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Item 1.01

Entry into a Material Definitive Agreement

On August 8, 2017, Wabash National Corporation (the “Company”), Supreme Industries, Inc. (“Supreme”), and Redhawk Acquisition
Corporation, a wholly owned subsidiary of the Company (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Merger
Agreement”), for the acquisition of Supreme by the Company.
Pursuant to the Merger Agreement, upon the terms and subject to the conditions thereof, Merger Sub will commence a tender offer (the
“Offer”) to acquire all of the outstanding shares of Class A common stock, par value $0.10 per share and Class B common stock, par
value $0.10 per share, of Supreme (collectively, the “Shares”), at a purchase price of $21.00 per Share in cash (the “Offer Price”), without
interest. The Offer will initially expire at 12:01 a.m. (New York City time) on the date that is twenty-six (26) business days following the
commencement of the Offer. Under certain circumstances, Merger Sub may be required to extend the Offer on one or more occasions in
accordance with the terms set forth in the Merger Agreement and the applicable rules and regulations of the United States Securities and
Exchange Commission (the “SEC”). Merger Sub will not be required to extend the Offer beyond the End Date (as defined below), and
may not extend the Offer beyond the End Date without the prior written consent of Supreme.
The obligation of Merger Sub to purchase Shares tendered in the Offer is subject to the satisfaction or waiver of a number of conditions
set forth in the Merger Agreement, including that the number of Shares validly tendered in the Offer and not properly withdrawn prior
to the expiration of the Offer, together with the number of Shares, if any, then owned by Company, Merger Sub and any Subsidiary or
affiliate of the Company or Merger Sub, taken as a whole (but excluding Shares tendered pursuant to guaranteed delivery procedures that
have not yet been “received” as defined in Section 251(h) of the Delaware Generation Corporation Law by the depositary for the Offer
pursuant to such procedures), constitutes at least one Share more than one-half (1/2) of all Shares outstanding as of the consummation of
the Offer (the “Minimum Tender Condition”).
As soon as practicable following the completion of the Offer and subject to the satisfaction or waiver of certain conditions set forth
in the Merger Agreement, the Merger Sub will merge with and into Supreme (the “Merger”), with Supreme surviving as a whollyowned subsidiary of the Company. Merger Sub will effect the Merger after consummation of the Offer pursuant to Section 251(h) of the
Delaware Generation Corporation Law. At the effective time of the Merger, the Shares not purchased pursuant to the Offer (other than
Shares held by the Company, Supreme, Merger Sub or any of their respective wholly owned subsidiaries or by stockholders of Supreme
who have perfected their statutory rights of appraisal under Delaware law) will each be converted into the right to receive an amount in
cash equal to the Offer Price, without interest, subject to any required withholding of taxes.
The Merger Agreement contains customary representations and warranties of Supreme, the Company and Merger Sub. Additionally, the
Merger Agreement contains customary pre-closing covenants, including covenants requiring Supreme to (i) conduct its business in the
ordinary course consistent with past practice, (ii) use reasonable best efforts to maintain and preserve its assets, relationships, and to
retain the services of its key officers and employees, and (iii) take no action that would adversely affect or materially delay regulatory
approval. The Merger Agreement provides that each party will use reasonable best efforts to take all actions reasonably necessary, proper
or advisable to consummate the Offer and Merger and the other transactions contemplated by the Merger Agreement. Supreme has also
agreed, subject to applicable law, not to take certain actions during the period prior to closing without the Company’s consent, which
consent shall not be unreasonably withheld, delayed or conditioned, including entry into certain agreements, certain capital expenditures
and making of certain payments. In addition the Merger Agreement requires that Supreme covenant to not solicit proposals relating to
alternative transactions, waive any standstill agreement or, subject to certain exceptions, enter into discussions concerning or provide
non-public information in connection with alternative transactions. However, Supreme may seek clarification of any of the terms and
conditions of an acquisition proposal it receives and, if the board of directors of Supreme determines in good faith, after consultation
with legal counsel and financial advisors, that such acquisition proposal would reasonably be expected to result in a Superior Proposal
(as defined in the Merger Agreement) and, after consultation with legal counsel, that the failure to take such action would reasonably be
expected to result in a breach of the directors’ fiduciary duties to the stockholders of the Company under applicable law, may provide
information to, and enter into discussions or negotiations with, third parties with respect to such unsolicited acquisition proposal. The
Merger Agreement also provides that the Board of Directors of Supreme may not withdraw or change its recommendation of the Offer,
approve or recommend any alternative acquisition proposal or enter into any agreement with respect to any alternative acquisition
proposal unless the Board determines in good faith (after consultation with legal and financial advisors) that an alternative acquisition
proposal constitutes a Superior Proposal, or that certain material events or circumstances relating to the business prospects of Supreme
have occurred, but only if (A) the Board determines in good faith (after consultation with legal advisors) that the failure to take such
action would reasonably be expected to result in a breach of its fiduciary duties to the stockholders under applicable law, (B) the Board
provides the Company with at least four business days’ advance written notice (provided however, that during the five business days prior
to the initial expiration date of the Offer, the period for notice shall be reduced to two business days), and (C) during such four business
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day period (or, where applicable, such two business day period) the Board negotiates in good faith with the Company on an amendment
to the Merger Agreement so as to enable the Board to proceed with its recommendation of the Merger Agreement.
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Consummation of the Offer is subject to customary conditions, including, among others, the Minimum Tender Condition, expiration
or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
“HSR Act”), the completion of a marketing period for the Company’s financing, the absence of a Company Material Adverse Effect (as
defined in the Merger Agreement) or governmental order delaying or preventing the acceptance of the Shares or otherwise prohibiting
the transaction, performance by Supreme of its covenants and the continued accuracy of representations and warranties, subject to certain
materiality standards. Consummation of the Offer and Merger are not subject to a financing condition.
The Merger Agreement also provides for certain mutual termination rights of the Company and Supreme, including the right of either
party to terminate the Merger Agreement if the Offer is not consummated by November 6, 2017 (the “End Date”), subject to extension
for thirty (30) days if all conditions to the Offer have been satisfied or waived (other than those conditions that by their nature can only be
satisfied at the expiration of the Offer, provided that such conditions are reasonably capable of being satisfied) other than the applicable
waiting period under the HSR Act having expired or been terminated. Either party may also terminate the Merger Agreement if there shall
be any applicable law that makes consummation of the Offer or Merger illegal or otherwise prohibited or a final non-appealable order of
a governmental authority of competent jurisdiction restraining or otherwise prohibiting consummation of the transactions contemplated
under the Merger Agreement.
In addition, the Company may terminate the Merger Agreement if the Supreme board of directors withdraws, modifies or changes its
recommendation of the Offer or Merger in a manner adverse to the Company or Merger Sub, or Supreme breaches its nonsolicitation
obligations in any material respect. If the Merger Agreement is terminated by the Company under these circumstances, then Supreme
shall be obligated to pay the Company a fee equal to $12,751,000 (the “Supreme Termination Fee”). Supreme may also terminate the
Merger Agreement prior to consummation of the Offer if the Supreme board of directors decides to do so in order to enter into an
agreement to effect a transaction it deems to be Superior Proposal, subject to payment of the Supreme Termination Fee. Further, if a third
party has made certain proposals to acquire Supreme and the Merger Agreement is terminated (i) by the Company or Supreme if the
Merger has not been consummated by the End Date or (ii) by the Company due to an incurable material breach by Supreme, and within
12 months of such termination, Supreme consummates an acquisition proposal, then Supreme shall be obligated to pay the Supreme
Termination Fee.
If Supreme terminates the Merger Agreement due to an incurable material breach by the Company, or if the Merger Sub fails to
consummate the Offer when all conditions thereto are met, then the Company may be liable to pay Supreme a fee of $20,037,000 as
liquidated damages (or Supreme may seek other damages or specific performance in lieu thereof).
The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Merger Agreement, which is filed as Exhibit 2.1 to this Form 8-K and
incorporated herein by reference.
3
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Tender and Voting Agreements
Concurrently with the execution of the Merger Agreement, each of the executive officers and directors of Supreme and certain of the
holders of Supreme’s Class B common stock entered into Tender and Voting Agreements (the “Tender and Voting Agreements”) with
the Company and Merger Sub. Pursuant to the Tender and Voting Agreements, each of the signatories agreed to, among other things,
tender, and not withdraw, their Shares of Supreme in the Offer and, if necessary, vote their shares in favor of the Merger and against
any alternative acquisition proposal. As of August 8, 2017, approximately 19% of Supreme’s total outstanding Shares are subject to
the Tender and Voting Agreements. The Tender and Voting Agreements terminate upon certain events, including any termination of the
Merger Agreement in accordance with its terms and amendments to the Offer or Merger that reduce the Offer Price or change the form
of consideration payable in the Offer or the Merger.
The foregoing description of the Tender and Voting Agreements and the transactions contemplated thereby does not purport to be
complete and is subject to, and qualified in its entirety by, the full text of the Form of Tender and Voting Agreement, which is filed as
Exhibit 10.1 to this Form 8-K and incorporated herein by reference.
Financing the Merger
On August 8, 2017, the Company entered into a bridge facility commitment letter (the “Commitment Letter”) pursuant to which Morgan
Stanley Senior Funding, Inc. (“MSSF”), Wells Fargo Bank, National Association (“WFB”), Wells Fargo Securities, LLC (“WFS”) and
Wells Fargo Capital Finance, LLC (“WFCF”; and together with MSSF, WFB and WFS, the “Commitment Parties”) committed to
provide a $300 million senior unsecured bridge credit facility to finance the Offer and Merger (the “Bridge Facility”), which facility
will mature 364 days after the closing of the Offer and Merger. It is expected that in lieu of borrowing all or a portion of the Bridge
Facility, the Company will issue and sell senior unsecured high yield notes or enter into another similar long-term debt financing prior to
consummation of the Offer and Merger. The Commitment Letter also provides for the commitment of the Commitment Parties to provide
the Company with (i) a new asset-based revolving credit facility in the event that the Company is unable to amend its existing asset-based
credit facility to permit the Offer and the Merger by the closing of the Offer and Merger, and (ii) an additional $188.5 million under the
Bridge Facility to pay off the Company’s existing term loan facility in the event that the Company is unable to amend its existing term
loan facility to permit the Offer and the Merger by the closing of the Offer and Merger. The commitment of the Lenders (as defined
in the Commitment Letter) to provide the debt financings under the Commitment Letter is subject to customary conditions, including
the absence of a Material Adverse Effect on Supreme having occurred, the execution of satisfactory documentation and other customary
closing conditions.
The foregoing description of the Commitment Letter and the transactions contemplated thereby does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Commitment Letter, which is filed as Exhibit 10.2 to this Form 8-K and
incorporated herein by reference.
Each of the Merger Agreement, Tender and Voting Agreements and the Commitment Letter has been included to provide investors
with information regarding its terms. None is intended to provide any other factual information about the Company, Supreme or their
respective subsidiaries or affiliates. The representations, warranties and covenants contained in the Merger Agreement, Tender and Voting
Agreements and the Commitment Letter were made only for purposes of such agreements and as of specific dates, were solely for
the benefit of the parties thereto, may be subject to limitations agreed upon by the contracting parties, including being qualified by
confidential disclosures made for the purposes of allocating contractual risk between the parties to such agreements instead of establishing
these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable
to investors. Investors are not third-party beneficiaries under these agreements and should not rely on the representations, warranties and
covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties thereto or any of their
respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and warranties may change
after the date of the Merger Agreement, Tender and Voting Agreements and the Commitment Letter, which subsequent information may
or may not be fully reflected in the Company’s public disclosures.
Item 7.01

Regulation FD Disclosure

On August 8, 2017, the Company issued a press release announcing it had entered into the Merger Agreement. A copy of the press release
is attached to this Form 8-K as Exhibit 99.1.
4
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Cautionary Statement Regarding Forward Looking Statements
This Current Report on Form 8-K contains certain forward-looking statements as defined by the Private Securities Litigation Reform
Act of 1995. Forward-looking statements convey the Company’s and Supreme’s current expectations or forecasts of future events. All
statements contained in this Current Report on Form 8-K other than statements of historical fact are forward-looking statements. These
forward-looking statements include, among other things, all statements regarding the Company’s and Supreme’s outlooks for trailer, truck
body and specialized vehicle shipments, backlogs, expectations regarding demand levels for trailers, truck bodies, specialized vehicles,
non-trailer equipment and other diversified product offerings, pricing, profitability and earnings, cash flow and liquidity, opportunity
to capture higher margin sales, new product innovations, growth and diversification strategies and expectations with regards to capital
allocation, as well as statements regarding the expected timing and financing of the proposed acquisition. These and other forwardlooking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those implied
by the forward-looking statements. Without limitation, these risks and uncertainties include uncertain economic conditions including
the possibility that customer demands may not meet expectations, increased competition, reliance on certain customers and corporate
partnerships, risks of customer pick-up delays, shortages and costs of raw materials, including the availability of chassis, risks in
implementing and sustaining improvements in the Company’s or Supreme’s manufacturing operations and cost containment efforts,
changes in the costs or scope of certain regulatory actions, including product recalls, dependence on industry trends, timing and costs
of indebtedness, the risk that the conditions to the offer or the merger set forth in the agreement and plan of merger will not be satisfied
or waived, uncertainties as to the timing of the tender offer and merger, uncertainties as to how many Supreme stockholders will tender
their stock in the offer, the risk that competing offers will be made, changes in either companies’ businesses during the period between
now and the closing, the successful integration of Supreme into the Company’s business subsequent to the closing of the transaction,
adverse reactions to the proposed transaction by customers, suppliers or strategic partners; dependence on key personnel and customers,
reliance on proprietary technology; management of growth and organizational change, risks associated with litigation, and competitive
actions in the marketplace. Readers should review and consider the various disclosures made by the Company in this Current Report on
Form 8-K and in each of the Company’s and Supreme’s reports to its stockholders and periodic reports on Forms 10-K and 10-Q.
About the Tender Offer
THIS CURRENT REPORT ON FORM 8-K IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT AN OFFER TO BUY
OR THE SOLICITATION OF AN OFFER TO SELL ANY SHARES OF SUPREME’S COMMON STOCK. THE TENDER OFFER
DESCRIBED IN THIS DOCUMENT HAS NOT YET COMMENCED.
At the time the Offer is commenced, the Company and Merger Sub will file a Tender Offer Statement on Schedule TO with the SEC, and
Supreme will file a Solicitation/Recommendation Statement on Schedule 14D-9 with respect to the tender offer.
The Offer, the related letter of transmittal and certain other offer documents, as well as the Solicitation/Recommendation Statement,
will be made available to all stockholders of Supreme at no expense to them. The Tender Offer Statement and the Solicitation/
Recommendation Statement will be available without charge at the SEC’s web site, at http://www.sec.gov. Free copies of these materials
and certain other offering documents will be sent to Supreme’s stockholders by the information agent for the Offer.
SUPREME’S STOCKHOLDERS AND OTHER INVESTORS ARE URGED TO READ THE TENDER OFFER MATERIALS
(INCLUDING THE OFFER TO PURCHASE, RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER OFFER
DOCUMENTS) AND THE SOLICITATION/RECOMMENDATION STATEMENT, INCLUDING ALL AMENDMENTS TO THOSE
MATERIALS. SUCH DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION, WHICH SHOULD BE READ CAREFULLY
BEFORE ANY DECISION IS MADE WITH RESPECT TO THE TENDER OFFER.
5
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Item 9.01

Financial Statements and Exhibits

(d) Exhibits
2.1

Agreement and Plan of Merger, dated as of August 8, 2017, among Wabash National Corporation, Supreme Industries,
Inc. and Redhawk Acquisition Corporation.

10.1

Form of Tender and Voting Agreement, dated as of August 8, 2017, among Wabash National Corporation, Redhawk
Acquisition Corporation and each of the officers and directors and certain holders of Class B common stock party thereto.

10.2

Commitment Letter, dated as of August 8, 2017, by and among Wabash National Corporation, Morgan Stanley Senior
Funding, Inc., Wells Fargo Bank, National Association, Wells Fargo Securities, LLC and Wells Fargo Capital Finance,
LLC.

99.1

Press Release, dated August 8, 2017.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
WABASH NATIONAL CORPORATION
Date: August 9, 2017

By:

/s/ Jeffery L. Taylor
Jeffery L. Taylor
Senior Vice President and Chief Financial Officer
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EXHIBIT INDEX
Exhibit
No.
2.1

Description
Agreement and Plan of Merger, dated as of August 8, 2017, among Wabash National Corporation, Supreme Industries,
Inc. and Redhawk Acquisition Corporation.

10.1

Form of Tender and Voting Agreement, dated as of August 8, 2017, among Wabash National Corporation, Redhawk
Acquisition Corporation and each of the officers and directors and certain holders of Class B common stock party thereto.

10.2

Commitment Letter, dated as of August 8, 2017, by and among Wabash National Corporation, Morgan Stanley Senior
Funding, Inc., Wells Fargo Bank, National Association, Wells Fargo Securities, LLC and Wells Fargo Capital Finance,
LLC.

99.1

Press Release, dated August 8, 2017.
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Exhibit 2.1
Execution
AGREEMENT AND PLAN OF MERGER
Among
WABASH NATIONAL CORPORATION
REDHAWK ACQUISITION CORPORATION
and
SUPREME INDUSTRIES, INC.
August 8, 2017
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AGREEMENT AND PLAN OF MERGER
AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of August 8, 2017, by and among Wabash National
Corporation, a Delaware corporation (“Parent”), Redhawk Acquisition Corporation, a Delaware corporation (“Merger Subsidiary”), and
Supreme Industries, Inc., a Delaware corporation (the “Company”).
RECITALS:
WHEREAS, the respective Boards of Directors of Parent, Merger Subsidiary and the Company have approved the acquisition
of the Company by Parent on the terms and subject to the conditions set forth in this Agreement;
WHEREAS, Merger Subsidiary has agreed to commence a tender offer to purchase all of the issued and outstanding shares of
(i) Class A common stock, par value $.10 per share of the Company (the “Class A Shares”) and (ii) Class B common stock, par value
$.10 per share of the Company (the “Class B Shares” and, collectively with the Class A Shares, the “Shares”), at a price equal to $21.00
per Share, subject to adjustment pursuant to Section 2.1(a) (such price, or any higher price as may be paid in the Offer in accordance
with this Agreement, the “Offer Price”), net to the seller in cash, without interest, upon the terms and subject to the conditions set forth
in this Agreement (such tender offer, as it may be amended and supplemented from time to time as permitted under this Agreement, the
“Offer”);
WHEREAS, following the consummation of the Offer, Merger Subsidiary will be merged with and into the Company (the
“Merger”), with the Company continuing as the surviving corporation in the merger and as a wholly owned subsidiary of Parent (the
“Surviving Corporation”), on the terms and subject to the conditions set forth in this Agreement, whereby, except as expressly provided
in Section 3.9, (i) each issued and outstanding Share not owned by Parent, Merger Subsidiary or the Company as of the Effective Time
shall be converted into the right to receive the Offer Price, in cash, without interest and (ii) the Company shall become a wholly owned
Subsidiary of Parent as a result of the Merger.
WHEREAS, the Board of Directors of the Company, at a meeting duly called and held, has unanimously (i) determined that
this Agreement and the transactions contemplated hereby, including the Offer and the Merger, are fair and advisable to, and in the best
interests of, the Company and its stockholders, (ii) agreed that the Merger shall be effected under Section 251(h) and other relevant
provisions of the DGCL, (iii) approved the execution, delivery and performance by the Company of this Agreement and the
consummation of the transactions contemplated by this Agreement, including the Offer and the Merger and (iv) resolved to recommend
that the stockholders of the Company tender their shares to Merger Subsidiary pursuant to the Offer;
WHEREAS, Parent, Merger Subsidiary and the Company desire to make certain representations, warranties, covenants and
agreements in connection with the Offer and the Merger and also to prescribe various conditions to the Offer and the Merger;
1
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WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement to Parent’s willingness to
enter into this Agreement, the executive officers and directors of the Company and certain holders of the Company’s Class B Shares
have each executed and delivered to Parent a tender and voting agreement in the form attached hereto as Exhibit A (each, a
“Stockholder Tender and Voting Agreement”), obligating each such signatory to, among other things, tender such signatory’s Shares in
the Offer once it has commenced and not withdraw the Shares once tendered, upon the terms and subject to the conditions set forth
therein; and
WHEREAS Parent, Merger Subsidiary and the Company acknowledge and agree that the Merger shall be governed by and
effected under Section 251(h) of the DGCL and, subject to the terms of this Agreement, effected as soon as practicable following the
consummation (as defined in Section 251(h) of the DGCL) of the Offer.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements set forth herein, Parent, Merger Subsidiary and the Company agree as follows:
ARTICLE I.
DEFINITIONS
1.1

Definitions.

When used in this Agreement, the following terms in all of their tenses shall have the meanings assigned to them below or
elsewhere in this Agreement as indicated below:
“Acceptance Date” means the first date on which Merger Subsidiary purchases any Shares pursuant to the Offer.
“Acquisition Proposal” means any inquiry, contract, proposal or offer (whether or not in writing and whether or not delivered
to the stockholders of the Company generally) relating to any of the following (other than the transactions contemplated by this
Agreement or the Merger): (a) any merger, share exchange, tender offer for capital stock, recapitalization, consolidation or other
business combination directly or indirectly involving the Company or its Subsidiaries, (b) the acquisition or license in any manner,
directly or indirectly, of any business segment or assets of the Company that generate 15% or more of the Company’s consolidated net
revenues or net income or assets representing 15% or more of the book value of the assets of the Company and its Subsidiaries, taken as
a whole, in each case in a single transaction or a series of related transactions, (c) any proposal for the issuance by the Company of 15%
or more of the Shares or (d) any direct or indirect acquisition of beneficial ownership (as defined under Section 13(d) of the Exchange
Act) of 15% or more of the Shares of the Company whether in a single transaction or a series of related transactions.
“Affiliate” means, when used with respect to any Person, any other Person directly or indirectly controlling, controlled by, or
under common control with such Person. As used in the definition of “Affiliate,” the term “control” means possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the ownership of
voting securities, by contract or otherwise.
“Affiliate Transaction” shall have the meaning set forth in Section 4.20.
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“Agreement” shall have the meaning set forth in the opening paragraph.
“Alternative Financing” shall have the meaning set forth in Section 6.19(b).
“Arrangements” shall have the meaning set forth in Section 4.13(k).
“Audited Financial Statements” shall have the meaning set forth in the definition of “Required Information.”
“Authorization” shall mean any and all permits, licenses, authorizations, franchises, Orders, certificates, registrations,
exemptions, or other approvals granted by any Governmental Authority.
“Benefit Plans” shall mean, with respect to a specified Person, any employee pension benefit plan (whether or not insured), as
defined in Section 3(2) of ERISA, any employee welfare benefit plan (whether or not insured), as defined in Section 3(1) of ERISA, any
plans that would be employee pension benefit plans or employee welfare benefit plans if they were subject to ERISA, any stock bonus
or other equity compensation, stock ownership, stock option, stock purchase, stock appreciation rights, phantom stock, severance,
retention, employment, consulting, vacation, holiday, sick leave, change-in-control, deferred compensation and any bonus or incentive
compensation plan, agreement, program, practice, policy or other arrangement (whether qualified or nonqualified, written or oral)
sponsored, maintained, or contributed to by the specified Person or any of its Subsidiaries, or to which the specified Person or any of its
Subsidiaries is obligated to contribute, in each case for the benefit of any of the present or former directors, officers, employees, agents,
consultants or other similar representatives providing services to or for the specified Person or any of its Subsidiaries in connection with
such services, or any such plans which have been so sponsored, maintained or contributed to within six years prior to the date of this
Agreement, or any such plans with respect to which the specified Person or any of its Subsidiaries has any liability, direct or indirect,
contingent or otherwise; provided, however, that such term shall not include (a) routine employment policies and procedures developed
and applied in the ordinary course of business and consistent with past practice, including wage policies, (b) workers’ compensation
insurance and (c) directors and officers liability insurance.
“Board of Directors” means, with respect to any Person, the board of directors or other governing body of such Person.
“Book-Entry Shares” shall have the meaning set forth in Section 3.7(a).
“Business Day” means any day, other than Saturday, Sunday or other day on which banks in the City of New York are
authorized or required to be closed, and shall consist of the time period from 12:01 a.m. through 12:00 midnight Eastern time; provided
that for purposes of Article II, “Business Day” as it relates to time periods prescribed under the Securities Act or the Exchange Act shall
have the meaning given to such term in Rule 14d-1(g)(3) of the Exchange Act.
“Bylaws” means, with respect to any Person, the bylaws of such Person in effect on the date hereof unless the context
otherwise requires.
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“CERCLA” shall have the meaning set forth in the definition of “Environmental Law or Laws.”
“Certificate of Incorporation” means, with respect to any Person, the certificate of incorporation or articles of incorporation, as
applicable, of such Person in effect on the date hereof unless the context otherwise requires.
“Certificate of Merger” shall have the meaning set forth in Section 3.1(c).
“Certificates” shall have the meaning set forth in Section 3.7(b).
“Closing” shall have the meaning set forth in Section 3.1(b).
“Class A Shares” shall have the meaning set forth in the recitals.
“Class B Shares” shall have the meaning set forth in the recitals.
“Closing Date” shall have the meaning set forth in Section 3.1(b).
“COBRA” shall have the meaning set forth in Section 4.13(a).
“Code” shall mean the Internal Revenue Code of 1986, as amended, and the rules and Regulations promulgated thereunder.
“Company” shall have the meaning set forth in the opening paragraph.
“Company 401(k) Plan” shall have the meaning set forth in Section 6.16(b).
“Company Approvals” shall have the meaning set forth in Section 4.5.
“Company Benefit Plans” shall mean Benefit Plans with respect to the Company or any of its Subsidiaries.
“Company Disclosure Documents” shall have the meaning set forth in Section 6.8(a).
“Company Intellectual Property” shall have the meaning set forth in Section 4.17.
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“Company Material Adverse Effect” shall mean a Material Adverse Effect on the Company; provided, that none of the
following shall constitute, or shall be considered in determining whether there has occurred a Company Material Adverse Effect: (i) any
change or effect resulting from changes in general economic, regulatory or business conditions in the United States generally or in
world capital markets, so long as such changes or effects do not adversely affect the Company and its Subsidiaries, taken as a whole, in
a materially disproportionate manner relative to other similarly situated participants in the industries or markets in which they operate,
(ii) any change in general economic conditions that affect the industries in which the Company and its Subsidiaries conduct their
business, so long as such changes or conditions do not adversely affect the Company and its Subsidiaries, taken as a whole, in a
materially disproportionate manner relative to other similarly situated participants in the industries or markets in which they operate,
(iii) any outbreak of hostilities or war (including acts of terrorism), natural disasters or other force majeure events, in each case in the
United States or elsewhere, so long as such events do not adversely affect the Company and its Subsidiaries, taken as a whole, in a
materially disproportionate manner relative to other similarly situated participants in the industries or markets in which they operate,
(iv) any change or effect that affects the commercial vehicle manufacturing industry generally (including regulatory changes affecting
the commercial vehicle manufacturing industry generally) so long as such changes or conditions do not adversely affect the Company
and its Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other similarly situated participants in the
industries or markets in which they operate, (v) any change in the trading prices or trading volume of the Company’s capital stock, in
the Company’s credit rating or in any analyst’s recommendations with respect to the Company, (vi) any failure by the Company to meet
any published or internally prepared earnings or other financial projections, performance measures or operating statistics (whether such
projections or predictions were made by the Company or independent third parties), (vii) any adoption, implementation, promulgation,
repeal, modification, reinterpretation or proposal of any rule, Regulation, ordinance, Order, protocol or any other applicable law of or by
any national, regional, state or local governmental entity in the United States or elsewhere in the world, so long as such adoption,
implementation, promulgation, repeal, modification, reinterpretation or proposal does not disproportionately impact the Company and
its Subsidiaries considered collectively as a single enterprise, relative to other industry participants, (viii) any changes in GAAP or
interpretations thereof so long as such changes do not adversely affect the Company and its Subsidiaries, taken as a whole, in a
materially disproportionate manner relative to other similarly situated participants in the industries or markets in which they operate,
(ix) the Company’s failure to maintain the listing of the Shares on the NYSE MKT as a result of the trading price of the Shares
(provided, that the facts and circumstances giving rise to such changes shall not be excluded under this clause (ix)), (x) the compliance
by the Company with the covenants set forth in Article VI, and (xi) any change or effect resulting from the announcement or pendency
of this Agreement, the Offer or the Merger; it being understood that the exceptions in clauses (v) and (vi) shall not prevent or otherwise
affect a determination that the underlying cause of any such change or failure referred to therein (if not otherwise falling within any of
the exceptions provided by clauses (i) through (iv) and (vii) through (xi) hereof) is or will be reasonably likely to be a Company
Material Adverse Effect.
“Company Related Parties” shall have the meaning set forth in Section 8.3(f).
“Company Restricted Shares” shall mean each award of restricted Shares.
“Company Stock Plans” shall mean the Company’s (i) 2012 Long-Term Incentive Plan and (ii) 2016 Long-Term Incentive
Plan, each as amended through the date hereof.
“Company’s Consolidated Balance Sheet” shall mean the consolidated balance sheet of the Company as of July 1, 2017
included in the Company’s Consolidated Financial Statements.
“Company’s Consolidated Financial Statements” shall mean (i) the audited consolidated balance sheets of the Company and its
Subsidiaries at December 26, 2015 and December 31, 2016 and the related consolidated statements of operations, stockholders’ equity,
cash flows and comprehensive income (loss) for the fiscal years ended December 26, 2015 and December 31, 2016, and (ii) the
unaudited consolidated balance sheets of the Company and its Subsidiaries at July 1, 2017 and the unaudited consolidated statements of
operations, stockholders’ equity, cash flows and comprehensive income (loss) for the three months and six months ended July 1, 2017,
together with the notes thereto and included in the Company Current Year’s SEC Reports.
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“Company’s Disclosure Letter” shall mean a letter of even date herewith delivered by the Company to Parent prior to the
execution of the Agreement and certified by a duly authorized officer of the Company, which identifies (i) exceptions to the Company’s
representations and warranties contained in Article IV and (ii) the other matters set forth therein.
“Confidentiality Agreement” shall mean that certain confidentiality agreement between Parent and the Company dated April
24, 2017.
“Continuing Employee” shall mean the individuals who were employees of the Company or a Subsidiary of the Company
immediately prior to the Effective Time and who continue employment with the Company, a Subsidiary of the Company, Parent or a
Subsidiary of Parent following the Effective Time.
“Control” (including the terms “controlled,” “controlled by” and “under common control with,” none of which terms are
capitalized in this Agreement) means (except where another definition is expressly indicated) the possession, directly or indirectly or as
trustee or executor, of the power to direct or cause the direction of the management or policies of a Person, whether through the
ownership of stock or other voting securities or as trustee or executor, by contract or credit arrangement or otherwise.
“Court” shall mean any court or arbitration tribunal of the United States, any foreign country or any domestic or foreign state,
and any political subdivision thereof.
“Covered Matters” shall have the meaning set forth in Section 9.5(b).
“Covered Party” shall have the meaning set forth in Section 9.5(d).
“Covered Securityholders” shall have the meaning set forth in Section 4.13(k).
“Credit Agreement” shall mean the Amended and Restated Credit Agreement, dated as of April 29, 2013, by and among
Supreme Industries, Inc. and Wells Fargo Bank, National Association, as amended, and all collateral agreements, guarantees and other
agreements and documents entered into in connection with the foregoing.
“Current Company Benefit Plans” shall mean Benefit Plans that are sponsored, maintained or contributed to by the Company
or any of its Subsidiaries, or to which the Company or any of its Subsidiaries is obligated to contribute, in each case as of the date of this
Agreement.
“Current Year’s SEC Reports” of a Person shall mean SEC Reports filed or required to be filed by such Person since January 1,
2017.
“Damages” shall have the meaning set forth in Section 6.6(a).
“D&O Insurance” shall have the meaning set forth in Section 6.6(b).
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“Debt Financing” shall have the meaning set forth in Section 5.6(a).
“Debt Financing Commitment” shall have the meaning set forth in Section 5.6(a).
“Delaware Secretary of State” shall have the meaning set forth in Section 3.1(c).
“DGCL” shall mean the General Corporation Law of the State of Delaware.
“Disbursing Agent” shall have the meaning set forth in Section 3.7(a).
“Dissenting Shares” shall have the meaning set forth in Section 3.9(a).
“Effective Time” shall have the meaning set forth in Section 3.1(c).
“End Date” shall have the meaning set forth in Section 8.1(b).
“Environmental Law or Laws” shall mean any and all laws, statutes, Regulations, ordinances or rules of the United States, any
state of the United States and any political subdivision thereof pertaining to the protection of the environment currently in effect and
applicable to a specified Person and its Subsidiaries, including the Clean Air Act, as amended, the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (“CERCLA”), as amended, the Federal Water Pollution Control Act, as amended,
the Resource Conservation and Recovery Act of 1976, as amended, the Safe Drinking Water Act, as amended, the Toxic Substances
Control Act, as amended, the Hazardous & Solid Waste Amendments Act of 1984, as amended, the Superfund Amendments and
Reauthorization Act of 1986, as amended, the Hazardous Materials Transportation Act, as amended, the Oil Pollution Act of 1990, as
amended, and any state or local Laws implementing or analogous to the foregoing federal Laws.
“Equity Securities” shall mean, with respect to a specified Person, any shares of capital stock of, or other equity interests in, or
any securities that are convertible into or exchangeable for any shares of capital stock of, or other equity interests in, or any options,
warrants or rights of any kind to acquire any shares of capital stock of, or other equity interests in, such Person.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and the Regulations promulgated
thereunder.
“ERISA Affiliate” shall mean any entity or trade or business (whether or not incorporated), other than the Company, that
together with the Company is considered under common control and is currently treated as a single employer under Sections 414(b), (c),
(m) or (o) of the Code.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the Regulations promulgated thereunder.
“Exchange Fund” shall have the meaning set forth in Section 3.7(a).
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“Expenses” shall mean all out of pocket expenses (including all fees and expenses of outside counsel, investment bankers,
banks, other financial institutions, accountants, financial printers, experts and consultants to a party thereto) incurred by a party or on its
behalf in connection with or related to the investigation, due diligence examination, authorization, preparation, negotiation, execution
and performance of this Agreement and the transactions contemplated herein.
“Expiration Date” shall have the meaning set forth in Section 2.1(c).
“Financing Sources” means any person that has committed to provide the Debt Financing, including the parties to the Debt
Financing Commitment, joinder agreements, indentures or credit agreements entered into pursuant thereto or relating thereto, each
together with their respective Affiliates and their and their respective Affiliates’ officers, directors, employees, agents and
representatives and their respective permitted successors and assigns.
“GAAP” shall mean accounting principles generally accepted in the United States as in effect from time to time applied on a
consistent basis.
“Governmental Authority” shall mean any governmental agency or authority (including a Court) of the United States, whether
federal, state, county or local; any foreign country, or any domestic or foreign state, and any political subdivision thereof; and shall
include any multinational authority having governmental or quasi-governmental powers.
“Hazardous Substance” shall have the meaning specified in CERCLA for “hazardous substance;” provided, however, that, to
the extent the Environmental Law of the state or locality in which the property is located establish a meaning for “hazardous substance”
that is broader than that specified in CERCLA, such broader meaning shall apply with respect to that state or locality, and the term
“hazardous substance” shall include petroleum products, and polychlorinated biphenyls.
“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the Regulations
promulgated thereunder.
“Indemnified Parties” shall have the meaning set forth in Section 6.6(a).
“Intellectual Property” shall mean all intellectual property rights, whether registered or not, including: (i) inventions (whether
patentable or unpatentable and whether or not reduced to practice), pending patent applications, and issued patents; (ii) trademarks,
trademark registrations and applications, trade dress, packaging design, internet domain names, service marks and service mark rights,
business or corporate names, and associated goodwill; (iii) copyrights and copyright registrations and applications; (iv) industrial design
registrations and applications; and (v) trade secrets and other proprietary intellectual property rights.
“Interim Period” shall have the meaning set forth in Section 6.1.
“Intervening Event” shall have the meaning set forth in Section 6.3(e).
“IRS” shall mean the Internal Revenue Service.
“Knowledge” shall mean, with respect to either the Company or Parent, the actual knowledge, after due inquiry, of any
executive officer of such party.
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“Law” shall mean all laws, statutes, ordinances, Orders, common law rulings, and Regulations of the United States, any state of
the United States, local Governmental Authority, any foreign country, any foreign state and any political subdivision thereof, including
all decisions of Courts having the effect of law in each such jurisdiction.
“Legal Proceeding” shall mean any judicial, administrative or arbitral action, suit, mediation, investigation, inquiry,
proceedings or claims (including counterclaims) or requests for information by or before a Governmental Authority.
“Lien” shall mean any mortgage, pledge, security interest, adverse claim, encumbrance, lien or charge of any kind (including
any agreement to give any of the foregoing), any conditional sale or other title retention agreement, any lease in the nature thereof or the
filing of or agreement to give any financing statement under the Laws of any jurisdiction.
“Made Available” means that such information, document or material was: (a) publicly available on the SEC EDGAR database
at least one (1) Business Day prior to the execution of this Agreement; (b) delivered to Parent or its Representatives via electronic mail,
or in hard copy form, at least twenty-four (24) hours prior to the execution of this Agreement; or (c) made available for review by Parent
or its Representatives at least one (1) Business Day prior to the execution of this Agreement in the virtual data room hosted by Merrill
Corporation and maintained by or on behalf of the Company in connection with the transactions contemplated by this Agreement.
“Marketing Period” means the first period of ten (10) Business Days after the first (1st) day by which the Company has
provided to Parent the Required Information, (provided that if such ten (10) Business Day period shall not have fully elapsed on or prior
to August 18, 2017, then such period shall not commence any earlier than September 5, 2017) throughout which (i) Parent shall have the
Required Information from the Company, and (ii) the Offer shall have commenced; provided, that the Marketing Period shall not be
deemed to have commenced if, prior to the completion of the Marketing Period, (A) such Required Information contains any untrue
statement of a material fact or omits to state any material fact necessary in order to make such Required Information, in the light of the
circumstances under which they were made, not misleading, (B) the Company’s auditors shall have withdrawn its audit opinion with
respect to any audited financial statements contained in such Required Information, (C) in the event of any Alternative Financing
contemplating the offering of debt securities, the Company’s auditors have not delivered drafts of customary comfort letters (in form
and substance satisfactory for private placements of debt securities) that they have confirmed they are prepared to deliver upon
completion of customary procedures, (D) the financial statements included in such Required Information on the first (1 st) day of any
such ten (10) Business Day period would be required to be updated under Rule 3-12 of Regulation S-X under the Securities Act in order
to be sufficiently current on any day in such ten (10) Business Day period so as to permit a registration statement including such
financial statements to be declared effective by the SEC, or (E) the Company restates any historical financial statements of the Company
or has publicly announced an intent to restate any historical financial statements, in which case the Marketing Period shall not be
deemed to commence unless and until, at the earliest, such restatement has been completed and the relevant financial statements have
been amended or the Company has announced that it has concluded that no restatement shall be required in accordance with GAAP.
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“Marketing Period Condition” shall have the meaning set forth in Annex A.
“Material Adverse Effect” shall mean with respect to a specified Person, any change, effect, event, circumstance or occurrence
with respect to the business, financial condition, results of operations, properties, assets, liabilities or obligations of such Person or its
Subsidiaries, that is, or would be reasonably expected to have a material adverse effect on the current or future business, assets,
properties, liabilities or obligations, results of operations or financial condition of the Person and its Subsidiaries, taken as a whole, or
on the ability of the Person to perform in a timely manner its obligations under this Agreement or consummate the transactions
contemplated by this Agreement.
“Material Contract” shall mean each contract, lease, indenture, agreement, arrangement or understanding to which the
Company or any of its Subsidiaries is a party or to which any of the assets or operations of the Company or any of its Subsidiaries is
subject that (a) is of a type that would be required to be included as an exhibit to a registration statement on Form S-1 pursuant to
Paragraph (2), (4) or (10) of Item 601(b) of Regulation S-K under the Securities Act if such a registration statement were to be filed by
the Company under the Securities Act on the date of determination, or (b) is described below:
(a)
any collective bargaining agreement or other contract with any labor union, collective bargaining representative,
works council, or other form of employee representative;
(b)
any contract, agreement or understanding limiting or restricting the freedom of the Company or any of its Subsidiaries
(A) to engage in any line of business, (B) to own, operate, sell, transfer, pledge or otherwise dispose of or encumber any asset, (C) to
compete with any Person or (D) to engage in any business or activity in any geographic region;
(c)
any lease or similar agreement under which the Company or any of its Subsidiaries is the lessor of, or makes available
for use by any third Person, any tangible personal property owned by the Company or any of its Subsidiaries for an annual rent in excess
of $200,000, in each case;
(d)
any contract, agreement, understanding or instrument relating to any outstanding loan or advance by the Company or
any of its Subsidiaries to, or investment by the Company or any of its Subsidiaries in, any Person (excluding trade receivables and
advances to employees for normally incurred business expenses each arising in the ordinary course of business consistent with past
practice);
(e)
any partnership, joint venture or profit sharing agreement with any Person, which partnership, joint venture or profit
sharing agreement generated revenues during its most recently completed fiscal year or is expected to generate net revenues to the
Company or its Subsidiaries during the current fiscal year of $500,000 or more;
(f)
any employment or consulting agreement, contract or commitment between the Company or any of its Subsidiaries
and any employee, officer, director or consultant thereof;
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(g)
any contract, agreement or understanding relating to the disposition or acquisition by the Company or any of its
Subsidiaries after the date of this Agreement of assets having a book value or fair market value in excess of $500,000;
(h)
$200,000;

contracts, agreements or understandings relating to any outstanding commitment for capital expenditures in excess of

(i)
contracts, agreements or understandings containing provisions applicable upon a change of control of the Company or
any of its Subsidiaries;
(j)
contracts, agreements or understandings with former or present directors or officers or any with any Affiliate, holder
of 5% or more of the Shares or any of their Affiliates or immediate family members;
(k)
confidentiality or standstill agreements with any Person that restrict the Company or any of its Subsidiaries in the use
of any information or the taking of any actions that were entered into in connection with the consideration by the Company or any of its
Subsidiaries of any material acquisition of assets or Equity Securities;
(l)
any mortgages, indentures, guarantees, loans or credit agreements, security agreements or other agreements or
instruments relating to the borrowing of money or extension of credit involving amounts in excess of $200,000;
(m)
contracts, agreements or understandings containing any “most favored nation” terms and conditions (including with
respect to pricing) granted by the Company or any of its Subsidiaries;
(n)
except for contracts, agreements or understandings the subject matter of which are subject to any of the clauses (a)
through (m) above, any contract, agreement or understanding involving payments by or to the Company or any of its Subsidiaries in
excess of $200,000; and
(o)

any other agreement that is material to the Company and its Subsidiaries taken as a whole.

“Merger” shall have the meaning set forth in the recitals.
“Merger Consideration” shall have the meaning set forth in Section 3.6(b).
“Merger Subsidiary” shall have the meaning set forth in the opening paragraph.
“Minimum Tender Condition” shall have the meaning set forth in Annex A.
“Notice Period” shall have the meaning set forth in Section 6.3(e).
“Offer” shall have the meaning set forth in the recitals.
“Offer Documents” shall have the meaning set forth in Section 2.1(b).
“Offer Price” shall have the meaning set forth in the recitals.
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“Order” shall mean any judgment, order or decree of any Court or other Governmental Authority, federal, foreign, state or
local, of competent jurisdiction.
“Parent” shall have the meaning set forth in the opening paragraph.
“Parent Approvals” shall have the meaning set forth in Section 5.3.
“Parent Related Parties” shall have the meaning set forth in Section 8.3(f).
“Parent Termination Fee” shall have the meaning set forth in Section 8.3(d).
“Parent’s Disclosure Letter” shall mean a letter of even date herewith delivered by the Parent to the Company prior to the
execution of the Agreement and certified by a duly authorized officer of Parent, which identifies (i) exceptions to Parent and Merger
Subsidiary’s representations and warranties contained in Article V and (ii) the other matters set forth therein.
“Payee” shall have the meaning set forth in Section 8.3(b).
“PBGC” shall mean the Pension Benefit Guaranty Corporation.
“Permitted Liens” shall mean:
(a)

Liens associated with obligations reflected in the Company’s Consolidated Balance Sheet;

(b)
consents to assignment and similar contractual provisions affecting such property or asset with respect to
which consents are obtained from appropriate parties, or, in the case of consents of Governmental Authorities, if such consents
are customarily obtained subsequent to a sale or conveyance;
(c)
preferential rights to purchase and similar contractual provisions affecting such property or asset with respect
to which waivers are obtained from the appropriate parties or the appropriate time period has expired without an exercise of the
rights;
(d)
rights reserved to or vested in a Governmental Authority having jurisdiction to control or regulate such
property or asset in any manner whatsoever and all laws of such Governmental Authorities;
(e)
easements, rights-of-way, permits, licenses, servitudes, surface leases, sub-surface leases, grazing rights,
logging rights, ponds, lakes, waterways, canals, ditches, reservoirs, equipment, pipelines, utility lines, railways, streets, roads
and structures on, over or through such asset that do not materially affect or impair the ownership, use or operation (or
contemplated use or operations), utility or value of such property or asset;
(f)

Liens for current Taxes or assessments not yet delinquent and payable without penalty or interest;
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(g)
Liens of operators in the ordinary course of business relating to obligations not yet delinquent under the
terms of any contracts to which the relevant party is a party or under general principles of commercial or government contract
law;
(h)
any statutory landlord’s, materialman’s, mechanics’, repairmans’, employees’, contractors’ or other similar
Liens or charges relating to obligations not yet delinquent; and
(i)
Liens in connection with workers’ compensation, unemployment insurance or other social security, old age
pension or public liability obligations which are not delinquent or which are being contested in good faith by appropriate action
and for which appropriate reserves have been established in the consolidated financial statements of the Company and its
Subsidiaries in accordance with GAAP.
“Person” shall mean (a) an individual, partnership, limited liability company, corporation, joint stock company, trust, estate,
joint venture, association or unincorporated organization, or any other form of business or professional entity, but shall not include a
Governmental Authority, or (b) any “person” for purposes of Section 13(d)(3) of the Exchange Act.
“Plan Termination Date” shall have the meaning set forth in Section 6.16(b).
“Redacted Fee Letter” means a fee letter from a Financing Source redacted to only mask the fees payable to the Financing
Source in respect of the Debt Financing, the rates and amounts included in the “market flex” provisions and other economic terms that
would not reasonably be expected to adversely affect the amount or availability of the Debt Financing.
“Regulation” shall mean any rule or regulation of any Governmental Authority having the effect of Law or of any rule or
regulation of any self-regulatory organization, such as the Stock Exchange.
“Regulatory Law” shall have the meaning set forth in Section 6.10(f).
“Release” shall have the meaning specified in CERCLA for “release.”
“Representatives” means, when used with respect to Parent or the Company, the directors, officers, employees, consultants,
accountants, legal counsel, financing sources, investment bankers, agents, controlling persons and other representatives of Parent, its
Affiliates and its Subsidiaries, or the Company, its Affiliates and its Subsidiaries.
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“Required Information” shall mean (a) audited consolidated balance sheets and related statements of income, stockholders’
equity and cash flows of the Company and its Subsidiaries for the three (3) most recently completed fiscal years ended at least ninety
(90) days before the Closing Date (the “Audited Financial Statements”); provided, that, if the Closing Date would occur on or after
February 12, 2018, “Audited Financial Statements” shall include such financial statements for the Company and its Subsidiaries for the
fiscal year ending December 31, 2017), (b) unaudited consolidated balance sheets and related statements of income and cash flows of
Company for each subsequent fiscal quarter (other than the fourth fiscal quarter) ended at least forty-five (45) days before the Closing
Date and for the comparable periods of the preceding fiscal year (the “Unaudited Financial Statements”) (with respect to which the
independent auditors shall have performed an SAS 100 review), (c) information of the Company and its Subsidiaries necessary to
prepare pro forma financial statements for the last fiscal year covered by the Audited Financial Statements and for the interim period
ended with the latest period covered by the Unaudited Financial Statements financial statements required by clause (b) and the
comparable period in the prior year, promptly after the historical financial statements for such periods are available, in each case after
giving effect to the Merger and (d) all financial, business and other information as is customarily included in a confidential information
memorandum for a credit facility and in an offering document relating to a private placement of debt securities under Rule 144A
promulgated under the Securities Act containing all customary information (other than a “description of notes” and information
customarily provided by the initial purchasers/underwriters or their counsel). The financial statements referred to in clauses (a) and (b)
shall be prepared in accordance with GAAP.
“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002 and the Regulations promulgated thereunder.
“Schedule 14D-9” shall have the meaning as set forth in Section 2.2(b).
“Schedule TO” shall have the meaning as set forth in Section 2.1(b).
“SEC” means the Securities and Exchange Commission.
“SEC Reports” shall mean (1) all Annual Reports on Form 10-K, (2) all Quarterly Reports on Form 10-Q, (3) all proxy
statements relating to meetings of stockholders (whether annual or special), (4) all Current Reports on Form 8-K and (5) all other
reports, schedules, registration statements or other documents required to be filed by a specified Person with the SEC pursuant to the
Securities Act or the Exchange Act.
“Securities Act” shall mean the Securities Act of 1933, as amended, and the Regulations promulgated thereunder.
“Shares” shall have the meaning set forth in the recitals.
“Standstill Agreement” shall have the meaning set forth in Section 6.3(b).
“Stock Exchange” shall mean NYSE MKT.
“Stockholder Tender and Voting Agreement” shall have the meaning set forth in the recitals.
“Subsidiary” of a specified Person shall be any corporation, partnership, limited liability company, joint venture or other legal
entity of which the specified Person (either alone or through or together with any other Subsidiary) owns, directly or indirectly, 50% or
more of the stock or other equity or partnership interests the holders of which are generally entitled to vote for the election of or
otherwise elect a majority of the Board of Directors or other governing body of such corporation or other legal entity or of which the
specified Person controls the management.
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“Superior Proposal” means a bona fide written Acquisition Proposal made by a third party and that is not received as a result of
a breach of Section 6.3, which the Board of Directors of the Company determines in good faith by a vote of a majority of the entire
Board of Directors of the Company (after consultation with the Company’s legal and financial advisors), taking into account all legal,
financial, regulatory and other aspects of the proposal and the Person making such proposal (i) would, if consummated in accordance
with its terms, be more favorable, from a financial point of view, to the holders of the Shares than the transactions contemplated by this
Agreement (after giving effect to all adjustments to the terms thereof which may be offered by Parent, including pursuant to Section
6.3(e)), (ii) contains conditions which are all reasonably capable of being satisfied in a timely manner and (iii) is not subject to any
financing contingency and, to the extent financing for such proposal is contemplated, that such financing is then committed; provided,
that for purposes of this definition of “Superior Proposal,” the references to “15%” in the definition of “Acquisition Proposal” shall be
deemed to be references to “75%.”
“Surviving Bylaws” shall have the meaning set forth in Section 3.3.
“Surviving Charter” shall have the meaning set forth in Section 3.2.
“Surviving Corporation” shall have the meaning set forth in Section 3.1(a).
“Tax” or “Taxes” shall mean all taxes of any kind whatsoever, charges, imposts, tariffs, fees, levies or other similar assessments
or liabilities, including income taxes, ad valorem taxes, excise taxes, withholding taxes, social security taxes, stamp taxes, value added
taxes or other taxes of or with respect to gross receipts, premiums, real property, personal property (tangible and intangible),
environmental, production/severance, unclaimed property, windfall profits, sales, use, transfers, licensing, registration, employment,
capital stock, unemployment, disability, payroll and franchises imposed by or under any Law; and such terms shall include any interest,
fines, penalties, assessments or additions to tax resulting from, attributable to or incurred in connection with any such tax or any contest
or dispute thereof, and including any obligation to indemnify or otherwise assume or succeed to the tax liability of any other Person.
“Tax Returns” shall have the meaning set forth in Section 4.14(a).
“Termination Fee” shall have the meaning set forth in Section 8.3(b).
“Unaudited Financial Statements” shall have the meaning set forth in the definition of “Required Information.”
“Willful and Material Breach” shall have the meaning set forth in Section 8.2.
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ARTICLE II.
THE OFFER
2.1

The Offer

(a)
Subject to the provisions of this Agreement, as promptly as practicable, and in any event no more than ten
(10) Business Days, after the date of this Agreement, Merger Subsidiary shall, and Parent shall cause Merger Subsidiary to, commence,
within the meaning of Rule l4d-2 under the Exchange Act, the Offer. The obligation of Merger Subsidiary to, and of Parent to cause
Merger Subsidiary to, accept for payment and pay for any Shares tendered shall be subject only to the satisfaction of the conditions set
forth in Annex A and to the terms and conditions of this Agreement; provided that Parent and Merger Subsidiary may waive any of the
conditions to the Offer (except for the Minimum Tender Condition which may not be waived without the prior written consent of the
Company) and may make changes in the terms and conditions of the Offer except that, without the prior written consent of the
Company, (i) no change may be made to the form of consideration to be paid, (ii) no decrease in the Offer Price or the number of Shares
sought in the Offer may be made, (iii) no change which imposes additional conditions to the Offer or modifies any of the conditions set
forth in Annex A in any manner adverse to the holders of the Shares may be made and (iv) neither Parent nor Merger Subsidiary may
extend the Offer, except in accordance with Section 2.1(c).
(b)
On the date of commencement of the Offer, Parent and Merger Subsidiary shall file with the SEC a Tender
Offer Statement on Schedule TO (as amended and supplemented from time to time, the “Schedule TO”), which shall comply in all
material respects with the provisions of applicable federal securities Laws, and shall contain the offer to purchase relating to the Offer
and forms of the related letter of transmittal and other appropriate documents (which documents, as amended or supplemented from
time to time, are referred to herein collectively as the “Offer Documents”). Parent and Merger Subsidiary further agree to disseminate
the Offer Documents to holders of Shares as and to the extent required by applicable federal securities Laws. In conducting the Offer,
Parent and Merger Subsidiary shall comply in all material respects with the provisions of the Exchange Act and any other applicable
Laws necessary to be complied with in connection with the Offer. The Company shall promptly furnish to Parent and Merger Subsidiary
all information concerning the Company and its Subsidiaries and the Company’s stockholders that may be required or reasonably
requested in connection with any action contemplated by this Section 2.1. The Company and its counsel shall be given a reasonable
opportunity to review and comment on the Offer Documents prior to their filing with the SEC, and Parent and Merger Subsidiary shall
give reasonable and good faith consideration to any comments made by the Company and its counsel. Parent and Merger Subsidiary
agree to provide the Company (i) any comments that may be received from the SEC or its staff (whether written or oral) with respect to
the Offer Documents promptly after receipt thereof and prior to responding thereto and (ii) a reasonable opportunity to participate in the
response of Parent and Merger Subsidiary to these comments and to provide comments on that response (to which reasonable and good
faith consideration shall be given. Each of Parent, Merger Subsidiary and the Company agrees promptly to correct any information
provided by it for use in the Offer Documents if and to the extent that it shall have become false or misleading in any material respect,
and Parent and Merger Subsidiary further agree to take all steps necessary to cause the Offer Documents as so corrected to be filed with
the SEC and be disseminated to holders of Shares, in each case, as and to the extent required by Law.
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(c)
The initial scheduled expiration date of the Offer shall be 12:01 a.m., New York City time, on the twentysixth (26 ) Business Day after (for this purpose calculated in accordance with Rule 14d-1(g)(3) under the Exchange Act) the date of its
commencement (such initial date, or if and only if the expiration time and date is extended as authorized in this Agreement, such time
and date as so extended, the “Expiration Date”); provided, however, that Merger Subsidiary: (i) may, at the sole discretion of Merger
Subsidiary, or, if requested by the Company no later than one (1) hour after the Expiration Date, shall, from time to time extend the
Offer for one or more periods of up to ten (10) Business Days each, the length of each such period to be determined by Merger
Subsidiary in its sole discretion, if at the scheduled Expiration Date any of the conditions of the Offer, including the Minimum Tender
Condition and the conditions and requirements set forth on Annex A (other than conditions which by their nature are to be satisfied at
the closing of the Offer), shall not have been satisfied or waived, until such time as such conditions are satisfied or waived to the extent
permitted by this Agreement, provided, however, that the Merger Subsidiary shall not be required to extend the Offer if any of the
conditions or requirements in paragraphs (iv)(a) or (iv)(e) of Annex A are not satisfied or if the Parent or Merger Subsidiary are then
entitled to terminate this Agreement pursuant to Article VIII, (ii) shall extend the Offer for any period required by any rule, Regulation,
interpretation or position of the SEC or the Stock Exchange or the staffs thereof applicable to the Offer and (iii) shall, in the event that
the Marketing Period Condition is not satisfied or waived as of any then scheduled expiration of the Offer, extend the Offer to the date
that is first (1st) Business Day after the scheduled end of the Marketing Period, unless the Marketing Period Condition is waived by
Parent. Subject to the terms and conditions of the Offer and this Agreement, Merger Subsidiary shall, and Parent shall cause Merger
Subsidiary to, accept for payment and pay for Shares validly tendered and not withdrawn pursuant to the Offer as soon as possible after
the Expiration Date.
th

(d)
Notwithstanding the above, in no event shall Merger Subsidiary be required to, or shall Parent be required to
cause Merger Subsidiary to, extend the Offer beyond the earliest to occur of (x) the valid termination of this Agreement in compliance
with Section 8.1 and (y) the End Date (as defined in Section 8.1(b)(i)). In no event shall Merger Subsidiary extend the Offer beyond the
End Date without the consent of the Company. The Offer may not be terminated prior to its scheduled Expiration Date (as it may be
extended in accordance with this Agreement) unless this Agreement is terminated in accordance with Section 8.1.
(e)
Parent shall provide or cause to be provided to Merger Subsidiary on a timely basis the funds necessary to
purchase any Shares that Merger Subsidiary becomes obligated to purchase pursuant to the Offer and shall cause Merger Subsidiary to
fulfill all of its covenants, agreements and obligations in respect of the Offer and this Agreement.
2.2

Company Actions.

(a)
The Company hereby approves of and consents to the Offer and represents and warrants that the Board of
Directors of the Company, at a meeting duly called and held, has unanimously (i) determined that this Agreement and the transactions
contemplated hereby, including the Offer and the Merger, are fair and advisable to, and in the best interests of, the Company and its
stockholders, (ii) approved the execution, delivery and performance by the Company of this Agreement and the consummation of the
transactions contemplated by this Agreement, including the Offer and the Merger, (iii) resolved to recommend that the stockholders of
the Company accept the Offer and tender their Shares provided that such recommendation may be withdrawn, modified or amended
only in accordance with the provisions of Section 6.3, (iv) acknowledged that such approval is effective for purposes of Section 203 of
the DGCL, (v) resolved to elect, to the extent permitted by Law, not to be subject to any “moratorium,” “control share acquisition,”
“business combination,” “fair price” or other form of anti-takeover Laws and Regulations of any jurisdiction that may purport to be
applicable to this Agreement, (vi) taken all necessary steps to render the restrictions of Section 203 of the DGCL inapplicable to the
Merger, Parent, Merger Subsidiary, and the acquisition of Shares pursuant to the Offer, this Agreement, the Stockholder Tender and
Voting Agreements and the transactions contemplated hereby and thereby, and (vii) authorized that the Merger be governed by Section
251(h) of the DGCL and consummated as soon as practicable following the consummation (as defined in Section 251(h) of the DGCL)
of the Offer. The Company hereby consents to the inclusion in the Offer Documents of the recommendation of the Board of Directors of
the Company described in the first sentence of this Section 2.2(a), subject to the Company’s rights to withdraw, modify or amend its
recommendation only in accordance with the provisions of Section 6.3.
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(b)
The Company shall file with the SEC on the date of commencement of the Offer a Solicitation/
Recommendation Statement on Schedule 14D-9 (as amended and supplemented from time to time, the “Schedule 14D-9”) that shall
reflect, subject to the provisions of Section 6.3, the recommendation of the Company’s Board of Directors referred to in Section 2.2(a)
above, and shall disseminate the Schedule 14D-9 to stockholders of the Company as required by Rule 14D-9 promulgated under the
Exchange Act. To the extent practicable, the Company shall cooperate with Parent and Merger Subsidiary in mailing or otherwise
disseminating the Schedule 14D-9 with the appropriate Offer Documents to the holders of Shares. The Schedule 14D-9 shall comply in
all material respects with the provisions of applicable federal securities Laws. The Company shall deliver copies of the proposed form
of the Schedule 14D-9 to Parent within a reasonable time prior to the filing thereof with the SEC for review and comment by Parent and
its counsel, and Parent and Merger Subsidiary shall be given a reasonable opportunity to review and comment on the Schedule 14D-9
prior to its filing with the SEC, and the Company shall give reasonable and good faith consideration to any comments made by Parent
and its counsel. The Company agrees to provide Parent (i) copies of, and to consult with Parent and its counsel regarding any comments
that may be received from the SEC or its staff (whether written or oral) with respect to the Schedule 14D-9 promptly after receipt
thereof and (ii) a reasonable opportunity to participate in the response of the Company to those comments and to provide comments on
that response (to which reasonable and good faith consideration shall be given). Each of the Company, Parent and Merger Subsidiary
shall promptly correct any information provided by it for use in the Schedule 14D-9 that shall become false or misleading in any
material respect, and the Company shall take all steps necessary to cause the Schedule 14D-9 as so corrected to be filed with the SEC
and disseminated to the stockholders of the Company as and to the extent required by applicable Law.
(c)
In connection with the Offer, the Company shall promptly furnish Parent with (or cause Parent to be
furnished with) mailing labels, security position listings and any available listing or computer files containing the names and addresses
of the record holders of the Shares as of a recent date, and shall furnish Parent with such information and assistance as Parent or its
agents may reasonably request in communicating the Offer to the stockholders of the Company. Subject to the requirements of
applicable Law, and except for such steps as are necessary to disseminate the Offer Documents and any other documents necessary to
consummate the Merger, Parent and Merger Subsidiary shall, and shall cause each of their Affiliates to, hold in confidence the
information contained in any of such labels, listings and files, use such information only in connection with the Offer and the Merger,
and, if this Agreement is terminated in accordance with Section 8.1, deliver to the Company (or destroy) all copies of such information
or extracts therefrom then in their possession or under their control.
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ARTICLE III.
THE MERGER
3.1

The Merger.

(a)
Upon the terms and subject to the conditions hereof, and in accordance with the provisions of the DGCL
(including Section 251(h) thereof), Merger Subsidiary shall be merged with and into the Company at the Effective Time. Following the
Merger, the Company shall continue as the surviving corporation (the “Surviving Corporation”) and shall continue its corporate
existence under the Laws of the State of Delaware, and the separate corporate existence of Merger Subsidiary shall cease.
(b)
The closing of the Merger (the “Closing”) shall take place at the offices of Haynes and Boone, LLP, located
at 2323 Victory Avenue, Suite 700, Dallas, Texas, as soon as practicable following the consummation (as defined in Section 251(h) of
the DGCL) of the Offer, except if the conditions (other than those conditions that by their nature are to be satisfied at the Closing) set
forth in Article VII have not been satisfied or waived (to the extent permitted by applicable Law), in which case the Closing shall occur
on the first (1st) Business Day after satisfaction or waiver (to the extent permitted by applicable Law) of the conditions set forth in
Article VII (other than those conditions that by their nature are to be satisfied at the Closing). The date on which the Closing actually
occurs is referred to as the “Closing Date”.
(c)
Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, the parties to this
Agreement shall cause the Merger to be consummated by filing with the Secretary of State of the State of Delaware (the “Delaware
Secretary of State”) a certificate of merger or other appropriate document (the “Certificate of Merger”) in such form as is required by
and executed in accordance with the DGCL. The Merger shall become effective when the Certificate of Merger has been filed with the
Delaware Secretary of State or at such later time as shall be agreed upon by Parent and the Company and specified in the Certificate of
Merger (the “Effective Time”).
(d)
The Merger shall be governed by and effected under Section 251(h) of the DGCL, without a vote of the
stockholders of the Company. The parties agree to take all necessary and appropriate action to cause the Merger to become effective as
soon as practicable following the consummation (as defined in Section 251(h) of the DGCL) of the Offer, without a vote of the
stockholders of the Company in accordance with Section 251(h) of the DGCL.
(e)
The Merger shall have the effects specified under the DGCL. At and as of the Effective Time, the Company
shall be a direct, wholly-owned Subsidiary of Parent.
3.2

Certificate of Incorporation.

At the Effective Time, the Certificate of Incorporation of the Company, as in effect immediately prior to the Effective Time, but
as amended and restated as set forth on Exhibit B hereto, shall be the Certificate of Incorporation of the Surviving Corporation (the
“Surviving Charter”), until further amended as provided in the Surviving Charter or by applicable Law.
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3.3

Bylaws.

The Company shall take all requisite action so that the Bylaws of Merger Subsidiary in effect immediately prior to the
Effective Time shall be, from and after the Effective Time, the Bylaws of the Surviving Corporation (the “Surviving Bylaws”), until
amended in accordance with the Surviving Charter, the Surviving Bylaws or by applicable Law.
3.4

Directors and Officers.

Subject to applicable Law, the Company shall take all requisite action so that the directors and officers of Merger Subsidiary
immediately prior to the Effective Time shall be, from and after the Effective Time, the directors and officers of the Surviving
Corporation until their successors are duly elected and qualified or until their earlier death, resignation or removal in accordance with
the Surviving Charter, the Surviving Bylaws and the DGCL.
3.5

Additional Actions.

If, at any time after the Effective Time, the Surviving Corporation shall consider or be advised that any further deeds,
assignments or assurances in Law or any other acts are necessary or desirable to (a) vest, perfect or confirm, of record or otherwise, in
the Surviving Corporation its right, title or interest in, to or under any of the rights, properties or assets of the Company or (b) otherwise
carry out the provisions of this Agreement, the Company and its officers and directors shall be deemed to have granted to the Surviving
Corporation an irrevocable power of attorney to execute and deliver all such deeds, assignments or assurances in Law and to take all
acts necessary, proper or desirable to vest, perfect or confirm title to and possession of such rights, properties or assets in the Surviving
Corporation and otherwise to carry out the provisions of this Agreement, and the officers and directors of the Surviving Corporation are
authorized in the name of the Company or otherwise to take any and all such action.
3.6

Conversion of Shares.

At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Subsidiary, the Company
or the holders of any of the following securities:
(a)
each Share held immediately prior to the Effective Time by the Company or any wholly-owned Subsidiary of
the Company and each issued and outstanding Share owned by Parent, Merger Subsidiary or any other wholly-owned Subsidiary of
Parent shall be canceled automatically and retired and shall cease to exist, and no payment or consideration shall be made with respect
thereto;
(b)
each issued and outstanding Share other than (i) Shares referred to in Section 3.6(a) and (ii) Dissenting
Shares, shall be converted into the right to receive an amount in cash, without interest, equal to the Offer Price (the “Merger
Consideration”). At the Effective Time, all such Shares shall no longer be outstanding and shall automatically be canceled and retired
and shall cease to exist, and each holder of a certificate representing any such Shares or Book-Entry Shares immediately prior to the
Effective Time shall cease to have any rights with respect thereto, except the right to receive the Merger Consideration, without interest;
and
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(c)
each share of capital stock of Merger Subsidiary issued and outstanding immediately prior to the Effective
Time shall be converted into one fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving
Corporation with the same rights, powers and privileges as the Shares so converted and shall constitute the only outstanding shares of
capital stock of the Surviving Corporation.
3.7

Surrender and Payment.

(a)
Prior to the Effective Time, Parent shall appoint a bank or trust company to act as disbursing agent (the
“Disbursing Agent”) for the payment of Merger Consideration upon surrender of (i) certificates representing the Shares or (ii) bookentry shares which immediately prior to the Effective Time represented Shares (the “Book-Entry Shares”). Parent will enter into a
disbursing agent agreement with the Disbursing Agent, and at such times, and from time to time, as the Disbursing Agent requires funds
to make the payments pursuant to Section 3.6(b), Parent shall deposit or cause to be deposited with the Disbursing Agent cash in an
aggregate amount necessary to make the payments pursuant to Section 3.6(b) to holders of Shares (such amounts being hereinafter
referred to as the “Exchange Fund”). For purposes of determining the amount to be so deposited, Merger Subsidiary shall assume that
no stockholder of the Company will perfect any right to appraisal of his, her or its Shares. The Disbursing Agent shall invest the
Exchange Fund as directed by Parent; provided that such investments shall be (i) direct obligations of the United States of America,
(ii) obligations for which the full faith and credit of the United States of America is pledged to provide for the payment of principal and
interest, or (iii) commercial paper rated the highest quality by either Moody’s Investors Services, Inc. or Standard & Poor’s Corporation;
provided further that no loss thereon or thereof shall affect the amounts payable to holders of Shares pursuant to Section 3.6(b). Any
interest and other income resulting from such investment shall become a part of the Exchange Fund, and any amounts in excess of the
amounts payable under Section 3.6(b) shall be promptly paid to Parent. Parent shall promptly replenish the Exchange Fund to the extent
of any investment losses. The Exchange Fund shall not be used for any other purpose.
(b)
Merger Subsidiary shall instruct the Disbursing Agent to mail promptly after the Effective Time, but in no
th
event later than the fifth (5 ) Business Day thereafter, to each Person who was a record holder as of the Effective Time of an
outstanding certificate or certificates which immediately prior to the Effective Time represented Shares (the “Certificates”) or BookEntry Shares, and whose Shares were converted into the right to receive Merger Consideration pursuant to Section 3.6(b), a form of
letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon
proper delivery of the Certificates to the Disbursing Agent) and instructions for use in effecting the surrender of the Certificates or
Book-Entry Shares in exchange for payment of the Merger Consideration. Upon surrender of a Certificate or Book-Entry Shares to the
Disbursing Agent for cancellation, together with such letter of transmittal duly executed and such other documents as may be
reasonably required by the Disbursing Agent, the holder of such Certificate or Book-Entry Shares shall be entitled to receive in
exchange therefor the Merger Consideration payable in respect of such Certificate or Book-Entry Shares, less any required withholding
of Taxes, and such Certificate or Book-Entry Shares shall forthwith be canceled. No interest will be paid or accrued on the cash payable
upon the surrender of the Certificates or Book-Entry Shares.
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(c)
If payment is to be made to a Person other than the Person in whose name the Certificate or Book-Entry
Shares surrendered is registered, it shall be a condition of payment that the Certificate or Book-Entry Shares so surrendered be properly
endorsed or otherwise be in proper form for transfer and that the Person requesting such payment pay any transfer or other Taxes
required by reason of the payment to a Person other than the registered holder of the Certificate or Book-Entry Shares surrendered or
establish to the satisfaction of the Surviving Corporation that such Tax has been paid or is not applicable.
(d)
Until surrendered in accordance with the provisions of this Section 3.7, all Certificates and Book-Entry
Shares (other than Certificates and Book-Entry Shares representing Shares owned by Parent, Merger Subsidiary or any other subsidiary
of Parent, Shares held by the Company and Dissenting Shares) shall represent for all purposes, from and after the Effective Time, only
the right to receive the applicable Merger Consideration.
(e)
At and after the Effective Time, there shall be no registration of transfers of Shares which were outstanding
immediately prior to the Effective Time on the stock transfer books of the Surviving Corporation. From and after the Effective Time, the
holders of Shares outstanding immediately prior to the Effective Time shall cease to have any rights with respect to such Shares except
as otherwise provided in this Agreement or by applicable Law. The Merger Consideration paid upon the surrender of Certificates or
Book-Entry Shares in accordance with the terms of this Article III shall be deemed to have been paid in full satisfaction of all rights
pertaining to the Shares previously represented by such Certificates or Book-Entry Shares. If, after the Effective Time, Certificates or
Book-Entry Shares are presented to the Surviving Corporation for any reason, such Certificates or Book-Entry Shares shall represent the
right to receive the Merger Consideration as provided in this Article III. At the close of business on the day of the Effective Time, the
stock ledger of the Company shall be closed.
(f)
Any portion of the Merger Consideration made available to the Disbursing Agent to pay for Shares for which
appraisal rights have been perfected shall be returned to Parent upon demand by Parent. At any time more than twelve (12) months after
the Effective Time, the Disbursing Agent shall upon demand of Parent deliver to it any funds which had been made available to the
Disbursing Agent and not disbursed in exchange for Certificates or Book-Entry Shares (including all interest and other income received
by the Disbursing Agent in respect of all such funds). Thereafter, holders of Certificates or Book-Entry Shares shall look only to the
Surviving Corporation (subject to the terms of this Agreement, abandoned property, escheat and other similar Laws) as general creditors
thereof with respect to any Merger Consideration that may be payable, without interest, upon due surrender of the Certificates or BookEntry Shares held by them. Any amounts remaining unclaimed immediately prior to such time when such amounts would otherwise
escheat or become the property of any governmental unit or agency, shall, to the extent permitted by applicable Law, become the
property of the Surviving Corporation, free and clear of all claims or interest of any Person previously entitled thereto. Notwithstanding
the foregoing, none of Parent, Merger Subsidiary, the Company, the Surviving Corporation or the Disbursing Agent shall be liable to
any holder of a Certificate or Book-Entry Shares for any Merger Consideration delivered in respect of such Certificate or Book-Entry
Shares to a public official pursuant to any abandoned property, escheat or other similar Law.
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3.8

Company Stock Options and Other Payments.

(a)
The Company represents and warrants that there are no outstanding options, warrants or other rights to
acquire Shares granted under any Company Stock Plan or any other agreement.
(b)
Immediately prior to the Acceptance Date (i) each Company Restricted Share shall vest in full and (ii)
subject to the ultimate vesting of such Company Restricted Shares, the holder thereof shall have the right to tender (or to direct the
Company to tender on his or her behalf) such Company Restricted Shares then held (net of any Shares withheld to satisfy employment
and income Tax obligations) into the Offer. To the extent any Shares that were formerly Company Restricted Shares are not so tendered,
upon the Acceptance Date, they shall be converted into the right to receive the Offer Price in accordance with Section 3.6(b). Any
payment made pursuant to this Section 3.8(b) to the holder of any Company Restricted Share shall be reduced by any income or
employment Tax withholding required under (i) any applicable state, local or foreign Tax Laws or (ii) any other applicable Laws.
3.9

Dissenting Shares.

(a)
Notwithstanding anything in this Agreement to the contrary (but subject to the other provisions of this
Section 3.9), Shares that are held by any record holder immediately prior to the Effective Time who has demanded appraisal rights in
accordance with Section 262 of the DGCL (the “Dissenting Shares”) shall not be converted into the right to receive the Merger
Consideration but instead shall be canceled and terminated and shall cease to have any rights with respect to Dissenting Shares other
than such rights to be paid fair value of such stockholder’s Dissenting Shares as are granted pursuant to Section 262 of the DGCL;
provided, however, that any holder of Dissenting Shares who shall have failed to perfect or shall have withdrawn or lost his rights to
appraisal of such Dissenting Shares, in each case under the DGCL, shall forfeit the right to appraisal of such Dissenting Shares, and
such Dissenting Shares shall be deemed to have been converted into the right to receive, as of the Effective Time, the Merger
Consideration, without interest. Notwithstanding anything to the contrary contained in this Section 3.9, if the Merger is terminated,
rescinded or abandoned, then the right of any stockholder to be paid the fair value of such stockholder’s Dissenting Shares shall cease.
The Surviving Corporation shall comply with all of its obligations under the DGCL with respect to holders of Dissenting Shares.
(b)
The Company shall give Parent (i) prompt written notice of any demands for appraisal received by the
Company, any withdrawals of such demands received by the Company and any other related instruments served pursuant to the DGCL
and received by the Company, and (ii) the opportunity to direct and participate in all negotiations and proceedings with respect to
demands for appraisal under the DGCL. The Company shall not, except with the prior written consent of Parent, make any payment
with respect to any demands for appraisal or negotiate, offer to settle or settle any such demands.
3.10

Adjustments.

If during the period between the date of this Agreement and the Effective Time, any change in the outstanding Shares shall
occur, including by reason of any reclassification, recapitalization, stock dividend, stock split or combination, exchange or readjustment
of Shares, or any stock dividend thereon with a record date during such period, the Offer Price, the Merger Consideration and any other
amounts payable pursuant to this Agreement, as the case may be, shall be appropriately adjusted.
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3.11

Withholding Rights.

Each of the Surviving Corporation and Parent shall be entitled to deduct and withhold, or cause the Disbursing Agent to deduct
and withhold, from the consideration otherwise payable to any Person pursuant to this Article III such amounts as it is required to
deduct and withhold with respect to the making of such payment under any provision of federal, state, local or foreign Tax Law. If the
Surviving Corporation or Parent, as the case may be, so withholds amounts, such amounts shall be treated for all purposes of this
Agreement as having been paid to the holder of the Shares in respect of which the Surviving Corporation or Parent, as the case may be,
made such deduction and withholding.
3.12

Lost Certificates.

If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming
such Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such Person of a bond, in such reasonable and
customary amount as Parent may direct, as indemnity against any claim that may be made against it with respect to such lost, stolen or
destroyed Certificate, the Disbursing Agent shall deliver in exchange for such lost, stolen or destroyed Certificate, the Merger
Consideration to be paid in respect of the Shares represented by such Certificate, as contemplated by this Article III.
ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth in (x) the corresponding sections of the Company’s Disclosure Letter, it being agreed that disclosure of any
item in any section of the Company’s Disclosure Letter (whether or not an explicit cross reference appears) shall be deemed to be
disclosure with respect to any other section of the Company’s Disclosure Letter and any other representation or warranty made
elsewhere in Article IV, in either case, to which the relevance of such item is reasonably apparent from the face of such disclosure or (y)
the Company SEC Reports filed since January 1, 2017 (other than any Company SEC Reports filed on or after the date hereof and
excluding any risk factor disclosures and any forward-looking statements or other statements that are cautionary or forward-looking in
nature), the Company represents and warrants to Parent and Merger Subsidiary that:
4.1

Organization and Qualification; Subsidiaries

The Company is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of
Delaware. Each of the Company’s Subsidiaries is duly incorporated or formed, as the case may be, validly existing and in good standing
under the Laws of the jurisdiction of its organization. The Company and each of its Subsidiaries has the requisite corporate or other
entity power and authority to own, lease and operate its properties and carry on its business as it is now being conducted, and is
qualified or licensed to do business, and is in good standing, in each jurisdiction in which the nature of its business or properties owned,
operated or leased by it makes such qualification, licensing or good standing necessary, except where the failure to have such power or
authority, or the failure to be so qualified, licensed or in good standing, individually or in the aggregate, has not had and would not
reasonably be expected to have a Company Material Adverse Effect.
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4.2

Certificate of Incorporation and Bylaws.

The Company has heretofore Made Available to Parent or Merger Subsidiary a complete and correct copy of the Certificate of
Incorporation and the Bylaws of the Company and the comparable organizational documents of each of its Subsidiaries, each as
amended to the date hereof.
4.3

Capitalization.

(a)
The authorized capital stock of the Company consists of (i) 25,000,000 Class A Shares, of which as of the
close of business on July 26, 2017, (A) 15,503,763 shares were issued and outstanding (including 191,713 Company Restricted Shares)
and 1,766,481 shares were issued and held in the treasury of the Company, (ii) 5,000,000 Class B Shares, of which as of the close of
business on July 26, 2017, 1,656,467 shares were issued and outstanding and no shares were issued and held in the treasury of the
Company and (iii) 1,000,000 shares of Company Preferred Stock, of which on the date hereof none are issued and outstanding. Since
July 26, 2017, no Equity Securities of the Company have been issued by the Company.
(b)
As of the date hereof, there are (i) no outstanding options, warrants or other rights to acquire Shares granted
under any Company Stock Plan or any other agreement and (ii) 906,017 Class A Shares reserved in respect of the Company Stock
Plans. Except as set forth in Section 4.3(b) of the Company’s Disclosure Letter, each of the outstanding Equity Securities of the
Company is duly authorized, validly issued, fully paid and nonassessable, and has not been issued in violation of (nor are any of the
authorized Equity Securities of the Company subject to) any pre-emptive or similar rights. Except as set forth in Section 4.3(a) above,
this Section 4.3(b) or in Section 4.3(b) of the Company’s Disclosure Letter, no Equity Securities of the Company are reserved for
issuance. Except as set forth in this Section 4.3(b) or in Section 4.3(b) of the Company’s Disclosure Letter, there are no (i) outstanding
securities, options or warrants, agreements or commitments of any character to which the Company or any of its Subsidiaries is a party
relating to the Equity Securities of the Company or any of its Subsidiaries or obligating the Company or any of its Subsidiaries to grant,
issue, deliver or sell, or cause to be granted, issued, delivered or sold, any Equity Securities of the Company or any of its Subsidiaries or
(ii) stock appreciation rights or similar derivative securities or rights of the Company or any of its Subsidiaries or any obligations by the
Company or any of its Subsidiaries to make any payments based on the price or value of any Equity Securities of the Company or any
of its Subsidiaries. Except as set forth in Section 4.3(b) of the Company’s Disclosure Letter, there are no obligations, contingent or
otherwise, of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Equity Securities of the Company
or any of its Subsidiaries. Except as described in Section 4.3(b) of the Company’s Disclosure Letter, none of the Company nor any of its
Subsidiaries directly or indirectly owns, has agreed to purchase or otherwise acquire or holds Equity Securities or any interest
convertible into or exchangeable or exercisable for, any Equity Securities of any Person (other than the Subsidiaries of the Company).
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(c)
All the issued and outstanding shares of Equity Securities of each Subsidiary of the Company, (i) have been
duly authorized and are validly issued, and, with respect to capital stock, are fully paid and nonassessable, and were not issued in
violation of any pre-emptive or similar rights and (ii) are owned by the Company or one of its Subsidiaries free and clear of all Liens,
except as set forth in Section 4.3(c) of the Company’s Disclosure Letter. Section 4.3(c) of the Company’s Disclosure Letter sets forth
each Subsidiary of the Company and indicates its jurisdiction of organization.
(d)
There are no voting trusts, proxies or similar agreements or understandings to which the Company or any of
its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound with respect to the voting of any Equity
Securities of the Company or any of its Subsidiaries.
(e)
Neither the Company nor any of its Subsidiaries has any outstanding bonds, debentures, notes or other
obligations the holder of which has the right to vote or which are convertible into, or exchangeable for, securities having the right to
vote with the stockholders of the Company on any matter.
4.4

Authorization.

(a)
Assuming that the transactions contemplated by this Agreement are consummated in accordance with
Section 251(h) of the DGCL, the Company has all requisite corporate power and authority to execute and deliver this Agreement, to
perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement by the Company and consummation by the Company of the transactions contemplated hereby have been duly and validly
authorized by all necessary corporate action on the part of the Company and no other corporate proceedings on the part of the Company
are necessary to authorize this Agreement or to consummate the transactions contemplated hereby (other than, with respect to the
Merger, the filing of appropriate merger documents as required by the DGCL). This Agreement has been duly executed and delivered by
the Company and (assuming due authorization, execution and delivery hereof by the other parties hereto) constitutes a legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms except as enforcement may be
limited by applicable bankruptcy, insolvency or other Laws affecting creditors’ rights generally or by legal principles of general
applicability governing the availability of equitable remedies.
(b)
The Board of Directors of the Company, at a meeting duly called and held, has unanimously (i) determined
that this Agreement and the transactions contemplated hereby, including the Offer and the Merger, are fair and advisable to, and in the
best interests of, the Company and its stockholders, (ii) approved the execution, delivery and performance by the Company of this
Agreement and the consummation of the transactions contemplated by this Agreement, including the Offer and the Merger, (iii) resolved
to recommend that the stockholders of the Company accept the Offer and tender their Shares, (iv) acknowledged that such approval is
effective for purposes of Section 203 of the DGCL, (v) taken all necessary steps to render the restrictions of Section 203 of the DGCL
inapplicable to the Merger, Parent, Merger Subsidiary, and the acquisition of Shares pursuant to the Offer, this Agreement, the
Stockholder Tender and Voting Agreements and the transactions contemplated hereby and thereby, and (vi) authorized that the Merger
be governed by Section 251(h) of the DGCL and consummated as soon as practicable following the consummation (as defined in
Section 251(h) of the DGCL) of the Offer.
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(c)
Assuming that the representations and warranties of Parent and Merger Subsidiary contained in Section 5.9
are true and correct, the affirmative vote of the holders of a majority of the outstanding Shares entitled to vote thereon, voting as a single
class, is the only vote of the holders of any class or series of the Company’s Equity Securities that, absent Section 251(h) of the DGCL,
would be necessary under applicable Law and the Company’s Certificate of Incorporation and Bylaws to adopt, approve or authorize
this Agreement and consummate the Merger and other transactions contemplated hereby.
4.5

Approvals.

Assuming that the representations and warranties of Parent and Merger Subsidiary contained in Section 5.3 are true and
correct, and assuming that the Merger is consummated in accordance with Section 251(h) of the DGCL, the execution and delivery of
this Agreement does not, and consummation of the transactions contemplated hereby will not, require the Company or any of its
Subsidiaries to obtain any Authorization or other approval of or from, or to make any filing with or notification to, any Governmental
Authority or third Person, except (a) for the applicable requirements, if any, of the Exchange Act, state securities or “blue sky” Laws,
the HSR Act and the filing and recordation of the Certificate of Merger as required by the DGCL, (b) as set forth in Section 4.5 of the
Company’s Disclosure Letter and (c) such other consents, approvals, Authorizations, permits, actions, filings or notifications, the failure
of which to be made or obtained, individually or in the aggregate, would not reasonably be expected to have a Company Material
Adverse Effect (collectively, the “Company Approvals”).
4.6

No Violation.

Assuming that the Authorizations, approvals, filings and notifications described in Section 4.5 have been obtained or made,
except as set forth in Section 4.6 of the Company’s Disclosure Letter, the execution and delivery by the Company of this Agreement
does not and consummation of the transactions contemplated by this Agreement will not (a) conflict with, result in any violation or
breach of, or cause a default (or an event that with notice, lapse of time or otherwise would become a default) under, (i) any Law,
Regulation or Order applicable to the Company or any of its Subsidiaries, (ii) the Certificate of Incorporation or Bylaws of the
Company or (iii) the organizational documents of the Company’s Subsidiaries or (b) conflict with, result in any violation or breach of,
or cause a default (or an event that with notice, lapse of time or otherwise would become a default) under, or give to others any right of
termination, cancellation, amendment or acceleration of, or require a payment under, or result in the loss of any benefit under, or in the
creation of a Lien on any of the properties or assets of the Company or any of its Subsidiaries pursuant to, any note, bond, mortgage,
indenture, deed of trust, lease, license, permit, franchise, contract or agreement to which the Company or any of its Subsidiaries is a
party or by which it or any of its Subsidiaries or its or their respective properties or assets is bound, except in the case of matters
described in clauses (a)(i) and (b) of this Section 4.6 that, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect.
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4.7

Reports.

(a)
Since December 27, 2014, the Company and its Subsidiaries have timely filed all Company SEC Reports
required to be filed with the SEC. Since December 27, 2014, the Company SEC Reports filed on or prior to the date of this Agreement,
giving effect to any amendments or supplements thereto filed prior to the date hereof, (i) complied in all material respects with the
requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as the case may be and (ii) did not at the time they
were filed (or if amended or supplemented, at the date of such amendment of supplement), contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
(b)
The Company’s Consolidated Financial Statements (i) have complied as to form in all material respects with
the then applicable published Regulations of the SEC and were prepared in accordance with GAAP applied on a consistent basis
throughout the periods involved (except (A) to the extent required by changes in GAAP, (B) as may be indicated in the notes thereto and
(C) in the case of unaudited statements, as permitted by Form 10-Q under the Exchange Act) and (ii) fairly present, in all material
respects, the consolidated financial position of the Company and its Subsidiaries as of the respective dates thereof and the consolidated
results of their operations and cash flows for the periods indicated (subject, in the case of any unaudited interim financial statements, to
normal and recurring year-end adjustments). No financial statements of any Person other than the Subsidiaries of the Company are
required by GAAP to be included in the Company’s Consolidated Financial Statements.
(c)
The Company and its Subsidiaries have no liabilities, commitments or obligations (whether absolute, accrued
or contingent) that would be required by GAAP to be reflected on a consolidated balance sheet of the Company and its Subsidiaries
(including the notes thereto), except for liabilities, commitments or obligations (i) reflected or reserved against in the Company’s
Consolidated Balance Sheet, (ii) incurred in the ordinary course of business consistent with past practice since July 1, 2017, (iii) arising
out of this Agreement, or (iv) that individually or in the aggregate would not reasonably be expected to have a Company Material
Adverse Effect.
(d)
The Company’s principal executive officer and its principal financial officer have disclosed, based on their
most recent evaluation, to the Company’s auditors and the audit committee of the Company’s Board of Directors (i) all significant
deficiencies in the design or operation of internal controls that could adversely affect the Company’s ability to record, process,
summarize and report financial data and have identified for the Company’s auditors any material weaknesses in internal controls and
(ii) any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s
internal controls. The Company has established and maintains disclosure controls and procedures (as such term is defined in Rule
13a-15 under the Exchange Act); such disclosure controls and procedures are designed to ensure that material information relating to the
Company, including its Subsidiaries, is made known to the Company’s principal executive officer and its principal financial officer by
others within those entities, particularly during the periods in which the periodic reports required under the Exchange Act are being
prepared; and, to the Knowledge of the Company, such disclosure controls and procedures are effective in alerting in a timely fashion
the Company’s principal executive officer and its principal financial officer to material information required to be included in the
Company’s periodic reports required under the Exchange Act.
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(e)
The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance
that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset accountability, (iii) access to
assets is permitted only in accordance with management’s general or specific authorization and (iv) the recorded accountability for
physical assets is compared with the existing physical assets at reasonable intervals and appropriate actions are taken with respect to any
differences.
(f)
Since December 27, 2014, neither the Company nor any of its Subsidiaries, directors or officers nor, to the
Company’s Knowledge, any other employee, auditor, accountant or Representative of the Company or any of its Subsidiaries has
received or otherwise had or obtained knowledge of any complaint, allegation, assertion or claim seeking fines, penalties, damages or
judicial or administrative redress, whether written or oral, regarding questionable accounting or auditing practices, procedures or
methodologies of the Company or any of its Subsidiaries or their respective internal accounting controls.
(g)
Except as set forth in Section 4.7(g) of the Company’s Disclosure Letter, there are no related party
transactions or off-balance sheet structures or transactions with respect to the Company or any of its Subsidiaries that would be required
to be reported or set forth in the Company’s SEC Reports.
(h)
Except as set forth in Section 4.7(h) of the Company’s Disclosure Letter, neither the Company nor any of its
Subsidiaries has received from the SEC or any other Governmental Authority any written comments or questions with respect to any of
their SEC Reports (including the financial statements included therein) or any registration statement filed by any of them with the SEC
or any notice from the SEC or other Governmental Authority that such SEC Reports (including the financial statements included
therein) or registration statements are being reviewed or investigated that are unresolved or outstanding, and to the Knowledge of the
Company, except as set forth in Section 4.7(h) of the Company’s Disclosure Letter there is not, as of the date of this Agreement, any
investigation or review being conducted by the SEC or any other Governmental Authority of any SEC Reports (including the financial
statements included therein) or registration statements of the Company or any of its Subsidiaries.
(i)
Since December 27, 2014, there have not been any disagreements with the current or former independent
accountants engaged as the principal accountants to audit the Company’s financial statements on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction of the
independent accountants, would have caused them to make reference to the subject matter of the disagreement(s) in connection with
their reports on the consolidated financial statements of the Company.
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4.8

No Material Adverse Effect; Conduct.

(a)
Except as disclosed in the Company’s Current Year’s SEC Reports filed prior to the date of this Agreement
(excluding information set forth in any exhibit thereto and excluding any disclosure set forth in any risk factor section and in any section
relating to forward looking statements), since January 1, 2017, there has not been any Company Material Adverse Effect.
(b)
Except as set forth in the Company’s Current Year’s SEC Reports filed prior to the date of this Agreement,
since January 1, 2017, (i) each of the Company and its Subsidiaries has operated its business in all material respects in the ordinary
course consistent with past practices and (ii) except as set forth in Section 4.8 of the Company’s Disclosure Letter, neither the Company
nor any of its Subsidiaries has taken any action that, if taken after the date hereof without Parent’s consent, would constitute a breach of
any of the covenants set forth in subsections (vii), (viii), (x), (xi), (xv), (xvi), and (xviii) of Section 6.2(a).
4.9

Certain Business Practices.

Since December 27, 2014, neither the Company nor any of its Subsidiaries nor any director or officer, nor, to the Knowledge of
the Company, any other employee, agent or Affiliate of the Company or any of its Subsidiaries has (a)(i) made or agreed to make any
contribution, payment, gift or entertainment to, or accepted or received any contributions, payments, gifts, or entertainment from, any
government official or employee, political party or agent or any candidate for any federal, state, local or foreign public office, where
either the contribution, payment or gift or the purpose thereof was in violation of Law or (ii) engaged in or otherwise knowingly
participated in, assisted or facilitated any transaction that is prohibited by any applicable embargo or related trade restriction imposed by
the United States Office of Foreign Assets Control or any other agency of the United States government or (b) made any unlawful
payment to any government official or employee or to any political party or campaign or violated any provision of the Foreign Corrupt
Practices Act of 1977, as amended.
4.10

Certain Obligations.

Except as set forth in Section 4.10 of the Company’s Disclosure Letter, as of the date hereof, there are no Material Contracts.
The Company has Made Available to Parent a true and correct copy of each Material Contract listed in Section 4.10 of the Company’s
Disclosure Letter. Except as set forth in Section 4.10 of the Company’s Disclosure Letter, with respect to each Material Contract to
which the Company or any of its Subsidiaries is a party, (i) such Material Contract is valid, binding and enforceable in accordance with
its terms and is in full force and effect except as enforcement may be limited to applicable bankruptcy, insolvency or other Laws
affecting creditors’ rights generally or by legal principles of general applicability governing the availability of equitable remedies,
(ii) neither the Company nor any of its Subsidiaries is in material breach or default thereof as of the date of this Agreement, nor has the
Company or any of its Subsidiaries received written notice that it is in breach or default thereof and (iii) no event has occurred which,
with notice, or lapse of time or both, would constitute a material breach or default thereof by the Company or any of its Subsidiaries or,
to the Knowledge of the Company, by any other party thereto or would permit termination, modification, or acceleration thereof by any
other party thereto. Neither the Company nor any of its Subsidiaries has waived any rights under any Material Contract, the waiver of
which would be, either individually or in the aggregate, material to the Company and its Subsidiaries.
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4.11

Authorizations; Compliance.

(a)
Except for the failure to obtain or maintain Authorizations that, individually or in the aggregate, would not
reasonably be expected to be material (i) the Company and each of its Subsidiaries has obtained all Authorizations that are necessary to
own, lease and operate its properties and to carry on its businesses as currently conducted, (ii) such Authorizations are in full force and
effect and will remain in full force and effect after the consummation of the Merger and there are no existing violations thereof or
defaults thereunder and (iii) there is no action, proceeding or investigation pending or, to the Knowledge of the Company, threatened
regarding, and no event has occurred that has resulted in or after notice or lapse of time, or both, could reasonably be expected to result
in, suspension, revocation or cancellation of any such Authorizations.
(b)
Except as set forth in Section 4.11(b) of the Company’s Disclosure Letter, the Company and its Subsidiaries
are in compliance with all applicable Laws and Regulations and are not in default with respect to any Order applicable to the Company
or any of its Subsidiaries, except such events of noncompliance or defaults that, individually or in the aggregate, have not had and
would not reasonably be expected to have a Company Material Adverse Effect. Except as set forth in Section 4.11(b) of the Company’s
Disclosure Letter, none of the Company nor any of its Subsidiaries has been notified by any Governmental Authority regarding possible
non-compliance, defaults or violations of Laws or Orders, except any such possible non-compliance, defaults or violations that,
individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.
4.12

Litigation.

There are no actions, suits, investigations or proceedings (including any proceedings in arbitration) pending against or, to the
Knowledge of the Company, threatened against the Company or any of its Subsidiaries or to the Knowledge of the Company, against
any present or former officer or director of the Company or any of its Subsidiaries or other Person for which the Company or any
Subsidiary may be liable or to which any of their respective properties, assets or rights are reasonably likely to be subject before any
Governmental Authority, except actions, suits, investigations or proceedings that are disclosed in the Company’s Current Year’s SEC
Reports filed prior to the date hereof or that, individually or in the aggregate, if adversely determined would not reasonably be expected
to be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a whole.
4.13

Employee Benefit Plans and Labor.

Each Company Benefit Plan is listed in Section 4.13(a) of the Company’s Disclosure Letter. True and correct copies of each of
the following, to the extent applicable, have been Made Available to Parent with respect to each Current Company Benefit Plan: the
most recent annual or other report filed with the Employee Benefits Security Administration or any other Governmental Authority; the
plan document (including all amendments thereto); the trust agreement, insurance contract or other funding document (including all
amendments thereto); the most recent summary plan description together with all summaries of material modifications thereto; the most
recent actuarial report or valuation; the most recent determination letter or advisory opinion, issued by the IRS with respect to any
Current Company Benefit Plan intended to be qualified under Section 401(a) of the Code; and all material correspondence to or from
the IRS, the United States Department of Labor, the PBGC or other Governmental Authority sent or received by the Company or any
Subsidiary of the Company in the last three (3) years.
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(a)
None of the Company Benefit Plans promises or provides retiree medical or other retiree welfare benefits to
any Person other than as required under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”). To the
Knowledge of the Company, there has been no “prohibited transaction” (within the meaning of Section 406 of ERISA and Section 4975
of the Code) with respect to any Company Benefit Plan that is not exempt under Section 408 of ERISA which has not been corrected.
Each Company Benefit Plan has been administered in accordance with its terms and applicable Law (including ERISA and the Code),
and the Company, each Subsidiary of the Company and each ERISA Affiliate has performed all obligations required to be performed by
it under, is not in default under or in violation of, and has no Knowledge of any default or violation by any other party to, any of the
Company Benefit Plans except for such failures to administer, defaults or violations that would not result, individually or in the
aggregate, in a material liability of the Company or any Subsidiary of the Company. All contributions required to be made by the
Company, any Subsidiary of the Company or any ERISA Affiliate to any Company Benefit Plan have been made on or before their due
dates and, to the extent required by GAAP, all amounts have been accrued for the current plan year. No Company Benefit Plan is subject
to, and neither the Company nor any Subsidiary of the Company or any ERISA Affiliate has ever incurred or reasonably expects to
incur any liability under Title IV of ERISA. No Company Benefit Plan has an accumulated funding deficiency within the meaning of
Section 412 of the Code. With respect to each Company Benefit Plan subject to ERISA as either an employee pension benefit plan
within the meaning of Section 3(2) of ERISA or an employee welfare benefit plan within the meaning of Section 3(1) of ERISA, the
Company has prepared in good faith and filed all requisite governmental reports, including any required audit reports, and has filed and
distributed or posted all notices and reports to employees required to be filed, distributed or posted with respect to each such Company
Benefit Plan. Except for ordinary claims for benefits submitted by participants or beneficiaries of any Company Benefit Plan, no suit,
administrative proceeding, action or other litigation has been brought, or to the Knowledge of the Company or any Subsidiary of the
Company, is threatened, against the Company or any Subsidiary of the Company or with respect to any such Company Benefit Plan,
including any audit, investigation or inquiry by the IRS, the United States Department of Labor or any other Governmental Authority.
Neither the Company nor any Subsidiary of the Company has any commitment to modify, change or terminate any Company Benefit
Plan, other than with respect to a modification, change or termination required by ERISA or the Code or made in connection with open
enrollment periods in the ordinary course of business, and there has been no amendment to, or modification of, or written interpretation
or announcement by the Company or any Subsidiary of the Company regarding any Company Benefit Plan that would materially
increase the expense of maintaining such Company Benefit Plan above the level of expense incurred with respect to such Company
Benefit Plan as reflected in the financial statements included in the SEC Reports for the fiscal year ended December 31, 2016.
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(b)
Neither the Company nor any Subsidiary of the Company or any ERISA Affiliate is a party to, or has ever
made any contribution to or otherwise incurred any obligation under, any “multiemployer plan” as such term is defined in Section 3(37)
of ERISA or any “multiple employer plan” as such term is defined in Section 413(c) of the Code to which the Company or any
Subsidiaries of the Company has any liability (contingent or otherwise). There has been no termination or partial termination of any
Company Benefit Plan within the meaning of Section 411(d)(3) of the Code in respect of which the Company or any Subsidiaries of the
Company has any liability.
(c)
Section 4.13(c) of the Company’s Disclosure Letter lists each Person who the Company reasonably believes
is, with respect to the Company, any Subsidiary of the Company and/or any ERISA Affiliate, a “disqualified individual” (within the
meaning of Section 280G of the Code and the Regulations promulgated thereunder) determined as of the date hereof.
(d)
Except as set forth in Section 4.13(d) of the Company’s Disclosure Letter, none of the execution and delivery
of this Agreement, the consummation (as defined in Section 251(h) of the DGCL) of the Offer or the Merger or any other transaction
contemplated hereby or any termination of employment or service in connection therewith or subsequent thereto will (i) result in any
payment (including severance, unemployment compensation, golden parachute, bonus or otherwise) becoming due to any Person, (ii)
materially increase or otherwise enhance any compensation or benefits otherwise payable by the Company or any Subsidiary of the
Company, (iii) result in the acceleration of the time of payment or vesting of any such compensation or benefits, except as required
under Section 411(d)(3) of the Code, (iv) increase the amount of compensation due to any Person, (v) directly or indirectly cause the
Company or any Subsidiary of the Company to transfer or set aside any assets to fund any benefits under any Company Benefit Plan,
(vi) limit or restrict the right to merge, amend, terminate or transfer the assets of any Company Benefit Plan on or following the
Effective Time or (vii) result in the forgiveness in whole or in part of any outstanding loans made by the Company or any Subsidiary of
the Company to any Person.
(e)
To the Knowledge of the Company (i) each of the Company and each Subsidiary of the Company is in
compliance with all currently applicable Laws respecting employment, discrimination in employment, terms and conditions of
employment, wages, hours and occupational safety and health and employment practices except for such noncompliance that has not
had and would not reasonably be expected to have a Company Material Adverse Effect, (ii) the Company and each Subsidiary of the
Company has paid in full to all employees, independent contractors and consultants all wages, salaries, commissions, bonuses, benefits,
and other compensation due to or on behalf of such employees, independent contractors or consultants in accordance with applicable
Law, (iii) neither the Company nor any Subsidiary of the Company is liable for any payment to any trust or other fund or to any
Governmental Authority, with respect to unemployment compensation benefits, social security or other benefits or obligations for
employees (other than routine payments to be made in the normal course of business and consistent with past practice), and (iv) there
are no controversies pending or, to the Knowledge of the Company, threatened, between the Company or any Subsidiary of the
Company and any of their respective employees, which controversies have had or would reasonably be expected to result in a Company
Material Adverse Effect.
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(f)
To the Knowledge of the Company, neither the Company nor any of the Subsidiaries of the Company has
any obligation to pay any amount or provide any benefit to any former employee or former officer, other than as required under COBRA
(i) for which Company has not established a reserve for such amount on the Company’s Consolidated Balance Sheet in accordance with
GAAP and (ii) pursuant to contracts entered into after July 1, 2017 and disclosed on Section 4.13(f) of the Company’s Disclosure Letter.
Neither the Company nor any Subsidiary of the Company is a party to or bound by any collective bargaining agreement or other labor
union contract, no collective bargaining agreement is being negotiated by the Company or any Subsidiary of the Company and neither
the Company nor any Subsidiary of the Company has any duty to bargain with any labor organization. There is no labor dispute, strike
or group, work stoppage against the Company or any Subsidiary of the Company pending or, to the Knowledge of the Company,
threatened that may materially interfere with the respective business activities of the Company or any Subsidiary of the Company.
Neither the Company nor any Subsidiary of the Company, nor to the Knowledge of the Company, any of their respective
Representatives or employees has been found in the period since January 1, 2016 to have committed an unfair labor practice in
connection with the operation of the respective businesses of the Company or any Subsidiary of the Company, and there is no charge or
complaint against the Company or any Subsidiary of the Company by the National Labor Relations Board or any comparable
Governmental Authority pending or, to the Knowledge of the Company, threatened.
(g)
Except as set forth in Section 4.13(g) of the Company’s Disclosure Letter, neither the Company nor any
Subsidiary of the Company (nor any officer of the Company or any Subsidiary) is a party to any agreement, contract, or arrangement
that, individually or collectively, either alone or together with any other event (including the execution of and consummation of the
transactions contemplated by this Agreement), could give rise to the payment of any amount (whether in cash or property, including
shares of capital stock) that would not be deductible pursuant to the terms of Sections 280G or 162(m) of the Code.
(h)
Each of the Company Benefit Plans that is intended to be qualified under Section 401(a) of the Code has
obtained a favorable determination letter (or opinion letter, if applicable) as to its qualified status under the Code, and, to the Knowledge
of the Company, there are no existing circumstances or any events that have occurred that would reasonably be expected to adversely
affect the qualified status of any such Company Benefit Plan.
(i)
Each Company Benefit Plan that is a “nonqualified deferred compensation plan” (as such term is defined in
Section 409A(d)(1) of the Code) has been administered in all material respects in compliance with its terms and the operational and
documentary requirements of Section 409A of the Code and the regulations thereunder.
(j)
Neither the Company nor any Subsidiary of the Company has an obligation to gross up, indemnify or
otherwise reimburse any current or former service provider to the Company or any Subsidiary of the Company for any Tax incurred by
such service provider pursuant to Sections 409A or 4999 of the Code.
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(k)
Certain payments have been made or are to be made, and certain benefits have been granted or are to be
granted, according to employment compensation, severance or other employee benefit arrangements, including the Company Benefit
Plans (collectively, the “Arrangements”), to certain holders of Shares and other securities of the Company (the “Covered
Securityholders”). All such amounts payable under the Arrangements (i) are being paid or granted as compensation for past services
performed, future services to be performed, or future services to be refrained from performing, by the Covered Securityholders (and
matters incidental thereto) and (ii) are not calculated based on the number of Shares tendered or to be tendered into the Offer by the
applicable Covered Securityholder.
4.14

Taxes.

(a)
Except for such matters as are set forth in Section 4.14(a) of the Company’s Disclosure Letter, (i) all returns
and reports of or with respect to any Tax (“Tax Returns”) required to be filed by or with respect to any of the Company and its
Subsidiaries have been duly and timely filed and were correct and complete in all material respects, (ii) all material Taxes owed by any
of the Company and its Subsidiaries which are or have become due have been timely paid in full, (iii) all Tax withholding and deposit
requirements imposed on or with respect to any of the Company and its Subsidiaries have been satisfied in full in all material respects,
(iv) there are no mortgages, pledges, Liens, encumbrances, charges or other security interests on any of the assets of the Company or
any of its Subsidiaries that arose in connection with any failure (or alleged failure) to pay any Tax and (v) all material Tax liabilities, to
the extent not yet due and payable, have been accrued on the Company’s Consolidated Financial Statements.
(b)
Except as set forth in Section 4.14(b) of the Company’s Disclosure Letter, there is no material claim against
the Company or any of its Subsidiaries for Taxes, and no material assessment, deficiency or adjustment has been asserted, proposed or,
to the Knowledge of the Company, threatened with respect to any Tax Return of or with respect to any of the Company and its
Subsidiaries.
(c)
To the Knowledge of the Company, no claim has ever been made by a Governmental Authority in a
jurisdiction where any of the Company and its Subsidiaries does not file Tax Returns that they are or may be subject to taxation in that
jurisdiction.
(d)
Except as set forth in Section 4.14(d) of the Company’s Disclosure Letter, there is not in force any extension
of time with respect to the due date for the filing of any Tax Return of or with respect to the Company or any of its Subsidiaries or any
waiver or agreement for any extension of time for the assessment or collection of any Tax of or with respect to the Company or any of
its Subsidiaries.
(e)
Neither the Company nor any of its Subsidiaries have entered into any Tax allocation, sharing or indemnity
agreement under which the Company or its Subsidiaries could become liable to another Person (other than the Company or its
Subsidiaries) as a result of the imposition of Tax upon such Person, or the assessment or collection of Tax.
(f)
Except as set forth in Section 4.14(f) of the Company’s Disclosure Letter, neither the Company nor any of its
Subsidiaries owns any interest in any controlled foreign corporation (as defined in Section 957 of the Code) or a passive foreign
investment company (as defined in Section 1297 of the Code).
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(g)
Except as set forth in Section 4.14(g) of the Company’s Disclosure Letter, neither the Company nor any of its
Subsidiaries (i) has been a member of an affiliated group filing a consolidated Tax Return (other than a group including the Company
and its Subsidiaries) or (ii) has any liability for the Taxes of any Person (other than the Company and its Subsidiaries) by reason of
being a member of a group of entities filing a consolidated, combined or unified Tax Return, as a transferee or successor, by contract, or
otherwise.
(h)
Neither the Company nor any of its Subsidiaries has been a party to a distribution of stock pursuant to
Section 355 of the Code during the two-year period preceding the date hereof as either a distributing corporation or a controlled
corporation, as those terms are defined in Section 355 of the Code.
(i)
True and correct copies of all material Tax Returns filed by the Company and/or any of its Subsidiaries for
any period that is considered open for assessment under applicable Tax Laws have been Made Available to Parent.
(j)
Except as set forth in Section 4.14(j) of the Company’s Disclosure Letter, to the Knowledge of the Company,
there are no pending Tax audits, assessments, or proceedings in respect of the business or assets of the Company or any of its
Subsidiaries.
(k)
Except as set forth in Section 4.14(k) of the Company’s Disclosure Letter, to the Knowledge of the Company,
since December 30, 2012, neither the Company nor any of its Subsidiaries has entered into any agreement with any Governmental
Authority with respect to Tax matters relating to the Company or any of its Subsidiaries or any of their assets or business operations.
(l)
Except as set forth in Section 4.14(l) of the Company’s Disclosure Letter, to the Knowledge of the Company,
since December 30, 2012, neither the Company nor any of its Subsidiaries have requested or received approval to make, nor agreed to
change, any Tax reporting practices, including any accounting methods.
(m)
Neither the Company, nor any of its Subsidiaries, has made any request for any ruling with regard to Taxes,
which ruling, if issued, would be binding on the Company or any of its Subsidiaries.
(n)
Each of the Company and its Subsidiaries has disclosed on its Tax Returns all positions taken therein that
could give rise to a substantial understatement of Tax within the meaning of Section 6662 of the Code.
(o)
Neither the Company nor any of its Subsidiaries has entered into, has any liability in respect of, or has any
filing obligations with respect to, any transaction that constitutes a “reportable transaction,” as defined in Section 1.6011-4(b)(1) of the
Treasury Regulations.
(p)
Neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude
any deduction in calculating, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any
(i) “closing agreement” described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign Tax
law) executed on or prior to the Closing Date, or (ii) installment sale or open transaction (other than any sale or disposition made in the
ordinary course of business) made on or prior to the Closing Date.
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4.15

Environmental Matters.

(a)
Except for matters that, individually or in the aggregate, would not reasonably be expected to result in a
Company Material Adverse Effect or as set forth in Section 4.15 of the Company’s Disclosure Letter, (i) the properties, operations and
activities of the Company and its Subsidiaries are in compliance with all applicable Environmental Laws, (ii) the Company and its
Subsidiaries and the properties, operations and activities of the Company and its Subsidiaries are not subject to any existing, pending or,
to the Knowledge of the Company, threatened action, suit or proceeding by any third party, including any Governmental Authority,
under any Environmental Law, (iii) all Authorizations, if any, required to be obtained or filed by the Company or any of its Subsidiaries
under any Environmental Law in connection with the business of the Company or its Subsidiaries have been obtained or filed and (iv) to
the Knowledge of the Company, there has been no Release of any Hazardous Substance into the environment by the Company or its
Subsidiaries that would be reasonably anticipated to result in an obligation to remediate.
(b)
The Company has made available to Parent all material environmental investigations, assessments, audits,
analyses or other reports in its possession or control relating to real property owned or operated by the Company or its Subsidiaries.
(c)
The representations and warranties made pursuant to this Section 4.15 are the exclusive representations and
warranties by the Company or any of its Subsidiaries relating to environmental matters, Hazardous Substances, or compliance with or
liability under Environmental Law.
4.16

Insurance.

The Company and its Subsidiaries own and are beneficiaries under insurance policies underwritten by reputable insurers that,
as to the risks insured, provide coverages and related limits and deductibles which have not been exhausted or materially reduced and
which to the Knowledge of the Company are reasonably adequate in all material respects for its business and operations.
4.17

Intellectual Property.

The Company or its Subsidiaries own, or are licensed or otherwise have the right to use, the Intellectual Property currently used
in the conduct of the business of the Company and its Subsidiaries (the “Company Intellectual Property”), except where the failure to so
own or otherwise have the right to use such Intellectual Property, individually or in the aggregate, has not had or would not reasonably
be expected to have a Company Material Adverse Effect. No Person has notified in writing either the Company or any of its
Subsidiaries that their use of Intellectual Property infringes on the rights of any Person, where such claims do not, individually or in the
aggregate, give rise to any liability on the part of the Company and its Subsidiaries that has had and would reasonably be expected to
have a Company Material Adverse Effect. To the Knowledge of the Company, no Person is infringing on any right of the Company or
any of its Subsidiaries with respect to Intellectual Property owned by the Company or any of its Subsidiaries. No claims are pending or,
to the Knowledge of the Company, threatened alleging that the Company or any of its Subsidiaries is infringing or otherwise adversely
affecting the rights of any Person in any Company Intellectual Property that, individually or in the aggregate, would give rise to a
Company Material Adverse Effect.
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4.18

Properties.

(a)
The Company and its Subsidiaries have good and indefeasible title to, or have a valid and enforceable right
to use or a valid and enforceable leasehold interest in, all real property (including all buildings, fixtures and other improvements thereto)
owned, used or held for use by them and material to the conduct of their respective businesses as such businesses are now being
conducted, except for defects in title that individually or in the aggregate, have not had and would not reasonably be expected to have a
Company Material Adverse Effect and neither the Company’s nor any of its Subsidiaries’ ownership of or leasehold interest in any such
property is subject to any Lien, except for Permitted Liens or those Liens as are set forth in Section 4.18(a) of the Company’s Disclosure
Letter.
(b)
The Company and its Subsidiaries have good title to, or in the case of leased property and assets, valid
leasehold interests in, all of their tangible personal properties and assets, used or held for use in their respective businesses, and such
properties and assets, are free and clear of any Liens, except for Permitted Liens or those Liens as are set forth in Section 4.18(b) of the
Company’s Disclosure Letter or except where the failure to have such title individually or in the aggregate, has not had and would not
reasonably be expected to have a Company Material Adverse Effect.
4.19

Anti-Takeover Plan; State Takeover Statutes.

Prior to the execution of this Agreement, the Board of Directors of the Company has taken all necessary action to cause the
execution of this Agreement, the Stockholder Tender and Voting Agreements and the transactions contemplated hereby and thereby to
be exempt from or not subject to the restrictions of Section 203 of the DGCL and any other state takeover statute or state Law that
purports to limit or restrict business combinations or the ability to acquire or vote shares. After giving effect to the actions of the
Company’s Board of Directors described above, no “moratorium,” “control share acquisition,” “business combination,” “fair price” or
other form of anti-takeover Laws and Regulations applies or purports to apply to the Merger, this Agreement, or any of the transactions
contemplated by this Agreement. Neither the Company nor any of its Subsidiaries has in effect any stockholder rights plan or similar
device or arrangement, commonly or colloquially known as a “poison pill” or “anti-takeover” plan or any similar plan, device or
arrangement and the Board of Directors of the Company has not adopted or authorized the adoption of such a plan, device or
arrangement.
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4.20

Interested Party Transactions.

Except for Company Benefit Plans, Section 4.20 of the Company’s Disclosure Letter sets forth a correct and complete list of
the contracts or arrangements that are in existence as of the date of this Agreement between any of the Company or its Subsidiaries, on
the one hand, and, on the other hand, any (a) present or former officer or director of any of the Company or its Subsidiaries or any
Person that has served as such an officer or director within the past two (2) years or any of such officer’s or director’s immediate family
members, (b) record or beneficial owner of more than 5% of the Shares as of the date hereof, or (c) to the Knowledge of the Company,
any Affiliate of any such officer, director or owner (other than the Company or its Subsidiaries) (each an “Affiliate Transaction”). The
Company has Made Available to Parent correct and complete copies of each such contract or other relevant documentation (including
any amendments or modifications thereto) providing for each Affiliate Transaction.
4.21

Brokers.

No broker, finder or investment banker (other than Robert W. Baird & Co. Incorporated) is entitled to any brokerage, finder’s
or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of the Company or any of its Subsidiaries.
4.22

Opinion of Financial Advisor.

The Board of Directors of the Company has received the opinion of Robert W. Baird & Co. Incorporated to the effect that, as of
the date of such opinion, the Offer Price to be received by the holders of the Shares (other than Parent, Merger Subsidiary and their
respective Affiliates) in the Offer and the Merger, taken together, is fair, from a financial point of view, to such holders. The Company
will provide, solely for informational purposes, a written copy of such opinion to the Parent after receipt thereby.
ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUBSIDIARY
Except as set forth in the corresponding sections of the Parent’s Disclosure Letter, it being agreed that disclosure of any item in
any section of the Parent’s Disclosure Letter (whether or not an explicit cross reference appears) shall be deemed to be disclosure with
respect to any other section of the Parent’s Disclosure Letter and any other representation or warranty made elsewhere in Article V, in
either case, to which the relevance of such item is reasonably apparent from the face of such disclosure, each of Parent and Merger
Subsidiary hereby represents and warrants to the Company that:
5.1

Organization.

(a)
Parent is a corporation duly incorporated, validly existing and in good standing under the Laws of the State
of Delaware, and has all requisite corporate power and authority to own, lease and operate its properties and carry on its business as it is
now being conducted and is qualified or licensed to do business, and is in good standing, in each jurisdiction in which the nature of its
business or properties owned, operated or leased by it makes such qualification, licensing or good standing necessary, except where the
failure to have such power or authority, or the failure to be so qualified, licensed or in good standing, would not materially impair the
ability of Parent and Merger Subsidiary, taken as a whole, to consummate the transactions contemplated by this Agreement. Merger
Subsidiary is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware, and has all
requisite corporate power and authority to own, lease and operate its properties and to carry on its business as it is now being conducted.
Merger Subsidiary has not engaged and will not engage in any activities other than in connection with or as contemplated by this
Agreement and the transactions contemplated hereby. Parent owns all of the outstanding Equity Securities of Merger Subsidiary. The
copy of the Certificate of Incorporation and Bylaws of Merger Subsidiary that have been provided or made available to the Company
are complete and correct and in full force and effect.
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5.2

Authorization.

(a)
Each of Parent and Merger Subsidiary has all requisite corporate power and authority to execute and deliver
this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement by each of Parent and Merger Subsidiary and consummation by each of Parent and Merger Subsidiary of the
transactions contemplated hereby have been duly and validly authorized by all necessary corporate action on the part of Parent and
Merger Subsidiary, respectively, and no other corporate proceedings on the part of Parent or Merger Subsidiary are necessary to
authorize this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly executed and
delivered by Parent and Merger Subsidiary and (assuming due authorization, execution and delivery hereof by the other party hereto)
constitutes a legal, valid and binding obligation of Parent and Merger Subsidiary, enforceable against Parent and Merger Subsidiary in
accordance with its terms except as enforcement may be limited by applicable bankruptcy, insolvency or other Laws affecting creditors’
rights generally or by legal principles of general applicability governing the availability of equitable remedies.
(b)
5.3

No vote of the holders of securities (equity or otherwise) of Parent is necessary to consummate the Merger.

Approvals.

Assuming that the representations and warranties of the Company contained in Section 4.5 are true and correct, and assuming
that the Merger is consummated in accordance with Section 251(h) of the DGCL, the execution and delivery of this Agreement does
not, and consummation of the transactions contemplated hereby will not, require Parent or any of its Subsidiaries to obtain any
Authorization or other approval of or from, or to make any filing with or notification to, any Governmental Authority or third Person,
except (a) for the applicable requirements, if any, of the Exchange Act, state securities or “blue sky” Laws, the HSR Act and the filing
and recordation of the Certificate of Merger as required by the DGCL, (b) as set forth in Section 5.3 of the Parent’s Disclosure Letter
and (c) such other consents, approvals, Authorizations, permits, actions, filings or notifications, the failure of which to be made or
obtained, individually or in the aggregate, would not materially impair the ability of Parent and Merger Subsidiary, taken as a whole, to
consummate the transactions contemplated by this Agreement (collectively, the “Parent Approvals”).
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5.4

No Violation.

Assuming that the Authorizations, approvals, filings and notifications described in Section 5.3 have been obtained or made, the
execution and delivery by Parent or Merger Subsidiary of this Agreement does not and consummation of the transactions contemplated
by this Agreement will not (a) conflict with, result in any violation or breach of, or cause a default (or an event that with notice, lapse of
time or otherwise would become a default) under (i) any Law, Regulation or Order applicable to Parent or Merger Subsidiary or any of
their respective Subsidiaries, (ii) the Certificate of Incorporation or Bylaws of Parent or Merger Subsidiary or (iii) the organizational
documents of Parent’s Subsidiaries, or (b) conflict with, result in any violation or breach of, or cause a default (or an event that with
notice, lapse of time or otherwise would become a default) under, or give to others any right of termination, cancellation, amendment or
acceleration of, or require a payment under, or result in the loss of any benefit under, or in the creation of a Lien on any of the properties
or assets of Parent or any of its Subsidiaries pursuant to, any note, bond, mortgage, indenture, deed of trust, lease, license, permit,
franchise, contract or agreement to which Parent or any of its Subsidiaries is a party or by which it or any of its Subsidiaries or its or
their respective properties or assets is bound, except in the case of matters described in clauses (a)(i) and (b) of this Section 5.4 that,
individually or in the aggregate, would not materially impair the ability of Parent and Merger Subsidiary, taken as a whole, to
consummate the transactions contemplated by this Agreement.
5.5

Litigation.

There are no actions, suits, investigations or proceedings (including any proceedings in arbitration) pending against or, to the
Knowledge of Parent, threatened against Parent or any of its Subsidiaries or to the Knowledge of Parent, against any present or former
officer or director of Parent or any of its Subsidiaries or other Person for which Parent or any Subsidiary may be liable or to which any
of their respective properties, assets or rights are reasonably likely to be subject before any Governmental Authority that would or seeks
to materially delay or prevent the consummation of any of the transactions contemplated by this Agreement.
5.6

Source of Funds.

(a)
Parent has delivered to the Company true and complete copies of an executed commitment letter and
Redacted Fee Letter from the financial institutions identified therein (collectively, the “Debt Financing Commitment”) to provide,
subject to the terms and conditions therein, debt financing in the amounts set forth therein (being collectively referred to as the “Debt
Financing”, which for purposes of Section 6.19(b) and (c) includes any offering of debt or equity securities, the proceeds of which are
intended to be used to satisfy the obligations under this Agreement, as well as the consummation of amendments and supplements to the
Parent’s existing debt facilities contemplated by the Debt Financing Commitment Letter). As of the date hereof, the Debt Financing
Commitment has not been amended or modified, no such amendment or modification is contemplated (other than amendments or
modifications permitted by Section 6.19(a)), and none of the obligations and commitments contained in such letters have been
withdrawn, terminated or rescinded in any respect. Parent or Merger Subsidiary has fully paid any and all commitment fees or other fees
in connection with the Debt Financing Commitment that are payable on or prior to the date of this Agreement. Assuming (A) the
accuracy of the representations and warranties of the Company set out in Article IV and the performance of the Company’s obligations
hereunder and (B) the satisfaction or (to the extent permitted by Applicable Law) waiver of the conditions in Annex A, as of the Closing
the net proceeds contemplated by the Debt Financing Commitment, together with other available sources of cash, will in the aggregate
be sufficient for Parent, Merger Subsidiary and the Surviving Corporation to consummate (as defined in Section 251(h) of the DGCL)
the Offer, Merger and other transactions contemplated by this Agreement, including the payment by Parent and Merger Subsidiary of
the Merger Consideration, the Offer Price, amounts due under Section 3.8 and any fees and expenses of or payable by Parent, Merger
Subsidiary or the Surviving Corporation.
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(b)
The Debt Financing Commitment is (i) the legal, valid and binding obligation of Parent and Merger
Subsidiary, as applicable, and, to the Knowledge of Parent and Merger Subsidiary, each of the other parties thereto, (ii) enforceable in
accordance with their respective terms against Parent and Merger Subsidiary, as applicable, and, to the Knowledge of Parent and Merger
Subsidiary, each of the other parties thereto and (iii) in full force and effect, subject, as to enforceability, to applicable bankruptcy,
insolvency or other Laws affecting creditors’ rights generally or by legal principles of general applicability governing the availability of
equitable remedies. As of the date of this Agreement, assuming the accuracy of the Company’s representations and warranties and
undertakings under this Agreement, (A) no event has occurred that, with or without notice, lapse of time, or both, would or would
reasonably be expected to, constitute a default or breach on the part of Parent, Merger Subsidiary, or, to the Knowledge of Parent and
Merger Subsidiary, any other person party to the Debt Financing Commitment, in each case, under the Debt Financing Commitment and
(B) assuming satisfaction or (to the extent permitted by applicable Law) waiver of the conditions to Parent’s and Merger Subsidiary’s
obligation to consummate the Offer, neither Parent nor Merger Subsidiary has any reason to believe that any of the conditions to the
Debt Financing will not be satisfied or that the Debt Financing will not be made available to Parent or Merger Subsidiary on the
Acceptance Date in accordance with the terms of the Debt Financing Commitment. As of the date of this Agreement, there are no
conditions precedent or other contingencies related to the funding of the full amount of the Debt Financing, other than as expressly set
forth in the Debt Financing Commitment and, after the date of this Agreement, such other conditions and contingencies with respect to
the Debt Financing permitted pursuant to Section 6.19(a). As of the date of this Agreement, there are no contracts or other agreements,
arrangements or understandings (whether oral or written) or commitments to enter into agreements, arrangements or understandings
(whether oral or written) to which Parent or any of its Affiliates is a party related to the funding of the full amount of the Debt Financing
other than as expressly contained in the Debt Financing Commitment and delivered to the Company prior to the execution and delivery
of this Agreement.
5.7

Solvency.

After giving effect to the Offer, Merger and other transactions contemplated by this Agreement, neither Parent nor Merger
Subsidiary will (i) be insolvent (insolvency being defined as its financial condition is such that (a) the sum of its debts is greater than the
fair value of its assets or (b) the fair salable value of its assets will be less than the amount required to pay its probable liability on its
debts as they become absolute and matured); (ii) have unreasonably small capital with which to engage in its business; or (iii) have
incurred or plan to incur debts beyond its ability to repay such debts as they become absolute and matured.
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5.8

Absence of Arrangements with Management.

Other than this Agreement and the Stockholder Tender and Voting Agreement, as of the date hereof there are no contracts,
undertakings, commitments, agreements or obligations or understandings between Parent or Merger Subsidiary or any of their
respective Affiliates, on the one hand, and any member of the Company’s management or the Company’s Board of Directors or any of
their respective Affiliates, on the other hand, relating to the transactions contemplated by this Agreement or the operations of the
Company after the Effective Time.
5.9

Ownership.

Except as set forth in Section 5.9 of the Parent’s Disclosure Letter, neither Parent nor any of its Subsidiaries owns any Shares
or other securities convertible into Shares, including, without limitation, beneficial ownership of any Shares or other securities
convertible into Shares pursuant to Rule 13d-3 promulgated under the Exchange Act.
5.10

Independent Investigation.

In entering into this Agreement and each of the other documents and instruments relating to the Merger and the other
transactions contemplated by this Agreement, Parent and Merger Subsidiary have each relied solely upon its own investigation and
analysis and the representations and warranties provided by the Company in Article IV, and Parent and Merger Subsidiary acknowledge
and agree that except for the specific representations and warranties of the Company contained in this Agreement or any agreement or
certificate contemplated hereby (including any that are subject to the Company Disclosure Documents and the Company SEC Reports),
none of the Company, its Affiliates or any of its or their respective stockholders, controlling Persons or Representatives makes or has
made any representation or warranty, either express or implied, with respect to the Company or its Subsidiaries or Affiliates or their
business, operations, technology, assets, liabilities, results of operations, financial condition, prospects, projections, budgets, estimates
or operational metrics, or as to the accuracy or completeness of any of the information (including any statement, document or agreement
delivered pursuant to this Agreement and any financial statements and any projections, estimates or other forward-looking information)
provided (including in any management presentations, information or descriptive memorandum, certain “data rooms” maintained by the
Company, supplemental information or other materials or information with respect to any of the above) or otherwise made available to
Parent and Merger Subsidiary or any of their respective Affiliates, stockholders or Representatives.
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ARTICLE VI.
COVENANTS
6.1

Affirmative Covenants.

From and after the date hereof and until the earlier of the Effective Time and the date, if any, on which this Agreement is
terminated pursuant to Section 8.1 (such time period, the “Interim Period”), and except (i) as may be otherwise required by applicable
Law, (ii) with the prior written consent of Parent (or oral consent by the Parent’s chief executive officer, chief financial officer or
general counsel that is confirmed in writing within one (1) Business Day by the Company to Parent) which consent shall not be
unreasonably withheld, delayed or conditioned, (iii) as expressly contemplated or permitted by this Agreement or (iv) as disclosed in
Section 6.1 of the Company Disclosure Letter, the Company shall, and shall cause each of its Subsidiaries to (1) conduct its business in
the ordinary course consistent with past practices, (2) use reasonable best efforts to maintain and preserve intact its assets, business
organization, insurance coverage and business relationships and to retain the services of its key officers and key employees in each case,
in all material respects and (3) take no action that would adversely affect or materially delay the ability of any of the parties hereto from
obtaining any necessary approvals of any regulatory agency or other Governmental Authority required for the transactions contemplated
hereby, performing its covenants and agreements under this Agreement or consummating the transactions contemplated hereby or
otherwise materially delay or prohibit consummation of the Merger or other transactions contemplated hereby; provided, however, that
no action by the Company or its Subsidiaries with respect to matters specifically addressed by any provision of Section 6.2 shall be
deemed a breach of this sentence unless such action constitutes a breach of such provision of Section 6.2.
6.2

Negative Covenants.

(a)
The Company covenants and agrees that during the Interim Period, except (i) as may be otherwise required
by applicable Law, (ii) with the prior written consent of Parent (or oral consent by the Parent’s chief executive officer, chief financial
officer or general counsel that is confirmed in writing within one (1) Business Day by the Company to Parent) which consent shall not
be unreasonably withheld, delayed or conditioned, (iii) as expressly contemplated or permitted by this Agreement or (vi) as disclosed in
Section 6.2(a) of the Company’s Disclosure Letter, it will not do, and will not permit any of its Subsidiaries to do, any of the following:
(i) (A) increase the compensation payable to or to become payable to or grant any bonuses to any former or
present director, officer, employee or consultant, except for increases in base salary or base wages to employees who
are not officers of the Company or any Subsidiary of the Company in the ordinary course of business consistent with
past practice not to exceed a two percent (2%) increase of such employee’s then-current base salary, (B) enter into or
amend any employment, severance, termination or similar agreement or arrangement with any director, officer,
employee or consultant, (C) establish, adopt, enter into, terminate or amend or modify any Benefit Plan, (D) increase
or grant any severance, retention or termination pay, (E) grant any new, or amend or modify any outstanding, awards
under any Benefit Plan, (F) amend or take any other actions to increase the amount of, or accelerate the payment or
vesting of, any benefit or amount under any Benefit Plan, policy or arrangement (including the acceleration of vesting,
waiving of performance criteria or the adjustment of awards or providing for compensation or benefits to any former
or present director, officer, employee or consultant), (G) execute or amend in any material respect any consulting or
indemnification agreement between the Company or any of its Subsidiaries and any of their respective directors,
officers, agents, consultants or employees, or any material obligation to any employee incurred or entered into by the
Company or any of its Subsidiaries, or (H) contribute, transfer or otherwise provide any cash, securities or other
property to any grantee, trust, escrow or other arrangement that has the effect of providing or setting aside assets for
benefits payable pursuant to any termination, severance, retention or other change in control agreement; except in the
case of (A) through (H), as required by the terms of any existing Company Benefit Plan or by applicable Law;
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(ii) hire, engage, promote or terminate (other than for cause) any employee or other individual service
provider who is or would be entitled to receive annual base compensation of $80,000 or more;
(iii) enter into any collective bargaining agreement or other agreement with any labor organization (except to
the extent required by applicable Law);
(iv) declare, set aside or pay any dividend on, or make any other distribution in respect of outstanding Equity
Securities of the Company or any of its Subsidiaries, except for dividends by a wholly owned Subsidiary of the
Company to the Company or another wholly owned Subsidiary of the Company; provided that the Company may
declare and pay a dividend of up to three and one-half cents ($0.035) per Share per fiscal quarter consistent with past
practice;
(v) (A) directly or indirectly redeem, purchase or otherwise acquire, or offer to redeem, purchase or
otherwise acquire, any outstanding Equity Securities of the Company or any of its Subsidiaries except for (1) any such
acquisition by the Company or any of its Subsidiaries directly from any Subsidiary of the Company or (2) any
repurchase of Company Restricted Shares outstanding on the date hereof in accordance with the terms of any
Company Benefit Plan existing on the date hereof and in the ordinary course of business consistent with past practice,
or (B) effect any reorganization or recapitalization or split, combine or reclassify any of the Equity Securities in the
Company or any of its Subsidiaries or issue or authorize or propose the issuance of any other securities in respect of,
in lieu of or in substitution for, such Equity Securities;
(vi) (A) issue, deliver, grant or sell, or authorize or propose the issuance, delivery, grant or sale of any Equity
Securities of the Company or any of its Subsidiaries, except for issuances of Shares (1) upon the expiration of any
restrictions of any grant existing at the date of this Agreement of restricted stock or bonus stock pursuant to the terms
thereof as in effect on the date of this Agreement of any Current Company Benefit Plans or (2) that constitute periodic
issuances of Shares required by the terms as in effect on the date of this Agreement of any Current Company Benefit
Plans, (B) amend or otherwise modify the terms of any outstanding Equity Securities the effect of which will be to
make such terms more favorable to the holders thereof except as otherwise permitted by Section 6.2(a)(i), or (C)
except as expressly contemplated in Section 6.3 or otherwise in this Agreement, enter into or announce any
agreement, understanding or arrangement with respect to the sale, voting, registration or repurchase of any Equity
Securities of the Company or any of its Subsidiaries.
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(vii) (A) merge, consolidate or combine with any Person or dissolve or liquidate or adopt a plan of merger,
consolidation or combination with any Person or dissolution or complete or partial liquidation, (B) acquire by merging
or consolidating with, purchasing substantial Equity Securities in, purchasing all or a substantial portion of the assets
of, or in any other manner, any business or any Person or otherwise acquire or agree to acquire any assets of any other
Person (other than the purchase of assets from suppliers or vendors in the ordinary course of business consistent with
past practice), (C) enter into any material partnership, joint venture agreement or similar agreement, or (D) make any
loans, advances or capital contributions to, or investments in any Person except for loans, advances and capital
contributions (1) to any wholly owned Subsidiary or (2) pursuant to and in accordance with the terms of any Material
Contract or other legal obligation, in each case existing as of the date of this Agreement (copies of which have been
Made Available to Parent);
(viii) sell, transfer, lease, exchange or otherwise dispose of, or grant any Lien with respect to, any of the
material properties or assets of the Company or any of its Subsidiaries, except for (a) pursuant to any agreements
existing on the date of this Agreement (copies of which have been Made Available to Parent), (b) sales disclosed in
Section 6.2(a) of the Company’s Disclosure Letter, and (c) Permitted Liens.
(ix) adopt or propose any amendments to its Certificate of Incorporation or Bylaws or other organizational
documents or any of the organizational documents of the Subsidiaries of the Company;
(x) (A) change any of its methods or principles of accounting in effect at July 1, 2017, except to the extent
required to comply with GAAP as advised by the Company’s independent accountants, (B) make or rescind any
election relating to Taxes (other than any election that must be made periodically and is made consistent with past
practice), (C) settle or compromise any claim, action, suit, litigation, proceeding, arbitration, investigation, audit or
controversy relating to Taxes, (D) change any of its methods of reporting income or deductions for U.S. federal
income tax purposes from those employed in the preparation of the U.S. federal income Tax Returns for the taxable
year ended December 31, 2016, (E) request any Tax opinions or rulings, (F) authorize any Tax indemnities, (G) file
with or provide to a Governmental Authority any waiver extending the statutory period for assessment or
reassessment of Tax or any other waiver of restrictions on assessment or collection of any Tax; (H) enter into or
amend any agreement or settlement with any Governmental Authority respecting Taxes or (I) amend or revoke any
previously filed Tax Return except, in each case, as may be required by Law;
(xi) incur, create, assume, modify, guarantee or otherwise become liable for any obligation for borrowed
money, purchase money indebtedness or any obligation of any other Person, whether or not evidenced by a note,
bond, debenture, guarantee, indemnity or similar instrument, except for (A) trade payables incurred in the ordinary
course of business consistent with past practice, (B) indebtedness with any wholly owned Subsidiary and (C) other
obligations not exceeding $250,000 in the aggregate outstanding at any one time;
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(xii) make or commit to make any capital expenditures in excess of $250,000 individually and $1,000,000 in
the aggregate during any fiscal quarter; provided, however, that in no event shall the Company make or commit to
make any capital expenditures set forth on Section 6.2(b) of the Company’s Disclosure Letter;
(xiii) enter into or amend any agreement between the Company or any of its Subsidiaries and any agent, sales
representative or similar Person except in the ordinary course of business consistent with the past practice;
(xiv) transfer to any Person or entity Intellectual Property owned by the Company and necessary to carry on
the Company’s business;
(xv) pay, discharge, settle or satisfy any claims, liabilities or obligations (absolute, accrued, asserted or
unasserted, contingent or otherwise) prior to the same being due in excess of $250,000 in the aggregate, other than
pursuant to mandatory terms of any agreement, understanding or arrangement as in effect on the date hereof (copies of
which have been Made Available to Parent);
(xvi) enter into any “non-compete” or similar agreement that could restrict the businesses of the Surviving
Corporation following the Effective Time or that could in any way restrict the businesses of Parent or its Affiliates
(excluding the Surviving Corporation) or take any action that may impose new or additional regulatory requirements
on any Affiliate of Parent (excluding the Surviving Corporation);
(xvii) fail to use commercially reasonable efforts to maintain the Company’s current insurance policies;
(xviii) fail to file on a timely basis all applications and other documents necessary to maintain, renew or
extend any material Authorizations or any other approval required by any Governmental Authority for the continuing
operation of its business;
(xix) (A) enter into, renew, modify, amend or terminate any Material Contract to which the Company or any
of its Subsidiaries is a party, or waive, delay the exercise of, release or assign any material rights or claims thereunder
except in the ordinary course of business consistent with past practice or (B) enter into or amend in any material
manner any contract, agreement or commitment with any former or present director, officer or employee of the
Company or any of its Subsidiaries or with any Affiliate or associate (as defined under the Exchange Act) of any of
the foregoing Persons except to the extent permitted under paragraph (i) above;
(xx) adopt any stockholder rights plan or similar arrangement;
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(xxi) enter into any new lines of business;
(xxii) take, cause to be taken or omit to take any action that is intended or could reasonably be expected to,
individually or in the aggregate, result in any of the representations or warranties contained herein becoming untrue or
inaccurate in any material respect or result in any of the conditions set forth on Annex A not being satisfied or
satisfaction of those conditions being materially delayed in violation of any provision of this Agreement; or
(xxiii) agree in writing or otherwise to do any of the foregoing.
Except as otherwise contemplated by Section 2.3, nothing contained in this Agreement shall give Parent, directly or indirectly,
rights to control or direct the operations of the Company or any of its Subsidiaries prior to the Effective Time. Prior to the Effective
Time, the Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision of its
operations and the operations of its Subsidiaries.
(b)
During the Interim Period and except (i) as may be otherwise required by applicable Law, or (ii) as expressly
contemplated or permitted by this Agreement, Parent and Merger Subsidiary shall take no action that is intended to or that would
reasonably be expected to adversely affect or delay the ability of any of the parties hereto from obtaining any necessary approvals of any
regulatory agency or other Governmental Authority required for the transactions contemplated hereby, performing its covenants and
agreements under this Agreement or consummating the transactions contemplated hereby or otherwise delay or prohibit consummation
of Offer, the Merger or other transactions contemplated hereby.
6.3

No Solicitation.

(a)
From and after the date hereof, except as specifically permitted in this Section 6.3, the Company shall not,
nor shall it authorize or permit any of its Subsidiaries or its or their Representatives to, directly or indirectly: (i) solicit, initiate,
knowingly facilitate or knowingly encourage any inquiries with respect to the submission or the announcement of any Acquisition
Proposal; (ii) participate in discussions or negotiations regarding or furnish any non-public information relating to the Company or any
of its Subsidiaries with respect to, or otherwise cooperate in any way with, any effort or attempt by any Person (other than Parent or its
Affiliates) to make an inquiry in respect of or make any proposal or offer that constitutes, or may reasonably be expected to lead to, any
Acquisition Proposal; (iii) except for confidentiality agreements entered into pursuant to the proviso set forth in clause (d)(iv)(A) of this
Section 6.3, enter into a letter of intent, memorandum of understanding or other agreement with any Person, other than Parent or its
Affiliates, relating to an Acquisition Proposal or (iv) waive any Standstill Agreement (as defined below) or voting restriction contained
in the organizational or governing documents of the Company or any of its Subsidiaries. The Company shall ensure that its
Representatives are aware of the provisions of this Section 6.3, and any violation of the restrictions contained in this Section 6.3 by the
Company’s Board of Directors (including any committee thereof) or any director, officer or employee of the Company or any of its
Subsidiaries shall be deemed to be a breach of this Section 6.3 by the Company.
48

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(b)
The Company shall, and shall cause each of its Subsidiaries and instruct its Representatives to, (i) cease and
terminate any existing solicitations, discussions, negotiations or other activity with any Person (other than Parent or its Affiliates) being
conducted with respect to any Acquisition Proposal on the date hereof, (ii) promptly request that each Person (other than Parent or its
Affiliates) that has received confidential information in connection with a possible Acquisition Proposal return to the Company or
destroy all confidential information heretofore furnished to such Person by or on behalf of the Company or any of its Subsidiaries and
(iii) enforce, and cause to be enforced, any confidentiality, standstill or other agreement to which the Company is a party (such
agreement, a “Standstill Agreement”).
(c)
From and after the date hereof, the Company shall notify Parent as soon as practicable (but in any event
within twenty-four (24) hours) after receipt of (i) any Acquisition Proposal or indication that any Person is considering making an
Acquisition Proposal, (ii) any request for non-public information relating to the Company or any of its Subsidiaries or (iii) any request
for access to the properties, assets or the books and records of the Company or its Subsidiaries that the Company reasonably believes is
reasonably likely to lead to an Acquisition Proposal. The Company shall provide Parent promptly with the identity of such Person, a
description of such Acquisition Proposal, indication or request and, if applicable, a copy of such Acquisition Proposal, unless the
Company is prohibited from such actions by the terms of any agreement between the Company and such Person. The Company shall
keep Parent informed on a reasonably current basis of the status and the material details of any such Acquisition Proposal, indication or
request and shall notify Parent as soon as practicable (but in any event within twenty-four (24) hours) of any material change in the
terms of any such Acquisition Proposal, indication or request (including whether such Acquisition Proposal, indication or request has
been withdrawn or rejected and of any material change to the terms thereof) and concurrently provide a copy of any document received
from or on behalf of the Person making such Acquisition Proposal, indication or request relating to any such material development.
(d)
Notwithstanding the foregoing provisions of this Section 6.3, prior to the Acceptance Date, after receiving an
unsolicited, bona fide, third party proposal with respect to an Acquisition Proposal that is submitted to the Company by any Person (and
not withdrawn), if none of the Company, any of its Subsidiaries nor any Representatives of the Company and any of its Subsidiaries
have breached any of the provisions set forth in this Section 6.3 in any respect, nothing in this Agreement shall prevent the Company or
its Board of Directors from (X) contacting such Person solely to clarify the terms and conditions thereof and (Y) engaging in
discussions or negotiations with, or furnishing or disclosing any information relating to the Company or any of its Subsidiaries or giving
access to the properties, assets or the books and records of the Company or any of its Subsidiaries with such Person if, in the case of
clause (Y), (i) such Person is not a party to any Standstill Agreement with the Company or any of its Subsidiaries, (ii) the Board of
Directors determines in good faith (after consultation with the Company’s legal and financial advisors) that such Acquisition Proposal
would reasonably be expected to result in a Superior Proposal and (after consultation with the Company’s legal advisor) that the failure
to take such action would reasonably be expected to result in a breach of the directors’ fiduciary duties to the stockholders of the
Company under applicable Laws, and (iii) the Company (A) enters into a confidentiality agreement at least as restrictive as the
Confidentiality Agreement and provides a copy of such agreement to Parent and (B) concurrently discloses or makes available the same
information to Parent as it makes available to such Person.
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(e)
The Board of Directors of the Company shall not (i) except as set forth in this Section 6.3, withdraw or
modify or change, or publicly propose to withdraw or modify or change, in a manner adverse to Parent and Merger Subsidiary, its
recommendation of the Offer, the Merger or this Agreement or (ii) except in accordance with this Section 6.3, approve, endorse or
recommend, or publicly approve, endorse or recommend, any Acquisition Proposal or cause the Company to enter into any letter of
intent, agreement in principle or other agreement with respect to any Acquisition Proposal (other than a confidentiality agreement
permitted by Section 6.3(d)(iv)(A)). Notwithstanding the foregoing, if, at any time prior to the Acceptance Date, the Board of Directors
of the Company determines in good faith (after consultation with the Company’s legal and financial advisors) that an Acquisition
Proposal constitutes a Superior Proposal, or that any material event or circumstance relating to the business prospects of the Company
not known by the Board of Directors of the Company as of the date hereof (or if known, the consequences of which are not known or
reasonably foreseeable by the Board of Directors of the Company as of the date hereof) and not relating to any Acquisition Proposal
(such material event or circumstance, or consequences thereof, an “Intervening Event”) has occurred, the Board of Directors of the
Company may withdraw or modify its recommendation of the Offer, the Merger or the Agreement in response to the Superior Proposal
or Intervening Event and terminate this Agreement in accordance with Section 8.1(c)(ii), but only if (A) the Company’s Board of
Directors determines in good faith (after consultation with the Company’s legal advisors) that the failure to take such action would
reasonably be expected to result in a breach of its fiduciary duties to the stockholders of the Company under applicable Laws, (B) the
Board of Directors of the Company provides Parent with at least four (4) Business Days’ advance written notice (provided however, that
during the five (5) Business Days prior to the initial Expiration Date, the period for notice shall be reduced to two (2) Business Days) of
its intention to make a change in recommendation and specifying the material events giving rise thereto, and (C) during such four (4)
Business Day period (or, where applicable, a two (2) Business Day period, the “Notice Period”), the Company and its Representatives
shall, if requested by Parent, negotiate in good faith with Parent and its Representatives to amend this Agreement so as to enable the
Board of Directors of the Company to proceed with its recommendation of this Agreement (after taking into account any agreed
modifications to the terms of this Agreement) and at the end of such Notice Period (it being understood and agreed that any amendment
to the financial terms or any other material term of such Acquisition Proposal shall require a new Notice Period of at least three (3)
Business Days (or, during the five (5) Business Days prior to the initial Expiration Date, one (1) Business Days), the Board of Directors
of the Company maintains its determination (after taking into account any agreed modifications to the terms of this Agreement).
(f)
Notwithstanding the foregoing, the Board of Directors of the Company shall be permitted to disclose to the
stockholders of the Company a position with respect to an Acquisition Proposal required by Rule 14e-2(a), Item 1012(a) of Regulation
M-A or Rule 14d-9 promulgated under the Exchange Act; provided, however, that the Board of Directors of the Company shall first
provide Parent the notice and opportunity to negotiate an amendment to this Agreement in the manner provided in Section 6.3(e)(B) and
Section 6.3(e)(C) above.
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6.4

Notices of Certain Events; Consultation.

(a)
The Company shall as promptly as reasonably practicable notify Parent of: (i) any notice or other
communication of which the Company has Knowledge from any Person alleging that the consent of such Person (or another Person) is
or may be required in connection with the transactions contemplated by this Agreement; (ii) any notice or other communication of
which the Company has Knowledge from any Governmental Authority in connection with the transactions contemplated by this
Agreement; (iii) any actions, suits, claims, investigations or proceedings commenced or, to the Knowledge of the Company, threatened
against, relating to or involving or otherwise affecting the Company or any of its Subsidiaries that, if pending on the date of this
Agreement, would have been required to have been disclosed pursuant to Section 4.12 or which relate to the consummation of the
transactions contemplated by this Agreement; and (iv) any fact or occurrence between the date of this Agreement and the Effective
Time of which it has Knowledge that makes any of its representations contained in this Agreement untrue in any material respect or
causes any material breach of its obligations under this Agreement.
(b)
Each of Parent and Merger Subsidiary shall as promptly as reasonably practicable notify the Company of:
(i) any notice or other communication of which Parent has Knowledge from any Person alleging that the consent of such Person (or
other Person) is or may be required in connection with the transactions contemplated by this Agreement; (ii) any notice or other
communication of which Parent has Knowledge from any Governmental Authority in connection with the transactions contemplated by
this Agreement; (iii) any actions, suits, claims, investigations or proceedings commenced or, to the Knowledge of Parent, threatened
against, Parent or any of its Subsidiaries which relate to the consummation of the transactions contemplated by this Agreement; and
(iv) any fact or occurrence between the date of this Agreement and the Effective Time of which it becomes aware that makes any of its
representations contained in this Agreement untrue in any material respect or causes any material breach of its obligations under this
Agreement.
(c)
The Company shall consult with Parent prior to making its financial results for any period publicly available
after the date of this Agreement and prior to filing any SEC Reports of the Company after the date of this Agreement.
6.5

Parent Guarantee.

(a)
Parent will take all action necessary (i) to cause Merger Subsidiary to perform its obligations under this
Agreement and to commence the Offer and consummate the Merger on the terms and conditions set forth in this Agreement and, to the
extent permitted under the DGCL, in accordance with Section 251(h) of the DGCL as promptly as reasonably practicable following
consummation (as defined in Section 251(h) of the DGCL) of the Offer and (ii) to ensure that, prior to the Effective Time, Merger
Subsidiary shall not conduct any business or make any investments other than as specifically contemplated by this Agreement. Parent
shall not, and shall not permit Merger Subsidiary to, take any action that would result in the breach of any representation and warranty
of Parent hereunder such that the Company would have the right to terminate this Agreement pursuant to Section 8.1(c).
(b)
Parent hereby waives diligence, presentment, demand of performance, filing of any claim, any right to
require any proceeding first against Merger Subsidiary or the Surviving Corporation, as applicable, protest, notice and all demands
whatsoever in connection with the performance of its obligations set forth in this Section 6.5.
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6.6

Director and Officer Liability.

(a)
From and after the Effective Time, Parent and, when applicable, the Surviving Corporation, shall indemnify,
defend and hold harmless to the fullest extent permitted by Law the current and former officers and directors of the Company and its
Subsidiaries (the “Indemnified Parties”) against all losses, claims, damages, fines, penalties and liability in respect of acts or omissions
occurring at or prior to the Effective Time, including amounts paid in settlement or compromise with the approval of Parent (which
approval shall not be unreasonably withheld, delayed or conditioned), by reason of the fact that such Indemnified Party is or was a
director or officer of the Company or its Subsidiaries, is or was serving at the request of the Company as a director or officer of any
other company, with respect to any action alleged to have been taken or omitted in any such capacity, provided, however, that the
foregoing shall not apply to an Indemnified Party with respect to a Legal Proceeding that was commenced by Indemnified Party unless
such Legal Proceeding was authorized or consented to by the Board of Directors of the Company. Parent and Merger Subsidiary agree
that all rights to exculpation and indemnification for acts or omissions occurring prior to the Effective Time now existing in favor of the
Indemnified Parties as provided in the Company’s Certificate of Incorporation or Bylaws or any agreement set forth in Section 6.6 of
the Company’s Disclosure Letter, in each case in effect as of the date hereof, shall survive the Merger and shall continue in full force
and effect in accordance with their terms and without amendment thereof. If any Indemnified Party is or becomes involved in any Legal
Proceeding in connection with any matter subject to indemnification hereunder, then, unless otherwise provided for in an
indemnification agreement with such Indemnified Party, the Surviving Corporation shall advance, to the extent consistent with the
provisions of then applicable law, as incurred any costs or expenses (including reasonable legal fees and disbursements of one counsel
selected by the Indemnified Party), judgments, fines, losses, claims, damages or liabilities (“Damages”) arising out of or incurred in
connection with such Legal Proceeding, subject to the Surviving Corporation’s receipt of an undertaking by or on behalf of such
Indemnified Party to repay such Damages if it is ultimately determined under applicable Law that such Indemnified Party is not entitled
to be indemnified. In the event of any such Legal Proceeding, (i) the Surviving Corporation shall cooperate with the Indemnified Party
in the defense of any such Legal Proceeding and (ii) the Surviving Corporation shall not settle, compromise or consent to the entry of
any judgment in any Legal Proceeding pending or threatened in writing to which an Indemnified Party is a party (and in respect of
which indemnification could be sought by such Indemnified Party hereunder), unless such settlement, compromise or consent includes
an unconditional release of such Indemnified Party from all liability arising out of such Legal Proceeding or the Indemnified Party
otherwise consents (which consent shall not be unreasonably withheld, delayed or conditioned).
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(b)
From the Effective Time through the sixth (6th) anniversary of the Effective Time, Parent will cause,
including, without limitation, by providing any necessary funds to meet the obligations of this Section 6.6, Merger Subsidiary to, and
Surviving Corporation will, without any lapse in coverage, provide officers’ and directors’ liability insurance (the “D&O Insurance”) in
respect of acts or omissions occurring prior to the Effective Time (including in connection with the negotiation and execution of this
Agreement and the consummation of the transactions contemplated by this Agreement) covering each Indemnified Party on terms with
respect to coverage and amount no less favorable than those of the Company’s officers’ and directors’ liability insurance policy in effect
on the date hereof; provided, that Parent and the Surviving Corporation shall not be obligated to expend a total premium during such
period in excess of 300% of the per annum rate of the aggregate annual premium currently paid by the Company for such insurance on
the date of this Agreement; provided further that if the amount of the total premium for such insurance shall exceed such 300%, Parent
and the Surviving Corporation shall, jointly and severally, be obligated to obtain a policy with the greatest coverage available for a cost
not exceeding such amount; provided further that in the event Parent or the Surviving Corporation shall prior to the sixth (6 th)
anniversary of the Effective Time, directly or indirectly, (i) consolidate with or merge into any other Person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger or (ii) transfer all or substantially all of its properties and
assets to any Person, then proper provision shall be made so that such continuing or surviving corporation or entity or transferee of such
assets, as the case may be, shall assume the obligations set forth in this Section 6.6. The provisions of the immediately preceding
sentence shall be deemed to have been satisfied if a prepaid D&O Insurance policy(ies) has been obtained prior to the Effective Time,
which policy(ies) provide such directors and officers with coverage for an aggregate period of six (6) years with respect to claims
arising from facts or events that occurred on or before the Effective Time, including, without limitation, in respect of the transactions
contemplated by this Agreement. If such prepaid policy(ies) has been obtained prior to the Effective Time, the Surviving Corporation
shall, and Parent shall cause, including, without limitation, by providing any necessary funds to meet the obligations of this Section 6.6,
the Surviving Corporation to maintain such policy(ies) in full force and effect in accordance with the terms and conditions set forth in
this Section 6.6, and continue to honor the obligations thereunder. Parent shall cause the Surviving Corporation to reimburse all
expenses, including reasonable attorney’s fees, incurred by any Person to enforce the obligations of Parent and Surviving Corporation
under this Section 6.6.
(c)
The obligations under this Section 6.6 shall not be terminated or modified in such a manner as to materially
alter the indemnification(s) provided for under this Section 6.6 of any Indemnified Party to whom this Section 6.6 applies without the
consent of such affected Indemnified Party (it being expressly agreed that the Indemnified Parties to whom this Section 6.6 applies shall
be third party beneficiaries of this Section 6.6).
6.7

Access and Information.

(a)
From the date hereof until the Effective Time, the Company will, and will cause its Subsidiaries and
Representatives to, (i) afford to Parent, its Subsidiaries and their respective Representatives access, at reasonable times upon reasonable
prior notice, to the officers, employees, agents, properties, offices and other facilities and assets of the Company and to its books,
records, contracts, work papers, Tax Returns and other documents that Parent, its Subsidiaries or their respective Representatives as may
be reasonably requested and (ii) furnish promptly to Parent, its Subsidiaries and their respective Representatives such information
concerning its business, properties, assets, liabilities, contracts, records and personnel (including financial, operating and other data and
information) as may be reasonably requested, from time to time, by or on behalf of Parent; provided however that such access shall not
include the right to do any intrusive or destructive testing including any sampling of environmental media without the prior written
consent of the Company which shall not be unreasonably withheld.
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(b)
Information obtained by Parent, its Subsidiaries and their respective Representatives pursuant to Section
6.7(a) shall be subject to the provisions of the Confidentiality Agreement.
6.8

Schedule 14D-9.

(a)
Each document required to be filed by the Company with the SEC or required to be distributed or otherwise
disseminated to the Company’s stockholders in connection with the transactions contemplated by this Agreement (the “Company
Disclosure Documents”), including the Schedule 14D-9, and any amendments or supplements thereto, when filed, distributed or
disseminated, as applicable, will comply as to form in all material respects with the applicable requirements of the Exchange Act. The
covenants contained in this Section 6.8 do not apply to statements or omissions included in the Company Disclosure Documents based
upon information furnished to the Company by Parent specifically for use therein.
(b)
The Company shall ensure that the Company Disclosure Documents at the time such Company Disclosure
Documents or any amendment or supplement thereto are filed with the SEC, at the time of any distribution or dissemination thereof and
at the time of the consummation (as defined in Section 251(h) of the DGCL) of the Offer will not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading. The Company’s covenants contained in this Section 6.8(b) do not apply to statements or
omissions included in the Company Disclosure Documents based upon information furnished to the Company by Parent specifically for
use therein.
(c)
None of the information with respect to the Company or any of its Subsidiaries or Affiliates that the
Company furnishes to Parent specifically for use in the Offer Documents, at the time of the filing thereof, at the time of any distribution
or dissemination thereof and at the Acceptance Date, will contain any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not
misleading.
6.9

Parent and Merger Subsidiary Offer Documents; Schedule TO.

(a)
Each of the Offer Documents when filed with the SEC, distributed or disseminated, as applicable, will
comply as to form in all material respects with the applicable requirements of the Exchange Act. The covenants contained in this
Section 6.9(a) do not apply to statements or omissions included in the Offer Documents based upon information furnished to Parent by
the Company specifically for use therein.
(b)
Parent shall ensure that the Offer Documents at the time such Offer Documents or any amendment or
supplement thereto are filed with the SEC, at the time of any distribution or dissemination thereof and at the time of the consummation
(as defined in Section 251(h) of the DGCL) of the Offer will not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not
misleading. The Parent’s covenants contained in this Section 6.9(b) do not apply to statements or omissions included in the Offer
Documents based upon information furnished to Parent by the Company specifically for use therein.
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(c)
None of the information with respect to Parent or Merger Subsidiary or any of their respective Subsidiaries or
Affiliates that Parent furnishes to the Company specifically for use in the Company Disclosure Documents, at the time of the filing
thereof, at the time of any distribution or dissemination thereof, at the time of the consummation (as defined in Section 251(h) of the
DGCL) of the Offer, will contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements made therein, in the light of the circumstances under which they were made, not misleading.
6.10

Efforts.

(a)
Subject to the terms and conditions set forth in this Agreement, each of the parties hereto shall use its
reasonable best efforts to take, or to cause to be taken, all actions, to file, or cause to be filed, all documents and to do, or to cause to be
done, and to assist and to cooperate with the other parties in doing, all things reasonably necessary, proper or advisable to consummate
(as defined in Section 251(h) of the DGCL) and make effective, as promptly as practicable, the Offer and Merger and the other
transactions contemplated hereby, including (i) the obtaining of all necessary actions or nonactions, waivers, consents, clearances,
approvals, and expirations or terminations of waiting periods, including the Company Approvals and Parent Approvals, from
Governmental Authorities and the making of all necessary registrations and filings and the taking of all steps as may be necessary to
obtain an approval, clearance, or waiver from, or to avoid an action or proceeding by, any Governmental Authorities, (ii) the obtaining
of all necessary consents, approvals or waivers from third parties, (iii) the giving of notice, if required, under real property leases, (iv)
the defending of any lawsuits or other Legal Proceedings, whether judicial or administrative, challenging this Agreement or the
consummation (as defined in Section 251(h) of the DGCL) of the Offer or the Merger and the other transactions contemplated hereby
and (v) the execution and delivery of any additional instruments reasonably necessary to consummate the transactions contemplated
hereby. In furtherance of the foregoing, the Company may, but in no event shall the Company or any of its Subsidiaries be required to,
pay prior to the Effective Time any fee, penalties or other consideration to any third party to obtain any consent or approval required for
the consummation (as defined in Section 251(h) of the DGCL) of the Offer or the Merger. No party hereto shall take any action that
would reasonably be expected to prevent or materially delay or impede the receipt of any necessary actions or nonactions, waivers,
consents, clearances, approvals, and expirations or terminations of waiting periods, including the Company Approvals and Parent
Approvals, from Governmental Authorities.
(b)
Subject to the terms and conditions herein provided and without limiting the foregoing, if required under the
HSR Act, the Company and Parent shall (i) promptly, but in no event later than the tenth (10th) Business Day after the date of this
Agreement, file any and all Notification and Report Forms required under the HSR Act with respect to the Offer, the Merger and the
other transactions contemplated hereby, and use reasonable best efforts to cause the expiration or termination of any applicable waiting
periods under the HSR Act, (ii) use reasonable best efforts to cooperate with each other in (x) determining whether any filings are
required to be made with, or consents, permits, Authorizations, waivers, clearances, approvals, and expirations or terminations of
waiting periods are required to be obtained from, any third parties or other Governmental Authorities in connection with the execution
and delivery of this Agreement and the consummation of the transactions contemplated hereby and (y) timely making all such filings
and timely obtaining all such consents, permits, Authorizations or approvals, (iii) supply to any Governmental Authority as promptly as
practicable any additional information or documentary material that may be requested pursuant to any Regulatory Law or by such
Governmental Authority and (iv) use reasonable best efforts to take, or cause to be taken, all other actions and do, or cause to be done,
all other things reasonably necessary, proper or advisable to consummate and make effective the Offer, the Merger and the other
transactions contemplated hereby.
55

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(c)
Each of Parent and the Company shall, upon request by the other, furnish the other with all information
concerning itself, its Subsidiaries, directors, officers and equityholders, and such other matters as may be reasonably necessary or
advisable in connection with any statement, filing, notice or application made by or on behalf of Parent, the Company or any of their
respective Subsidiaries to any third party and/or any Governmental Authority in connection with the Merger and the transactions
contemplated by this Agreement. Subject to applicable legal limitations and the instructions of any Governmental Authority, the
Company and Parent shall keep each other apprised of the status of matters relating to the consummation (as defined in Section 251(h)
of the DGCL) of the Offer, the Merger and the other transactions contemplated by this Agreement, including promptly furnishing the
other with copies of notices or other communications received by the Company or Parent, as the case may be, or any of their respective
Subsidiaries or Affiliates, from any third party and/or any Governmental Authority with respect to such Merger or transactions. The
Company and Parent shall provide counsel for the other party a reasonable opportunity to review in advance, and consider in good faith
the views of the other party in connection with, any proposed written communication to any Governmental Authority. Each of the
Company and Parent agrees not to participate in any substantive meeting or discussion, either in person or by telephone, with any
Governmental Authority in connection with the proposed transactions unless it consults with the other party in advance and, to the
extent not prohibited by such Governmental Authority, gives the other party the opportunity to attend and participate.
(d)
In furtherance and not in limitation of the covenants of the parties contained in this Section 6.10, if any
administrative or judicial action or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted)
challenging the Offer, the Merger or any other transaction contemplated by this Agreement as violative of any Regulatory Law, each of
the Company and Parent shall cooperate in all respects with each other and shall use its respective reasonable best efforts to contest and
resist any such action or proceeding and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other Order,
whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation (as defined in
Section 251(h) of the DGCL) of the Offer, the Merger or any other transaction contemplated hereby.
(e)
For purposes of this Agreement, “Regulatory Law” means any and all state, federal and foreign statutes,
rules, Regulations, Orders, decrees, administrative and judicial doctrines and other Laws requiring notice to, filings with, or the consent,
clearance or approval of, any Governmental Authority, or that otherwise may cause any restriction, in connection with the Offer, the
Merger and the transactions contemplated thereby, including (i) the Sherman Act of 1890, the Clayton Antitrust Act of 1914, the HSR
Act, the Federal Trade Commission Act of 1914 and all other Laws that are designed or intended to prohibit, restrict or regulate actions
having the purpose or effect of monopolization or restraint of trade or lessening competition through merger or acquisition, (ii) any Law
governing the direct or indirect ownership or control of any of the operations or assets of the Company and its Subsidiaries or (iii) any
Law with the purpose of protecting the national security or the national economy of any nation.
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6.11

Public Announcements.

Until the Effective Time, Parent and the Company will consult with each other before issuing any press release or making any
public statement with respect to this Agreement and the transactions contemplated hereby and, except as may be required by applicable
Law or any listing agreement with the Stock Exchange will not issue any such press release or make any such public statement prior to
such consultation except as may be required by applicable Law or by obligations pursuant to any listing agreement with any national
securities exchange, in which case the party required to make the release or announcement shall use its reasonable best efforts to allow
the other party reasonable time to comment on such release or announcement in advance of such issuance.
6.12

Stock Exchange De-listing.

Parent and the Company shall use their reasonable best efforts to cause the Shares to be de-listed from the Stock Exchange and
de-registered under the Exchange Act promptly following the Effective Time.
6.13

Defense of Litigation.

The Company shall control, and the Company shall give Parent the opportunity to participate in the defense of any litigation
brought by stockholders of the Company against the Company and/or its directors relating to the transactions contemplated by this
Agreement; provided, however, that the Company shall not settle or offer to settle any claim, action, suit, charge, investigation or
proceeding against the Company, any of its Subsidiaries or any of their respective directors or officers by any stockholder of the
Company arising out of or relating to this Agreement or the transactions contemplated by this Agreement without the prior written
consent of Parent. The Company shall not cooperate with any Person that may seek to restrain, enjoin, prohibit or otherwise oppose the
transactions contemplated by this Agreement, and the Company shall cooperate with Parent and Merger Subsidiary in resisting any such
effort to restrain, enjoin, prohibit or otherwise oppose such transactions.
6.14

State Takeover Statutes.

If any State takeover statute or similar Law is or becomes applicable to this Agreement, the Offer, the Stockholder Tender and
Voting Agreements, the Merger or the transactions contemplated by this Agreement, each of Parent and the Company and their
respective Boards of Directors shall (a) take all reasonable action to ensure that such transactions may be consummated as promptly as
practicable upon the terms and subject to the conditions set forth in this Agreement and (b) otherwise act to eliminate or minimize the
effects of such takeover statute or Law.
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6.15

Rule 14d-10(d) Matters.

Prior to the Acceptance Date and to the extent permitted by Law, the Company (acting through its Board, compensation
committee or its independent directors, to the extent required) will take all such steps as may be required to cause each agreement,
arrangement or understanding entered into by the Company or its Subsidiaries on or after the date hereof with any of the Covered
Securityholders pursuant to which compensation is paid to such officer, director or employee to be approved as an “employment
compensation, severance or other employee benefit arrangement” within the meaning of Rule 14d-10(d)(1) under the Exchange Act and
to otherwise satisfy the requirements of the non-exclusive safe harbor set forth in Rule 14d-10(d) under the Exchange Act.
6.16

Employee Matters.

(a)
Parent agrees that the Continuing Employees will, during the period commencing on the Closing Date and
continuing until July 1, 2018, continue to be provided with compensation and benefits (excluding equity awards) under the Current
Company Benefit Plans that are no less favorable in the aggregate than the compensation and benefits (excluding equity awards) that are
generally made available to such Continuing Employees by the Company and its Subsidiaries immediately prior to the Effective Time.
(b)
If requested in writing by Parent at least ten (10) Business Days prior to the Closing Date, the Company shall
take (or cause to be taken) all actions necessary or appropriate to terminate, effective no later than the day immediately prior to the
Closing Date (the “Plan Termination Date”), any Company Benefit Plan that contains a cash or deferred arrangement intended to qualify
under Section 401(k) of the Code (a “Company 401(k) Plan”). If the Company is required to terminate any Company 401(k) Plan, then
the Company shall provide to Parent prior to the Plan Termination Date written evidence of the adoption by the Board of Directors (or
comparable governing body) of resolutions authorizing the termination of such Company 401(k) Plan (the form and substance of which
resolutions shall be subject to the prior review of Parent).
(c)
Notwithstanding the foregoing, this Section 6.16 is not intended to and shall not (i) create any third party
rights, (ii) amend any Company Benefit Plan, (iii) require Parent to continue any Company Benefit Plan beyond the time when it
otherwise lawfully could be terminated or modified or (iv) provide any Continuing Employee with any rights to continued employment,
severance pay or similar benefits following any termination of employment.
6.17

Amendment of Stock Awards.

As soon as practicable following the date hereof, the Company shall use its reasonable best efforts to cause each issued and
outstanding Company Restricted Share granted under the Company Stock Plans to be amended to permit the acceleration and vesting of
such Company Restricted Shares immediately prior to the Acceptance Date as provided in Section 3.8 hereof to the extent such
Company Restricted Shares do not permit such treatment; provided, however, that in no event shall the Company provide any benefit or
consideration to the holder of any Company Restricted Shares in obtaining such amendment or take any other action prohibited in
connection with the transactions contemplated by this Agreement under Rule 14d-10 promulgated under the Exchange Act.
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6.18

Rule 16b-3.

Parent, Merger Subsidiary and the Company shall each take all such reasonable steps as may be required to cause the
transactions contemplated by Articles II and III and any other dispositions of Equity Securities of the Company (including Company
Restricted Shares) by each individual who is a director or executive officer of the Company or at the Effective Time will become a
director or executive officer of Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act.
6.19

Financing.
(a)
(i) Each of Parent and Merger Subsidiary shall use reasonable best efforts to take, or cause to be taken, all
actions and to do, or cause to be done, all things necessary, proper or advisable, to consummate and obtain the Debt
Financing on or prior to the Closing Date on the terms and subject only to the conditions contained in the Debt
Financing Commitment (or with other terms and conditions agreed by Parent and the Financing Sources, subject to the
restrictions on amendments of the Debt Financing Commitment set forth below), including using its reasonable best
efforts to (A) negotiate and enter into definitive agreements with respect to the Debt Financing on the terms and
subject only to the conditions contained in the Debt Financing Commitment (or with other terms and conditions
agreed by Parent and the Financing Sources, subject to the restrictions on amendments of the Debt Financing
Commitment set forth below), (B) satisfy (or obtain the waiver of), and cause its Affiliates to satisfy (or obtain the
waiver of), on a timely basis all conditions, and comply with all obligations applicable to Parent or Merger Subsidiary,
contained in the Debt Financing Commitment or the definitive agreements related to the Debt Financing Commitment
that are within the control of the Parent or Merger Subsidiary or any of its or their Affiliates, and (C) maintain in
effect the Debt Financing Commitment. If all conditions to the Debt Financing have been satisfied and the conditions
to Parent’s and Merger Subsidiary’s obligation to consummate the Merger have been satisfied or (to the extent
permitted by Applicable Law) waived, each of Parent and Merger Subsidiary shall use their reasonable best efforts to
take all actions within its control to cause the Financing Sources to fund the Debt Financing on the Closing Date. For
the avoidance of doubt and notwithstanding anything to the contrary in this Section 6.19, Parent acknowledges and
agrees that its obligations to consummate the Offer on the terms and subject to the conditions set forth herein is not
conditioned upon the availability or consummation of the Debt Financing, the availability of any replacement
commitments or receipt of the proceeds therefrom.
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(ii) Neither Parent nor Merger Subsidiary shall agree to or permit any amendment, supplement or other
modification of, or waive any of its rights under, the Debt Financing Commitment without the Company’s prior
written consent that (A) adds or modifies conditions or contingencies to the availability of the Debt Financing relative
to those contained in the Debt Financing Commitment in a manner that would reasonably be expected to (x) delay the
Closing or impair the funding of the Debt Financing on the Closing Date or (y) make the timely funding of the Debt
Financing or satisfaction of the conditions to obtaining the Debt Financing less likely to occur, (B) would otherwise
reasonably be expected to impair or delay the funding of the Debt Financing (or satisfaction of the conditions to the
Debt Financing) on the Closing Date, (C) adversely impacts the ability of Parent or Merger Subsidiary to enforce its
rights against the other parties to the Debt Financing Commitment or (D) reduces the aggregate amount of the Debt
Financing set forth in the Debt Financing Commitment, in each case as of the date of this Agreement by an amount
that would reasonably be expected to delay the Closing or impair the funding of the Debt Financing at the Closing;
provided, however, that in the case of clause (D), to the extent that the aggregate amount of the Debt Financing is
reduced pursuant to the terms of the Debt Financing Commitment by virtue of obtaining alternative committed
financing, such alternative financing shall comply with the requirements set forth in clauses (A) – (C) of this sentence,
and provided, further that notwithstanding clauses (A) – (D), Parent or Merger Subsidiary may amend, restate, modify
or supplement the Debt Financing Commitment to add lenders, lead arrangers, bookrunners, underwriters, syndication
agents, lenders or similar entities that have not executed the Debt Financing Commitment as of the date hereof, to
provide for the assignment and reallocation of a portion of the debt financing commitments contained therein and to
grant customary approval rights to such additional arrangers and other entities in connection with such appointments,
in each case, as expressly set forth in the Debt Financing Commitment. Parent shall promptly deliver to the Company
copies of any amendment, modification or waiver to or under the Debt Financing Commitment.
(iii) Parent shall keep the Company informed on a current basis and in reasonable detail of the status of the
Debt Financing and provide to the Company copies of substantially final drafts (when available) of the material
definitive documents for the Debt Financing (subject to customary redaction with respect to fees). Without limiting
the generality of the foregoing, Parent shall, promptly after obtaining knowledge thereof, give the Company written
notice of any (A) breach or default by any party to the Debt Financing Commitment and any definitive document
related to the Debt Financing, (B) actual or written threat of withdrawal, repudiation or termination of the Debt
Financing Commitment or the definitive documents relating to the Debt Financing, (C) material dispute or
disagreement between or among any parties to the Debt Financing Commitment or any definitive document related to
the Debt Financing, or (D) occurrence of an event or development that could reasonably be expected to adversely
impact the ability of Parent or Merger Subsidiary to obtain all or any portion of the Debt Financing contemplated by
the Debt Financing Commitment (or if at any time for any other reason Parent or Merger Subsidiary believes that it
will not be able to obtain all or any portion of the Debt Financing contemplated by the Debt Financing Commitment).
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(iv) If any portion of the Debt Financing becomes unavailable on the terms and conditions contained in the
Debt Financing Commitment, Parent and Merger Subsidiary shall use their reasonable best efforts to arrange and
obtain in replacement thereof, and negotiate and enter into definitive agreements with respect to, alternative financing
from alternative sources in an amount sufficient to consummate the Merger as promptly as practicable following the
occurrence of such event. Neither Parent nor Merger Subsidiary shall enter into such new debt financing commitment
without the consent of the Company if the terms thereof would be reasonably expected to impair or delay or prevent
the Closing. Parent shall deliver to the Company true and complete copies of all contracts or other arrangements
(including Redacted Fee Letters) pursuant to which any such alternative source shall have committed to provide any
portion of the Debt Financing. For purposes of this Section 6.19, references to the “Debt Financing” shall include the
financing contemplated by the Debt Financing Commitment as permitted to be amended, modified or replaced by this
Section 6.19 and references to the “Debt Financing Commitment” shall include such documents as permitted to be
amended, modified or replaced by this Section 6.19.
(v) Notwithstanding anything to the contrary set forth herein, Parent and Merger Subsidiary shall be entitled
to pursue and enter into alternative or substitute financing, the terms of which may differ from the terms set forth in
the Debt Financing Commitment, but which will conform with Section 6.19(a)(ii) above. No actions taken by Parent,
Merger Subsidiary, or their Affiliates or their respective Representatives in connection therewith shall in and of itself
constitute a breach of the obligations of Parent or Merger Subsidiary under this Agreement.
(b)
Prior to the Closing Date, the Company shall provide, and cause its Subsidiaries to provide, and shall request
that its Representatives provide, to Parent and Merger Subsidiary, in each case at Parent’s sole expense, such cooperation as is
reasonably requested by Parent in connection with the arrangement of the Debt Financing (or any replacement, amended, modified,
alternative or substitute financing permitted by this Section 6.19 (each, an “Alternative Financing”)). Such cooperation shall include, at
the reasonable request of Parent:
(i) reasonable cooperation with customary marketing efforts of Parent and Merger Subsidiary for all or any
portion of the Debt Financing, any Alternative Financing and any underwritten offering of debt securities, including
causing its management team, with appropriate seniority and expertise, and external auditors to assist in preparation
for and to participate in a reasonable number of meetings, presentations, road shows, due diligence sessions, drafting
sessions and sessions with rating agencies, in each case, upon reasonable notice and at mutually agreeable dates and
times prior to and during the Marketing Period;
(ii) in advance of the Marketing Period, providing reasonable assistance with the preparation of customary
rating agency presentations, road show materials, bank information memoranda, prospectuses and bank syndication
materials, offering documents, private placement memoranda and similar documents customarily required (which may
incorporate, by reference, periodic and current reports filed by the Company with the SEC) in connection with the
marketing and syndication of the Debt Financing, any Alternative Financing or an underwritten offering of debt
securities;
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(iii) providing customary authorization letters to the Financing Sources authorizing the distribution of
information to prospective lenders or investors;
(iv) using reasonable best efforts to furnish Parent and Merger Subsidiary, within a reasonable amount of
time following Parent’s request, with information available to the Company relating to the Company and its
Subsidiaries to the extent required to consummate the Debt Financing in accordance with the terms of the Debt
Financing Commitment as in effect on the date of this Agreement, and providing reasonable assistance to the Parent’s
and Merger Subsidiary’s preparation of pro forma financial information and projections required to consummate the
Debt Financing in accordance with the terms of the Debt Financing Commitment, including delivery of the Required
Information as promptly as practicable;
(v) using reasonable best efforts to furnish Parent at least five (5) Business Days prior to the Closing Date,
with all documentation and other information related to the Company and its Subsidiaries as and solely to the extent
required by any Governmental Authority with respect to the Debt Financing under applicable “know your customer”
and anti-money laundering rules and regulations, including the USA PATRIOT Act;
(vi) requesting that the Company’s independent accountants participate in drafting sessions and accounting
due diligence sessions and cooperate with the Debt Financing, any Alternative Financing and any underwritten
offering of debt securities consistent with their customary practice, including requesting that they provide customary
comfort letters (including “negative assurance” comfort) to the extent required in connection with the marketing and
syndication of the Debt Financing (as set forth in the Debt Financing Commitment as in effect on the date of this
Agreement) or as are customarily required in an underwritten offering of debt securities or any Alternative Financing;
(vii) reasonable cooperation with the Financing Sources’ due diligence, to the extent customary and
reasonable;
(viii) reasonably cooperating with Parent’s legal counsel in connection with customary legal opinions
required of Merger Subsidiary or Parent in connection with the Debt Financing;
(ix) reasonably assisting in the preparation of, and executing and delivering, definitive agreements for the
Debt Financing and other customary financing documents, including guarantee and collateral documents and other
certificates and documents as may be reasonably requested by Parent or Merger Subsidiary, as applicable;
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(x) facilitating the pledging of collateral for the Debt Financing (including delivery of original stock
certificates and original stock powers of the Company and its Subsidiaries to the extent required on the Closing Date
in connection with the Debt Financing);
(xi) arranging for a customary payoff letter (in form and substance reasonably acceptable to Parent) to be
delivered at or prior to Closing relating to the payoff and termination of, the Credit Agreement, duly executed by the
administrative agent, or any other holder of such indebtedness, as applicable, and setting forth all amounts necessary
to be paid in order to fully pay off all of the amounts outstanding under the Credit Agreement, and providing that,
upon such payment, such indebtedness will be extinguished and all Liens relating thereto will be released;
(xii) taking all ministerial company actions, subject to and only effective upon the occurrence of the Closing,
reasonably requested by Parent or Merger Subsidiary, as applicable, to permit the consummation of the Debt
Financing; and
(xiii) using reasonable best efforts to permit the Debt Financing or any Alternative Financing to benefit from
the existing lending relationships of the Company and its Subsidiaries.
(c)
Parent shall promptly, upon request by the Company, reimburse the Company for all reasonable and
documented out-of-pocket costs and expenses (including attorneys’ fees) incurred by the Company or any of its Subsidiaries and their
respective Representatives in connection with the Debt Financing or any Alternative Financing, including the cooperation of the
Company and its Subsidiaries and Representatives contemplated by this Section 6.19, and shall indemnify and hold harmless the
Company, its Subsidiaries and their respective Representatives from and against any and all losses, damages, claims, costs or expenses
suffered or incurred by any of them in connection with the arrangement of the Debt Financing or any Alternative Financing and any
information used in connection therewith, except with respect to any historical financial statements provided by the Company or any of
its Subsidiaries and except to the extent such losses, damages, claims, costs or expenses arose out of or resulted from the fraud, willful
misconduct, gross negligence or intentional misrepresentation of any such indemnified party. All information obtained by the parties
hereto pursuant to this Section 6.19 shall be kept confidential in accordance with the Confidentiality Agreement.
(d)
The Company hereby consents to the use of its and its Subsidiaries’ trademarks and logos in connection with
the Debt Financing, any Alternative Financing or any underwritten offering of debt securities; provided, that such trademarks and logos
are used solely in a manner that is not intended to or reasonably likely to harm or disparage the Company or any of its Subsidiaries or
the reputation or goodwill of the Company or any of its Subsidiaries.
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6.20

Company Floor Plan Financing Arrangements.

At Parent’s request the Company shall, and shall cause each of its Subsidiaries to, use its reasonable best efforts, and each shall
use its respective reasonable best efforts to cause its respective Representatives to use their reasonable best efforts, to arrange for the
continued availability to the Company and its Subsidiaries following the Closing of the Ally Financial Master Manufacturer’s Finance
Plan Agreement and all related financing accommodations referenced therein as in effect on the date hereof, and shall cooperate with
Parent in all discussions and arrangements Parent deems necessary or desirable in connection therewith, including all notices, financing
statements, granting of security interests and continuations thereof; provided, that nothing herein shall (a) require such cooperation to
the extent it would unreasonably interfere with the business or operations of the Company and its Subsidiaries in the ordinary course, or
(b) require the Company or any of its Subsidiaries to pay any fees or incur any other liability or obligation in connection therewith or be
required to bear any cost or expense or to pay any commitment or other similar fee or make any other payment or agree to provide any
indemnity in connection therewith, in each case that is not fully paid or reimbursed by Parent.
ARTICLE VII.
CONDITIONS TO THE MERGER
7.1

Conditions to the Obligations of Each Party.

The obligations of the Company, Parent and Merger Subsidiary to consummate the Merger are subject to the satisfaction of the
following conditions:
(a)
no provision of any applicable Law or Order of any Governmental Authority of competent jurisdiction which
has the effect of making the Merger illegal or shall otherwise restrain or prohibit the consummation of the Merger shall be in effect;
(b)
all consents, Authorizations, Orders and approvals of (or filings or registrations with) any Governmental
Authority required in connection with the execution, delivery and performance of this Agreement shall have been obtained or made,
except for filings in connection with the Merger and any other documents required to be filed after the Effective Time and except where
the failure to have obtained or made any such consent, Authorization, Order, approval, filing or registration would not make the Merger
illegal or reasonably be expected to have a Company Material Adverse Effect or materially impair the ability of Parent and Merger
Subsidiary, taken as a whole, to consummate the transactions contemplated by this Agreement, as the case may be; and
(c)
Merger Subsidiary shall have accepted for purchase and paid for the Shares validly tendered and not
withdrawn pursuant to the Offer and made all payments required under Section 3.8.
7.2

Frustration of Closing Conditions.

Neither the Company nor Parent may rely, either as a basis for not consummating the Merger or terminating this Agreement
and abandoning the Merger, on the failure of any condition set forth in Section 7.1, as the case may be, to be satisfied if such failure was
caused in any material respect by such party’s breach of any provision of this Agreement or failure to use such efforts to consummate
the Merger and the other transactions contemplated hereby as required by Section 6.10.
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ARTICLE VIII.
TERMINATION
8.1

Termination.

This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time (notwithstanding
any approval of this Agreement by the stockholders of the Company):
(a)

by mutual written consent of the Company and Parent;

(b)

by either the Company or Parent if:

(i) prior to the consummation (as defined in Section 251(h) of the DGCL) of the Offer, if the Offer has not
been consummated (as defined in Section 251(h) of the DGCL) on or before November 6, 2017 (the “End Date”);
provided, however, that if on the End Date the condition set forth in paragraph (ii) of Annex A shall not have been
satisfied but all other conditions to the Offer shall have been satisfied or waived (other than those conditions that by
their nature can only be satisfied at the Expiration Date, provided, that such conditions are reasonably capable of
being satisfied), then the End Date shall be extended to December 6, 2017 (provided that the right to terminate this
Agreement under this clause (b)(i) shall not be available to any party whose breach or failure to fulfill any of its
material obligations under this Agreement has been the cause of the failure to consummate (as defined in Section
251(h) of the DGCL) the Offer by such date); or
(ii) there shall be any applicable Law that makes consummation (as defined in Section 251(h) of the DGCL)
of the Offer or the Merger illegal or otherwise prohibited or if any Order of a Governmental Authority of competent
jurisdiction shall restrain or prohibit the consummation (as defined in Section 251(h) of the DGCL) of the Offer or the
Merger, and such Order shall have become final and nonappealable (provided that the right to terminate this
Agreement under this clause (b)(ii) shall not be available to any party who has not used its reasonable best efforts to
have such Order lifted and shall not be available to any party whose breach of any provision of this Agreement results
in any applicable Law making the consummation (as defined in Section 251(h) of the DGCL) of the Offer or the
Merger illegal or otherwise prohibited or the imposition of any Order of a Governmental Authority of competent
jurisdiction that restrains or prohibits the consummation (as defined in Section 251(h) of the DGCL) of the Offer or
the Merger).
(c)

by the Company if:

(i) prior to the Acceptance Date, Parent or Merger Subsidiary shall have (x) breached or failed to perform in
any material respect any of its covenants or obligations required to be performed by it under this Agreement or (y)
breached any of its representations or warranties set forth in this Agreement in any material respect, or any such
representation or warranty shall have become untrue in any material respect, which breach or failure is either
incurable or, if curable, is not cured by Parent and/or Merger Subsidiary by the earlier of (A) thirty (30) days
following receipt by Parent of written notice of such breach or failure and (B) the End Date; provided, at the time of
the delivery of such written notice, the Company shall not be in material breach of its obligations under this
Agreement;
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(ii) if, at any time prior to the Acceptance Date, (x) the Company has not violated Section 6.3 and has
complied with Section 6.3(e), (y) the Company has received a Superior Proposal, and (z) the Board of Directors has
approved the termination of this Agreement and the Company promptly enters into a definitive agreement providing
for the implementation of the Superior Proposal; provided, that, promptly following such termination, the Company
pays the Termination Fee due pursuant to Section 8.3(b); or
(iii) (A) Merger Subsidiary fails to commence the Offer within five (5) Business Days following the
expiration of the period required by Section 2.1(a) or terminates or makes any change to the Offer in material
violation of the terms of this Agreement or (B) at any Expiration Date, Merger Subsidiary shall fail to accept for
payment and pay for Shares validly tendered and not withdrawn in the Offer subject to the terms of and in accordance
with Section 2.1 and at such time as all of the conditions set forth on Annex A are satisfied or no subsequent
Expiration Date is established pursuant to an authorized extension of the Offer (provided that the right to terminate
this Agreement under this clause (c)(iii) shall not be available to the Company if its breach or failure to fulfill any of
its material obligations under this Agreement has been the cause of the failure to commence the Offer or consummate
(as defined in Section 251(h) of the DGCL) the Offer);
(d)

by Parent prior to the Acceptance Date, if:

(i) the Company shall have breached any representations or warranties set forth in this Agreement or any
representation or warranty of the Company shall have become untrue, in either case such that the condition set forth in
paragraph (iv)(b) of Annex A would not be satisfied or would be incapable of being satisfied by the earlier of (A)
thirty (30) days following receipt by the Company of written notice of such breach and (B) the End Date; provided,
that at the time of the delivery of such written notice, Parent shall not be in material breach of its obligations under
this Agreement;
(ii) the Company shall have breached its covenants or agreements hereunder and any such breaches remain
uncured, or are incapable of being cured, such that the conditions set forth in paragraph (iv)(c) of Annex A would not
be satisfied or would be incapable of being satisfied by the earlier of (A) thirty (30) days following receipt by the
Company of written notice of such breach and (B) the End Date; provided, that at the time of the delivery of such
written notice, Parent shall not be in material breach of its obligations under this Agreement; or
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(iii) the Board of Directors of the Company shall have withdrawn, modified or changed in a manner adverse
to Parent and Merger Subsidiary, its recommendation of the Offer, the Merger or this Agreement, or the Company
shall have breached in any material respect its obligations under Section 6.3.
The right of any party hereto to terminate this Agreement pursuant to this Section 8.1 shall remain operative and in full force
and effect regardless of any investigation made by or on behalf of any party hereto, any Person controlling any such party or any of their
respective officers, directors, Representatives or agents, whether prior to or after the execution of this Agreement.
8.2

Effect of Termination.

If this Agreement is terminated pursuant to Section 8.1, the party desiring to terminate shall give written notice to the other
party or parties, specifying the provisions pursuant to which termination is made and the basis therefor described in reasonable detail,
and this Agreement shall become void and of no effect with no liability on the part of any party to the other party hereto immediately
upon delivery of such written notice to the other party; provided, however, that nothing herein shall relieve any party from liability or
damages incurred or suffered by a party, to the extent such liabilities or damages were the result of fraud or any Willful and Material
Breach in connection with this Agreement or the transactions contemplated by this Agreement; provided further, however, that
notwithstanding the foregoing or anything else in this Agreement to the contrary, the provisions of the Confidentiality Agreement, this
Section 8.2, Section 8.3 and Article IX shall survive any termination hereof. When used in this Agreement, the term “Willful and
Material Breach” shall mean an act or a failure to act, which act or failure to act constitutes in and of itself a material breach of this
Agreement, with the actual knowledge of the breaching party that the taking of the act or failure to act would, or would reasonably be
expected to, cause or constitute a breach of this Agreement.
8.3

Termination Fees; Expenses.

(a)
Except as otherwise provided in this Section 8.3, whether or not the Merger is consummated, all Expenses
incurred in connection with this Agreement shall be paid by the party incurring such cost or expense.
(b)

In the event that:

(i) (A) a bona fide Acquisition Proposal shall have been made known to the Company, the Board, or senior
management of the Company, or shall have been made directly to the stockholders of the Company or any Person
shall have publicly announced a bona fide intention (not subsequently withdrawn) to make an Acquisition Proposal
and (B) following the occurrence of an event described in the preceding clause (A), this Agreement is terminated by
the Company or Parent pursuant to Section 8.1(b)(i) (Failure to close by End Date), Section 8.1(d)(i) (Company
breach of representation or warranty) or Section 8.1(d)(ii) (Company breach of covenant) and (C) the Company
consummates an Acquisition Proposal, within twelve (12) months of the date this Agreement is terminated (provided
that for purposes of this Section 8.3(b)(i), the references to “15%” in the definition of Acquisition Proposal shall be
deemed to be references to “50%”); or
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(ii) this Agreement is terminated by the Company pursuant to Section 8.1(c)(ii) (Company receipt of Superior
Proposal); or
(iii) this Agreement is terminated by Parent pursuant to Section 8.1(d)(iii) (Company change in
recommendation);
then, the Company shall pay to Parent or an Affiliate of Parent designated in writing by Parent (“Payee”) a termination fee of
$12,751,000 in cash (the “Termination Fee”), it being understood that in no event shall the Company be required to pay the Termination
Fee on more than one occasion.
(c)
Any payment required to be made pursuant to clause (i) of Section 8.3(b) shall be made to Payee on the date
an Acquisition Proposal is consummated; any payment required to be made pursuant to clause (ii) or (iii) of Section 8.3(b) shall be
made to Payee within two (2) Business Days of notice of the occurrence thereof to the Company; and in each case such payment shall
be made by wire transfer of immediately available funds to an account to be designated by Parent.
(d)
In the event that the Company shall terminate this Agreement pursuant to Section 8.1(c)(i) (Parent breach of
representation or covenant), or Section 8.1(c)(iii)(B) (Merger Subsidiary failure to accept Shares), then, within two (2) Business Days
of notice thereof, Parent shall pay to the Company a termination fee of $20,037,000 in cash (the “Parent Termination Fee”), it being
understood that in no event shall Parent be required to pay the Parent Termination Fee on more than one occasion. Such payments shall
be made by wire transfer of immediately available funds to an account to be designated by the Company.
(e)
Each of the parties hereto acknowledges that (i) the agreements contained in this Section 8.3 are an integral
part of the transactions contemplated by this Agreement, (ii) the damages resulting from termination of this Agreement under
circumstances where a Termination Fee or a Parent Termination Fee is payable are uncertain and incapable of accurate calculation and
therefore, the amounts payable pursuant to Section 8.3(b) and Section 8.3(d) are not a penalty, but rather are a reasonable amount that
will compensate Parent and Merger Subsidiary, with respect to Section 8.3(b), and the Company, with respect to Section 8.3(d), for the
efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on
the expectation of the consummation of the transactions contemplated hereby, which amount would otherwise be impossible to calculate
with precision, and (iii) without the agreements contained in this Section 8.3, the parties would not have entered into this Agreement.
Accordingly, if the Company fails to promptly pay any amount due pursuant to Section 8.3(b) and, in order to obtain such payment,
Parent commences a suit that results in a judgment against the Company for the amount set forth in Section 8.3(b) or any portion
thereof, the Company shall pay to Parent the Expenses incurred by the prevailing party and its Affiliates in connection with such suit,
together with interest on the amount of such amount or portion thereof at a rate equal to the prime rate reported in The Wall Street
Journal on the date such payment was required to be made through the date of payment. Likewise, if Parent fails to promptly pay any
amount due pursuant to Section 8.3(d) and, in order to obtain such payment, the Company commences a suit that results in a judgment
against Parent for the amount set forth in Section 8.3(d) or any portion thereof, Parent shall pay to the Company the Expenses incurred
by the Company in connection with such suit, together with interest on the amount of such amount or portion thereof at a rate equal to
the prime rate reported in The Wall Street Journal on the date such payment was required to be made through the date of payment.
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(f)

Limitation on Remedies.

(i) Notwithstanding anything to the contrary in this Agreement, except (i) for the remedy of specific
performance to the extent permitted in Section 9.11 and (ii) with respect to liabilities or damages that were the result
of fraud or any Willful and Material Breach on the part of Parent or Merger Subsidiary in connection with this
Agreement or the transactions contemplated by this Agreement, the Company’s sole and exclusive remedy (whether at
law, in equity, in contract, in tort or otherwise) against Parent, Merger Subsidiary and their respective Affiliates and
any of their respective former, current and future direct or indirect equity holders, controlling persons, stockholders,
directors, officers, employees, agents or other Representatives, members, Financing Sources or other financing
sources, managers, general or limited partners or assignees (collectively, the “Parent Related Parties”) for all losses
and damages that arise out of the failure of the transactions under this Agreement to be consummated or any breach or
failure to perform as required hereunder or otherwise, shall be to terminate this Agreement and, to the extent and only
to the extent provided in Section 8.3, to receive payment of the Parent Termination Fee payable pursuant to Section
8.3(d), and upon payment in full of such amounts, neither the Company nor any other Person shall have any rights or
claims against the Parent Related Parties under or relating to this Agreement or the transactions contemplated hereby,
nor shall the Company or any other Person be entitled to bring or maintain any other Legal Proceeding against the
Parent Related Parties arising out of this Agreement or the transactions contemplated hereby. For the avoidance of
doubt, while the Company may pursue both specific performance as permitted by Section 9.11 and the payment of the
Parent Termination Fee, (i) in no event shall the Company be entitled to specific performance of this Agreement from
and after such time as the Company has received the Parent Termination Fee payable pursuant to Section 8.3(d) and
(ii) under no circumstances shall the Company be entitled to receive both (A) a grant of specific performance pursuant
to Section 9.11 and (B) the Parent Termination Fee payable pursuant to Section 8.3(d).
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(ii) Notwithstanding anything to the contrary in this Agreement, except (i) for the remedy of specific
performance to the extent permitted under Section 9.11 and (ii) with respect to liabilities or damages that were the
result of fraud or any Willful and Material Breach on the part of the Company in connection with this Agreement or
the transactions contemplated by this Agreement, Parent’s and Merger Subsidiary’s sole and exclusive remedy
(whether at law, in equity, in contract, in tort or otherwise) against the Company and its respective Affiliates and any
of its respective former, current and future direct or indirect equity holders, controlling persons, stockholders,
directors, officers, employees, agents or other Representatives, members, or other financing sources, managers,
general or limited partners or assignees (collectively, the “Company Related Parties”) for all losses and damages that
arise out of the failure of the transactions under this Agreement to be consummated or any breach or failure to perform
as required hereunder or otherwise shall be to terminate this Agreement and, to the extent and only to the extent
provided in Section 8.3, to receive payment of the Termination Fee payable pursuant to Section 8.3(b), and upon
payment in full of such amounts, neither Parent nor Merger Subsidiary nor any other Person shall have any rights or
claims against the Company Related Parties under or relating to this Agreement or the transactions contemplated
hereby, nor shall Parent or Merger Subsidiary or any other Person be entitled to bring or maintain any other Legal
Proceeding against the Company Related Parties arising out of this Agreement or the transactions contemplated
hereby. For the avoidance of doubt, while Parent and Merger Subsidiary may pursue both specific performance (as
permitted by Section 9.11) and the payment of the Termination Fee, (i) in no event shall Parent be entitled to specific
performance of this Agreement from and after such time as Parent has received the Termination Fee payable pursuant
to Section 8.3(b) and (ii) under no circumstances shall Parent or Merger Subsidiary be entitled to receive both (A) a
grant of specific performance pursuant to Section 9.11 and (B) the Termination Fee payable pursuant to Section
8.3(b).
ARTICLE IX.
MISCELLANEOUS
9.1

Notices.

All notices and other communications under this Agreement shall be in writing and shall be deemed given (i) when delivered
personally by hand (with written confirmation of receipt), (ii) on the date sent by facsimile or by email of a PDF document (with written
confirmation of transmission) if sent during the normal business hours of the recipient and the next Business day if sent after the normal
business hours of the recipient, or (iii) one Business Day following the day sent by nationally recognized overnight courier (with written
confirmation of receipt), in each case at the following addresses and facsimile numbers (or to such other address or facsimile number as
a party may have specified by notice given to the other party pursuant to this provision.
(a)

if to Parent or Merger Subsidiary, to:

Wabash National Corporation
1000 Sagamore Parkway S.
Lafayette, IN 47905-4727
Telephone: (765) 771-5438
Facsimile: (765) 771-5308
Email: Jeff.Taylor@wabashnational.com
Attention: Jeffrey Taylor, Senior Vice President and CFO
70

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

with a required copy (which shall not constitute notice) to:
Hogan Lovells US LLP
100 International Drive, Suite 2000
Baltimore, Maryland 21202
Telephone: (410) 659-2700
Facsimile: (410) 659-2701
Email: michael.silver@hoganlovells.com and william.intner@hoganlovells.com
Attention: Michael J. Silver and William I. Intner
(b)

if to the Company, to:

Supreme Industries, Inc.
2581 E. Kercher Road
Goshen, IN 46528
Telephone: 574-642-1000
Facsimile: 574-642-3208
Email: john.dorbin@supremecorp.com
Attention: General Counsel
with a required copy (which shall not constitute notice) to:
Haynes and Boone, LLP
2323 Victory Ave., Suite 700
Dallas, TX 75219
Telephone: (214) 651-5000
Facsimile: (214) 200-0636
Email: bruce.newsome@haynesboone.com
Attention: Bruce Newsome or such other address or telecopy number as such party may hereafter specify for the purpose by notice to
the other parties hereto. Each such notice, request or other communication shall be effective when received at the address specified in
this Section (or on the next Business Day if received after 5:00 p.m. local time on a Business Day or if received on a day that is not a
Business Day).
9.2

Survival of Representations and Warranties and Agreements.

The representations and warranties contained herein and in any certificate or other writing delivered pursuant hereto shall not
survive the Effective Time. This Section 9.2 shall not limit any covenant or agreement of the parties to this Agreement which, by its
terms, contemplates performance after the Effective Time.
9.3

Amendments; No Waivers.

(a)
Any provision of this Agreement may be amended or waived prior to the Effective Time if, and only if, such
amendment or waiver is in writing and signed, in the case of an amendment, by the Company, Parent and Merger Subsidiary or, in the
case of a waiver, by the party against whom the waiver is to be effective; provided that any waiver or amendment shall be effective
against a party only if the Board of Directors of such party approves such waiver or amendment obtained; and provided further that no
amendment to Sections 8.3, 9.5, 9.7, 9.10, 9.13 or this Section 9.3 that in any way affects the rights of the Financing Sources shall be
effective except with the prior written consent of each Financing Source to such amendments.
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(b)
No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies
provided by Law.
9.4

Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or obligations under this
Agreement without the consent of the other parties hereto (and which transfer shall not relieve Parent and Merger Subsidiary of their
obligations hereunder in the event of a breach by their transferee).
9.5

Governing Law, Jurisdiction, Etc.

(a)
This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
regardless of the laws that might otherwise govern under applicable principles of conflict of law hereof.
(b)
The parties hereto, on their behalf and on behalf of their respective Affiliates, irrevocably submit to the
exclusive jurisdiction of the Delaware Court of Chancery (or, if such Court or the Delaware Supreme Court determines that the Court of
Chancery does not have or should not exercise subject matter jurisdiction over such matter, the Superior Court of the State of Delaware)
and the federal Courts of the United States of America located in the State of Delaware (and of the appropriate appellate Courts
therefrom) in connection with any dispute arising out of, in connection with, in respect of, or in any way relating to:
(i) the negotiation, execution and performance of this Agreement and the transactions contemplated hereby;
(ii) the interpretation and enforcement of the provisions of this Agreement and the documents referred to in
this Agreement, or
(iii) any actions of or omissions by any Covered Party (as defined below) in any way connected with, related
to or giving rise to any of the foregoing matters ((i), (ii) and (iii) collectively, the “Covered Matters”),
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and hereby waive, and agree not to assert as a defense in any Legal Proceeding with regard to or involving a Covered Matter, that such
Legal Proceeding may not be brought or is not maintainable in said Courts or that venue thereof may not be appropriate or that this
Agreement or any such document may not be enforced in or by such Courts, and the parties hereto, on their behalf and on behalf of their
respective Affiliates, irrevocably agree that all claims with respect to such Legal Proceeding shall be heard and determined exclusively
by such a Delaware state or federal Court. The parties hereto, on their behalf and on behalf of their respective Affiliates, hereby consent
to and grant any such Court jurisdiction over the person of such parties and over the subject matter of such dispute and agree that mailing
of process or other papers in connection with such Legal Proceeding in the manner provided in Section 9.1 or in such other manner as
may be permitted by law shall be valid and sufficient service thereof. Notwithstanding the foregoing, each of the parties hereto agrees
that (I) it will not bring or support or permit any of their Affiliates to bring or support, any action, cause of action, claim, cross-claim or
third-party claim of any kind or description, whether in applicable Law or in equity, against the Financing Sources in any way relating
to this Agreement or any of the transactions contemplated by this Agreement, including any dispute arising out of or relating in any
way to the transactions contemplated hereby or the Debt Financing Commitment or the performance thereof, in any forum other than the
Supreme Court of the State of New York, County of New York, or, if under applicable Law exclusive jurisdiction is vested in the federal
courts, the United States District Court for the Southern District of New York (and appellate courts thereof) and (II) solely for purposes
of any such action, cause of action, claim, cross-claim or third-party claim referred to in clause (I), this Agreement shall be governed by
and construed in accordance with the internal laws and judicial decisions of the State of New York applicable to agreements executed and
performed entirely within such state, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws
thereof.
(c)
In addition, by entering into this Agreement, each party hereto, on its behalf and, to the fullest extent
permissible by applicable Law, on behalf of its respective equityholders, partners, members, directors, Affiliates, officers or agents, as
the case may be, covenants, agrees and acknowledges, that it shall not bring any Legal Proceeding (regardless of the legal theory or
claim involved or the procedural nature of any such Legal Proceeding) with regard to any Covered Matter against any Covered Party,
other than the parties hereto.
(d)
The parties hereto acknowledge and agree that (i) the agreements contained in this Section 9.5 are an integral
part of this Agreement and the transactions contemplated hereby, and that, without these agreements, the parties would not enter into
this Agreement, (ii) any breach of this Section 9.5 would result in irreparable harm and that monetary damages would not be a sufficient
remedy for any such breach and (iii) that any breach of this Section 9.5 will be deemed a material breach of this Agreement.
Accordingly, each Covered Party shall be entitled to equitable relief, including injunction and specific performance, as a remedy for any
such breach by a party (or any affiliate of such party) and in case of any such breach, the non-breaching party shall be excused from its
performance obligations under this Agreement.
For the purposes of this Section 9.5, “Covered Party” shall mean (i) any party hereto, (ii) any such parties’ officers, directors,
agents, employees, or Affiliates or (iii) any officer, director, agent, or employee of any such Person, all of whom are intended third party
beneficiaries of this Section 9.5.
9.6

Counterparts; Effectiveness.

This Agreement may be signed in any number of counterparts (including by facsimile or electronic transmission in portable
document format), each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. This Agreement shall become effective when each party hereto shall have received counterparts hereof signed by all of the
other parties hereto.
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9.7

Entire Agreement.

This Agreement, the Company’s Disclosure Letter and the Confidentiality Agreement constitute the entire agreement between
the parties with respect to the subject matter hereof and supersede all prior agreements, understandings and negotiations, both written
and oral, between the parties with respect to the subject matter of this Agreement. No representation, inducement, promise,
understanding, condition or warranty not set forth herein has been made or relied upon by either party hereto. Neither this Agreement
nor any provision hereof is intended to confer upon any Person other than the parties hereto any rights or remedies hereunder except for
the provisions of Section 6.6, which are intended for the benefit of the Company’s former and present officers and directors, Section 9.5,
which is intended for the benefit of the Covered Parties and Sections 8.3, 9.3, 9.5, 9.7 and 9.10, which are intended for the benefit of the
Financing Sources. Except as otherwise expressly provided in this Agreement (including pursuant to Sections 6.6, 9.5(c) and 9.11
hereof), this Agreement may be enforced only against, and any claims or causes of action that may be based upon, arise out of or relate
to this Agreement, or the negotiation, execution or performance of this Agreement may be made only against the entities that are
expressly identified as parties hereto and no past, present or future Affiliate, director, officer, employee, incorporator, member, manager,
partner, equityholder, agent, attorney or representative of any party hereto shall have any liability for any obligations or liabilities of the
parties to this Agreement or for any claim based on, in respect of, or by reason of, the transactions contemplated hereby or any claim
related to tort or contract theories of Law.
9.8

Headings.

The table of contents and headings contained in this Agreement are for reference purposes only and shall not in any way affect
the meaning or interpretation of this Agreement.
9.9

Severability.

If any term or other provision of this Agreement is invalid, illegal or unenforceable, all other terms and provisions of this
Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not
affected in any manner materially adverse to any party.
9.10

Waiver of Jury Trial.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.
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9.11

Specific Performance.

(a)
The parties hereto agree that irreparable damage would occur in the event any of the provisions of this
Agreement were not performed in accordance with the terms hereof on a timely basis or were otherwise breached. It is accordingly
agreed that, subject to the provisions of this Section 9.11, the parties shall be entitled to an injunction or injunctions to prevent breaches
of this Agreement and to enforce specifically the terms and provisions of this Agreement in the Delaware Court of Chancery (and if the
Delaware Court of Chancery shall be unavailable, in the Federal Court of the United States of America sitting in the State of Delaware),
without proof of actual damages or otherwise. This right is in addition to any other remedy at law or in equity. This right shall include
the right of the Company to cause Parent and Merger Subsidiary to cause the Offer, the Merger and the transactions contemplated by the
Merger to be consummated on the terms and subject to the conditions thereto set forth in this Agreement. The parties further agree not
to assert that a remedy of specific enforcement is unenforceable, invalid, contrary to law or inequitable for any reason, nor to assert that
a remedy of monetary damages would provide an adequate remedy. If, prior to the End Date, any party brings any Legal Proceeding to
enforce specifically the performance of the terms and provisions hereof by any other party, the End Date shall automatically be extended
by (x) the amount of time during which such Legal Proceeding is pending, plus twenty (20) Business Days or (y) such other time period
established by the Delaware Court presiding over such Legal Proceeding.
(b)
Notwithstanding anything to the contrary, for the avoidance of doubt, while Parent and Merger Subsidiary
may concurrently seek specific performance or other equitable relief and monetary damages under no circumstances shall Parent or
Merger Subsidiary be permitted or entitled to receive both a grant of specific performance or other equitable relief to effect the
consummation (as defined in Section 251(h) of the DGCL) of the Offer or the Merger and a payment of monetary damages, including
the Termination Fee. Notwithstanding anything to the contrary, for the avoidance of doubt, while the Company may concurrently seek
specific performance or other equitable relief and monetary damage, under no circumstances shall the Company be permitted or entitled
to receive both a grant of a specific performance or other equitable relief to effect the consummation (as defined in Section 251(h) of the
DGCL) of the Offer or the Merger and payment of monetary damages including the Parent Termination Fee.
(c)
For the avoidance of doubt, in no event shall Parent be entitled to specific performance of this Agreement
from and after such time as Parent has (i) terminated this Agreement pursuant to Section 8.3(b) and (ii) received the Termination Fee
payable pursuant to Section 8.3(b). For the avoidance of doubt, in no event shall the Company be entitled to specific performance of this
Agreement from and after such time as the Company has terminated this Agreement pursuant to Section 8.3(d) and received the Parent
Termination Fee payable pursuant to Section 8.3(d).
(d)
The right of specific enforcement is an integral part of the transactions contemplated by this Agreement and
the Merger and each party hereto hereby agrees not to raise any objections to the availability of the equitable remedy of specific
performance to prevent or restrain breaches of this Agreement by such party, and to specifically enforce the terms and provisions of this
Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the covenants and obligations of such party
under this Agreement all in accordance with the terms of this Section 9.11. Any party hereto seeking an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be required to
provide any bond or other security in connection with such Order or injunction all in accordance with the terms of this Section 9.11.
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9.12

Limitations on Warranties.

(a)
Except for the representations and warranties contained in this Agreement, the Company’s Disclosure Letter
and any agreements or certificates delivered pursuant to this Agreement, the Company makes no other express or implied representation
or warranty to Parent or Merger Subsidiary. Parent and Merger Subsidiary each acknowledge that, in entering into this Agreement, it has
not relied on any representations or warranties of the Company other than the representations and warranties of the Company set forth in
this Agreement, the Company’s Disclosure Letter or any agreements or certificates delivered pursuant to this Agreement.
(b)
Except for the representations and warranties contained in this Agreement and any agreements or certificates
delivered pursuant to this Agreement, Parent and Merger Subsidiary make no other express or implied representation or warranty to the
Company. The Company acknowledges that, in entering into this Agreement, it has not relied on any representations or warranties of
Parent and Merger Subsidiary other than the representations and warranties of Parent and Merger Subsidiary set forth in this Agreement
or any agreements or certificates delivered pursuant to this Agreement.
9.13

Provisions Related to Financing Sources.

Notwithstanding anything to the contrary contained in this Agreement, the Company agrees on its behalf and on behalf of its
Affiliates that neither the Company nor any of its Affiliates shall have any claim, whether at law, or equity, in contract, in tort or
otherwise, or seek to enforce this Agreement against any Financing Source or any lender participating in the Debt Financing, and that
none of the Financing Sources shall have any liability or obligation to the Company or its Affiliates relating to or arising out of this
Agreement or any of the transactions contemplated herein (including the Debt Financing). Notwithstanding anything to the contrary in
this Agreement, (a) no amendment or modification to this Section 9.13 (or amendment or modification with respect to any related
definitions as they affect this Section 9.13) shall be effective without the prior written consent of each Financing Source and (b) Section
8.3, Section 9.3, Section 9.5, Section 9.7, Section 9.10 and this Section 9.13 are intended to benefit and may be enforced by the
Financing Sources and shall be binding on all successors and assigns of the Company.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized
officers as of the day and year first above written.
WABASH NATIONAL CORPORATION
By:
Name:
Title:

/s/ Richard J. Giromini
Richard J. Giromini
Chief Executive Officer

REDHAWK ACQUISITION CORPORATION
By:
Name:
Title:

/s/ Richard J. Giromini
Richard J. Giromini
President

SUPREME INDUSTRIES, INC.
By:
Name:
Title:

/s/ Mark D. Weber
Mark D. Weber
President and CEO
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EXHIBIT A
FORM OF STOCKHOLDER TENDER AND VOTING AGREEMENT
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EXHIBIT B
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
SUPREME INDUSTRIES, INC.
FIRST:

The name of the corporation is Supreme Industries, Inc. (the “Corporation”).

SECOND:
The address of the registered office of the Corporation in the State of Delaware is The Corporation Trust Company,
1209 Orange Street, Wilmington, Delaware 19801, County of New Castle. The name of the Corporation’s registered agent at such address
is The Corporation Trust Company.
THIRD:
The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware, as amended (the “DGCL”).
FOURTH:
The total number of shares of all classes of stock which the Corporation shall have authority to issue is one thousand
(1,000) shares of common stock, $0.01 par value per share.
FIFTH:

The Corporation is to have perpetual existence.

SIXTH:
The business and affairs of the Corporation shall be managed by or under the direction of a board of directors. The
directors of the Corporation shall serve until the annual meeting of the stockholders of the Corporation or until their successor is elected
and qualified. The number of directors of the Corporation shall be such number as from time to time shall be fixed by, or in the manner
provided in, the bylaws of the Corporation. Unless and except to the extent that the bylaws of the Corporation shall otherwise require, the
election of the directors of the Corporation need not be by written ballot. Except as otherwise provided in this Certificate of Incorporation,
each director of the Corporation shall be entitled to one vote per director on all matters voted or acted upon by the board of directors.
SEVENTH:
The Corporation shall, to the maximum extent permitted from time to time under the law of the State of Delaware,
indemnify and upon request shall advance expenses to any person who is or was a party to any threatened, pending, or completed action,
suit, proceeding, or claim, whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was or has
agreed to be a trustee, director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
trustee, director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees and expenses), judgments, fines, penalties and amounts paid in settlement incurred in connection with the
investigation, preparation to defend or defense of any such action, suit, proceeding or claim. Such indemnification shall not be exclusive
of other indemnification rights arising under any bylaw, agreement, vote of directors or stockholders or otherwise and shall inure to the
benefit of the heirs and legal representatives of such person.
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EIGHTH:
No director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages
for the breach of fiduciary duty as a director; provided, however, that the foregoing clause shall not apply to any liability of a director (i)
for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which
the director derives an improper personal benefit.
NINETH:
In furtherance and not in limitation of the powers conferred by the DGCL, the board of directors of the Corporation is
expressly authorized and empowered to adopt, amend and repeal the bylaws of the Corporation.
TENTH
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject
to this reservation.
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ANNEX A
CONDITIONS TO THE OFFER
Capitalized terms used in this Annex A and not otherwise defined herein shall have the meanings assigned to them in the
Agreement and Plan of Merger to which it is attached (the “Agreement”).
Notwithstanding any other provision of this Agreement or the Offer and in addition to Merger Subsidiary’s right to extend and
amend the Offer pursuant to the provisions of the Agreement, Merger Subsidiary shall not be required to (and Parent shall not be
required to cause Merger Subsidiary to) accept for payment or, subject to any applicable rules and Regulations of the SEC, including
Rule 14e-1(c) under the Exchange Act, pay for any Shares validly tendered and not withdrawn pursuant to the Offer, if any one or more
of the following conditions shall not have been satisfied:
(i)
there shall have been validly tendered in the Offer and not properly withdrawn prior to the expiration of the Offer that
number of Shares, which, together with the number of Shares, if any, then owned by Parent, Merger Subsidiary and any
Subsidiary or Affiliate of Parent or Merger Subsidiary, taken as a whole (but excluding Shares tendered pursuant to guaranteed
delivery procedures that have not yet been “received,” as such term is defined in Section 251(h) of the DGCL, by the
depositary for the Offer pursuant to such procedures), constitutes at least one Share more than one-half (1/2) of all Shares
outstanding as of the consummation of the Offer (as such term is defined in Section 251(h) of the DGCL) (the “Minimum
Tender Condition”);
(ii)
the applicable waiting period under the HSR Act in respect of the transactions contemplated by the Agreement, if any,
shall have expired or been terminated;
(iii)

the Marketing Period shall have been completed (the “Marketing Period Condition”); and

(iv)
none of the following events shall have occurred and be continuing at any time after the date of this Agreement and
immediately before expiration of the Offer:
(a)
any Order, decree, injunction or ruling restraining or enjoining or otherwise materially delaying or
preventing the acceptance for payment of, or the payment for, some or all of the Shares or otherwise prohibiting
consummation (as defined in Section 251(h) of the DGCL) of the Offer shall have been issued by a Governmental
Authority or any statute, rule or Regulation shall have been enacted that prohibits or makes illegal the acceptance for
payment of, or the payment for, some or all of the Shares;
A-1
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(b)
(A) the representations and warranties of the Company set forth in Section 4.3, Section 4.4(a) or
Section 4.7, without giving effect to materiality or “Company Material Adverse Effect” qualifications, shall not be
true and correct in all material respects at and as of immediately prior to the expiration of the Offer as if made at and
as of such time (other than such representations and warranties that by their terms address matters only as of another
specified time, which shall be true and correct in all material respects only as of such time), except that the
representation and warranty set forth in Section 4.3(a) and Section 4.3(b) shall be true and correct other than any de
minimis inaccuracies and (B) all of the remaining representations and warranties of the Company set forth in the
Agreement, without giving effect to materiality or “Company Material Adverse Effect” qualifications shall not be true
and correct at and as of immediately prior to the expiration of the Offer as if made at and as of such time (other than
such representations and warranties that by their terms address matters only as of another specified time, which shall
be true and correct only as of such time) except, with respect to this clause (B), where the failure of such
representations and warranties to be so true and correct would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect;
(c)
the Company shall have breached or failed to perform in any material respect any of its covenants
or obligations to be performed or complied with by it under the Agreement prior to the Expiration Date;
(d)
the Company shall have failed to deliver to Parent a certificate signed by an executive officer of
the Company dated as of the date on which the Offer expires certifying that the conditions specified in the foregoing
clauses (b) and (c) do not exist;
(e)
since the date of the Agreement, any fact(s), circumstance(s), event(s), change(s), effect(s) or
occurrence(s) shall have occurred, which has or have had, individually or in the aggregate, a Company Material
Adverse Effect; or
(f)

the Agreement shall have been terminated in accordance with its terms.

The conditions set forth in this Annex A are for the benefit of Parent and Merger Subsidiary and, regardless of the
circumstances, may be asserted by Parent or Merger Subsidiary in whole or in part at any applicable time or from time to time prior to
the Expiration Date, except that the conditions relating to receipt of any approvals from any Governmental Authority may be asserted at
any time prior to the acceptance for payment of Shares, and all conditions (except for the Minimum Tender Condition which may not be
waived without the prior written consent of the Company) may be waived by Parent or Merger Subsidiary in its discretion in whole or in
part at any applicable time or from time to time, in each case subject to the terms and conditions of the Agreement and the applicable
rules and Regulations of the SEC. The failure of Parent or Merger Subsidiary at any time to exercise any of the foregoing rights shall
not be deemed a waiver of any such right and each such right shall be deemed an ongoing right that may be asserted at any time and
from time to time.
A-2
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Exhibit 10.1
TENDER AND VOTING AGREEMENT
THIS TENDER AND VOTING AGREEMENT, dated as of August 8, 2017 (this “Agreement”), by and among Wabash National
Corporation, a Delaware corporation (“Parent”), Redhawk Acquisition Corporation, a Delaware corporation and a direct wholly owned
subsidiary of Parent (“Purchaser”), and [_____________] (the “Principal Holder”) a stockholder of Redhawk a Delaware corporation
(the “Company”).
Recitals
WHEREAS, concurrently with the execution of this Agreement, Parent, Purchaser and the Company are entering into an
Agreement and Plan of Merger, dated as of the date hereof (as amended, supplemented, restated or otherwise modified from time to time,
the “Merger Agreement”), which provides, among other things, for (i) Purchaser to commence a tender offer, (as it may be amended from
time to time as provided under the Merger Agreement, the “Offer”) to acquire all of the outstanding shares of Class A Common Stock
and Class B Common Stock, par value $0.10 per share, of the Company (collectively, the “Common Stock”) subject to the terms and
conditions of the Merger Agreement, and (ii) following the consummation of the Offer, Purchaser to merge with and into the Company
(the “Merger”), whereby, except as expressly provided in Article III of the Merger Agreement, each issued and outstanding share of
Common Stock immediately prior to the effective time of the Merger will be cancelled and converted into the right to receive the merger
consideration specified therein, in each case, upon the terms and subject to the conditions set forth in the Merger Agreement;
WHEREAS, as of the date hereof, the Principal Holder is the beneficial and/or record owner of his, her or its Existing Shares (as
defined herein); and
WHEREAS, as an inducement and condition to Parent and Purchaser entering into the Merger Agreement, Parent and Purchaser
have requested that the Principal Holder agree, and the Principal Holder has agreed to (i) enter into this Agreement, (ii) abide by the
covenants and obligations with respect to the Covered Shares (as defined herein) set forth herein, (iii) tender the Covered Shares in
the Offer, and (iv) support the Merger, the Offer and the other transactions contemplated by the Merger Agreement (collectively, the
“Transactions”), in each case, upon the terms and subject to the conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements
herein contained, and intending to be legally bound hereby, the parties hereto agree as follows:
ARTICLE I.
GENERAL
Section 1.01
Defined Terms. The following capitalized terms, as used in this Agreement, shall have the meanings set forth
below. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Merger Agreement.
“Agreement” has the meaning set forth in the preamble hereto.
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“Appraisal Rights” has the meaning set forth in Section 5.03.
“Beneficial Ownership” has the meaning ascribed to such term in Rule 13d-3 under the Securities Exchange Act of 1934, as amended.
The terms “Beneficially Own,” “Beneficially Owned” and “Beneficial Owner” shall each have a correlative meaning.
“Company” has the meaning set forth in the preamble hereto.
“Common Stock” has the meaning set forth in the recitals hereto.
“Covered Shares” means as of any given date, the Principal Holder’s Existing Shares, together with any shares of Common Stock or
other voting capital stock of the Company, and any shares of Common Stock or other voting capital stock of the Company issued upon
the conversion, vesting, payment, exercise or exchange of securities, in all cases that the Principal Holder has or acquires Beneficial
Ownership of on or after the date hereof as of such given date.
“Encumbrance” means any lien, mortgage, pledge, conditional or installment sale agreement, encumbrance, covenant, condition,
restriction, charge, option, right of first refusal, easement, security interest, deed of trust, right-of-way, encroachment, occupancy right,
community property interest or other restriction of any nature, whether voluntarily incurred or arising by operation of Law, including any
restriction on the voting of any security, any restriction on the transfer of any security or other asset, and any restriction on the possession,
exercise or transfer of any other attribute of ownership of any asset, but excluding any obligation under this Agreement and any applicable
restrictions on transfer under the Securities Act. The term “Encumber” shall have a correlative meaning.
“Existing Shares” means an aggregate number of shares of Common Stock Beneficially Owned by the Principal Holder as of the date
hereof, as set forth opposite the Principal Holder’s name on Schedule 1 hereto.
“Grantees” has the meaning set forth in Section 2.02.
“Merger” has the meaning set forth in the recitals hereto.
“Merger Agreement” has the meaning set forth in the recitals hereto.
“Merger Agreement Termination Date” shall mean the date that the Merger Agreement is validly terminated in accordance with its terms.
“Offer” has the meaning set forth in the recitals hereto.
“Parent” has the meaning set forth in the preamble hereto.
“Principal Holder” has the meaning set forth in the preamble hereto.
“Purchaser” has the meaning set forth in the preamble hereto.
“Transactions” has the meaning set forth in the recitals hereto.
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“Transfer” means, directly or indirectly, to sell, transfer, assign, pledge, hedge, gift, Encumber, hypothecate or similarly dispose of or to
enter into any Contract, derivative arrangement, option or other arrangement with respect to the voting of or sale, transfer, assignment,
pledge, Encumbrance, hypothecation or similar disposition of.
“Voting Period” has the meaning set forth in Section 2.02.
ARTICLE II.
VOTING
Section 2.01

Agreement to Vote and Support.

(a)
The Principal Holder hereby irrevocably and unconditionally agrees that during the term of this Agreement, at any
meeting of the stockholders of the Company, however called, including any adjournment or postponement thereof, and in connection with
any written consent of the stockholders of the Company proposed to be taken in lieu of a meeting, the Principal Holder shall, in each case
to the fullest extent that the Covered Shares are entitled to vote thereon or consent thereto:
(i)
appear at each such meeting or otherwise cause his, her or its Covered Shares to be counted as present thereat
for purposes of calculating a quorum; and
(ii)
vote (or cause to be voted) solely in the Principal Holder’s capacity as a stockholder of the Company, in person
or by proxy covering, all of his, her or its Covered Shares (to the extent not purchased in the Offer) (1) against (A) any agreement or
arrangement related to or in furtherance of an Acquisition Proposal, (B) any other action, agreement or transaction that is intended, or
would reasonably be expected to impede, prevent or materially delay the Offer, the Merger or the other Transactions or this Agreement or
the performance by the Company of its obligations under the Merger Agreement or by the Principal Holder of his, her or its obligations
under this Agreement and (C) any action, proposal, transaction or agreement that would reasonably be expected to result in (x) a breach
of any covenant, representation or warranty or other obligation or agreement of the Principal Holder under this Agreement or in his, her
or its capacity as a stockholder of the Company under the Merger Agreement or (y) the failure of any condition to the consummation of
the Offer or the Merger set forth in the Merger Agreement to be satisfied, and (2) in favor of the Merger or any other matter to the extent
necessary for the consummation of the Transactions.
(b)
Any vote required to be cast or consent required to be executed pursuant to this Section 2.01 shall be cast or executed
in accordance with the applicable procedures relating thereto so as to ensure that it is duly counted for purposes of determining that a
quorum is present (if applicable) and for purposes of recording the results of such vote or consent.
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Section 2.02
Grant of Irrevocable Proxy. The Principal Holder hereby irrevocably appoints as his, her or its proxy and
attorney-in-fact Parent, and any other Person designated by Parent in writing (collectively, the “Grantees”), each of them individually,
with full power of substitution and resubstitution, effective as of the date hereof and continuing until termination of this Agreement
pursuant to Section 6.01 (the “Voting Period”), (a) to attend any and all stockholder meetings of the Company with respect to the matters
set forth in Section 2.01, (b) to vote, express consent or dissent or issue instructions to the record holder to vote, express consent or
dissent with respect to the Covered Shares in accordance with the provisions of Section 2.01(a) at any such meeting and (c) to grant or
withhold, or issue instructions to the record holder to grant or withhold, consistent with the provisions of Section 2.01(a), all written
consents with respect to the Covered Shares, in each case as Parent or its proxy or substitute shall, in Parent’s sole discretion, deem proper
with respect to the Covered Shares. The proxy granted by the Principal Holder under this Agreement shall be irrevocable during the
Voting Period and shall be deemed to be coupled with an interest sufficient in law to support an irrevocable proxy. The Principal Holder
will take such further action or execute such other instruments as may be reasonably necessary to effectuate the intent of such proxy and
this Section 2.02. The power of attorney granted by the Principal Holder under this Section 2.02 is a durable power of attorney and shall
survive the bankruptcy or dissolution of the Principal Holder. Other than as provided in this Section 2.02, the Principal Holder shall not
directly or indirectly grant any Person any proxy (revocable or irrevocable), power of attorney or other authorization with respect to any
of the Principal Holder’s Covered Shares. For Covered Shares as to which any Principal Holder is the Beneficial Owner but not the holder
of record, the Principal Holder shall cause any holder of record of such Covered Shares to grant to the Grantees a proxy to the same effect
as that described in this Section 2.02. Parent may terminate this proxy with respect to any Principal Holder at any time at his, her or its
sole election by written notice provided to the Principal Holder.
Section 2.03
No Inconsistent Agreements. The Principal Holder hereby represents, warrants, covenants and agrees that,
except for this Agreement, the Principal Holder (a) has not entered into, and shall not enter into at any time while this Agreement remains
in effect, any voting agreement or voting trust with respect to the Covered Shares, (b) has not granted, and shall not grant at any time
while this Agreement remains in effect, a proxy, consent or power of attorney with respect to the Covered Shares and (c) has not taken
and shall not knowingly take any action that would make any representation or warranty of the Principal Holder contained herein untrue
or incorrect or have the effect of preventing or disabling the Principal Holder from performing any of his, her or its obligations under
this Agreement. The Principal Holder hereby represents that all proxies, powers of attorney, instructions or other requests given by the
Principal Holder prior to the execution of this Agreement in respect of the voting of the Principal Holder’s Covered Shares which are
still in effect, if any, are not irrevocable and the Principal Holder hereby revokes (and agrees to take any necessary further action to cause
to be revoked) any all previous proxies, powers of attorney, instructions or other requests with respect to the Principal Holder’s Covered
Shares.
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ARTICLE III.
TENDERING
Section 3.01
Tender of the Covered Shares. As promptly as practicable after the commencement of the Offer, and in any
event no later than the tenth (10th) Business Day following commencement of the Offer, the Principal Holder shall validly tender into
the Offer (and deliver any certificates evidencing, to the extent such Covered Shares are in certificated form) all of the Covered Shares
Beneficially Owned by the Principal Holder in accordance with the procedures set forth in the Offer Documents, free and clear of all
Encumbrances. If the Principal Holder acquires any Covered Shares after the tenth (10th) Business Day following the commencement
of the Offer, the Principal Holder shall validly tender into the Offer (and deliver any certificates evidencing, to the extent such Covered
Shares are in certificated form) such Covered Shares on or prior to the Expiration Date in accordance with the procedures set forth in
the Offer Documents, free and clear of all Encumbrances. Without limiting the generality of the foregoing, in connection with tendering
Covered Shares, the Principal Holder shall (a) deliver or cause to be delivered to Purchaser (or its authorized agent), pursuant to the
terms of the Offer and prior to the Expiration Date, (i) a letter of transmittal with respect to all of the Covered Shares complying with the
terms of the Offer, (ii) any Certificate, or agent’s message (or such other evidence, if any, of transfer as the Paying Agent may reasonably
request) in the case of any Book-Entry Share, representing the Covered Shares, and (iii) all other documents or instruments required to
be delivered by other holders of Shares pursuant to the terms of the Offer and (b) take all other action required to validly tender or cause
to be validly tendered into the Offer prior to the Expiration Date all of the Covered Shares.
Section 3.02
No Withdrawal. The Principal Holder agrees that once Covered Shares are tendered into the Offer, the Principal
Holder shall not withdraw, or permit to be withdrawn, any Covered Shares from the Offer unless and until (i) the date that the Offer is
terminated in accordance with the Merger Agreement without the Purchaser purchasing all shares tendered into the Offer in accordance
with its terms or (ii) the termination of this Agreement in accordance with Section 6.01.
Section 3.03
Conditional Obligation. The Principal Holder agrees that Purchaser’s obligation to accept for payment shares
of Covered Shares tendered into the Offer is subject to the terms and conditions of the Merger Agreement and the Offer.
ARTICLE IV.
REPRESENTATIONS AND WARRANTIES
Section 4.01
Representations and Warranties of The Principal Holder. The Principal Holder hereby represents and warrants
to Parent and Purchaser as follows:
(a)
Authorization; Validity of Agreement; Necessary Action. The Principal Holder has the authority and legal capacity to
execute and deliver this Agreement, to perform his, her or its obligations hereunder and to consummate the transactions contemplated
hereby. The Principal Holder, if it is a corporation, partnership, limited liability company, trust or other entity, is duly organized and
validly existing and in good standing under the laws of the jurisdiction of its organization. This Agreement has been duly executed
and delivered by the Principal Holder and, assuming this Agreement constitutes a valid and binding obligation of Purchaser and Parent,
constitutes a legal, valid and binding obligation of the Principal Holder, enforceable against him, her or it in accordance with its terms,
subject to the effect of any bankruptcy, insolvency (including all Laws related to fraudulent transfers), reorganization, moratorium or
similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity. The execution and delivery of
this Agreement by the Principal Holder, the performance of his, her or its obligations hereunder and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary action on the part of the Principal Holder; and no other proceedings on
the part of the Principal Holder are necessary to authorize this Agreement, the performance of his, her or its obligations hereunder and
the consummation of the transactions contemplated hereby.
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(b)
Ownership. The Principal Holder’s Existing Shares are, and all of the Covered Shares owned by the Principal Holder
from the date hereof through and on the Acceptance Date will be, Beneficially Owned by the Principal Holder. The Principal Holder
has good and marketable title to the Principal Holder’s Existing Shares, free and clear of any Encumbrances. Other than the Existing
Shares set forth on Schedule 1 hereto and shares of Common Stock or derivative securities of which the Principal Holder or his, her or
its affiliates have shared Beneficial Ownership as disclosed in related filings under Section 16 of the Securities Exchange Act of 1934, as
of the date hereof the Principal Holder does not Beneficially Own: (i) any securities of the Company convertible into or exchangeable or
exercisable for shares of capital stock or other voting securities or equity interests of the Company, (ii) any warrants, calls, options or other
rights to acquire from the Company any capital stock, voting securities, equity interests or securities convertible into or exchangeable
or exercisable for capital stock or voting securities of the Company, or any stock appreciation rights, or (iii) “phantom” stock rights,
performance units or other rights to receive shares of Common Stock (or cash or other economic benefit in respect thereof) on a deferred
basis. The Principal Holder has and will have at all times through the Acceptance Date sole voting power (including the right to control
such vote as contemplated herein), sole power of disposition, sole power to issue instructions with respect to the matters set forth in
Article II and sole power to agree to all of the matters set forth in this Agreement, in each case with respect to all of the Covered Shares.
(c)
No Violation. The execution and delivery of this Agreement by the Principal Holder does not, and the performance by
the Principal Holder of his, her or its obligations under this Agreement will not, (i) conflict with or violate any provision of the certificate
of incorporation, bylaws or similar organizational documents of the Principal Holder, or (ii) conflict with, result in any breach of or
constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give to others any rights
of termination, modification, acceleration or cancellation of, or result in the creation of any Encumbrance on the properties or assets of
the Principal Holder pursuant to, any Contract or other instrument or obligation to which the Principal Holder is a party or by which
the Principal Holder, and/or any of his, her or its assets or properties is bound, except for any of the foregoing as would not, or would
not reasonably be expected, either individually or in the aggregate, to impair the ability of the Principal Holder to perform his, her or its
obligations hereunder or to consummate the transactions contemplated hereby.
(d)
Consents and Approvals. The execution and delivery of this Agreement by the Principal Holder does not, and the
performance by the Principal Holder of his, her or its obligations under this Agreement and the consummation by the Principal Holder
of the transactions contemplated hereby will not, require the Principal Holder to obtain any consent, approval, authorization or permit
of, or to make any registration, declaration, filing with or notification to, any Governmental Entity, except for any consent, approval,
authorization, permit, registration, declaration, filing or notification required to be made, obtained or provided pursuant to applicable
securities Laws or as would not, or would not reasonably be expected, either individually or in the aggregate, to impair the ability of the
Principal Holder to perform his, her or its obligations hereunder or to consummate the transactions contemplated hereby.
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(e)
Absence of Litigation. As of the date hereof, there are no actions, suits, investigations or proceedings (each, a
“Proceeding”) pending or, to the knowledge of the Principal Holder, threatened by, against, or involving or affecting the Principal Holder
and/or any of his, her or its respective Affiliates before or by any Governmental Entity that would reasonably be expected to impair the
ability of the Principal Holder to perform his, her or its obligations hereunder or to consummate the transactions contemplated hereby.
(f)
Merger Agreement. The Principal Holder has received and reviewed the Merger Agreement and has had the opportunity
to ask questions, and has received satisfactory answers thereto, from the management of the Company regarding the Merger Agreement
and the transactions contemplated by the Merger Agreement.
(g)
Brokers. No broker, investment banker, financial advisor or other Person is entitled to any brokerage, finders’, advisory
or similar fee in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the
Principal Holder.
Section 4.02
and warrant as follows:

Representations and Warranties of Parent and Purchaser. Parent and Purchaser jointly and severally represent

(a)
Authorization; Validity of Agreement; Necessary Action. Each of Parent and Purchaser has the full power and authority
to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. This
Agreement has been duly executed and delivered by each of Parent and Purchaser and, assuming this Agreement constitutes a valid and
binding obligation of the Principal Holder, constitutes a legal, valid and binding obligation of each of Parent and Purchaser, enforceable
against them in accordance with its terms, subject to the effect of any bankruptcy, insolvency (including all Laws related to fraudulent
transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles
of equity.
(b)
No Violation. The execution and delivery of this Agreement by Parent and Purchaser does not, and the performance
by Parent and Purchaser of their respective obligations under this Agreement will not, (i) conflict with or violate any provision of the
certificate of incorporation, bylaws or similar organizational documents of Parent or Purchaser, (ii) conflict with or violate any Law,
ordinance or regulation of any Governmental Entity, applicable to Parent or Purchaser or by which any of their respective assets or
properties is bound or (iii) conflict with, result in any breach of or constitute a default (or an event that with notice or lapse of time or both
would become a default) under, or give to others any rights of termination, modification, acceleration or cancellation of, or result in the
creation of any Encumbrance on the respective properties or assets of Parent or Purchaser pursuant to, any Contract or other instrument
or obligation to which Parent or Purchaser is a party or by which Parent or Purchaser, and/or any of their respective assets or properties is
bound, except for any of the foregoing as would not reasonably be expected, either individually or in the aggregate, to materially impair
the ability of Parent or Purchaser to perform its obligations hereunder or to consummate the transactions contemplated hereby.
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(c)
Consents and Approvals. The execution and delivery of this Agreement by Parent and Purchaser does not, and the
performance by each of Parent and Purchaser of its respective obligations under this Agreement and the consummation by each of Parent
and Purchaser of the transactions contemplated hereby will not, require Parent or Purchaser to obtain any consent, approval, authorization
or permit of, or to make any registration, declaration, filing with or notification to, any Governmental Entity, except for any consent,
approval, authorization, permit, registration, declaration, filing or notification required to be made, obtained or provided pursuant to
applicable securities Laws or Competition Laws or as would not reasonably be expected, either individually or in the aggregate, to
materially impair the ability of Parent or Purchaser to perform its obligations hereunder or to consummate the transactions contemplated
hereby.
ARTICLE V.
OTHER COVENANTS
Section 5.01
Prohibition on Transfers; Other Actions. Until the termination of this Agreement in accordance with
Section 6.01, the Principal Holder agrees that it shall not (a) Transfer any of the Covered Shares, Beneficial Ownership thereof or any
other interest therein or (b) enter into any agreement, arrangement or understanding with any Person, or take any other action, that
(i) violates or conflicts with or would reasonably be expected to violate or conflict with the Principal Holder’s representations, warranties,
covenants and obligations under this Agreement or (ii) impairs or would reasonably be expected to impair the ability of the Principal
Holder to perform his, her or its obligations hereunder or to consummate the transactions contemplated hereby. Any Transfer in violation
of this provision shall be void ab initio.
Section 5.02
Adjustments. In the event of a stock split, stock dividend or distribution (including any dividend or distribution
of securities convertible into Common Stock), or any change in the Common Stock by reason of any split-up, reverse stock split,
reorganization, recapitalization, combination, reclassification, exchange of shares or the like, the terms “Existing Shares” and “Covered
Shares” shall be deemed to refer to and include such shares as well as all such stock dividends and distributions and any securities into
which or for which any or all of such shares may be changed or exchanged or which are received as a result of any such event and
the terms of this Agreement shall apply to any of such shares, stock dividends or distributions or securities as though owned by the
Principal Holder on the date of this Agreement, and the Principal Holder promptly shall notify Parent in writing, promptly following such
acquisition, of the number and type of any and all such shares, stock dividends or distributions or securities.
Section 5.03
Waiver of Dissenters Rights. The Principal Holder hereby irrevocably waives, and agrees not to assert or
perfect any rights of appraisal or rights to dissent from the Merger (“Appraisal Rights”) that the Principal Holder may have under
applicable Laws or otherwise, including Section 262 of the DGCL, a copy of which is attached hereto as Exhibit A, by virtue of ownership
of the Covered Shares, and covenants and agrees not to commence, voluntarily aid in any way, prosecute, assign, transfer or cause to be
commenced any claim, action, cause of action, or other proceeding to seek (or file any petition related to) any such Appraisal Right in
respect of the Covered Shares in connection with the Merger.
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Section 5.04
Limitation on Transfer. The Principal Holder hereby agrees that he, she or it will not request that the Company
register the Transfer of any certificate or uncertificated interest representing any of the Covered Shares, unless such Transfer is made in
compliance with this Agreement.
Section 5.05
Litigation. The Principal Holder agrees not to commence, join in, facilitate, assist or encourage, and agrees to
take all actions necessary to opt out of any class in any class action with respect to, any claim or Proceeding against Parent, Purchaser,
the Company or any of their respective directors or officers related to the Merger Agreement, the Offer or the Merger, including any
claim or Proceeding (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger
Agreement or (b) alleging a breach of any fiduciary duty of any Person in connection with the evaluation, negotiation or entry into the
Merger Agreement.
Section 5.06

No Frustration; No Solicitation.

The Principal Holder shall, and shall cause his, her or its Subsidiaries and his, her or its and their Representatives to, immediately cease
and cause to be terminated all existing discussions or negotiations with any Person conducted heretofore with respect to any Acquisition
Proposal. Without limiting the generality of Section 5.06(a), during the Voting Period, the Principal Holder shall not, and the Principal
Holder shall not authorize any of his, her or its Subsidiaries or affiliates (as defined in the Merger Agreement) and shall use commercially
reasonable efforts not to permit any of his, her or its Subsidiaries’ or his, her or its affiliates’ Representatives to, directly or indirectly,
(i) solicit, initiate or knowingly facilitate or encourage an Acquisition Proposal, (ii) furnish or disclose to any Third Party non-public
information (or afford access to any of the properties, assets, books or records relating to the Company or any of its Subsidiaries) with
respect to or in furtherance of or which would reasonably be likely to lead to an Acquisition Proposal, (iii) negotiate or engage in
substantive discussions with any Third Party with respect to an Acquisition Proposal or (iv) enter into any agreement or agreement in
principle with respect to an Acquisition Proposal; provided, however, that in the event a Person submits an Acquisition Proposal to the
Company, the Principal Holder may hold discussions with such Person solely with respect to the terms of a proposed support agreement
with respect to the transaction contemplated by such Acquisition Proposal following such time as the Company is permitted to engage in
discussions with such Person in accordance with Section 6.3(d) of the Merger Agreement. Without limiting the foregoing, the Principal
Holder agrees that any action taken by his, her or its Subsidiaries and his, her or its and their Representatives that would be a breach of
this Section 5.06, shall be deemed to be a breach of this Section 5.06 by the Principal Holder.
Section 5.07
Treatment of Equity Awards. If the Principal Holder holds Company Restricted Shares, the Principal Holder
further acknowledges and agrees with the treatment of Company Restricted Shares contemplated by the Merger Agreement and consents
to such treatment with respect to any and all Company Restricted Shares Beneficially Owned by the Principal Holder.
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ARTICLE VI.
MISCELLANEOUS
Section 6.01
Termination. This Agreement shall terminate, and no party shall have any rights or obligations hereunder,
(a) automatically, without any notice or other action by any Person, upon the earliest to occur of (i) the Effective Time, (ii) the Merger
Agreement Termination Date or (iii) the entry, without the prior written consent of the Principal Holder, into any amendment or
modification of the Merger Agreement that results in a decrease in, or a change in the form of, the Offer Price or the Merger Consideration
or (b) with respect to any Principal Holder, upon the mutual written agreement of Parent and the Principal Holder. Notwithstanding the
foregoing, the provisions of this Article VI (other than Section 6.04) shall survive any termination of this Agreement without regard to
any temporal limitation. Neither the provisions of this Section 6.01 nor the termination of this Agreement shall relieve any party hereto
from any liability to any other party arising out of or in connection with a prior breach of this Agreement.
Section 6.02
No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Parent or Purchaser
any direct or indirect ownership or incidence of ownership of or with respect to any Covered Shares. All rights, ownership and economic
benefits of and relating to the Covered Shares remain vested in and belong to the Principal Holder, and nothing herein shall, or shall be
construed to, grant Parent any power, sole or shared, to direct or control the voting or disposition of any of the Covered Shares, except as
otherwise provided herein.
Section 6.03
Expenses. Whether or not the Transactions are consummated, all expenses incurred by any party to this
Agreement or on his, her or its behalf in connection with this Agreement and the Transactions shall be paid by the party incurring those
expenses.
Section 6.04
Public Announcements. The Principal Holder shall not issue any press release or make any public statement
with respect to the Offer, the Merger, the Merger Agreement or this Agreement without the prior written consent of Parent, except as may
be required by applicable Law or the rules or regulations of any applicable United States securities exchange or Governmental Entity to
which the Principal Holder is subject, in which case the Principal Holder shall use his, her or its commercially reasonable efforts to allow
Parent reasonable time to comment on such release or announcement in advance of such issuance. The Principal Holder (a) consents to
and authorizes the publication and disclosure by Parent and its Affiliates of his, her or its identity and holdings of the Covered Shares
and the nature of his, her or its commitments and obligations under this Agreement (including, for the avoidance of doubt, the disclosure
of this Agreement) and any other information that Parent reasonably determines is required to be disclosed by applicable Law in any
announcement, press release, the Offer Documents, the Company’s Schedule 14D-9 (in each case, including all schedules and documents
filed with the SEC) or any other disclosure document in connection with the Offer, the Merger, any other Transaction or the transactions
contemplated by the Merger Agreement, (b) agrees to promptly give to Parent and the Company any information they may reasonably
require for the preparation of any such disclosure documents and (c) agrees to promptly notify Parent and the Company of any required
corrections with respect to any written information supplied by he, she or it specifically for use in any such disclosure document, if any,
to the extent that any shall be or have become false or misleading in any material respect.
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Section 6.05
Notices. Any notices or other communications required or permitted under, or otherwise given in connection
with, this Agreement shall be in writing and shall be deemed to have been duly given (a) when delivered or sent if delivered in person or
sent by facsimile transmission (provided confirmation of facsimile transmission is obtained), (b) on the next Business Day if transmitted
by national overnight courier or (c) on the date delivered if sent by email (provided confirmation of email receipt is obtained and delivery
is followed within one Business Day pursuant to either clause (a) or (b)), in each case, as follows (or to such other Persons or addressees
as may be designated in writing by the party to receive such notice):
If to Parent or Purchaser to:
Wabash National Corporation
1000 Sagamore Parkway S.
Lafayette, IN 47905-4727
Telephone: (765) 771-5438
Facsimile: (765) 771-5308
Email: Jeff.Taylor@wabashnational.com
Attention: Jeffrey Taylor, Senior Vice President and CFO
with a required copy (which shall not constitute notice) to:
Hogan Lovells US LLP
100 International Drive, Suite 2000
Baltimore, Maryland 21202
Telephone: (410) 659-2700
Facsimile: (410) 659-2701
Email: michael.silver@hoganlovells.com and william.intner@hoganlovells.com
Attention: Michael J. Silver and William I. Intner
If to the Principal Holder, to:

Attention:
Facsimile:
with a copy (which shall not constitute notification) to:

Attention:
Facsimile:
Section 6.06
Consents and Approval. For any matter under this Agreement requiring the consent or approval of any party to
be valid and binding on the parties, such consent or approval must be in writing.
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Section 6.07
Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered
one and the same agreement and shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other party, it being understood that all parties need not sign the same counterpart. Delivery of an executed counterpart
of a signature page to this Agreement by facsimile or other electronic transmission, including by e-mail attachment, shall be effective as
delivery of a manually executed counterpart of this Agreement.
Section 6.08
Entire Agreement; No-Third Party Beneficiaries. This Agreement and the Merger Agreement (and the
schedules, annexes and exhibits hereto and thereto) and the documents and instruments and other agreements among the parties hereto
and thereto as contemplated by or referred to herein or therein, constitute the entire agreement among the parties with respect to the
subject matter hereof and supersede all prior agreements and understandings, both written and oral, among the parties with respect to
the subject matter hereof. This Agreement is not intended to, and shall not, confer upon any Person (other than the parties hereto and
their respective successors and permitted assigns) any rights, benefits, obligations, liabilities or remedies hereunder. Each party hereto has
participated in the drafting of this Agreement, which each party acknowledges is the result of extensive negotiations between the parties.
Section 6.09
Assignment. No party may assign (by operation of Law or otherwise) either this Agreement or any of his, her
or its rights, interests or obligations hereunder without the prior written consent of the other parties, provided that Parent or Purchaser
may assign its rights hereunder to one or more other Affiliates of Parent or Purchaser.. Subject to the preceding sentence, this Agreement
shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors. Any purported assignment in
violation of this Agreement will be void ab initio.
Section 6.10

Governing Law; Consent to Jurisdiction; Waiver of Trial by Jury.

(a)
This Agreement and all claims and causes of action arising in connection herewith shall be governed by, and construed
in accordance with, the Laws of the State of Delaware, without regard to Laws that may be applicable under conflicts of laws principles
(whether of the State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than
the State of Delaware.
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(b)
Each of the parties hereto irrevocably agrees that any Proceeding with respect to this Agreement and the rights and
obligations arising in connection herewith, or for recognition and enforcement of any judgment in respect of this Agreement and the
rights and obligations arising hereunder brought by any other party hereto or his, her or its successors or assigns, will be brought and
determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if
the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of
Delaware). Each of the parties hereto hereby irrevocably submits with regard to any such Proceeding for himself, herself or itself and in
respect of his, her or its property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that he,
she or it will not bring any action relating to this Agreement or any of the transactions contemplated hereby in any court other than the
aforesaid courts. Each of the parties hereto hereby irrevocably waives, and agrees not to assert as a defense, counterclaim or otherwise,
in any Proceeding with respect to this Agreement or the transactions contemplated hereby, (i) any claim that he, she or it is not personally
subject to the jurisdiction of the above named courts for any reason other than the failure to serve in accordance with this Section 6.10,
(ii) any claim that he, she or it or his, her or its property is exempt or immune from the jurisdiction of any such court or from any legal
process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of
judgment, execution of judgment or otherwise) and (iii) to the fullest extent permitted by the applicable Law, any claim that (A) the
Proceeding in such court is brought in an inconvenient forum, (B) the venue of such Proceeding is improper or (C) this Agreement, or
the subject matter hereof, may not be enforced in or by such courts. Each of the parties hereto agrees that a final judgment in any such
Proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
Law. Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 6.05 and
agrees that service made in such manner shall have the same legal force and effect as if served upon such party personally within the
State of Delaware. Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any other manner
permitted by Law.
(c)
EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
HE, SHE OR IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT HE, SHE OR IT MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
EITHER OF SUCH WAIVERS, (II) HE, SHE OR IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS
OF SUCH WAIVERS, (III) HE, SHE OR IT MAKES SUCH WAIVERS VOLUNTARILY AND (IV) HE, SHE OR IT HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 6.10(c).
(d)
Specific Performance. The parties hereto agree that if any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached, irreparable damage would occur, no adequate remedy at Law would
exist and damages would be difficult to determine, and accordingly, (a) the parties shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to specific performance of the terms hereof, in each case in the Court of Chancery of the State
of Delaware or, if such court shall not have jurisdiction, any state or federal court of the United States of America having jurisdiction,
this being in addition to any other remedy to which they are entitled at Law or in equity, (b) the parties waive any requirement for the
securing or posting of any bond in connection with the obtaining of any specific performance or injunctive relief and (c) the parties will
waive, in any action for specific performance, the defense of adequacy of a remedy at Law. A party’s pursuit of specific performance at
any time will not be deemed an election of remedies or waiver of the right to pursue any other right or remedy to which such party may
be entitled, including the right to pursue remedies for liabilities or damages incurred or suffered by such party in the case of a breach of
this Agreement involving fraud or willful or intentional misconduct.
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(e)
Amendment; Waiver. Subject to applicable Law and subject to the other provisions of this Agreement, this Agreement
may be amended by the parties hereto at any time prior to the Effective Time by execution of an instrument in writing signed on behalf
of each of Parent, Purchaser and the Principal Holder. At any time and from time to time prior to the Effective Time, any party or parties
hereto may, to the extent legally allowed and except as otherwise set forth herein, (a) extend the time for the performance of any of the
obligations or other acts of the other party or parties hereto, as applicable, (b) waive any inaccuracies in the representations and warranties
made to such party or parties hereto contained herein or in any document delivered pursuant hereto and (c) waive compliance with any
of the agreements or conditions for the benefit of such party or parties hereto contained herein. Any agreement on the part of a party or
parties hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party or
parties, as applicable. Any delay in exercising any right under this Agreement shall not constitute a waiver of such right.
(f)
Severability. In the event that any provision of this Agreement, or the application thereof, becomes or is declared by
a court of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full force and
effect and the application of such provision to other persons or circumstances will be interpreted so as reasonably to effect the intent of
the parties hereto. The parties further agree to negotiate in good faith in an effort to replace such void or unenforceable provision of this
Agreement with a valid and enforceable provision that will achieve, to the maximum extent possible, the economic, business and other
purposes of such void or unenforceable provision.
(g)
Action by Stockholder Capacity Only. Each of Parent and Purchaser acknowledges that the Principal Holder has entered
into this Agreement solely in his, her or its capacity as the record and/or beneficial owner of the Covered Shares (and not in any other
capacity). Nothing herein shall limit or affect any actions taken by, or require the Principal Holder to take any action with respect to, any
director or officer of the Company and any actions taken (whatsoever), or failure to take any actions (whatsoever), by any director or
officer of the Company in such capacity shall not be deemed to constitute a breach of this Agreement.
Section 6.11
Further Assurance. The Principal Holder shall execute and deliver, or cause to be executed and delivered, all
further documents and instruments and use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be
done, all things necessary, proper, or advisable under applicable Laws, to perform its obligations under this Agreement.
[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed (where applicable, by their respective
officers or other authorized Person thereunto duly authorized) as of the date first written above.
WABASH NATIONAL CORPORATION
By:
Name:
Title:
REDHAWK ACQUISITION CORPORATION
By:
Name:
Title:
[Signature Page to Tender and Voting Agreement]
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IN WITNESS WHEREOF, the Principal Holder has caused this Agreement to be signed as of the date first written above.
PRINCIPAL HOLDER

[Name of Principal Holder]
[Signature Page to Tender and Voting Agreement]
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SCHEDULE 1
EXISTING SHARES
Class A Common Stock ______ shares
Class B Common Stock ______ shares
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EXHIBIT A
SECTION 262 OF THE DGCL
[Attached]
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SECTION 262 OF THE
DELAWARE GENERAL CORPORATION LAW
RIGHTS OF APPRAISAL
Appraisal Rights.
(a)
Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to
subsection (d) of this section with respect to such shares, who continuously holds such shares through the effective date of the merger
or consolidation, who has otherwise complied with subsection (d) of this section and who has neither voted in favor of the merger or
consolidation nor consented thereto in writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of Chancery
of the fair value of the stockholder’s shares of stock under the circumstances described in subsections (b) and (c) of this section. As
used in this section, the word “stockholder” means a holder of record of stock in a corporation; the words “stock” and “share” mean
and include what is ordinarily meant by those words; and the words “depository receipt” mean a receipt or other instrument issued by
a depository representing an interest in 1 or more shares, or fractions thereof, solely of stock of a corporation, which stock is deposited
with the depository.
(b)
Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or
consolidation to be effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title and, subject to paragraph
(b)(3) of this section, § 251(h) of this title), § 252, § 254, § 255, § 256, § 257, § 258, § 263 or § 264 of this title:
(1)
Provided, however, that, except as expressly provided in § 363(b) of this title, no appraisal rights under this section shall
be available for the shares of any class or series of stock, which stock, or depository receipts in respect thereof, at the record date fixed to
determine the stockholders entitled to receive notice of the meeting of stockholders to act upon the agreement of merger or consolidation,
were either: (i) listed on a national securities exchange or (ii) held of record by more than 2,000 holders; and further provided that no
appraisal rights shall be available for any shares of stock of the constituent corporation surviving a merger if the merger did not require
for its approval the vote of the stockholders of the surviving corporation as provided in § 251(f) of this title.
(2)
Notwithstanding paragraph (b)(1) of this section, appraisal rights under this section shall be available for the shares of
any class or series of stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or
consolidation pursuant to §§ 251, 252, 254, 255, 256, 257, 258, 263 and 264 of this title to accept for such stock anything except:
a.
Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository
receipts in respect thereof;
b.
Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or
depository receipts in respect thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a
national securities exchange or held of record by more than 2,000 holders;
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c.
Cash in lieu of fractional shares or fractional depository receipts described in the foregoing paragraphs (b)(2)a.
and b. of this section; or
d.
Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional
depository receipts described in the foregoing paragraphs (b)(2)a., b. and c. of this section.
(3)
In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 251(h), § 253 or
§ 267 of this title is not owned by the parent immediately prior to the merger, appraisal rights shall be available for the shares of the
subsidiary Delaware corporation.
(4)
In the event of an amendment to a corporation’s certificate of incorporation contemplated by § 363(a) of this title,
appraisal rights shall be available as contemplated by § 363(b) of this title, and the procedures of this section, including those set forth
in subsections (d) and (e) of this section, shall apply as nearly as practicable, with the word “amendment” substituted for the words
“merger or consolidation”, and the word “corporation” substituted for the words “constituent corporation” and/or “surviving or resulting
corporation”.
(c)
Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the
shares of any class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in
which the corporation is a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate
of incorporation contains such a provision, the provisions of this section, including those set forth in subsections (d), (e) and (g) of this
section, shall apply as nearly as is practicable.
(d)

Appraisal rights shall be perfected as follows:

(1)
If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for
approval at a meeting of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders
who was such on the record date for notice of such meeting (or such members who received notice in accordance with § 255(c) of this
title) with respect to shares for which appraisal rights are available pursuant to subsection (b) or (c) of this section that appraisal rights
are available for any or all of the shares of the constituent corporations, and shall include in such notice a copy of this section and, if 1 of
the constituent corporations is a nonstock corporation, a copy of § 114 of this title. Each stockholder electing to demand the appraisal of
such stockholder’s shares shall deliver to the corporation, before the taking of the vote on the merger or consolidation, a written demand
for appraisal of such stockholder’s shares. Such demand will be sufficient if it reasonably informs the corporation of the identity of the
stockholder and that the stockholder intends thereby to demand the appraisal of such stockholder’s shares. A proxy or vote against the
merger or consolidation shall not constitute such a demand. A stockholder electing to take such action must do so by a separate written
demand as herein provided. Within 10 days after the effective date of such merger or consolidation, the surviving or resulting corporation
shall notify each stockholder of each constituent corporation who has complied with this subsection and has not voted in favor of or
consented to the merger or consolidation of the date that the merger or consolidation has become effective; or
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(2)
If the merger or consolidation was approved pursuant to § 228, § 251(h), § 253, or § 267 of this title, then either a
constituent corporation before the effective date of the merger or consolidation or the surviving or resulting corporation within 10 days
thereafter shall notify each of the holders of any class or series of stock of such constituent corporation who are entitled to appraisal rights
of the approval of the merger or consolidation and that appraisal rights are available for any or all shares of such class or series of stock of
such constituent corporation, and shall include in such notice a copy of this section and, if 1 of the constituent corporations is a nonstock
corporation, a copy of § 114 of this title. Such notice may, and, if given on or after the effective date of the merger or consolidation,
shall, also notify such stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal rights may,
within 20 days after the date of mailing of such notice or, in the case of a merger approved pursuant to § 251(h) of this title, within
the later of the consummation of the offer contemplated by § 251(h) of this title and 20 days after the date of mailing of such notice,
demand in writing from the surviving or resulting corporation the appraisal of such holder’s shares. Such demand will be sufficient if it
reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of
such holder’s shares. If such notice did not notify stockholders of the effective date of the merger or consolidation, either (i) each such
constituent corporation shall send a second notice before the effective date of the merger or consolidation notifying each of the holders
of any class or series of stock of such constituent corporation that are entitled to appraisal rights of the effective date of the merger or
consolidation or (ii) the surviving or resulting corporation shall send such a second notice to all such holders on or within 10 days after
such effective date; provided, however, that if such second notice is sent more than 20 days following the sending of the first notice or,
in the case of a merger approved pursuant to § 251(h) of this title, later than the later of the consummation of the offer contemplated by
§ 251(h) of this title and 20 days following the sending of the first notice, such second notice need only be sent to each stockholder who
is entitled to appraisal rights and who has demanded appraisal of such holder’s shares in accordance with this subsection. An affidavit
of the secretary or assistant secretary or of the transfer agent of the corporation that is required to give either notice that such notice has
been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of determining the stockholders
entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall be not more than 10 days prior
to the date the notice is given, provided, that if the notice is given on or after the effective date of the merger or consolidation, the record
date shall be such effective date. If no record date is fixed and the notice is given prior to the effective date, the record date shall be the
close of business on the day next preceding the day on which the notice is given.
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(e)
Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder
who has complied with subsections (a) and (d) of this section hereof and who is otherwise entitled to appraisal rights, may commence
an appraisal proceeding by filing a petition in the Court of Chancery demanding a determination of the value of the stock of all such
stockholders. Notwithstanding the foregoing, at any time within 60 days after the effective date of the merger or consolidation, any
stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party shall have the right to withdraw
such stockholder’s demand for appraisal and to accept the terms offered upon the merger or consolidation. Within 120 days after the
effective date of the merger or consolidation, any stockholder who has complied with the requirements of subsections (a) and (d) of
this section hereof, upon written request, shall be entitled to receive from the corporation surviving the merger or resulting from the
consolidation a statement setting forth the aggregate number of shares not voted in favor of the merger or consolidation and with respect
to which demands for appraisal have been received and the aggregate number of holders of such shares. Such written statement shall
be mailed to the stockholder within 10 days after such stockholder’s written request for such a statement is received by the surviving or
resulting corporation or within 10 days after expiration of the period for delivery of demands for appraisal under subsection (d) of this
section hereof, whichever is later. Notwithstanding subsection (a) of this section, a person who is the beneficial owner of shares of such
stock held either in a voting trust or by a nominee on behalf of such person may, in such person’s own name, file a petition or request
from the corporation the statement described in this subsection.
(f)
Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting
corporation, which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a
duly verified list containing the names and addresses of all stockholders who have demanded payment for their shares and with whom
agreements as to the value of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed
by the surviving or resulting corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so
ordered by the Court, shall give notice of the time and place fixed for the hearing of such petition by registered or certified mail to the
surviving or resulting corporation and to the stockholders shown on the list at the addresses therein stated. Such notice shall also be given
by 1 or more publications at least 1 week before the day of the hearing, in a newspaper of general circulation published in the City of
Wilmington, Delaware or such publication as the Court deems advisable. The forms of the notices by mail and by publication shall be
approved by the Court, and the costs thereof shall be borne by the surviving or resulting corporation.
(g)
At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have
become entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who
hold stock represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency
of the appraisal proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such
stockholder. If immediately before the merger or consolidation the shares of the class or series of stock of the constituent corporation as to
which appraisal rights are available were listed on a national securities exchange, the Court shall dismiss the proceedings as to all holders
of such shares who are otherwise entitled to appraisal rights unless (1) the total number of shares entitled to appraisal exceeds 1% of the
outstanding shares of the class or series eligible for appraisal, (2) the value of the consideration provided in the merger or consolidation
for such total number of shares exceeds $1 million, or (3) the merger was approved pursuant to § 253 or § 267 of this title.
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(h)
After the Court determines the stockholders entitled to an appraisal, the appraisal proceeding shall be conducted in accordance
with the rules of the Court of Chancery, including any rules specifically governing appraisal proceedings. Through such proceeding the
Court shall determine the fair value of the shares exclusive of any element of value arising from the accomplishment or expectation of the
merger or consolidation, together with interest, if any, to be paid upon the amount determined to be the fair value. In determining such fair
value, the Court shall take into account all relevant factors. Unless the Court in its discretion determines otherwise for good cause shown,
and except as provided in this subsection, interest from the effective date of the merger through the date of payment of the judgment shall
be compounded quarterly and shall accrue at 5% over the Federal Reserve discount rate (including any surcharge) as established from
time to time during the period between the effective date of the merger and the date of payment of the judgment. At any time before the
entry of judgment in the proceedings, the surviving corporation may pay to each stockholder entitled to appraisal an amount in cash, in
which case interest shall accrue thereafter as provided herein only upon the sum of (1) the difference, if any, between the amount so paid
and the fair value of the shares as determined by the Court, and (2) interest theretofore accrued, unless paid at that time. Upon application
by the surviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its
discretion, proceed to trial upon the appraisal prior to the final determination of the stockholders entitled to an appraisal. Any stockholder
whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has
submitted such stockholder’s certificates of stock to the Register in Chancery, if such is required, may participate fully in all proceedings
until it is finally determined that such stockholder is not entitled to appraisal rights under this section.
(i)
The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting
corporation to the stockholders entitled thereto. Payment shall be so made to each such stockholder, in the case of holders of uncertificated
stock forthwith, and the case of holders of shares represented by certificates upon the surrender to the corporation of the certificates
representing such stock. The Court’s decree may be enforced as other decrees in the Court of Chancery may be enforced, whether such
surviving or resulting corporation be a corporation of this State or of any state.
(j)
The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the
circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in
connection with the appraisal proceeding, including, without limitation, reasonable attorney’s fees and the fees and expenses of experts,
to be charged pro rata against the value of all the shares entitled to an appraisal.
(k)
From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided
in subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other
distributions on the stock (except dividends or other distributions payable to stockholders of record at a date which is prior to the effective
date of the merger or consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in
subsection (e) of this section, or if such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such
stockholder’s demand for an appraisal and an acceptance of the merger or consolidation, either within 60 days after the effective date
of the merger or consolidation as provided in subsection (e) of this section or thereafter with the written approval of the corporation,
then the right of such stockholder to an appraisal shall cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of
Chancery shall be dismissed as to any stockholder without the approval of the Court, and such approval may be conditioned upon such
terms as the Court deems just; provided, however that this provision shall not affect the right of any stockholder who has not commenced
an appraisal proceeding or joined that proceeding as a named party to withdraw such stockholder’s demand for appraisal and to accept
the terms offered upon the merger or consolidation within 60 days after the effective date of the merger or consolidation, as set forth in
subsection (e) of this section.
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(l)
The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been
converted had they assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or
resulting corporation.
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Exhibit 10.2
MORGAN STANLEY SENIOR FUNDING, INC.
1585 Broadway
New York, New York 10036

WELLS FARGO SECURITIES, LLC
550 South Tryon Street
Charlotte, NC 28202
WELLS FARGO CAPITAL FINANCE, LLC
150 South Wacker Drive
Suite 2200, MAC N2814220
Chicago, IL 60606
WELLS FARGO BANK, NATIONAL
ASSOCIATION
550 South Tryon Street
Charlotte, NC 28202
August 8, 2017

Wabash National Corporation
1000 Sagamore Parkway South
Lafayette, Indiana 47905
Attention: Jeffery L. Taylor, Senior Vice President and Chief Financial Officer
Wabash National Corporation
Commitment Letter
$488.5 million Senior Bridge Facility
$175 million Replacement ABL Facility
Ladies and Gentlemen:
Wabash National Corporation (“you” or the “Borrower”) have advised Morgan Stanley Senior Funding, Inc.
(“MSSF”), Wells Fargo Securities, LLC (“WFS”), Wells Fargo Bank, National Association (“WFB”) and Wells Fargo Capital Finance,
LLC (“WFCF”; and, together with MSSF, WFS and WFB, the “Commitment Parties”, “we” or “us”) that you intend to acquire, directly
or indirectly (the “Acquisition”) a business previously identified to us as “Diana” (the “Target”) pursuant to an Agreement and Plan
of Merger, dated as of the date of this Commitment Letter (as defined below) (together with all schedules and exhibits thereto, the
“Acquisition Agreement”). After giving effect to the Acquisition, the Target will become a direct or an indirect wholly-owned subsidiary
of the Borrower. Unless otherwise noted, all references to “dollars” or “$” in this Commitment Letter (as defined below) are references
to United States dollars.
We understand that the total funding required to effect the Acquisition, to repay and redeem certain of the existing
indebtedness of the Target and their respective subsidiaries and to pay the fees and expenses incurred in connection therewith shall be
provided from:
(a)
the issuance (either by private placement or an underwritten public sale) by the Borrower of equity-linked
(including, without limitation, convertible debt) or debt securities (the “Securities”), and/or the incurrence of term loans or other
similar credit facilities or any other debt financing (the “Term Loans”), generating aggregate proceeds of up to $325 million (as
may be increased by the amount of the Replacement Bridge as set forth below); and
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(b)
to the extent any or all of the Securities or Term Loans are not issued or the proceeds thereof not made
available to you in an aggregate amount of $300 million, the incurrence by the Borrower of a senior unsecured bridge credit
facility in an aggregate principal amount of up to $300 million (the “Notes Bridge”) (subject to increase for the Replacement
Bridge as set forth below), as described in the summary of terms and conditions attached hereto as Exhibit A (the “Bridge Term
Sheet”).
We further understand that in connection with the Acquisition and the financing described above, the Borrower and
its affiliates will obtain (1) (i) an amendment to, or an amendment and restatement of (as described in Exhibit B-1 hereto, the “ABL
Amendment”), the Amended and Restated Credit Agreement, dated May 8, 2012, by and among you, certain of your subsidiaries party
thereto, WFCF as joint lead arranger, joint bookrunner and administrative agent (the “Existing ABL Agent”), and the other lenders
from time to time party thereto (the “Existing ABL Lenders”) (as amended, restated, supplemented or otherwise modified from time to
time prior to the date hereof, the “Existing ABL Credit Agreement” and as amended by the ABL Amendment, the “Amended ABL
Credit Agreement”; the credit facilities thereunder, the “Existing ABL Facility”), and related credit documentation, or (ii) if the ABL
Amendment is not consummated on or prior to the Closing Date, a new asset-based revolving credit facility in an aggregate principal
amount to be agreed (but not to exceed $175 million) (the “Replacement ABL Facility”; references herein to the “ABL Facility” shall
mean the Replacement ABL Facility or the Existing ABL Facility after giving effect to the ABL Amendment) on terms substantially
the same as those of the Existing ABL Facility as if the ABL Amendment had become effective and (2) (i) an amendment to, or an
amendment and restatement of (as described in Exhibit B-2 hereto, the “Term Amendment” and together with the ABL Amendment, the
“Amendments”), the Credit Agreement, dated as of May 8, 2012, among you, certain of your subsidiaries party thereto, the lenders from
time to time party thereto, and MSSF, as administrative agent (as amended, restated, supplemented or otherwise modified from time to
time prior to the date hereof, the “Existing Term Credit Agreement”, and as amended by the Term Amendment, the “Amended Term
Credit Agreement”; the credit facilities thereunder, the “Existing Term Facility”; references herein to the “Term Facility” shall mean
the Existing Term Facility after giving effect to the Term Amendment, including any amendments contained therein that are not specified
on Exhibit B-2 as may be agreed), and related credit documentation, or (ii) if the Term Amendment is not consummated on or prior to
the Closing Date, an additional aggregate principal amount equal to the aggregate principal amount outstanding under the Existing Term
Facility (but not to exceed $188,522,861.44, as reduced from time to time on a dollar-for-dollar basis with reductions in principal under
the Existing Term Facility as notified to the Bridge Lead Arrangers) of the senior unsecured bridge credit facility constituting the Notes
Bridge as described in the Bridge Term Sheet (such additional amount, the “Replacement Bridge”, and together with the Notes Bridge,
the “Bridge Facility”). As used herein, “Facilities” means the Bridge Facility, the ABL Amendment or, if applicable, the Replacement
ABL Facility and the Term Amendment, if applicable.
The Acquisition, the entering into of this Commitment Letter (as defined below), the issuance or incurrence of the
Securities, the entering into of the Term Amendment and/or, if applicable, the entering into of the Bridge Facility and the borrowing
thereunder, the entering into of the ABL Amendment or the Replacement ABL Facility and the related transactions contemplated by
the foregoing as well as the payment of fees, commissions and expenses in connection with each of the foregoing, are collectively
referred to as the “Transactions.” No other financing will be required for the Transactions. The closing date of the Transactions including
the issuance or incurrence of any Securities and/or if applicable, the Bridge Facility (including the Notes Bridge and the Replacement
Bridge), and if applicable, the Replacement ABL Facility is referred to herein as the “Closing Date”.
-2-
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1.
Commitments. In connection with the Transactions, (a) MSSF is pleased to advise you of its commitment
to provide 50% of the Notes Bridge and (b) WFB is pleased to advise you of its commitment to provide 50% of the Notes Bridge, in
each case subject to and on the terms set forth herein and in the Bridge Term Sheet (the Bridge Term Sheet, together with Exhibit B-1,
Exhibit B-2 and Exhibit C the “Term Sheets” and together with this agreement and the Fee Letter (as defined below), the “Commitment
Letter”). In addition, (1) solely in the event that the ABL Amendment is not consummated on or prior to the Closing Date, (a) WFB
hereby commits to provide 50% of the Replacement ABL Facility and (b) MSSF hereby commits to provide 50% of the Replacement
ABL Facility, and (2) solely in the event that the Term Amendment is not consummated on or prior to the Closing Date, (a) MSSF hereby
commits to provide 50% of the Replacement Bridge and (b) WFB hereby commits to provide 50% of the Replacement Bridge, in each
case subject to and on the terms and conditions set forth herein and in the Term Sheets and the Fee Letter. Each Commitment Party shall
be liable solely in respect of its own commitment hereunder on a several, and not joint, basis with each other Commitment Party. MSSF
and WFB are referred to herein in the capacities set forth in this paragraph as the “Initial Lenders” and, each individually, as an “Initial
Lender”.
It is agreed that (i) each of MSSF and WFS shall act as joint lead arrangers and bookrunners for the Bridge Facility (in
such capacities, the “Bridge Lead Arrangers”), (ii) each of WFS and MSSF shall act as joint lead arrangers and bookrunners for the
ABL Amendment or, if applicable, Replacement ABL Facility (in such capacities, the “ABL Lead Arrangers”), (iii) each of WFS and
MSSF shall act as joint lead arrangers and bookrunners for the Term Amendment (in such capacities, the “Term Lead Arrangers” and,
together with the Bridge Lead Arrangers and ABL Lead Arrangers, the “Lead Arrangers”), (iv) MSSF shall act as sole administrative
agent for the Bridge Facility (in such capacity, the “Bridge Administrative Agent”), (v) WFCF shall act as sole administrative agent and
collateral agent for the Replacement ABL Facility (in such capacities, the “ABL Administrative Agent” and, together with the Bridge
Administrative Agent, the “Administrative Agents”). It is further agreed that (i) MSSF and its affiliates will have “lead left” placement
on all marketing materials relating to the Bridge Facility and (ii) WFS, WFCF and their affiliates will have “lead left” placement on all
marketing materials relating to the ABL Amendment or, if applicable, the Replacement ABL Facility and the Term Amendment and, in
each case, will perform the duties and exercise the authority customarily performed and exercised by them in such roles, including acting
as sole manager of the physical books. It is further agreed that no additional advisors, agents, co-agents, arrangers or book managers
will be appointed and no Lender (as defined below) will receive compensation with respect to the Bridge Facility, ABL Amendment,
Replacement ABL Facility or Term Amendment outside the terms contained in this Commitment Letter and any fee letter (the “Fee
Letter”) executed simultaneously herewith in order to obtain its commitment to participate in the Bridge Facility, ABL Amendment,
Replacement ABL Facility or Term Amendment, in each case unless you and we so agree.
The commitment and other obligations of the Commitment Parties hereunder are subject solely to satisfaction or waiver
by the Commitment Parties of each of the following conditions precedent:
(a)
the negotiation, execution and delivery of definitive loan documentation for the Bridge Facility (the “Bridge
Documentation”), consistent with the terms and conditions set forth herein and in the Bridge Term Sheets, and otherwise in form
and substance reasonably satisfactory to each Commitment Party and its counsel, including without limitation credit agreements,
guaranties and other customary documentation;
(b)
(i) the negotiation, execution and delivery of the ABL Amendment, which shall permit the consummation
of the Transaction or (ii) the negotiation, execution and delivery of definitive loan documentation for the Replacement ABL
Facility (the “ABL Documentation” and, together with the Bridge Documentation, the “Credit Documentation”)), on terms
substantially the same as those of the Existing ABL Facility as if the ABL Amendment had become effective, in each case
consistent with the terms and conditions set forth herein and in the Term Sheets and otherwise in form and substance reasonably
satisfactory to each Commitment Party and you;
-3-
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(c)
other than in the event the commitments in respect of the Replacement Bridge are effective, the negotiation,
execution and delivery of the Term Amendment, which shall permit the consummation of the Transaction;
(d)

since January 1, 2017, there has not been any Company Material Adverse Effect (as defined below);

(e)
the accuracy and completeness in all material respects of the Acquisition Agreement Representations and the
Specified Representations (each, as defined below); and
(f)

satisfaction of the other conditions set forth in Exhibit C.

Notwithstanding anything in this Commitment Letter, the Fee Letter or any other letter agreement or other undertaking
concerning the financing of the Transactions to the contrary, (i) the only representations the accuracy of which shall be a
condition to availability of the Bridge Facility and the effectiveness of the Replacement ABL Facility on the Closing Date shall
be (A) such of the representations made by the Target in the Acquisition Agreement that are material to the interests of the
Lenders, but only to the extent that you (or your affiliates) have the right (determined without regard to notice requirements)
to terminate your (or your affiliates’) obligations under the Acquisition Agreement or decline to consummate the Acquisition,
in each case as a result of a breach of such representations in the Acquisition Agreement (the “Acquisition Agreement
Representations”) and (B) the Specified Representations (as defined below) and (ii) the terms of the Credit Documentation
shall be in a form such that they do not impair availability of the Bridge Facility or effectiveness of the Replacement ABL
Facility (if applicable) on the Closing Date if the conditions set forth in this Commitment Letter are satisfied (it being understood
that, in the case of the Replacement ABL Facility, (A) to the extent any lien or security interest in the intended collateral or
any deliverable related to the perfection of security interests in the intended collateral (other than any collateral the security
interest in which may be perfected by the filing of a financing statement under the Uniform Commercial Code (“UCC Filing
Collateral”) or possession of the certificated securities (if any) evidencing the equity of the Borrower’s existing subsidiaries,
and to the extent received from the Target on the Closing Date after using commercially reasonable efforts, Target and its
subsidiaries (“Stock Certificates”) and the security agreement giving rise to the security interest) is not provided on the Closing
Date after your use of commercially reasonable efforts to do so without undue burden or expense, the perfection of such lien(s)
or security interest(s) or deliverable shall not constitute a condition precedent to the effectiveness of Replacement ABL Facility
(if applicable) on the Closing Date but shall be required to be delivered after the Closing Date pursuant to arrangements to be
mutually agreed by the Lead Arrangers and the Borrower, (B) with respect to perfection of security interests in UCC Filing
Collateral, your sole obligation as a condition precedent to the effectiveness of the Replacement ABL Facility (if applicable)
on the Closing Date shall be to deliver, or cause to be delivered, necessary Uniform Commercial Code financing statements
to the ABL Administrative Agent and to irrevocably authorize and to cause the applicable grantor to irrevocably authorize the
ABL Administrative Agent to file such Uniform Commercial Code financing statements, and (C) with respect to perfection of
security interests in Stock Certificates, your sole obligation as a condition precedent to the effectiveness of the Replacement
ABL Facility (if applicable) on the Closing Date shall be to deliver to the ABL Administrative Agent (subject to any applicable
intercreditor arrangements) original Stock Certificates together with undated stock powers executed in blank). For purposes
hereof, “Specified Representations” means the representations and warranties of the Borrower and Guarantors relating as
to organizational existence, power and authority relating to entering into and performing the Credit Documentation, the due
authorization, execution, delivery and enforceability of the Credit Documentation, the Credit Documentation not materially
conflicting with charter documents, the Existing ABL Credit Agreement (if applicable), Amended ABL Credit Agreement
(if applicable), the Existing Term Credit Agreement (if applicable), Amended Term Credit Agreement (if applicable), the
Borrower’s existing indenture pursuant to which the Borrower’s convertible subordinated notes were issued or any acquired
or assumed indebtedness of the Target permitted to remain outstanding under the Acquisition Agreement, in each case, to
the extent any indebtedness thereunder remains in effect after giving effect to the Transactions, solvency on the Closing Date
(determined on a consolidated basis after giving effect to the consummation of the Transactions in the manner set forth in Annex
I to Exhibit C), Federal Reserve margin regulations, Investment Company Act, use of the proceeds of the Bridge Facility and
the Replacement ABL Facility (if applicable), the U.S.A. Patriot Act, use of proceeds not violating laws against sanctioned
persons and the Foreign Corrupt Practices Act and, with respect to the Replacement ABL Facility (if applicable) and subject to
clause (ii)(A)–(C) of the immediately preceding sentence, validity, priority and perfection of security interests. The foregoing
provisions of this paragraph are referred to herein as the “Funds Certain Provisions”.
-4-
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For purposes hereof:
“Company Material Adverse Effect” means a Material Adverse Effect (as defined below) on the Company; provided,
that none of the following shall constitute, or shall be considered in determining whether there has occurred a Company Material
Adverse Effect: (i) any change or effect resulting from changes in general economic, regulatory or business conditions in the
United States generally or in world capital markets, so long as such changes or effects do not adversely affect the Company
and its Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other similarly situated participants
in the industries or markets in which they operate, (ii) any change in general economic conditions that affect the industries
in which the Company and its Subsidiaries conduct their business, so long as such changes or conditions do not adversely
affect the Company and its Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other similarly
situated participants in the industries or markets in which they operate, (iii) any outbreak of hostilities or war (including acts
of terrorism), natural disasters or other force majeure events, in each case in the United States or elsewhere, so long as such
events do not adversely affect the Company and its Subsidiaries, taken as a whole, in a materially disproportionate manner
relative to other similarly situated participants in the industries or markets in which they operate, (iv) any change or effect
that affects the commercial vehicle manufacturing industry generally (including regulatory changes affecting the commercial
vehicle manufacturing industry generally) so long as such changes or conditions do not adversely affect the Company and its
Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other similarly situated participants in the
industries or markets in which they operate, (v) any change in the trading prices or trading volume of the Company’s capital
stock, in the Company’s credit rating or in any analyst’s recommendations with respect to the Company, (vi) any failure by
the Company to meet any published or internally prepared earnings or other financial projections, performance measures or
operating statistics (whether such projections or predictions were made by the Company or independent third parties), (vii) any
adoption, implementation, promulgation, repeal, modification, reinterpretation or proposal of any rule, Regulation, ordinance,
Order, protocol or any other applicable law of or by any national, regional, state or local governmental entity in the United
States or elsewhere in the world, so long as such adoption, implementation, promulgation, repeal, modification, reinterpretation
or proposal does not disproportionately impact the Company and its Subsidiaries considered collectively as a single enterprise,
relative to other industry participants, (viii) any changes in GAAP or interpretations thereof so long as such changes do not
adversely affect the Company and its Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other
similarly situated participants in the industries or markets in which they operate, (ix) the Company’s failure to maintain the
listing of the Shares on the NYSE MKT as a result of the trading price of the Shares (provided, that the facts and circumstances
giving rise to such changes shall not be excluded under this clause (ix)), (x) the compliance by the Company with the covenants
set forth in Article VI of the Acquisition Agreement and (xi) any change or effect resulting from the announcement or pendency
of the Acquisition Agreement, the Offer or the Merger; it being understood that the exceptions in clauses (v) and (vi) shall not
prevent or otherwise affect a determination that the underlying cause of any such change or failure referred to therein (if not
otherwise falling within any of the exceptions provided by clauses (i) through (iv) and (vii) through (xi) hereof) is or will be
reasonably likely to be a Company Material Adverse Effect; provided that for purposes of this definition, each capitalized term
shall have the meaning set forth in the Acquisition Agreement.
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“Material Adverse Effect” means with respect to a specified Person, any change, effect, event, circumstance or
occurrence with respect to the business, financial condition, results of operations, properties, assets, liabilities or obligations
of such Person or its Subsidiaries, that is, or would be reasonably expected to have a material adverse effect on the current
or future business, assets, properties, liabilities or obligations, results of operations or financial condition of the Person and its
Subsidiaries, taken as a whole, or on the ability of the Person to perform in a timely manner its obligations under the Acquisition
Agreement or consummate the transactions contemplated by the Acquisition Agreement; provided that for purposes of this
definition, each capitalized term shall have the meaning set forth in the Acquisition Agreement.
2.
Syndication. The Lead Arrangers reserve the right, prior to or after execution of the definitive Credit
Documentation, to syndicate all or part of the Commitment Parties’ commitments for the Bridge Facility and the Replacement ABL
Facility to one or more financial institutions or institutional lenders. Notwithstanding the Lead Arrangers’ right to syndicate the Bridge
Facility and the Replacement ABL Facility and receive commitments with respect thereto, no Commitment Party will be relieved of all
or any portion of their respective commitments hereunder prior to the initial funding under the Bridge Facility and effectiveness of the
Replacement ABL Facility (if applicable). Without limiting your obligations to assist with syndication and consent solicitation efforts as
set forth herein, each Commitment Party agrees that completion of such syndications is not a condition to their respective commitments
hereunder.
Promptly after the execution of this Commitment Letter by you, the Lead Arrangers intend to commence consent
solicitation efforts with respect to the Amendments and syndication efforts with respect to the Bridge Facility and, if applicable, the
Replacement ABL Facility, and you agree to actively assist the Lead Arrangers in achieving a syndication in respect of the Amendments,
the Bridge Facility and the Replacement ABL Facility that is reasonably satisfactory to the Lead Arrangers. Such syndication will
be accomplished by a variety of means, including direct contact during such process between senior management and advisors of the
Borrower (and your use of commercially reasonable efforts to cause such contact between the senior management and advisors of the
Target) and the proposed syndicate members for the Bridge Facility (such members in respect of the Bridge Facility being referred to
as the “Bridge Lenders”), the Term Facility (such members in respect of the Term Facility being referred to as the “Term Lenders”)
and the ABL Facility (such members in respect of the ABL Facility being referred to as the “ABL Lenders” and, together with the
Bridge Lenders and Term Lenders, the “Lenders”) at mutually agreed times and places. The Lead Arrangers will exclusively manage,
in consultation with you, all aspects of the syndication, including the timing, scope and identity of potential lenders, any agency or other
title designations or roles awarded to any potential lender, any compensation provided to each potential lender from the amount paid to
the Lead Arrangers pursuant to this Commitment Letter and the Fee Letter and the final allocation of the commitments in respect of the
Bridge Facility among the Bridge Lenders and in respect of the Replacement ABL Facility among ABL Lenders.
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To assist the Commitment Parties in their syndication efforts, you hereby covenant and agree:
(a)
to provide, and use commercially reasonable efforts to cause the Target to provide, the Lead Arrangers with
all information reasonably requested by the Lead Arrangers, including but not limited to the Projections (as defined below) and
to the extent reasonably requested, financial and other information, reports, memoranda and evaluations prepared by, on behalf
or at the direction of you, the Target or your or their respective subsidiaries or advisors; provided that the foregoing shall not
require you or your legal advisors to provide the due diligence report prepared by your legal advisors in connection with the
Acquisition or to discuss the findings included therein with any Lead Arranger or any Lead Arranger’s advisors.
(b)
to assist in the preparation of one or more confidential information memoranda (including public and private
versions thereof) and other customary marketing materials, in each case in form and substance customary for transactions of this
type and otherwise satisfactory to the Lead Arranger, acting reasonably, to be used in connection with the consent solicitation in
respect of the Amendments and syndication of the Bridge Facility and the Replacement ABL Facility;
(c)
to use commercially reasonable efforts to ensure that the syndication efforts of the Lead Arrangers benefit
from your existing lending and banking relationships and the existing lending and banking relationships of the Target and its
subsidiaries;
(d)
to use commercially reasonable efforts to obtain monitored public corporate credit or family ratings of the
Borrower after giving effect to the Transactions from Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s
Financial Services LLC, a subsidiary of S&P Global Inc. (“S&P”) and ratings from each of Moody’s and S&P for the Securities
(collectively, the “Ratings”);
(e)
to use commercially reasonable efforts to ensure that, prior to and until the earlier of the completion of the
syndication of the Bridge Facility and the Replacement ABL Facility (if applicable) (in each case as determined by the Lead
Arranger and notified in writing to you) and 60 days following the Closing Date, there shall be no competing issues of debt or
equity securities or commercial bank or other debt facilities or securitizations (including any renewals or refinancing thereof)
by the Borrower or the Target or any of their respective subsidiaries or affiliates being attempted, offered, placed or arranged, to
the extent that such issuances of debt or equity securities or other debt facilities or securitizations would reasonably be expected
to impair the primary syndication of the Bridge Facility, the Replacement ABL Facility, the Term Loans and the issuance of the
Securities (other than the Amendments, the Securities and the Term Loans);
(f)
to authorize the Lead Arrangers to download copies of the Borrower’s trademark logos from its website and
post copies thereof on the SyndTrak site or similar workspace established by any Lead Arranger and use the logos on any
confidential information memoranda, presentations and other marketing materials prepared in connection with the syndication
of the Bridge Facility and the Replacement ABL Facility (if applicable) or in any advertisements that any Lead Arranger may
place after the Closing Date following public disclosure by the Borrower in financial and other newspapers, journals, the World
Wide Web, home page or otherwise, at their own expense describing its services to the Borrower hereunder; and
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(g)
to otherwise assist the Lead Arrangers in their syndication efforts, including by making available your (and
to use your commercially reasonable efforts to make available the Target’s) officers, representatives and advisors, and to attend
and make presentations regarding the business and prospects of the Borrower at one or more meetings of Lenders, in each case
at times mutually agreed upon.
For the avoidance of doubt, nothing contained in this Commitment Letter shall require you to provide any information to the extent that
the provision thereof would violate any attorney-client privilege, law, rule or regulation, or any obligation of confidentiality (not created
in contemplation thereof) binding on you, the Target or your or its respective affiliates; provided that (x) you shall use commercially
reasonable efforts to communicate the information in a way that would not risk waiver of such privilege or violate the confidentiality
obligation and (y) you shall notify us if any such information is being withheld (but, with respect to any obligation of confidentiality,
solely if providing such notice would not violate such confidentiality obligation, subject to the foregoing clause (x)); provided further that
none of the foregoing shall be construed to limit any of the representations and warranties or conditions precedent set forth herein or in
the Credit Documentation.
3.
Information. You represent and warrant that (and with respect to the Target and its subsidiaries and their
respective businesses, solely to your knowledge that), (a) all written factual information (other than the Projections referred to below, pro
forma information, other forward-looking information and other than information of a general economic or industry specific nature) that
has been or will hereafter be made available by you or by any of your respective agents or representatives on your behalf in connection
with the Transactions (the “Information”) to the Commitment Party or any of its affiliates, agents or representatives or to any Lender or
any potential Lender, when taken as a whole, is and will be when furnished complete and correct in all material respects and does not and
will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements contained
therein not materially misleading in the light of the circumstances under which such statements were or are made and (b) all financial
projections (the “Projections”), if any, that have been or will be prepared by you or on your behalf or by any of your representatives and
made available to the Commitment Party or any of its affiliates, agents or representatives or to any Lender or any potential Lender in
connection with the Transactions have been or will be prepared in good faith based upon assumptions that you believed to be reasonable
at the time made and at the time such Projections are made available to the Commitment Party (it being understood that (i) that such
Projections are not to be viewed as facts and that actual results during the period or periods covered by any such Projections may
differ significantly from the projected results, (ii) such projections are subject to significant uncertainties and contingencies and that
no assurance can be given that any particular projections will be realized and (iii) that no assurance can be given that any particular
projections will be realized). You agree that, if at any time prior to the Closing Date and, if requested by us, for a period (not to exceed 60
days) thereafter as is necessary to complete the syndication of the Bridge Facility and the Replacement ABL Facility (if applicable) any
of the representations or warranties in the preceding sentence would be incorrect in any material respect if the Information or Projections
were being furnished, and such representations and warranties were being made, at such time, then you will promptly supplement, or
cause to be supplemented, the Information and Projections so that such representations and warranties will be (in the case of the Target
and its subsidiaries and their respective businesses, to the best of your knowledge), correct in all material respects at such time. The
accuracy of the foregoing representations and warranties, whether or not cured or supplemented, shall not be a condition to the obligations
of the Commitment Parties hereunder unless the inaccuracy results in an express condition hereunder otherwise not being satisfied on
the Closing Date. You agree that, in issuing the commitments hereunder and in arranging and syndicating the Amendments, the Bridge
Facility and the Replacement ABL Facility, we will be entitled to use and rely on the Information and the Projections furnished by you or
on your behalf or on behalf of the Target without independent verification thereof.
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You agree that the Lead Arrangers may make available any Information and Projections (collectively, the “Company
Materials”) to potential Lenders in connection with the consent solicitation in respect of the Amendments and the syndication of the
Bridge Facility and the Replacement ABL Facility by posting the Company Materials on IntraLinks or another similar secure electronic
system (the “Platform”). You further agree to assist, at the request of the Lead Arrangers, in the preparation of versions of the confidential
information memoranda and other customary marketing materials and presentations to be used in connection with the consent solicitation
in respect of the Amendments and the syndication of the Bridge Facility and the Replacement ABL Facility, consisting exclusively of
information or documentation that is either (i) publicly available (or contained in the prospectus or other offering memorandum for
any Securities) or (ii) not material with respect to the Borrower, the Target or their respective subsidiaries or any of their respective
securities for purposes of United States federal and state securities laws (all such information and documentation being “Public Lender
Information”). Any information and documentation that is not Public Lender Information is referred to herein as “Private Lender
Information.” It is understood that in connection with your assistance described above, customary authorization letters will be included
in any confidential information memorandum that include a representation substantially consistent with the first paragraph of Section 3
above, authorize the distribution of such confidential information memorandum to prospective Lenders containing a representation from
you to the Lead Arrangers that the public-side version does not include information other than Public Lender Information about you, the
Target, your or its subsidiaries or your or its respective securities and exculpating the Commitment Parties and their respective affiliates
with respect to any liability related to the use of the contents of such confidential information memorandum or any related marketing
material by the recipients thereof. You further agree that each document to be disseminated by the Lead Arrangers to any Lender or
potential Lender in connection with the consent solicitation in respect of the Amendments and the syndication of the Bridge Facility
or the Replacement ABL Facility, will be identified by you as either (x) containing Private Lender Information or (y) containing solely
Public Lender Information. You acknowledge that the following documents will contain solely Public Lender Information (unless you
promptly notify us otherwise and provided that you have been given a reasonable opportunity to review such documents and comply
with applicable disclosure obligations): (a) drafts and final definitive documentation with respect to the Amendments, the Bridge Facility
and the Replacement ABL Facility; (b) administrative materials prepared by the Lead Arrangers for potential Lenders (e.g. a lender
meeting invitation, allocation and/or funding and closing memoranda); and (c) term sheets and notification of changes in the terms of the
Amendments, the Bridge Facility and the Replacement ABL Facility.
4.
Costs, Expenses and Fees. You agree to pay or reimburse each Lead Arranger, each Administrative Agent
and each Commitment Party for all reasonable and documented out-of-pocket costs and expenses incurred by each Lead Arranger, each
Administrative Agent and each Commitment Party and their respective affiliates (whether incurred before or after the date hereof) in
connection with the Bridge Facility, the Term Facility and the ABL Facility and the preparation, negotiation, execution and delivery of
this Commitment Letter and the Fee Letter, the Credit Documentation and any security arrangements in connection therewith, including
without limitation, the reasonable and documented fees and expenses of one outside counsel for the Lead Arrangers, the Administrative
Agents and Commitment Parties, taken as a whole, plus one additional counsel for WFCF, in its capacities as ABL Administrative Agent
and a Lead Arranger in respect of the ABL Facility, plus one additional counsel in each relevant jurisdiction, regardless of whether any of
the Transactions is consummated. You further agree to pay all reasonable and documented out-of-pocket costs and expenses of each Lead
Arranger, each Administrative Agent and each Commitment Party and their respective affiliates (including, without limitation, reasonable
fees and expenses of outside counsel) incurred in connection with the enforcement of any of its rights and remedies hereunder. In addition,
you hereby agree to pay when and as due the fees described in the Fee Letter. Once paid, such fees shall not be refundable under any
circumstances, except to the extent otherwise expressly set forth in the Fee Letter. The terms of the Fee Letter are an integral part of each
Commitment Party’s commitment hereunder and constitute part of this Commitment Letter for all purposes hereof.
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5.
Indemnity. You agree to indemnify and hold harmless each Commitment Party and its affiliates (including,
without limitation, controlling persons), each Administrative Agent and the Lenders and their respective affiliates (including, without
limitation, controlling persons) and each director, officer, employee, agent, affiliate, successor and assign of each of the forgoing (each an
“Indemnified Person”) from and against any and all actions, suits, investigation, inquiry, claims, losses, damages, liabilities, expenses or
proceedings of any kind or nature whatsoever which may be incurred by or asserted against or involve any such Indemnified Person as a
result of or arising out of or in any way related to or resulting from this Commitment Letter, the Fee Letter, the Amendments, the Bridge
Facility, the Replacement ABL Facility, the use of proceeds in each case thereof, the Transactions or the other transactions contemplated
thereby (regardless of whether any such Indemnified Person is a party thereto and regardless of whether such matter is initiated by a
third party or otherwise) (any of the foregoing, a “Proceeding”), and you agree to reimburse each Indemnified Person upon demand for
any reasonable and documented legal or other out-of-pocket expenses incurred in connection with investigating, defending, preparing
to defend or participating in any such Proceeding; provided, however, that no Indemnified Person will be indemnified for any such
action, suit, investigation, inquiry, claim, loss, damage, liability, expense or proceeding to the extent determined by a final, nonappealable
judgment of a court of competent jurisdiction to have resulted from the gross negligence, bad faith or willful misconduct of such
Indemnified Person or material breach of the Commitment Letter by such Indemnified Person. In the case of any Proceeding to which the
indemnity in this paragraph applies, such indemnity and reimbursement obligations shall be effective, whether or not such Proceeding is
brought by you, the Target, any of your or its respective securityholders or creditors, an Indemnified Person or any other person, or an
Indemnified Person is otherwise a party thereto and whether or not any aspect of the Commitment Letter, the Fee Letter, the Amendments,
the Bridge Facility, the Replacement ABL Facility or any of the Transactions is consummated. Notwithstanding any other provision of
this Commitment Letter, (i) no Indemnified Person shall be responsible or liable for damages arising from the unauthorized use by others
of information or other materials obtained through internet, electronic, telecommunications or other information transmission and (ii)
no Indemnified Person shall have any liability (whether direct or indirect, in contract, tort or otherwise) to you, the Target, or any of
your or its respective securityholders or creditors arising out of, related to or in connection with the Commitment Letter, the Fee Letter,
the Amendments, the Bridge Facility, the Replacement ABL Facility or any of the Transactions or the other transactions contemplated
thereby, except, in the case of (i) and (ii) to the extent of direct (as opposed to special, indirect, consequential or punitive) damages
determined in a final, nonappealable judgment by a court of competent jurisdiction to have resulted solely from such Indemnified
Person’s gross negligence, bad faith or willful misconduct or material breach of the Commitment Letter by such Indemnified Person,
and it is further agreed that the Commitment Party shall have liability only to you (as opposed to any other person). The indemnity and
reimbursement provisions of this paragraph shall not be applicable in the case of disputes solely between or among Indemnified Persons
not relating to or in connection with acts or omissions by you or any of your affiliates other than any claims against a Commitment Party
in its capacity or in fulfilling its role as a Lead Arranger, an Administrative Agent or other agent, arranger or similar role under, or with
respect to, the Amendments, the Bridge Facility, the Term Facility, the ABL Facility and other than any claims that are determined by a
court of competent jurisdiction in a final and non-appealable judgment to have arisen out of any act or omission on the part of you or any
of your affiliates.
- 10 -

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

You will not, without the prior written consent of the Indemnified Person, settle, compromise, consent to the entry of
any judgment in or otherwise seek to terminate any Proceeding in respect of which indemnification may be sought hereunder (whether or
not any Indemnified Person is a party thereto) unless such settlement, compromise, consent or termination (i) includes an unconditional
release of each Indemnified Person from all liability arising out of such Proceeding and (ii) does not include a statement as to, or an
admission of, fault, culpability, or a failure to act by or on behalf of such Indemnified Person.
No Indemnified Person seeking indemnification or reimbursement under this Commitment Letter with respect to a
Proceeding referred to herein will, without your prior written consent (not to be unreasonably withheld or delayed), settle, compromise,
consent to the entry of any judgment in or otherwise seek to terminate such Proceeding. Notwithstanding the immediately preceding
sentence, if at any time an Indemnified Person shall have requested in accordance with this Commitment Letter that you reimburse such
Indemnified Person for legal or other expenses in connection with investigating, responding to or defending any Proceeding, you shall be
liable for any settlement of any Proceeding effected without your written consent if (a) such settlement is entered into more than 30 days
after receipt by you of such request for reimbursement and (b) you shall not have reimbursed such Indemnified Person in accordance with
such request prior to the date of such settlement.
6.
Confidentiality. This Commitment Letter is furnished solely for your benefit, and may not be relied upon or
enforced by any other person or entity other than the parties hereto, the Lenders and the Indemnified Persons. This Commitment Letter
is delivered to you on the condition that neither the existence of this Commitment Letter nor the Fee Letter nor any of their contents
shall be disclosed, directly or indirectly, to any other person or entity except (i) to your directors, officers, employees, accountants,
attorneys and other professional advisors, your affiliates, and your affiliates’ directors, officers, employees, accountants, attorneys and
other professional advisors, in each case in connection with the evaluation of the Transactions and are informed of the confidential nature
of such information and who are either subject to customary confidentiality obligations of employment or professional practice, or who
agree to be bound by the terms of this paragraph (or language substantially similar to this paragraph) and (ii) as may be compelled in
a judicial or administrative proceeding or as otherwise required by law (in which case you shall use commercially reasonable efforts to
promptly notify us to the extent permitted by law). Notwithstanding the foregoing and, except in the case of paragraphs (i), (v) and (vi)
below, following your acceptance of the provisions hereof and your return of an executed counterpart of this Commitment Letter and
the Fee Letter to us as provided below, (i) you may disclose a copy of this Commitment Letter (but not the Fee Letter, except to the
extent redacted in a manner reasonably satisfactory to the Lead Arrangers) to the Target, its subsidiaries and their respective directors,
officers, employees, attorneys and advisors, in each case on a confidential and “need-to-know” basis, (ii) you may make public disclosure
of the existence and amount of the commitments hereunder and of the identity of the Administrative Agents and the Lead Arrangers,
(iii) you may file a copy of this Commitment Letter (but not the Fee Letter or any other agreement between you and any one or more
of us in connection with the Transactions) with the Securities and Exchange Commission in connection with the Transactions if in your
judgment it is required by law to be filed, (iv) you may disclose this Commitment Letter (but not the Fee Letter or any other agreement
between you and any one or more of us in connection with the Transactions) and the contents hereof in any prospectus or other offering
memorandum relating to the Securities or the Term Loans, (v) you may make such other public disclosure of the terms and conditions
hereof as, and to the extent, you are required in any legal, judicial, administrative proceeding or other compulsory process, otherwise as
required by applicable law or regulations, or to the extent requested or required by governmental and/or regulatory authorities (in which
case you shall use commercially reasonable efforts to promptly notify us to the extent permitted by law), (vi) you may disclose a copy
of this Commitment Letter (but not the Fee Letter or any other agreement between you and any one or more of us in connection with
the Transactions) to ratings agencies in connection with their evaluation of the Bridge Facility, the Securities, the Term Loans, the Term
Facility or the ABL Facility for rating purposes, (vii) you may disclose the Term Sheets (but not the Fee Letter or any other agreement
between you and any one or more of us in connection with the Transactions) to actual or prospective counterparties (or their advisors)
to any swap or derivative transaction relating to the Borrower, the Target or any of their respective subsidiaries or any of their respective
obligations, (viii) you may disclose the amount of the fees in aggregate and any applicable original issue discount payable under the Fee
Letter or any other agreement between you and any one or more of us in connection with the Transactions in financial statements, as part
of Projections, or pro forma information or as part of generic disclosure regarding sources and uses (but without disclosing any specific
fees set forth therein) or cash flow statement in connection with any syndication of the Bridge Facility, the Term Facility and the ABL
Facility, the prospectus or offering memorandum related to the Securities or the Terms Loans, or in any public filing (which in the case
of such public filing may indicate the existence of the Fee Letter), and (ix) in connection with the exercise of any remedy or enforcement
of any right under this Commitment Letter and the Fee Letter.
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The Lead Arrangers, the Administrative Agents and the Commitment Parties will use all confidential information
provided to them by or on behalf of you hereunder solely for the purpose of providing the services which are the subject of this
Commitment Letter and shall treat confidentially all such information; provided that nothing herein shall prevent any party from
disclosing any such information (a) pursuant to the order of any court or administrative agency or in any pending legal or administrative
proceeding, or otherwise as required by applicable law or compulsory legal process (in which case it shall use commercially reasonable
efforts to promptly notify you, in advance, to the extent practicable and permitted by law), (b) upon the request or demand of any
regulatory authority having jurisdiction over such party or any of its affiliates (in which case it shall use commercially reasonable efforts
to, except with respect to any audit or examination conducted by bank accountants or any governmental regulatory authority exercising
examination or regulatory authority, promptly notify you, in advance, to the extent practicable and lawfully permitted to do so), (c) to
the extent that such information becomes publicly available other than by reason of disclosure in violation of this Commitment Letter
by such party or any of its affiliates, (d) to the extent that such information is received by such party from a third party that is not to its
knowledge subject to confidentiality obligations to you or the Target, (e) to the extent that such information is independently developed
by such party, (f) to such party’s affiliates and its and its affiliates’ respective officers, directors, employees, stockholders, partners,
members, legal counsel, independent auditors and other experts or agents who need to know such information in connection with the
Transaction and are informed of the confidential nature of such information and who are either subject to customary confidentiality
obligations of employment or professional practice, or who agree to be bound by the terms of this paragraph (or language substantially
similar to this paragraph); provided that the applicable Commitment Party shall be responsible for the compliance by such persons with
the confidentiality obligations hereunder, (g) to rating agencies on a confidential basis, (h) to any potential counterparty (or its advisors)
to any swap or derivative transaction relating to the Borrower or any of its affiliates or any of their respective obligations, in each case
who acknowledge and accept that such information is being disseminated on a confidential basis (on substantially the terms set forth in
this paragraph or as is otherwise reasonably acceptable to you and each Commitment Party) in accordance with the standard syndication
processes of the Lead Arrangers or customary market standards for dissemination of such types of information, (i) to potential Lenders,
participants or assignees who agree to be bound by the terms of this paragraph (or language substantially similar to this paragraph or
as otherwise reasonably acceptable to you and each Commitment Party, including as may be agreed in any confidential information
memorandum or other marketing material) in accordance with the standard syndication processes of the Lead Arrangers, (j) for purposes
of establishing a “due diligence” defense, (k) in connection with the exercise of remedies hereunder or in any suit, action or proceeding
relating to this Commitment Letter, the Fee Letters or the transactions contemplated thereby or enforcement hereof and thereof, or (l) with
your consent. The foregoing obligations of the Lead Arrangers, the Administrative Agents and the Commitment Parties shall remain in
effect until the earlier of (i) two years from the date hereof, and (ii) the execution and delivery of the Credit Documentation by the parties
thereto, at which time any confidentiality undertaking in the Credit Documentation shall supersede the provisions of this paragraph.
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7.
Patriot Act. We hereby notify you that pursuant to the requirements of the USA Patriot Act, Title III of Pub.
L. 107-56 (October 26, 2001) (as amended, the “Patriot Act”), we and the other Lenders are required to obtain, verify and record
information that identifies the Borrower and the Target and their respective subsidiaries, which information includes the name, address,
tax identification number and other information regarding them that will allow any of us or such Lender to identify the Borrower and the
Target in accordance with the Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is effective on
behalf of each Commitment Party and each other Lender.
8.
Governing Law etc. This Commitment Letter and the Fee Letter shall be governed by, and construed
in accordance with the laws of the State of New York without regard to principles of conflicts of law to the extent that the
application of the laws of another jurisdiction will be required thereby; provided, however, that the laws of the state of Delaware
shall govern in determining (1) whether a Company Material Adverse Effect has occurred, (2) the accuracy of any Acquisition
Agreement Representation and whether as a result of any inaccuracy thereof you have the right to terminate your obligations
thereunder or to not consummate the Acquisition and (3) whether the Acquisition has been consummated in accordance with
the terms of the Acquisition Agreement. Any right to trial by jury with respect to any claim, action, suit or proceeding arising
out of or contemplated by this Commitment Letter and/or the related Fee Letter is hereby waived. You hereby irrevocably and
unconditionally submit to the exclusive jurisdiction of the federal and New York State courts located in the City of New York, Borough of
Manhattan (and appellate courts thereof) in connection with any dispute related to this Commitment Letter or the Fee Letter or any matters
contemplated hereby or thereby and agree that any service of process, summons, notice or document by registered mail addressed to you
shall be effective service of process for any suit, action or proceeding relating to any such dispute. You irrevocably and unconditionally
waive any objection to the laying of venue of any such suit, action or proceeding brought in any such court and any claim that any such
suit, action or proceeding has been brought in an inconvenient forum. A final judgment in any such suit, action or proceeding may be
enforced in any jurisdiction by suit on the judgment or in any other manner provided by law. Nothing herein will affect the right of any
Lead Arranger, Administrative Agent or Commitment Party to serve legal process in any other manner permitted by law or affect any
Lead Arranger’s, Administrative Agent’s or Commitment Party’s right to bring any suit, action or proceeding against the Borrower or its
subsidiaries or its or their property in the courts of other jurisdictions.
Any Lead Arranger may, in consultation with you, place customary advertisements in financial and other newspapers
and periodicals or on a home page or similar place for dissemination of customary information on the Internet or worldwide web as it
may choose, and circulate similar promotional materials, in each case, after the Closing Date, in the form of “tombstone” or otherwise
describing the name of the Borrower and the amount, type and closing date of the Transactions, all at the expense of such Lead Arranger.
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9.
Other Activities; No Fiduciary Relationship; Other Terms. As you know, certain Commitment Parties
(including MSSF and WFS) are full service securities firms engaged, either directly or indirectly through its affiliates in various activities,
including securities trading, investment management, financing and brokerage activities and financial planning and benefits counseling
for both companies and individuals. In the ordinary course of these activities, each such Commitment Party and its affiliates may actively
trade the debt and equity securities (or related derivative securities) of the Borrower or other companies which may be the subject of
the arrangements contemplated by this Commitment Letter for their own account and for the accounts of their customers and may at
any time hold long and short positions in such securities. Each such Commitment Party and its affiliates may also co-invest with, make
direct investments in, and invest or co-invest client monies in or with funds or other investment vehicles managed by other parties,
and such funds or other investment vehicles may trade or make investments in securities or other debt obligations of the Borrower or
other companies which may be the subject of the arrangements contemplated by this Commitment Letter. Each Lead Arranger, each
Administrative Agent and each Commitment Party and their respective affiliates may have economic interests that conflict with those of
Target or the Borrower and may provide financing or other services to parties whose interests conflict with yours.
You agree that each Lead Arranger, each Administrative Agent and each Commitment Party will act under this
agreement as an independent contractor and that nothing in this Commitment Letter or the Fee Letter will be deemed to create an
advisory, fiduciary or agency relationship or fiduciary or other implied duty between any Lead Arranger, any Administrative Agent or
any Commitment Party on the one hand and the Target or the Borrower, or their respective management, stockholders or affiliates on the
other hand. You acknowledge and agree that (i) the transactions contemplated by this Commitment Letter and the Fee Letter are arm’slength commercial transactions between each Lead Arranger, each Administrative Agent and each Commitment Party, on the one hand,
and you, on the other, (ii) in connection therewith and with the process leading to such transaction each Commitment Party is acting
solely as a principal and not as a fiduciary of you, its management, stockholders, creditors or any other person, (iii) each Lead Arranger,
each Administrative Agent and each Commitment Party have not assumed a fiduciary or, except as specified in the last sentence of the
next succeeding paragraph, an advisory responsibility in favor of you with respect to the Transactions or the process leading thereto or
any other obligation to you except the obligations expressly set forth in this Commitment Letter and the Fee Letter and (iv) you have
consulted your and its own legal and financial advisors to the extent you or it deemed appropriate.
You further acknowledge and agree that you and your subsidiaries are responsible for making your and their own
independent judgment with respect to the Transactions and the process leading thereto. In addition, please note that each Lead Arranger,
each Administrative Agent and each Commitment Party and their respective affiliates do not provide accounting, tax or legal advice. You
and your subsidiaries agree that you or they will not claim that any Lead Arranger, any Administrative Agent or any Commitment Party or
any of their respective affiliates has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to you or your
subsidiaries, in connection with the Transactions or the process leading thereto and you and your subsidiaries hereby waive, to the fullest
extent permitted by law, any claims you or they may have against each Lead Arranger, each Administrative Agent, each Commitment
Party and each of their respective affiliates for breach of fiduciary duty or alleged breach of fiduciary duty and agree that each Lead
Arranger, each Administrative Agent, each Commitment Party and their respective affiliates shall not have any liability (whether direct
or indirect) to you or any of your subsidiaries or affiliates in respect of such fiduciary duty claim or to any person asserting a fiduciary
duty claim on behalf of or in right of you or them, including, your or their respective stockholders, employees or creditors. The parties
acknowledge that you have retained Morgan Stanley & Co. LLC (“MS&Co.”) to act as your financial advisor (in such capacity, the
“Financial Advisor”) in connection with the transactions contemplated by the Acquisition Agreement and that MS&Co.’s obligations to
you as a Financial Advisor are set forth in and governed by a separate engagement letter in respect of such engagement. You acknowledge
that each of MSSF and WFB currently is acting as a lender, and WFCF is currently acting as administrative agent and collateral agent,
under the Existing Term Facility and/or Existing ABL Facility, as applicable, and your and your affiliates’ rights and obligations under
any other agreement with MSSF, WFCF or any of their respective affiliates (including the Existing Term Facility and the Existing ABL
Facility) that currently or hereafter may exist are, and shall be, separate and distinct from the rights and obligations of the parties pursuant
to this letter agreement, and none of such rights and obligations under such other agreements shall be affected by a Commitment Party’s
performance or lack of performance of services hereunder.
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We reserve the right to employ the services of one or more of our affiliates in providing services contemplated by this
Commitment Letter and to allocate, in whole or in part, to such affiliates certain fees payable to us in such manner as we and such affiliates
may agree in our sole discretion. You also agree that each Commitment Party may at any time and from time to time assign all or any
portion of its commitments hereunder to one or more of its respective affiliates; provided that any assignments thereto to an affiliate will
not relieve the Commitment Party from any of its obligations hereunder on or prior to the Closing Date without your prior written consent.
You acknowledge that each Commitment Party may share with any of its affiliates, and such affiliates may share with each Commitment
Party, any information related to the Transactions, you, the Target, any of your or their subsidiaries or any of the matters contemplated
hereby in connection with the Transactions. We agree to treat, and cause any of our affiliates to treat, all non-public information provided
to us by you as confidential information in accordance with the confidentiality provisions specified in Section 6 hereof.
10.
Acceptance, Termination, Amendment, etc. Please indicate your acceptance of the terms of this
Commitment Letter and the Fee Letter by returning to us executed counterparts hereof and thereof by no later than 11:59 p.m., New York
time, on August 8, 2017. If this Commitment Letter and the Fee Letter are not signed and returned as described in the preceding sentence
by such time and date, this offer will terminate at such time on such date. Thereafter, the commitments and other obligations of each
Commitment Party set forth in this Commitment Letter shall automatically terminate unless each of the Lenders shall in their discretion
agree to an extension, upon the earliest to occur of (i) the execution and delivery of Credit Documentation by all of the parties thereto and
the consummation of the Acquisition; (ii) the day that is 90 days after the execution of the Acquisition Agreement (as may be extended
by 30 days in accordance with an extension of the “End Date” under the proviso to Section 8.1(b)(i) of the Acquisition Agreement (as
in effect on the date hereof)), if the Credit Documentation shall not have been executed and delivered by all such parties thereto; (iii)
the date of termination or abandonment of the Acquisition Agreement (other than with respect to ongoing indemnity, confidentiality
and other customary surviving provisions) in accordance with the provisions of the Acquisition Agreement and (iv) receipt by the
Commitment Parties of written notice from the Borrower of its election to terminate all commitments hereunder in full; provided that
upon the execution and delivery of the (i) ABL Amendment, all commitments hereunder with respect to the Replacement ABL Facility
shall terminate and be of no further force or effect and (ii) Term Amendment, all commitments hereunder with respect to the Bridge
Facility constituting the Replacement Bridge shall terminate and be of no further force or effect.
This Commitment Letter and the Fee Letter constitute the entire agreement and understanding between you and your
subsidiaries and affiliates and the Commitment Parties with respect to the Bridge Facility, the Amendments and the Replacement ABL
Facility and supersede all prior written or oral agreements and understandings relating to the specific matters hereof. No individual has
been authorized by any Commitment Party or any of their respective affiliates to make any oral or written statements that are inconsistent
with this Commitment Letter or the Fee Letter. This Commitment Letter is a binding and enforceable agreement with respect to the subject
matter herein, including an agreement to negotiate in good faith the Credit Documentation by the parties hereto in a manner consistent
with this Commitment Letter, notwithstanding that the commitments in respect of the Bridge Facility and Replacement ABL Facility are
subject to the specified conditions set forth in Section 1 above and Exhibit C hereto.
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Headings are for convenience of reference only and shall not affect the construction of, or be taken into consideration
when interpreting, this Commitment Letter. Delivery of an executed counterpart of a signature page to this Commitment Letter and the
Fee Letter by facsimile or electronic.pdf shall be effective as delivery of a manually executed counterpart of this Commitment Letter
and the Fee Letter. This Commitment Letter and the Fee Letter may be executed in any number of counterparts, and by the different
parties hereto on separate counterparts, each of which counterpart shall be an original, but all of which shall together constitute one and
the same instrument. The provisions of the Fee Letter and of Sections 2, 3, 4, 5, 6, 8, 9 and this Section 10 of this Commitment Letter
shall remain in full force and effect regardless of whether the Credit Documentation shall be executed and delivered and notwithstanding
the termination or expiration of this Commitment Letter or the Commitment Parties’ commitments hereunder; provided that your
obligations under this Commitment Letter (other than your obligations with respect to (a) assistance to be provided in connection with
the syndication of the Bridge Facility, the Term Amendment and the ABL Amendment and/or Replacement ABL Facility (if applicable)
(including supplementing and/or correcting Information and Projections) prior to the period (not to exceed 60 days) after the Closing
Date during which a syndication of the Bridge Facility, the Term Amendment and the ABL Amendment and/or Replacement ABL
Facility (if applicable) is completed, and (b) confidentiality of the Commitment Letter (including the Fee Letter) and any other agreement
between you and us in connection with the Transactions and the contents thereof) shall automatically terminate and be superseded by the
provisions of the applicable Credit Documentation upon the initial funding thereunder. This Commitment Letter may not be amended or
any provision hereof waived or modified except by an instrument in writing signed by the parties hereto. This Commitment Letter shall
not be assignable by any party hereto without prior written consent of each other party hereto (other than in respect of any assignment
by an Initial Lender (subject to the provisions of Section 2 of this Commitment Letter) to any Lender), and any purported assignment
without such consent shall be null and void. This Commitment Letter is intended to be solely for the benefit of the parties hereto and is
not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto (and any Indemnified
Persons).
[Remainder of page intentionally left blank]
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Transactions
Very truly yours,
MORGAN STANLEY SENIOR FUNDING, INC.
By:

/s/ Chance Moreland
Name: Chance Moreland
Title: Authorized Signatory

Signature Page to Commitment Letter

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

WELLS FARGO BANK, NATIONAL ASSOCIATION
By:

/s/ Anne Sasal
Name: Anne Sasal
Title: Vice President

Signature Page to Commitment Letter
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WELLS FARGO CAPITAL FINANCE, LLC
By:

/s/ Anne Sasal
Name: Anne Sasal
Title: Vice President

Signature Page to Commitment Letter
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WELLS FARGO SECURITIES, LLC
By:

/s/ Jake Petkovich
Name: Jake Petkovich
Title: Managing Director

Signature Page to Commitment Letter
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Accepted and agreed
as of the date first written above:
WABASH NATIONAL CORPORATION
By:

/s/ Richard J. Giromini
Name: Richard J. Giromini
Title: Chief Executive Officer
Signature Page to Commitment Letter
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EXHIBIT A
$488.5 MILLION SENIOR BRIDGE FACILITY
SUMMARY OF TERMS AND CONDITIONS
All capitalized terms used herein but not defined shall have the meanings provided in the Commitment Letter.
Borrower:

Wabash National Corporation (the “Borrower”). The Borrower will own, directly
or indirectly, all of the capital stock of the Target on the Closing Date.

Joint Lead Arrangers and Book- Runners:

Morgan Stanley Senior Funding, Inc. (“MSSF”) and Wells Fargo Securities, LLC
(“WFS”) will act as joint lead arrangers and book-runners (the “Lead
Arrangers”).

Administrative Agent:

MSSF.

Lenders:

MSSF, Wells Fargo Bank, National Association (“WFB”) and a syndicate of
financial institutions and institutional lenders arranged by the Lead Arrangers (the
“Lenders”).

Guarantors:

All obligations under the Bridge Facility shall be fully and unconditionally
guaranteed by each of the Borrower’s existing and subsequently acquired or
organized wholly-owned domestic direct and indirect subsidiaries that are required
to guarantee the Existing ABL Facility or the Existing Term Facility (each such
subsidiary, a “Guarantor”).

Bridge Facility:

A bridge loan facility (the “Bridge Facility”) in an aggregate principal amount of
$300 million, or if the Replacement Bridge is required to be funded, an additional
aggregate principal amount equal to the aggregate principal amount outstanding
under the Existing Term Facility (but not to exceed $188,522,861.44, as reduced
from time to time on a dollar-for-dollar basis with reductions in principal under the
Existing Term Facility as notified to the Lead Arrangers). It is intended that the
Notes Bridge and the Replacement Bridge shall constitute one facility under the
Bridge Facility for all purposes.

Maturity and Amortization:

The Bridge Facility shall mature on the date that is 364 days after the Closing Date
(the “Maturity Date”). The loans under the Bridge Facility (the “Bridge Loans”)
will not amortize and the aggregate principal amount of the Bridge Loans will be
payable in full on the Maturity Date.

Purpose and Availability:

Upon satisfaction or waiver of the conditions precedent to drawing specified
herein under the heading “Conditions Precedent to Initial Funding”, the full
amount of the Bridge Facility shall be available in a single borrowing on the
Closing Date and shall be utilized (a) to finance the Transactions (including,
if applicable, to refinance the Existing Term Facility) and (b) to pay fees and
expenses incurred in connection with the Transactions. Once repaid, no amount of
Bridge Loans may be reborrowed.
A-1
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Collateral:

None.

Interest:

At the Borrower’s option, the Bridge Loans will bear interest based on the Base
Rate or LIBOR (in each case, as defined below):
A. Base Rate Option
Interest will be at the Base Rate plus the applicable Interest Margin (as described
below), calculated on the basis of the actual number of days elapsed in a year of
365 days and payable quarterly in arrears. “Base Rate” shall mean, for any day,
a fluctuating rate per annum equal to the highest of (i) the Federal Funds Rate,
as published by the Federal Reserve Bank of New York, plus 1/2 of 1%, (ii) the
rate that the Administrative Agent announces from time to time as its prime or
base commercial lending rate, as in effect from time to time and (iii) LIBOR for
an interest period of one- month beginning on such day plus 1%; provided that the
Base Rate shall be deemed to be not less than 0.00% per annum.
Base Rate borrowings will be in minimum amounts to be agreed upon and will
require one business day’s prior notice.
B. LIBOR Option
Interest will be determined for periods to be selected by the Borrower (“Interest
Periods”) of one, two, three or six months (or nine or twelve months if agreed by
all relevant Lenders) and will be at an annual rate equal to the London Interbank
Offered Rate (“LIBOR”) for the corresponding deposits of U.S. dollars, plus the
applicable Interest Margin; provided that (i) prior to the completion of a successful
syndication of the Bridge Facility (as determined by the Lead Arrangers), the
interest period shall be one month and (ii) LIBOR shall be deemed to be not
less than 0.00% per annum. LIBOR will be determined by reference to London
interbank offered rate as administered by the ICE Benchmark Administration (or
any other person that takes over the administration of such rate) for Dollars for
a period equal in length to the applicable interest period as displayed on pages
LIBOR01 or LIBOR02 of the Reuters Screen that displays such rate (or, in the
event such rate does not appear on a Reuters page or screen, on any successor or
substitute page on such screen that displays such rate, or on the appropriate page
of such other information service that publishes such rate from time to time as
selected by the Administrative Agent in its reasonable discretion) at approximately
11:00 A.M., London time, two (2) business days prior to the commencement of
such interest period. Interest will be paid at the end of each Interest Period or,
in the case of Interest Periods longer than three months, quarterly, and will be
calculated on the basis of the actual number of days elapsed in a year of 360 days.
LIBOR will be adjusted for maximum statutory reserve requirements (if any).
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LIBOR borrowings will require three business days’ prior notice and will be in
minimum amounts to be agreed upon.
C. Interest Margins
The applicable interest margin (the “Spread”) initially will be (a) in the case of
Bridge Loans bearing interest at LIBOR, 2.75% per annum and (b) in the case of
Bridge Loans bearing interest at the Base Rate, 1.75% per annum.

Default Interest:

During the continuance of a payment default (after giving effect to applicable
grace periods), interest will accrue on the defaulted amount at a rate of 2.0% per
annum plus the non-default interest rate then applicable to Base Rate Bridge Loans
and, in each case, will be payable on demand.

Voluntary Prepayments:

The Borrower may prepay, in whole or in part, the Bridge Facility, together with
any accrued and unpaid interest, without premium or penalty (other than any
breakage or redeployment costs in the case of a prepayment of LIBOR Bridge
Loans) and in minimum amounts to be agreed.

Mandatory Prepayments:

The Bridge Facility shall be prepaid (and, to the extent no Bridge Loans are
outstanding, the commitments under the Bridge Facility under the Commitment
Letter or Bridge Documentation, as applicable, shall be automatically and
permanently reduced) in an amount equal to: (a) 100% of the net cash proceeds
from the non-ordinary course sale or other disposition of all or any part of the
assets of the Borrower or any of its subsidiaries after the Closing Date (other
than sales of obsolete or worn-out assets and other exceptions to be agreed) and
other than amounts reinvested in assets to be used in the business of Borrower
and its Subsidiaries within 12 months of such disposition (or committed to be so
reinvested within such 12 month period and actually reinvested within 6 months
thereof), (b) 100% of all casualty and condemnation proceeds received by the
Borrower or any of its subsidiaries, other than (i) amounts reinvested in assets
to be used in the business of Borrower and its Subsidiaries within 12 months
of such disposition (or committed to be so reinvested within such 12 month
period and actually reinvested within 6 months thereof), (c) 100% of the net cash
proceeds received by the Borrower or any of its subsidiaries from the issuance
of the Securities or the incurrence of Term Loans or other debt or preferred
stock (subject to exceptions for (i) borrowings under the Existing ABL Credit
Agreement, (ii) any intercompany debt of the Borrower or any of its subsidiaries,
(iii) any refinancing or replacement of the Existing ABL Credit Agreement
(including any subsequent borrowings thereunder) or, except in respect of the
Replacement Bridge, the Existing Term Credit Agreement, in each case that does
not increase the aggregate commitments or principal amount thereof, plus any fees
and expenses incurred in connection therewith, (iv) any debt of the Borrower or
any of its subsidiaries incurred in the ordinary course, including without limitation,
purchase money indebtedness, equipment financings and overdraft facilities and
(v) other customary exceptions to be agreed) and (d) 100% of the net cash
proceeds received from the issuance of equity by, or equity contributions to,
the Borrower or any of its subsidiaries (subject to exceptions for equity-based
employee compensation plans, including employee stock option plans, equity
issued by a subsidiary of the Borrower to the Borrower or any other subsidiary and
other customary exceptions to be agreed) (together with debt or preferred stock
under clause (c), the “Permanent Financing”). Any proceeds from Permanent
Financing will be applied, first, to refinance the Bridge Loans, and second, to
any applicable prepayment requirements under the ABL Facility and/or Term
Facility. Mandatory prepayments under clauses (a) and (b) shall not be required
to the extent such amounts are applied to the prepayment and termination of
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commitments and obligations under the ABL Facility and the Term Facility (in
each case, or any replacement or refinancing thereof).
A-3

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Prepayment Premium:

None.

Conditions Precedent to Initial Funding:

Initial borrowings under the Bridge Facility shall be subject solely to satisfaction
of the conditions set forth in the third paragraph of Section 1 of the Commitment
Letter and the applicable conditions in Exhibit C to the Commitment Letter.
Consistent with the Term Facility.

Representations and Warranties:

Affirmative Covenants:

References herein to “consistent with the Term Facility” mean that such provisions
in the Bridge Documentation shall reflect the terms set forth herein and shall
otherwise be consistent with the Term Facility, but modified to reflect the
differences in transaction structure, including the unsecured nature and 364-day
maturity of the Bridge Facility.
Consistent with the Term Facility.
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Negative Covenants:

Consistent with the Term Facility.

Financial Covenants:

None

Events of Default:

Consistent with the Term Facility.

Expenses and Indemnity:

The Borrower shall pay or reimburse all reasonable and documented out-of-pocket
costs and expenses incurred by the Lead Arrangers, the Administrative Agent and
their respective affiliates in connection with the syndication of the Bridge Facility,
the preparation, negotiation, execution and delivery of the Bridge Documentation
and any security arrangements in connection therewith, and with respect to the
administration, amendment, waiver or modification (including proposed
amendments, waivers or modifications) of the Bridge Documentation, including
without limitation, the reasonable and documented fees and expenses of one
outside counsel and if necessary one local counsel in any applicable
jurisdiction. Further, the Borrower shall pay all reasonable and documented outof-pocket costs and expenses of the Administrative Agent the Lenders and their
respective affiliates (including, without limitation, reasonable and documented
fees and expenses of one outside counsel and one local counsel in any applicable
jurisdiction) incurred in connection with the enforcement of any of their respective
rights and remedies under the Bridge Documentation.
The Borrower will indemnify the Lenders, each Commitment Party, each Lead
Arranger, the Administrative Agent and their respective affiliates and their and
their affiliates’ respective officers, directors, employees, controlling persons and
agents, and hold them harmless from and against all reasonable and documented
out-of-pocket costs, expenses (including but not limited to reasonable legal fees
and expenses) and liabilities arising out of or relating to the Transactions and
any actual or proposed use of the proceeds of any loans made under the Bridge
Facility; provided, however, that no such person will be indemnified for costs,
expenses or liabilities to the extent determined by a final, non-appealable judgment
of a court of competent jurisdiction to have been incurred from a material breach
of the funding obligations of such Person or the gross negligence, bad faith or
willful misconduct of such person.

Waivers and Amendments:

Amendments and waivers of the provisions of the Bridge Documentation shall
require the approval of Lenders holding not less than a majority of the aggregate
principal amount of the loans and commitments under the Bridge Facility;
provided that (a) the consent of each affected Lender shall be required with
respect to, among other things (i) increases in the commitment of such Lender;
(ii) reductions of principal, interest or fees of such Lender; (iii) extensions of the
final maturity date and (iv) modifications to the pro rata provisions; (b) the consent
of all of the Lenders shall be required with respect to, among other things (i)
modification of the voting percentages (or any of the applicable definitions related
thereto) and (ii) releases of all or substantially all of the guarantees.
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The Bridge Documentation shall contain customary provisions relating to
“defaulting” Lenders (including provisions relating to the suspension of voting
rights, rights to receive certain fees, and the termination or assignment of
commitments or loans of such Lenders).

Assignments and Participations:

After execution of the Bridge Documentation, each Lender may assign all or,
subject to minimum amounts to be agreed, a portion of its loans and commitments
under the Bridge Facility. Such assignments will require payment of an
administrative fee to the Administrative Agent and the consents of the
Administrative Agent and, prior to the occurrence of an event of default, the
Borrower (such Borrower consent not to be unreasonably withheld or delayed)
if, after giving effect thereto, the Lead Arrangers and their affiliates would hold,
in the aggregate, less than 50.1% of the aggregate principal amount of the
outstanding loans under the Bridge Facility; provided that no consent of the
Administrative Agent or the Borrower shall be required for an assignment to an
existing Lender or an affiliate or approved fund of an existing Lender. The consent
of the Borrower shall be deemed to have been given if the Borrower has not
responded within ten business days of a request for such consent. In addition, after
execution of the Bridge Documentation, each Lender may sell participations in
all or a portion of its loans and commitments under the Bridge Facility without
restriction; provided that no purchaser of a participation shall have the right to
exercise or to cause the selling Lender to exercise voting rights in respect of the
Bridge Facility (except as to certain customary matters).

Yield Protection, Taxes and Other Deductions:

Consistent with the Term Facility.

Governing Law:

The State of New York. Each party to the Bridge Documentation will waive the
right to trial by jury and will consent to the exclusive jurisdiction of the state and
federal courts located in The Borough of Manhattan, The City of New York.

Counsel to the Lead Arrangers and Administrative
Davis Polk & Wardwell LLP
Agent:
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EXHIBIT B-1
AMENDMENTS TO EXISTING ABL FACILITY
Subject to customary terms and conditions for facilities of this type, the Existing ABL Facility will be amended to:

1.

Expressly permit as “Permitted Indebtedness” under the Existing ABL Credit Agreement the incurrence of indebtedness in
respect of (a) the Securities and/or the Term Loans, (b) to the extent any or all of the Securities and/or Term Loans are not issued
or the proceeds not made available to the Borrower prior to the Closing Date, or if the Term Amendment is not entered into, the
Bridge Facility, (c) any Permanent Financing issued to refinance the Bridge Facility, and expressly including such Permanent
Financing as permitted “Refinancing Indebtedness” in respect thereof and (d) acquired or assumed indebtedness of the Target
permitted to remain outstanding under the Acquisition Agreement.

2.

Modify the definition of “Permitted Acquisition” in the Existing ABL Credit Agreement to permit the consummation of the
Acquisition in accordance with the terms of the Acquisition Agreement in effect as of the date of the ABL Amendment (subject
to amendments permitted pursuant to Exhibit C hereto), with no conditions to permitting the Acquisition other than limited
conditionality provisions substantially similar to the Funds Certain Provisions, subject to such adjustments to the Funds Certain
Provisions as are reasonable or appropriate to account for the fact that the Existing ABL Credit Agreement is an existing
agreement that is not being executed and delivered in connection with the closing of the Acquisition on the Closing Date.

3.

Expressly permit as “Permitted Liens” under the Existing ABL Credit Agreement such liens on Collateral (as defined in the
Existing ABL Credit Agreement) in respect of any Term Loans and/or Permanent Financing incurred as a term loan B equivalent
to the liens of the Existing Term Facility, with the same priority as such liens, and subject to an intercreditor agreement
containing terms, taken as a whole, that are as least as favorable to the Existing ABL Agent and the lenders under the ABL
Facility as those contained in the Intercreditor Agreement (as defined in the Existing ABL Credit Agreement), taken as a whole,
with other necessary conforming changes.

4.

Expressly permit as “Permitted Liens” under the Existing ABL Credit Agreement (1) liens on Collateral (as defined in the
Existing ABL Credit Agreement) existing under the Target’s inventory financing arrangements with Ally Financial Inc. and Ally
Bank (collectively, “Ally”) in existence on the date hereof (collectively, the “Ally Loan Agreements”) and either (as may be
agreed by the Lead Arrangers, Existing ABL Agent and the Borrower) (i) make such liens subject to an intercreditor agreement
among Ally, the Existing ABL Agent and the Existing Term Agent, containing terms reasonably satisfactory to the Existing
ABL Agent, or (ii) modify the definition of “Excluded Collateral” under the Security Agreement (as defined in the Existing
ABL Credit Agreement) to exclude the Collateral (as defined in the Existing ABL Credit Agreement) over which Ally has a
lien pursuant to the Ally Loan Agreements and (2) “Permitted Liens” as defined and permitted to remain outstanding under the
Acquisition Agreement.
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EXHIBIT B-2
AMENDMENTS TO EXISTING TERM FACILITY
Subject to customary terms and conditions for facilities of this type, the Existing Term Facility will be amended to:

1.

Expressly permit as “Permitted Indebtedness” under the Existing Term Credit Agreement the incurrence of indebtedness in
respect of (a) the Securities and/or the Term Loans, (b) to the extent any or all of the Securities and/or Term Loans are not issued
or the proceeds not made available to the Borrower prior to the Closing Date, or if the Term Amendment is not entered into, the
Bridge Facility, (c) any Permanent Financing issued to refinance the Bridge Facility, and expressly including such Permanent
Financing as permitted “Refinancing Indebtedness” in respect thereof and (d) acquired or assumed indebtedness of the Target
permitted to remain outstanding under the Acquisition Agreement.

2.

Modify the definition of “Permitted Acquisition” in the Existing Term Credit Agreement to permit the consummation of the
Acquisition in accordance with the terms of the Acquisition Agreement in effect as of the date of the Term Amendment (subject
to amendments permitted pursuant to Exhibit C hereto), with no conditions to permitting the Acquisition other than limited
conditionality provisions substantially similar to the Funds Certain Provisions, subject to such adjustments to the Funds Certain
Provisions as are reasonable or appropriate to account for the fact that the Existing Term Credit Agreement is an existing
agreement that is not being executed and delivered in connection with the closing of the Acquisition on the Closing Date.

3.

Expressly permit as “Permitted Liens” under the Existing Term Credit Agreement (1) liens on Collateral (as defined in the
Existing Term Credit Agreement) in respect of the Ally Loan Agreements and either (as may be agreed by the Lead Arrangers,
Existing Term Agent and the Borrower), (i) make such liens subject to an intercreditor agreement among Ally, the Existing
Term Agent and the Existing ABL Agent, containing terms reasonably satisfactory to the Existing Term Agent or (ii) modify
the definition of “Excluded Collateral” under the Security Agreement (as defined in the Existing Term Credit Agreement) to
exclude the Collateral (as defined in the Existing Term Credit Agreement) over which Ally has a lien pursuant to the Ally Loan
Agreements and (2) “Permitted Liens” as defined and permitted to remain outstanding under the Acquisition Agreement.
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EXHIBIT C
CONDITIONS PRECEDENT
$488.5 million Senior Bridge Facility
$175 million Replacement ABL Facility
Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter to which
this Exhibit C is attached. The commitments of each Commitment Party in respect of the Bridge Facility and the Replacement ABL
Facility and the closing and the initial extension of credit under the Bridge Facility and the effectiveness of the Replacement ABL Facility
(if applicable) will be subject to satisfaction of the following conditions precedent (subject in each case to the Funds Certain Provision):
(a)
Consummation of the Acquisition. The Acquisition and the other Transactions shall be consummated
concurrently with the initial funding of the Bridge Facility and the effectiveness of the Replacement ABL Facility (if applicable)
in accordance with the Acquisition Agreement, as amended, waived or otherwise modified from time to time but without any
modifications, waivers or amendments thereof or any consents thereunder that are materially adverse to the Lenders unless
consented to by the Lead Arrangers (it being understood that any change in the purchase price of the Acquisition shall be
deemed to be materially adverse to the Lenders, except (i) any decrease in the purchase price of 5% or less of the aggregate
consideration payable in connection with the Acquisition shall not be material and adverse to the interests of the Lenders, (ii)
any increase in the purchase price shall not be materially adverse to the Lenders so long as such increase is solely funded by (x)
the cash proceeds from an issuance of common stock of the Borrower, (y) consideration in the form of an issuance of common
stock of the Borrower, or a combination thereof or (z) other cash balances available to the Borrower, and (iii) any decreases in
purchase price and (without duplication) decreases in the cash portion of the purchase price shall not be deemed to be materially
adverse to the Lenders so long as such purchase price reduction shall reduce dollar-for-dollar the commitments in respect of the
Bridge Facility). Immediately following the Transactions, neither the Borrower nor any of its subsidiaries shall have any material
indebtedness for borrowed money or preferred equity other than the Existing ABL Facility (or, if applicable, the Replacement
ABL Facility), the Term Facility, the Permitted Convertible Notes (as defined in the Existing ABL Facility) and any other
indebtedness permitted under the Existing ABL Credit Agreement, or, in the case of the Target, permitted to remain outstanding
under the Acquisition Agreement. Each of the Bridge Administrative Agent, and, if applicable, the ABL Administrative Agent
shall have received reasonably satisfactory evidence of repayment of all indebtedness to be repaid on the Closing Date and the
discharge (or the making of arrangements for discharge) of all liens other than liens permitted to remain outstanding under the
Credit Documentation.
(b)
Fees and Expenses. All accrued costs, fees and expenses (including reasonable legal fees and expenses and
the fees and expenses of any other advisors), (in the case of expenses) to the extent invoiced or estimated no later than three days
prior to the Closing Date, and other compensation payable to each Administrative Agents, the Lead Arrangers and the Lenders
in accordance with the terms of the Commitment Letter, the Fee Letter and any other written agreement between you and us
shall have been paid.
C-1
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(c)
Financial Statements; Pro Formas. The Lead Arrangers shall have received (i) U.S. GAAP audited
consolidated balance sheets and related statements of income, stockholders’ equity and cash flows of each of Borrower and
the Target for each of the last three fiscal years ended more than 90 days prior to the Closing Date (the “Audited Financial
Statements”) (each Administrative Agent and Lead Arranger acknowledges and agrees that it has received the financial
statements described in this clause (i) with respect to the fiscal years ending December 31, 2014, December 31, 2015 and
December 31, 2016), (ii) within 45 days after the end of each fiscal quarter of the 2017 fiscal year, unaudited consolidated
balance sheets and related statements of income and cash flows of each of Borrower and the Target for such fiscal quarter, for
the period elapsed from the beginning of the 2017 fiscal year to the end of such fiscal quarter and for the comparable periods
of the preceding fiscal year (the “Unaudited Financial Statements”) (with respect to which the independent auditors shall
have performed an SAS 100 review), (iii) [reserved], (iv) a pro forma consolidated and consolidating balance sheet and related
statements of income and cash flows for the Borrower (the “Pro Forma Financial Statements”), as well as pro forma levels
of EBITDA (“Pro Forma EBITDA”), for the last fiscal year covered by the Audited Financial Statements and for the latest
four-quarter period ended with the latest period covered by the Unaudited Financial Statements required by clause (ii), promptly
after the historical financial statements for such periods are available, in each case after giving effect to the Transactions and
(v) as soon as available and in any event not later than 15 business days prior to the Closing Date, forecasts of the financial
performance of the Borrower and its subsidiaries (giving pro forma effect to the Transactions) (x) on an annual basis, through
2021 and (y) on a quarterly basis, through 2018; provided that the Borrower’s and the Target’s public filing of any required
financial statements with the SEC shall constitute delivery of such financial statements to the Lead Arrangers. The financial
statements referred to in clauses (i) and (ii) shall be prepared in accordance with accounting principles generally accepted in
the United States. The Pro Forma Financial Statements and the Pro Forma EBITDA shall be consistent in all material respects
with the sources and uses described in the Commitment Letter. The Pro Forma Financial Statements shall be prepared on a
basis consistent with pro forma financial statements set forth in a registration statement filed with the Securities and Exchange
Commission; provided that no financial statements or pro forma financial statements shall be required to include adjustments
for purchase accounting (including adjustments of the type contemplated by Financial Accounting Standards Board Accounting
Standards Codification 805, Business Combinations).
(d)
Patriot Act. The Borrower and each of the Guarantors shall have provided the documentation and other
information to the Lenders at least three (3) business days prior to the Closing Date as has been reasonably requested in
writing at least ten (10) business days prior to the Closing Date by the Bridge Administrative Agent, and, if applicable, the
ABL Administrative Agent or the Lead Arrangers that are required by regulatory authorities under the applicable “know-yourcustomer” and anti-money laundering rules and regulations, including the Patriot Act.
(e)
Closing Documentation. Each Bridge Administrative Agent, and, if applicable, the ABL Administrative
Agent, shall have received customary opinions of counsel for the Borrower and the Guarantors and of local counsel, as the
case may be, and such corporate resolutions, certificates and customary closing documentation (including, but not limited to,
customary lien searches, good standing certificates (to the extent applicable) in the jurisdiction of organization of the Borrower
and each Guarantor, a notice of borrowing and a solvency certificate from the Chief Financial Officer of the Borrower in
substantially the form attached hereto as Annex I).
(f)
Collateral. Solely with respect to the Replacement ABL Facility (if applicable), subject to the Funds Certain
Provisions, (i) the ABL Administrative Agent shall have a perfected, first or second, as applicable, priority security interest in
the collateral, subject to permitted liens, (ii) all filings, recordations and searches necessary in connection with such liens and
security interests shall have been duly made, and (iii) all filings and recording fees and taxes shall have been duly paid.
C-2
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(g)
Securities Marketing Period. The Borrower shall have engaged one or more investment banks reasonably
satisfactory to the Lead Arrangers (collectively, the “Investment Bank”) to place the Securities and Term Loans. Without
limitation of the foregoing, (i) the Investment Bank shall have received one or more preliminary prospectuses, offering
memoranda or private placement memoranda (as applicable) which includes (or incorporates by reference) all financial
statements and other information that would be required in a registration statement on Form S-3 for an offering registered under
the Securities Act of 1933 (except with respect to Rule 3-10 of Regulation S-X under the Securities Act of 1933), including the
financial statements referred to in (c)(i) and (ii) above, provided, that in any such prospectus or private placement memoranda
and any supplement thereto or final versions thereof, the preparation of which is completed between the end of a fiscal year
of the Borrower and the 120th day after such fiscal year end, any such information corresponding to that required by Part III
of Form 10-K under the Securities Exchange Act of 1934 shall not be required to be included and may be incorporated by
reference with respect to such fiscal year) relating to any such Securities or Term Loans, and thereafter prepare supplements
to or final versions of such prospectuses, offering memoranda or private placement memoranda (as applicable) (promptly upon
request by, and in a form satisfactory to, the Investment Bank) (collectively, the “Offering Document”), (ii) the independent
registered public accountants of the Borrower shall have provided drafts of customary “comfort letters” (including customary
“negative assurances”) that they would be prepared to render, subject to completion of customary procedures, with respect to the
financial information in the Offering Document (and the Borrower shall have used its commercially reasonable efforts to provide
same from the independent accountants for the Target), (iii) the senior management and other representatives of the Borrower
shall have provided (and the Borrower shall have used its commercially reasonable efforts to cause the senior management and
other representatives of the Target to have provided) reasonable access in connection with due diligence investigations and shall
have participated in a customary high-yield “road show,” for a consecutive 10 business day period commencing on the date of
delivery of a final Offering Document (at no time during which period the financial information in the Offering Document shall
be “stale”) and ending on the Closing Date; provided that if such 10 business day period shall not have fully elapsed on or prior
to August 18, 2017, then such period shall not commence any earlier than September 5, 2017, and (iv) the Borrower shall have
used its commercially reasonable efforts to obtain the Ratings on the Securities prior to the commencement of such 10 business
day period (it being understood that the obtaining of any specific rating level is not a condition hereunder).
(h)
Bank Marketing Period. The Closing Date shall not occur less than 10 business days from and including the
date of delivery to the Lead Arrangers of the final confidential information memoranda referred to herein and the general launch
of the syndication of the Bridge Facility and, if applicable, the Replacement ABL Facility; provided that if such 10 business
day period shall not have fully elapsed on or prior to August 18, 2017, then such period shall not commence any earlier than
September 5, 2017.
C-3
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ANNEX I to EXHIBIT C
FORM OF SOLVENCY CERTIFICATE
[_________], 2017
This Solvency Certificate is delivered pursuant to Section [___] of the Credit Agreement (the “Credit Agreement”),
dated as of [_________], among [__________]. Capitalized terms used herein and not otherwise defined shall have the meanings set forth
in the Credit Agreement.
The undersigned, [________], Chief Financial Officer of Wabash National Corporation (the “Company”), is familiar
with the properties, businesses, assets and liabilities of the Company and is duly authorized to execute this certificate (this “Solvency
Certificate”) on behalf of the Company.
1.
The undersigned certifies, on behalf of the Company and not in his or her individual capacity, that he has made
such investigation and inquiries as to the financial condition of the Company as the undersigned deems necessary and prudent for the
purposes of providing this Solvency Certificate. The undersigned acknowledges that the Lenders are relying on the truth and accuracy of
this Solvency Certificate in connection with the making of Loans under the Credit Agreement.
2.
The undersigned certifies, on behalf of the Company and not in his or her individual capacity, that (a) the
financial information, projections and assumptions which underlie and form the basis for the representations made in this Solvency
Certificate were made in good faith and were based on assumptions reasonably believed by the Company to be fair in light of the
circumstances existing at the time made and continue to be reasonably believed by the Company to be fair as of the date hereof and (b)
for purposes of providing this Solvency Certificate, the amount of contingent liabilities has been computed as the amount that, in the light
of all the facts and circumstances existing as of the time of such computation, represents the amount that can reasonably be expected to
become an actual or matured liability.
BASED ON THE FOREGOING, the undersigned certifies, on behalf of the Company and not in his or her individual
capacity, that, on the date hereof, both before and after giving effect to the Transactions (and the Loans made or to be made and other
obligations incurred or to be incurred on the Closing Date), (a) the fair value of the assets of the Company and its Subsidiaries, on a
consolidated basis, at a fair valuation on a going concern basis, is greater than the total amount of liabilities, including, without limitation,
contingent liabilities, of the Company and its Subsidiaries, on a consolidated basis, (b) the present fair salable value of the assets of the
Company and its Subsidiaries, on a consolidated and going concern basis, is not less than the amount that will be required to pay the
probable liabilities (including contingent liabilities) of the Company and its Subsidiaries, on a consolidated basis, on their debts as they
become absolute and matured in the ordinary course of business, (c) the Company and its Subsidiaries, on a consolidated basis, will
be able to pay their debts and liabilities, as such debts and liabilities become absolute and matured in the ordinary course of business
and (d) the Company and its Subsidiaries, on a consolidated basis, will not have unreasonably small capital with which to conduct the
businesses in which they are engaged as such businesses are now conducted and are proposed to be conducted following the Closing
Date. IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate on the date first above written.
By:
Name:
Title: Chief Financial Officer
C-A-1
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Exhibit 99.1

Media Contact:
Dana Stelsel
Corporate Communications Manager
(765) 771-5766
dana.stelsel@wabashnational.com

Investor Relations:
Mike Pettit
Vice President – Finance and Investor Relations
(765) 771-5581
michael.pettit@wabashnational.com

Wabash National Corporation Announces Agreement to Acquire
Supreme Industries, Inc.
·

Accelerates Wabash National’s organic growth in the approximately $2.0B final mile equipment segment

·

Builds on Supreme’s 43-year heritage of truck body manufacturing and customer service, with Wabash National adding new
technologies and innovation, manufacturing optimization and cost synergies

·

Larger manufacturing footprint and diverse portfolio better serves customers of both companies

·

Accretive in first full calendar year after close

·

Delivers on Wabash National’s strategic plan to diversify the business

LAFAYETTE and GOSHEN, Ind. – Aug. 8, 2017 – Lafayette, Ind.-based Wabash National Corporation (NYSE: WNC), a diversified
industrial manufacturer and North America’s leading producer of semi-trailers and liquid transportation systems, and Goshen, Ind.based Supreme Industries, Inc. (NYSE MKT: STS), a leading manufacturer of truck bodies, announced that they have entered into a
definitive agreement under which Wabash National would acquire all of the outstanding shares of Supreme in a cash tender offer for $21
per share, which represents an equity value of $364 million and an enterprise value of $342 million.
Founded in 1974, Supreme is the second largest U.S. manufacturer of truck bodies with 2016 sales of $299 million. The company
primarily manufactures light- and medium-duty truck bodies at seven facilities throughout the United States.
“Wabash National has been closely monitoring the transportation landscape as the growth of e-commerce has continued to change the
logistics model,” said Dick Giromini, Wabash National’s chief executive officer. “We formally entered the final mile space in 2015 with
the launch of our dry and refrigerated truck bodies, and we have been aggressively growing our presence and product offering over the
past two years. This acquisition supports these efforts and accelerates our objective to transform our business into a more diversified
industrial manufacturer.”
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The acquisition will combine Supreme’s extensive medium- and light-duty commercial vehicle portfolio, distribution network, and
regional manufacturing locations with Wabash National’s advanced composite technologies, expertise in lean manufacturing and
optimization, engineering and design proficiency and strong supplier relationships.
Supreme provides Wabash National with significant growth and diversification benefits, in line with the company’s long-term strategic
plan, including reduced dependence on dry van trailer demand, reduced cyclicality and new segments for growth.
Wabash National intends to build upon Supreme’s industry leadership, distributed manufacturing and installed sales force capacity to
accelerate its successful organic truck body growth initiative, while preserving Supreme’s heritage of excellence in serving customers.
“This is a great opportunity for both companies to combine our strengths to provide an enhanced customer experience within the
growing final mile delivery space,” Giromini added. “With Supreme, not only can Wabash National accelerate organic growth with our
innovative DuraPlate®, honeycomb panel and molded structural composite (MSC) truck bodies, we can also provide a broader
conventional product offering to our existing customer base.”
Wabash National expects to deliver at least $20 million in annual run-rate cost synergies by 2021. The expected cost synergies are
primarily driven by corporate and procurement expenditures, and operational improvement savings. In addition, over time, Wabash
National expects to achieve significant incremental revenue opportunities that neither company could obtain on a standalone basis.
Supreme Industries’ Chief Executive Officer Mark Weber commented, “This is an exciting day for Supreme. Combining with Wabash
will enhance our ability to innovate more quickly and create more value for customers. We found a cultural fit with Wabash National.
Because of their commitment to safety, innovation and customer relationships, I’m confident joining the Wabash National family will
benefit our employees, customers and distributors.”
Transaction Terms
Under the terms of the agreement and plan of merger, Wabash has formed an acquisition subsidiary, Redhawk Acquisition Corporation,
that will commence a tender offer to purchase all outstanding shares of Supreme for $21 per share. Following the completion of the
tender offer, Wabash expects to consummate a merger of Redhawk Acquisition Corp. and Supreme in which shares of Supreme that
have not been purchased in the tender offer will be converted into the right to receive the same cash price per share as paid in the tender
offer. The tender offer and the merger are subject to customary closing conditions set forth in the merger agreement, including the
acquisition by Redhawk Acquisition Corp. of a majority of Supreme’s outstanding shares at the time of the consummation of the tender
offer and the expiration or early termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended. The closing of the acquisition is expected to occur no later than the fourth quarter of 2017.
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The transaction is not subject to any financing condition. Wabash has obtained committed bridge financing from Morgan Stanley Senior
Funding, Inc. and Wells Fargo Bank. The purchase price is expected to be funded by a combination of notes and cash.
The board of directors of Supreme, having determined that the offer and the merger are advisable, fair to, and in the best interests of
Supreme and its stockholders, approved the agreement and plan of merger and the other transactions contemplated thereby, including
the tender offer, and recommended that Supreme’s stockholders accept the offer and tender their shares in the offer when it is made.
Baird is acting as financial advisor to Supreme in connection with the transaction, and Haynes & Boone is providing legal advice.
Morgan Stanley & Co. LLC is acting as financial advisor to Wabash, and Hogan Lovells is providing legal advice.
Conference Call
Wabash National will conduct a conference call to discuss the transaction on August 9, 2017, at 8:00 a.m. EDT. Access to the live
webcast and accompanying documents will be available on the company’s website at www.wabashnational.com. For those unable to
participate in the live webcast, the call will be archived at www.wabashnational.com within three hours of the conclusion of the live call
and will remain available through November 1, 2017. Meeting access also will be available via conference call at 800-708-4539,
participant code 45450322.
###
About Wabash National Corporation
Wabash National Corporation (NYSE: WNC) is a diversified industrial manufacturer and North America’s leading producer of semitrailers and liquid transportation systems. Established in 1985 in Lafayette, Indiana, the company manufactures a diverse range of
products, including: dry freight and refrigerated trailers, platform trailers, bulk tank trailers, dry and refrigerated truck bodies, truckmounted tanks, intermodal equipment, aircraft refueling equipment, structural composite panels and products, trailer aerodynamic
solutions, and specialty food grade and pharmaceutical equipment. Its innovative products are sold under the following brand names:
Wabash National®, Beall®, Benson®, Brenner® Tank, Bulk Tank International, DuraPlate®, Extract Technology®, Garsite, Progress
Tank, Transcraft®, Walker Engineered Products, and Walker Transport. Learn more at www.wabashnational.com.
About Supreme Industries
Supreme is a leading manufacturer of specialized commercial vehicles including truck bodies and specialty vehicles and has operations
nationwide at seven manufacturing and component locations. Customers include national rental fleets, national and regional leasing
companies, truck dealers and fleet operators. Additional information on Supreme is available via the internet at www.supremecorp.com.
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Safe Harbor
This press release contains certain forward-looking statements as defined by the Private Securities Litigation Reform Act of 1995.
Forward-looking statements convey Wabash National Corporation’s and Supreme Industries, Inc.’s current expectations or forecasts of
future events. All statements contained in this press release other than statements of historical fact are forward-looking statements.
These forward-looking statements include, among other things, all statements regarding Wabash National’s and Supreme Industries’
outlooks for trailer, truck body and specialized vehicle shipments, backlogs, expectations regarding demand levels for trailers, truck
bodies, specialized vehicles, non-trailer equipment and other diversified product offerings, pricing, profitability and earnings, cash flow
and liquidity, opportunity to capture higher margin sales, new product innovations, growth and diversification strategies and
expectations with regards to capital allocation. These and other forward-looking statements are subject to certain risks and uncertainties
that could cause actual results to differ materially from those implied by the forward-looking statements. Without limitation, these risks
and uncertainties include uncertain economic conditions including the possibility that customer demands may not meet expectations,
increased competition, reliance on certain customers and corporate partnerships, risks of customer pick-up delays, shortages and costs of
raw materials, including the availability of chassis, risks in implementing and sustaining improvements in Wabash National’s or
Supreme Industries’ manufacturing operations and cost containment efforts, changes in the costs or scope of certain regulatory actions,
including product recalls, dependence on industry trends, timing and costs of indebtedness , the risk that the conditions to the offer or
the merger set forth in the agreement and plan of merger will not be satisfied or waived, uncertainties as to the timing of the tender offer
and merger, uncertainties as to how many Supreme stockholders will tender their stock in the offer, the risk that competing offers will be
made, changes in either companies’ businesses during the period between now and the closing, the successful integration of Supreme
into Wabash’s business subsequent to the closing of the transaction, adverse reactions to the proposed transaction by customers,
suppliers or strategic partners; dependence on key personnel and customers, reliance on proprietary technology; management of growth
and organizational change, risks associated with litigation, and competitive actions in the marketplace. Readers should review and
consider the various disclosures made by Wabash National and Supreme Industries in this press release and in each company’s reports to
its stockholders and periodic reports on Forms 10-K and 10-Q.
No Offer or Solicitation
The tender offer for Supreme Industries, Inc.’s outstanding common stock described in this press release has not commenced, and this
press release is neither an offer to purchase nor a solicitation of an offer to sell shares of Supreme Industries, Inc.’s common stock. At
the time the tender offer is commenced, Wabash National Corporation and Redhawk Acquisition Corporation will file a tender offer
statement on Schedule TO and related materials (including an offer to purchase, a letter of transmittal and other offer documents) with
the U.S. Securities and Exchange Commission (SEC) and Supreme Industries, Inc. will file with the SEC a tender offer solicitation/
recommendation statement on Schedule 14D-9 with respect to the tender offer. INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ BOTH THE TENDER OFFER STATEMENT AND RELATED MATERIALS (INCLUDING THE OFFER TO
PURCHASE AND THE LETTER OF TRANSMITTAL) AND THE SOLICITATION/RECOMMENDATION STATEMENT
REGARDING THE TENDER OFFER WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. These documents (once they become available) will be available to all stockholders of Supreme Industries, Inc. free
of charge on the SEC’s web site at http://www.sec.gov.
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