ucces s or  l egi s l a t i on t he r e t o and any r egul a t i ons  pr om ul ga t ed t her eunder .  Thi s  Agr eem ent  s ha l l  be  cons t r ued wi t hout  r egar d t o any pr es um pt i on or  r ul e  r equi r i ng
cons t r uc t i on or  i nt e r pr e t a t i on aga i ns t  t he  par t y dr a f t i ng an i ns t r um ent  or  caus i ng any i ns t r um ent  t o be  dr a f t ed.  The  Di s c l os ur e  Schedul es  r e f e r r ed t o her e i n s ha l l  be  cons t r ued wi t h,  and as  an i nt egr a l  pa r t  of ,  t hi s  Agr eem ent  t o t he  s am e ext ent  as  i f  t hey wer e  s e t  f or t h ver ba t i m  her e i n.  Ref e r ences  t o docum ent s  be i ng " m ade  ava i l abl e”  or  " de l i ver ed”  wi l l  m ean ( i )  t ha t  any s uch docum ent  was  pos t ed as  of  6: 00 p. m .  Cent r a l  Ti m e  on t he  da t e  pr i or  t o t he  da t e  of  t hi s  Agr eem ent  i n t he  onl i ne  da t a  r oom  oper a t ed by Fi r m ex under  t he  headi ng Pr oj ec t  Red ( t he  " Dat a r oom ”) ,  ( i i )  t ha t  any s uch docum ent  was  m ade  acces s i bl e  t o Buyer  and i t s  Repr es ent a t i ves  as  of  t he  t i m e  of  s uch pos t i ng,  and ( i i i )  t he  r es pons i venes s  of  s uch docum ent  t o a  par t i cul a r  pr ovi s i on of  t hi s  Agr eem ent  i s  r eas onabl y appar ent  on t he  f ace  of  s uch docum ent .  Sec t i on 12. 04 Headi ngs .  The  headi ngs  i n t hi s  Agr eem ent  a r e  f or  r e f e r ence  onl y and s ha l l  not  a f f ec t  t he  i nt e r pr e t a t i on of  t hi s  Agr eem ent .  Sec t i on 12. 05 Sever abi l i t y.  I f  any t e r m  or  pr ovi s i on of  t hi s  Agr eem ent

i s  i nva l i d,  i l l ega l  or  unenf or ceabl e  i n any j ur i s di c t i on,  s uch i nva l i di t y,  i l l ega l i t y or  unenf or ceabi l i t y s ha l l  not  a f f ec t  any ot her  t e r m  or  pr ovi s i on of  t hi s  Agr eem ent  or  i nva l i da t e  or  r ender  unenf or ceabl e  s uch t e r m  or  pr ovi s i on i n any ot her  j ur i s di c t i on.  Upon s uch de t e r m i na t i on t ha t  any t e r m  or  ot her  pr ovi s i on i s  i nva l i d,  i l l ega l  or  unenf or ceabl e ,  t he  par t i es  he r e t o s ha l l  negot i a t e  i n good f a i t h t o m odi f y t hi s  Agr eem ent  s o as  t o e f f ec t  t he  or i gi na l  i nt ent  of  t he  par t i es  as  c l os e l y as  pos s i bl e  i n a  m ut ua l l y accept abl e  m anner  i n or der  t ha t  t he  t r ans ac t i ons  cont em pl a t ed her eby be  cons um m at ed as  or i gi na l l y cont em pl a t ed t o t he  gr ea t es t  ext ent  pos s i bl e .  Sec t i on 12. 06 Ent i r e  Agr eem ent .  Thi s  Agr eem ent  and t he  Di s c l os ur e  Schedul es  cons t i t ut e  t he  s ol e  and ent i r e  agr eem ent  of  t he  par t i es  t o t hi s  Agr eem ent  wi t h r es pec t  t o t he  s ubj ec t  m at t e r  cont a i ned her e i n and t her e i n,  and s uper s ede  a l l  pr i or  and cont em por aneous  under s t andi ngs  and agr eem ent s ,  bot h wr i t t en and or a l ,  wi t h r es pec t  t o s uch s ubj ec t  m at t e r .  I n t he  event  of  any
i ncons i s t ency be t ween t he  s t a t em ent s  i n t he  body of  t hi s  Agr eem ent  and t hos e  i n t he  Di s c l os ur e  Schedul es  ( ot her  t han an except i on s e t  f or t h as  s uch i n t he  Di s c l os ur e  Schedul es ) ,  t he  s t a t em ent s  i n t he  body of  t hi s  Agr eem ent  wi l l  cont r ol .  Sec t i on 12. 07 Succes s or s  and As s i gns .  Thi s  Agr eem ent  s ha l l  be  bi ndi ng upon and s ha l l  i nur e  t o t he  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns .  None  of  par t i es  he r e t o m ay as s i gn i t s  r i ght s  or  obl i ga t i ons  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  ot her  pa r t i es  he r e t o;  pr ovi ded,  however ,  t ha t  pr i or  t o t he  Cl os i ng Dat e ,  Buyer  m ay,



 

-  44 -  4859- 1793- 3095. 5 wi t hout  t he  pr i or  wr i t t en cons ent  of  Se l l e r s  or  t he  Pur chas ed Com pany,  as s i gn a l l  or  any por t i on of  i t s  r i ght s  under  t hi s  Agr eem ent  t o one  or  m or e  of  i t s  di r ec t  or  i ndi r ec t  whol l y- owned s ubs i di a r i es ;  pr ovi ded t ha t  Buyer  r em ai ns  Li abl e  f or  com pl i ance  wi t h t he  t e r m s  of  t hi s  Agr eem ent .  No as s i gnm ent  s ha l l  r e l i eve  t he  as s i gni ng par t y of  any of  i t s  obl i ga t i ons  her eunder .  Sec t i on 12. 08 No Thi r d- par t y Benef i c i a r i es .  Thi s  Agr eem ent  i s  f or  t he  s ol e  benef i t  of  t he  par t i es  he r e t o and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns  and not hi ng her e i n,  expr es s  or  i m pl i ed,  i s  i nt ended t o or  s ha l l  conf e r  upon any ot her  Per s on or  ent i t y any l ega l  or  equi t abl e  r i ght ,  benef i t  or  r em edy of  any na t ur e  wha t s oever  under  or  by r eas on of  t hi s  Agr eem ent .  Sec t i on 12. 09 Am endm ent  and M odi f i ca t i on;  W ai ver .  Thi s  Agr eem ent  m ay onl y be  am ended,  m odi f i ed or  s uppl em ent ed by an agr eem ent  i n wr i t i ng s i gned by each par t y her e t o.  No wai ver  by any par t y of  any of  t he  pr ovi s i ons  her eof  s ha l l  be  e f f ec t i ve  unl es s  expl i c i t l y s e t
f or t h i n wr i t i ng and s i gned by t he  par t y s o wai vi ng.  No wai ver  by any par t y s ha l l  oper a t e  or  be  cons t r ued as  a  wai ver  i n r es pec t  of  any f a i l ur e ,  br each or  de f aul t  not  expr es s l y i dent i f i ed by s uch wr i t t en wai ver ,  whe t her  of  a  s i m i l a r  or  di f f e r ent  char ac t e r ,  and whet her  occur r i ng bef or e  or  a f t e r  t ha t  wa i ver .  No f a i l ur e  t o exer c i s e ,  or  de l ay i n exer c i s i ng,  any r i ght ,  r em edy,  power  or  pr i vi l ege  a r i s i ng f r om  t hi s  Agr eem ent  s ha l l  oper a t e  or  be  cons t r ued as  a  wai ver  t he r eof ;  nor  s ha l l  any s i ngl e  or  pa r t i a l  exer c i s e  of  any r i ght ,  r em edy,  power  or  pr i vi l ege  her eunder  pr ec l ude  any ot her  or  f ur t her  exer c i s e  t he r eof  or  t he  exer c i s e  of  any ot her  r i ght ,  r em edy,  power  or  pr i vi l ege .  Sec t i on 12. 10 Gover ni ng Law;  Subm i s s i on t o J ur i s di c t i on;  W ai ver  of  J ur y Tr i a l .  ( a )  Thi s  Agr eem ent  s ha l l  be  gover ned by and cons t r ued i n accor dance  wi t h t he  i nt e r na l  l aws  of  t he  St a t e  of  De l awar e  wi t hout  gi vi ng e f f ec t  t o any choi ce  or  conf l i c t  of  l aw pr ovi s i on or  r ul e  ( whe t her  of  t he  St a t e  of  De l awar e  or  any ot her  j ur i s di c t i on) .  ( b)  ANY LEGAL SUI T,  ACTI ON OR PROCEEDI NG

ARI SI NG OUT OF OR BASED UPON THI S AGREEM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY M AY BE I NSTI TUTED I N THE FEDERAL COURTS OF THE UNI TED STATES OF AM ERI CA OR THE COURTS OF THE STATE OF DELAW ARE,  AND EACH PARTY I RREVOCABLY SUBM I TS TO THE EXCLUSI VE J URI SDI CTI ON OF SUCH COURTS I N ANY SUCH SUI T,  ACTI ON OR PROCEEDI NG.  SERVI CE OF PROCESS,  SUM M ONS,  NOTI CE OR OTHER DOCUM ENT BY M AI L TO SUCH PARTY’ S ADDRESS SET FORTH HEREI N SHALL BE EFFECTI VE SERVI CE OF PROCESS FOR ANY SUI T,  ACTI ON OR OTHER PROCEEDI NG BROUGHT I N ANY SUCH COURT.  THE PARTI ES I RREVOCABLY AND UNCONDI TI ONALLY W AI VE ANY OBJ ECTI ON TO THE LAYI NG OF VENUE OF ANY SUI T,  ACTI ON OR ANY PROCEEDI NG I N SUCH COURTS AND I RREVOCABLY W AI VE AND AGREE NOT TO PLEAD OR CLAI M  I N ANY SUCH COURT THAT ANY SUCH SUI T,  ACTI ON OR PROCEEDI NG BROUGHT I N ANY SUCH COURT HAS BEEN BROUGHT I N AN I NCONVENI ENT FORUM .  ( c )  EACH PARTY ACKNOW LEDGES AND AGREES THAT ANY CONTROVERSY W HI CH M AY ARI SE UNDER THI S AGREEM ENT I S LI KELY TO I NVOLVE COM PLI CATED AND DI FFI CULT I SSUES AND,  THEREFORE,  EACH SUCH PARTY
I RREVOCABLY AND UNCONDI TI ONALLY W AI VES ANY RI GHT I T M AY



 

-  45 -  4859- 1793- 3095. 5 HAVE TO A TRI AL BY J URY I N RESPECT OF ANY LEGAL ACTI ON ARI SI NG OUT OF OR RELATI NG TO THI S AGREEM ENT OR THE TRANSACTI ONS CONTEM PLATED HEREBY.  EACH PARTY TO THI S AGREEM ENT CERTI FI ES AND ACKNOW LEDGES THAT ( A)  NO REPRESENTATI VE OF ANY OTHER PARTY HAS REPRESENTED,  EXPRESSLY OR OTHERW I SE,  THAT SUCH OTHER PARTY W OULD NOT SEEK TO ENFORCE THE FOREGOI NG W AI VER I N THE EVENT OF A LEGAL ACTI ON,  ( B)  SUCH PARTY HAS CONSI DERED THE I M PLI CATI ONS OF THI S W AI VER,  ( C)  SUCH PARTY M AKES THI S W AI VER VOLUNTARI LY,  AND ( D)  SUCH PARTY HAS BEEN I NDUCED TO ENTER I NTO THI S AGREEM ENT BY,  AM ONG OTHER THI NGS,  THE M UTUAL W AI VERS AND CERTI FI CATI ONS I N THI S Sec t i on 12. 10( c ) .  Sec t i on 12. 11 Se l l e r  Re l eas e .  Ef f ec t i ve  as  of  t he  Ca l cul a t i on Ti m e,  each Se l l e r ,  i nc l udi ng on beha l f  of  anyone  c l a i m i ng t hr ough s uch Se l l e r  ( i nc l udi ng s uch Se l l e r ’ s  Af f i l i a t es )  and t he  he i r s ,  execut or s ,  pe r s ona l  r epr es ent a t i ves ,  s ucces s or s  and as s i gns  of  any of  t he  f or egoi ng ( col l ec t i ve l y,  t he  " Se l l e r  Re l eas i ng Par t i es ” ) ,  he r eby i r r evocabl y and uncondi t i ona l l y
r e l eas es  and f or ever  di s char ges  each of  Buyer ,  each of  t he  Pur chas ed Com pany,  Hear t l and Agr i cul t ur e ,  LLC,  Hear t l and Ag Kans as ,  LLC,  Hear t l and Guar ant y,  LLC,  Hear t l and Sol ut i ons ,  LLC,  NM S W ar r ant y Co. ,  each s ubs i di a r y of  any of  t he  f or egoi ng,  and each cur r ent  and f or m er  equi t yhol der ,  di r ec t or ,  m anager ,  of f i ce r ,  em pl oyee  and agent  of  any of  t he  f or egoi ng,  and t he  r es pec t i ve  he i r s ,  execut or s ,  pe r s ona l  r epr es ent a t i ves ,  s ucces s or s  and as s i gns  of  each of  t he  f or egoi ng ( col l ec t i ve l y,  t he  " Buyer  Re l eas ed Par t i es ” ) ,  of  and f r om  any and a l l  Ac t i ons  and Los s es ,  wha t s oever ,  whe t her  i n l aw,  com m on l aw,  or  i n equi t y,  and whet her  bas ed on or  a l l eged t o be  as s oc i a t ed wi t h an Act i on f ounded i n negl i gence  or  s t r i c t  l i abi l i t y,  whi ch any of  t he  Se l l e r  Re l eas i ng Par t i es  now has ,  ever  had or  m ay have  aga i ns t  each of  t he  Buyer  Re l eas ed Par t i es ,  now or  i n t he  f ut ur e ,  i n each cas e ,  a r i s i ng out  of  or  i n connec t i on wi t h any m at t e r ,  caus e ,  t hi ng,  f ac t  or  c i r cum s t ance  whi ch exi s t ed on or  pr i or  t o t he  Cl os i ng Dat e  or  a r i s i ng out  of  event s  occur r i ng or

condi t i ons  exi s t i ng on or  pr i or  t o t he  Cl os i ng Dat e .  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng cont a i ned i n t hi s  Sec t i on 12. 11 wi l l  oper a t e  t o wai ve  or  r e l eas e  any and a l l  Ac t i ons  or  Los s es ,  wha t s oever ,  whe t her  i n l aw,  com m on l aw,  or  i n equi t y,  and whet her  bas ed on or  a l l eged t o be  as s oc i a t ed wi t h an Act i on f ounded i n negl i gence  or  s t r i c t  l i abi l i t y ( i )  t ha t  any Se l l e r  Re l eas i ng Par t y has  under  t hi s  Agr eem ent ,  any Schedul e  her e t o or  any ot her  agr eem ent ,  ce r t i f i ca t e ,  or  i ns t r um ent  de l i ve r ed i n connec t i on wi t h t he  t r ans ac t i ons  cont em pl a t ed her eby;  ( i i )  any cont r ac t  of  em pl oym ent  and/ or  cons ul t ancy s e r vi ces  wi t h Buyer ,  t he  Pur chas ed Com pany,  or  any of  t he i r  r es pec t i ve  Af f i l i a t es  t o whi ch s uch Se l l e r  Re l eas i ng Par t y i s  a  pa r t y and whi ch s ha l l  cont i nue  t o have  e f f ec t  f ol l owi ng Cl os i ng;  ( i i i )  [ r es e r ved] ;  ( i v)  [ r es e r ved] ;  ( v)  s ubj ec t  t o t he  l i m i t a t i ons  s e t  f or t h i n Sec t i on 9. 10 her eof ,  wi t h r es pec t  t o any i ndem ni f i ca t i on r i ght s  of  a  Se l l e r  Re l eas i ng Par t y under  t he  Pur chas ed Com pany’ s  or gani za t i ona l  docum ent s ,  i f  any;  and ( vi )  t ha t  any
Se l l e r  Re l eas i ng Par t y now has ,  has  ever  had or  m ay her eaf t e r  have  aga i ns t  any of  t he  Buyer  Re l eas ed Par t i es  on account  of  or  by r eas on of  any m at t e r ,  caus e  or  t hi ng what s oever  t o t he  ext ent  a r i s i ng s ol e l y a t  or  a f t e r  t he  Cl os i ng.  Sec t i on 12. 12 Spec i f i c  Per f or m ance .  The  par t i es  agr ee  t ha t  i r r epar abl e  dam age  woul d occur  i n t he  event  t ha t  any of  t he  pr ovi s i ons  of  t hi s  Agr eem ent  wer e  not  pe r f or m ed i n accor dance  wi t h t he i r  s pec i f i c  t e r m s  or  wer e  ot her wi s e  br eached and t ha t  m oney dam ages  or  ot her  l ega l  r em edi es  woul d not  be  an adequa t e  r em edy f or  any s uch br each.  I t  i s  accor di ngl y agr eed t ha t ,  pr i or  t o a  va l i d t e r m i na t i on of  t hi s  Agr eem ent  i n accor dance  wi t h i t s  t e r m s :  ( a )  Buyer  s ha l l  be  ent i t l ed t o an i nj unc t i on,  s pec i f i c  pe r f or m ance  and ot her  equi t abl e  r e l i e f  t o pr event  or  r es t r a i n



 

-  46 -  4859- 1793- 3095. 5 br eaches  or  t hr ea t ened br eaches  of  t hi s  Agr eem ent  by Se l l e r s  or  t he  Pur chas ed Com pany and t o enf or ce  s pec i f i ca l l y a l l  of  t he  t e r m s  and pr ovi s i ons  her eof ,  and ( b)  Se l l e r s  and t he  Pur chas ed Com pany s ha l l  be  ent i t l ed t o an i nj unc t i on,  s pec i f i c  pe r f or m ance  and ot her  equi t abl e  r e l i e f  t o pr event  or  r es t r a i n br eaches  or  t hr ea t ened br eaches  of  t hi s  Agr eem ent  by Buyer  and t o enf or ce  s pec i f i ca l l y a l l  of  t he  t e r m s  and pr ovi s i ons  her eof .  Se l l e r s  and t he  Pur chas ed Com pany,  on t he  one  hand,  and Buyer ,  on t he  ot her  hand,  he r eby agr ee  not  t o r a i s e  any obj ec t i ons  t o t he  ava i l abi l i t y of  t he  equi t abl e  r em edy of  s pec i f i c  pe r f or m ance  t o pr event  or  r es t r a i n br eaches  or  t hr ea t ened br eaches  of  t he  pr ovi s i ons  of  t hi s  Agr eem ent  i dent i f i ed above  i n t hi s  Sec t i on 12. 12 by s uch par t y.  I n addi t i on,  i t  i s  agr eed t ha t  t he  par t i es  s ha l l  be  ent i t l ed t o an i nj unc t i on or  i nj unc t i ons ,  s pec i f i c  pe r f or m ance  and ot her  equi t abl e  r e l i e f  t o pr event  br eaches  of  t hi s  Agr eem ent  and t o enf or ce  s pec i f i ca l l y t he  t e r m s  and pr ovi s i ons  of  t hi s
Agr eem ent ,  i n each cas e  wi t hout  pos t i ng a  bond or  under t aki ng,  t hi s  be i ng i n addi t i on t o any ot her  r em edy t o whi ch t hey a r e  ent i t l ed a t  l aw or  i n equi t y.  Sec t i on 12. 13 Count e r par t s .  Thi s  Agr eem ent  m ay be  execut ed i n count e r par t s ,  each of  whi ch s ha l l  be  deem ed an or i gi na l ,  but  a l l  of  whi ch t oge t her  s ha l l  be  deem ed t o be  one  and t he  s am e agr eem ent .  A s i gned copy of  t hi s  Agr eem ent  de l i ve r ed by e - m ai l  or  ot her  m eans  of  e l ec t r oni c  t r ans m i s s i on s ha l l  be  deem ed t o have  t he  s am e l ega l  e f f ec t  as  de l i ve r y of  an or i gi na l  s i gned copy of  t hi s  Agr eem ent .  [ SI GNATURE PAGE FOLLOW S]
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