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Item 1.01.          Entry into a Material Definitive Agreement

on november 12, 2019, Continental Building Products, inc., a delaware corporation (the “Company”), entered into an agreement and Plan of Merger
(the  “Merger  agreement”)  with  Certainteed  gypsum  and  Ceilings  uSa,  inc.,  a  delaware  corporation  (“Parent”),  Cupertino  Merger  Sub,  inc.,  a  delaware
corporation and a wholly owned subsidiary of Parent (“Merger Sub”), and Compagnie de Saint-gobain S.a., a société anonyme organized under the laws of france
(the “guarantor”).

the Merger agreement provides, among other things and subject to the terms and conditions set forth therein, that Merger Sub will be merged with and
into the Company (the “Merger”), with the Company continuing as the surviving corporation and as a wholly owned subsidiary of Parent. the Merger agreement
provides that each share of common stock, par value $0.001 per share, of the Company (“Common Stock”) outstanding immediately prior to the effective time of
the Merger (the “effective time”) (other than shares of Common Stock held in treasury by the Company or owned by Parent, Merger Sub or any wholly owned
subsidiary of the Company and shares of Common Stock owned by stockholders of the Company who properly demand and do not withdraw a demand for, or lose
their  right  to,  appraisal  rights  pursuant  to  Section  262  of  the  general  Corporation  law  of  the  State  of  delaware)  will  at  the  effective  time  automatically  be
canceled and converted into the right to receive $37.00 in cash (the “Merger Consideration”).

Pursuant  to  the  Merger  agreement,  immediately  prior  to  the  effective  time,  (i)  each  option  to  purchase  shares  of  Common Stock,  whether  vested  or
unvested, that is outstanding immediately prior to the effective time will become fully vested and be converted into the right to receive an amount in cash equal to
the product of (a) the excess of the Merger Consideration over the exercise price of such option, multiplied by (B) the number of shares subject to such option,
(ii) each time-based restricted stock unit award, whether vested or unvested, that is outstanding immediately prior to the effective time will become fully vested
and will be converted into the right to receive an amount in cash equal to the Merger Consideration in respect of each vested share of Common Stock subject to
such award and (iii)  each performance restricted stock unit  award,  whether vested or unvested,  that  is  outstanding immediately prior  to the effective time will
become fully vested, assuming achievement of the applicable performance goals under such award at the target level of attainment, and will be converted into the
right to receive an amount in cash equal to the Merger Consideration in respect of each vested share of Common Stock subject to such award.

the  Company’s  board  of  directors  (the  “Company  Board”)  has  unanimously  approved,  authorized,  adopted  and  declared  advisable  the  Merger
agreement,  the  Merger  and  the  other  transactions  contemplated  thereby.  the  obligation  of  the  parties  to  complete  the  Merger  is  subject  to  customary  closing
conditions,  including,  among  others,  (i)  the  adoption  and  approval  of  the  Merger  agreement  by  the  holders  of  at  least  a  majority  of  the  outstanding  shares  of
Common Stock (the  “Company Stockholder approval”),  (ii)  the  expiration  or  earlier  termination  of  the  applicable  waiting  period  under  the  Hart-Scott-rodino
antitrust  improvements  act  of  1976,  as  amended,  (iii)  the  absence  of  any  law,  order  or  injunction  of  a  court  or  governmental  entity  of  competent  jurisdiction
prohibiting  the  consummation  of  the  Merger,  (iv)  the  accuracy  of  the  representations  and  warranties  contained  in  the  Merger  agreement  (subject  to  certain
qualifications) and (v) the performance by the parties of their respective obligations under the Merger agreement in all material respects.

the Company has made customary representations, warranties and covenants in the Merger agreement, including, among others, covenants (i) to conduct
its business in all material respects in the ordinary course during the period between the execution of the Merger agreement and the closing of the Merger and not
take certain specified actions without the prior written approval of Parent, (ii) to convene a meeting of its stockholders for the purpose of obtaining the Company
Stockholder  approval,  and  (iii)  subject  to  certain  exceptions,  not  to  solicit  certain  alternative  acquisition  proposals,  engage  in  discussions  or  negotiations  with
respect to such proposals or provide non-public information in connection with such proposals. Subject to certain exceptions, the Company Board is required to
recommend that the Company’s stockholders adopt the Merger agreement and may not withdraw or modify in a manner adverse to Parent or Merger Sub such
recommendation or take certain similar actions which are referred to in the Merger agreement as an adverse recommendation Change. However, the Company
may,  prior  to  the  time  the  Company  Stockholder  approval  is  obtained,  make  an  adverse  recommendation  Change  in  connection  with  a  Superior  Proposal  or
intervening event (each as defined in the Merger agreement) if the Company complies with certain notice and other requirements and, in specified circumstances,
pays the termination fee described below.



Parent has also made customary representations, warranties and covenants in the Merger agreement, including, among others, covenants requiring it to
take certain actions as may be required to obtain antitrust approval, including selling, divesting or otherwise conveying particular assets or entering into agreements
to do so under specified circumstances.

the Merger agreement contains certain termination rights for the Company and Parent, including the right for either the Company or Parent to terminate
the Merger agreement if the Merger has not been consummated prior to an outside date which is initially august 12, 2020 and subject to extension by either party
up to february 12, 2021. upon termination of the Merger agreement under specified circumstances, the Company will be required to pay Parent a termination fee
of $40 million.  the Merger agreement further provides that Parent will be required to pay the Company a reverse termination fee of $75 million if the Merger
agreement is terminated due to the failure of the parties to obtain required antitrust approvals prior to the outside date.

if the Merger is consummated, the Common Stock will be delisted from the new York Stock exchange and deregistered under the Securities exchange
act of 1934.

the representations, warranties and covenants of the Company contained in the Merger agreement have been made solely for the benefit of guarantor,
Parent and Merger Sub. in addition, such representations, warranties and covenants (a) have been made only for purposes of the Merger agreement, (b) have been
qualified by (i) matters specifically disclosed in any reports filed by the Company with the united States Securities and exchange Commission (the “SeC”) prior to
the date of the Merger agreement (subject to certain exceptions) and (ii) confidential disclosures made to Parent and Merger Sub in a confidential disclosure letter
delivered in connection with the Merger agreement, (c) are subject to materiality qualifications contained in the Merger agreement which may differ from what
may be viewed as material by investors, (d) were made only as of the date of the Merger agreement or such other date as is specified in the Merger agreement and
(e)  have  been  included  in  the  Merger  agreement  for  the  purpose  of  allocating  risk  between  the  contracting  parties  rather  than  establishing  matters  as  fact.
accordingly, the Merger agreement is included with this filing only to provide investors with information regarding the terms of the Merger agreement, and not to
provide  investors  with  any  other  factual  information  regarding  the  Company  or  its  business.  investors  should  not  rely  on  the  representations,  warranties  and
covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the Company or any of its subsidiaries or affiliates. Moreover,
information concerning the subject matter of the representations and warranties may change after the date of the Merger agreement, which subsequent information
may or may not be fully reflected in the Company’s public disclosures. the Merger agreement should not be read alone, but should instead be read in conjunction
with  the  other  information  regarding  the  Company  that  is  or  will  be  contained  in,  or  incorporated  by  reference  into,  the  forms  10-K,  forms  10-Q  and  other
documents that the Company files with the SeC.

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 attached hereto as exhibit 2.1, which is incorporated into this item 1.01 by reference.

Item 9.01.          Financial Statements and Exhibits

(d)           exhibits.

the following exhibits are filed herewith:

Exhibit 
No.   Description

2.1
  

agreement and Plan of Merger, dated as of november 12, 2019, by and among Certainteed gypsum and Ceilings uSa, inc., Cupertino Merger
Sub, inc., Continental Building Products, inc. and Compagnie de Saint-gobain S.a.*

   
104

 
Cover Page interactive data file – the cover page from the Company’s Current report on form 8-K filed on november 12, 2019 is formatted in
inline XBrl (included as exhibit 101).

* Schedules have been omitted pursuant to item 601(b)(2) of regulation S-K. the Company agrees to furnish to the SeC a copy of any omitted schedule upon
request.



Forward-Looking Statements

this  communication  contains  forward-looking  statements,  including  statements  related  to  proposed  transaction  and  other  statements  regarding  the
Company’s  current  expectations,  prospects  and  opportunities.  these  forward-looking  statements  are  covered  by  the  “Safe  Harbor  for  forward-looking
Statements” provided by the Private Securities litigation reform act of 1995. the Company has tried to identify these forward looking statements by using words
such  as  “expect,”  “anticipate,”  “estimate,”  “plan,”  “will,”  “would,”  “should,”  “could,”  “forecast,”  “believe,”  “guidance,”  “projection,”  “target”  or  similar
expressions, but these words are not the exclusive means for identifying such statements.  the Company cautions that a number of risks, uncertainties and other
factors could cause the Company’s actual results to differ materially from those expressed in, or implied by, the forward-looking statements,  including, without
limitation that the conditions to closing the transaction will be satisfied; the impact of the transaction on the Company’s business, its financial and operating results
and its employees, suppliers and customers; factors affecting the feasibility and timing of any transaction or other action, including, without limitation, the ability
to  obtain  required  regulatory  approvals;  and  risks  related  to  realization  of  the  expected  benefits  of  the  transaction  or  other  action  to  the  Company  and  its
stockholders.  for  a  detailed  discussion  of  factors  that  could  affect  the  Company’s  future  operating  results,  please  see  the  Company’s  filings  with  the  SeC,
including the disclosures under “risk factors” in those filings. except as expressly required by the federal securities laws, the Company undertakes no obligation
to update or revise any forward-looking statements, whether as a result of new information, changed circumstances or future events or for any other reason.

Additional Information and Where to Find It

this communication relates to the proposed Merger transaction involving the Company. in connection with the proposed Merger, the Company will file
relevant materials with the SeC, including the Company’s proxy statement on Schedule 14a (the “Proxy Statement”). this communication is not a substitute for
the Proxy Statement or any other document that the Company may file with the SeC or send to its stockholders in connection with the proposed Merger. Before
MaKing  anY  Voting  deCiSion,  StoCKHolderS  of  tHe  CoMPanY  are  urged  to  read  all  releVant  doCuMentS  filed  WitH
tHe  SeC,  inCluding  tHe  ProXY  StateMent,  WHen  tHeY  BeCoMe  aVailaBle  BeCauSe  tHeY  Will  Contain  iMPortant
inforMation aBout tHe ProPoSed tranSaCtion. investors and security holders will be able to obtain the documents (when available) free of charge
at the SeC’s website, http://www.sec.gov, and the Company’s website, https://continental-bp.com/en/home/. in addition, the documents (when available) may be
obtained free of charge by directing a request to investor relations by email at investorrelations@continental-bp.com or by calling (703) 480-3980.

Participants in Solicitation

the Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the holders of the Company’s
Common Stock in respect of the proposed transaction. information about the directors and executive officers of the Company is set forth in the definitive proxy
statement  for  the  Company’s  2019  annual  meeting  of  stockholders,  which  was  filed  with  the  SeC  on  March  18,  2019,  and  in  other  documents  filed  by  the
Company with the SeC. other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security
holdings or otherwise, will be contained in the Proxy Statement and other relevant materials to be filed with the SeC in respect of the proposed transaction when
they become available.



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.

 Continental Building Products, inc.
   
november 13, 2019 By: /s/ timothy a. Power
date name: timothy a. Power
 title: Senior Vice President and general Counsel
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CUPERTINO MERGER SUB, INC.,

CONTINENTAL BUILDING PRODUCTS, INC.

and, solely for purposes of Section 5.2 and, to the extent related thereto, article Viii,

COMPAGNIE DE SAINT-GOBAIN S.A.

dated as of november 12, 2019
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AGREEMENT AND PLAN OF MERGER

agreeMent and Plan of Merger (this “agreement”), dated as of november 12, 2019, between Certainteed gypsum and Ceilings uSa, inc., a
delaware corporation (“Parent”), Cupertino Merger Sub, inc., a delaware corporation and a wholly-owned Subsidiary of Parent (“Merger Sub”), Continental
Building Products, inc., a delaware corporation (the “Company”), and solely for purposes of Section 5.2 and, to the extent related thereto, article Viii, Compagnie
de Saint-gobain S.a., a société anonyme organized under the laws of france (the “guarantor”).

RECITALS

WHereaS, the parties intend to effect the merger (the “Merger”) of Merger Sub with and into the Company, with the Company surviving the Merger on
the terms and subject to the conditions set forth herein;

WHereaS, the Board of directors of the Company has unanimously (a) determined that this agreement, the Merger and the other transactions
contemplated by this agreement are advisable and fair to and in the best interests of the Company and its stockholders, (b) approved, authorized, adopted and
declared advisable this agreement, the Merger and the other transactions contemplated by this agreement, (c) directed that this agreement be submitted for
consideration at the Company Stockholders Meeting and (d) resolved to recommend the adoption of this agreement by the stockholders of the Company (the
“Company recommendation”);

WHereaS, the Board of directors of Parent has unanimously (a) determined that this agreement, the Merger and the other transactions contemplated by
this agreement are advisable and fair to and in the best interests of Parent, and (b) approved, authorized, adopted and declared advisable this agreement, the
Merger and the other transactions contemplated by this agreement;

WHereaS, the board of directors of guarantor has unanimously approved the transactions contemplated by this agreement in accordance with
applicable law;

WHereaS, Parent, in its capacity as the sole stockholder of Merger Sub, has taken all actions required for the execution of this agreement by Merger
Sub, to authorize, adopt and approve this agreement and to approve the consummation of the Merger and the other transactions contemplated by this agreement;
and

WHereaS, guarantor, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection
with the Merger and also to prescribe certain conditions to the Merger as specified herein.



AGREEMENT

noW, tHerefore, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, and intending
to be legally bound hereby, Parent, Merger Sub and the Company hereby agree as follows:

ARTICLE I 
THE MERGER

Section 1.1          the Merger.  upon the terms and subject to the conditions set forth in this agreement and in accordance with the general Corporation
law of the State of delaware (the “dgCl”), at the effective time, Merger Sub shall be merged with and into the Company.  following the Merger, the separate
corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving corporation in the Merger (the “Surviving Corporation”) and a
wholly-owned Subsidiary of Parent.

Section 1.2          Closing.  Subject to the terms and conditions of this agreement, the closing (the “Closing”) of the Merger will take place (a) at the
offices of gibson, dunn & Crutcher llP, 200 Park avenue, new York, new York at 10:00 a.m., eastern time, on the second Business day following the
satisfaction or waiver of all of the conditions set forth in article Vi (other than those conditions that by their nature are to be satisfied or waived at the Closing, but
subject to the satisfaction or waiver of such conditions), or (b) at such other place or date as may be agreed in writing by Parent and the Company (the date on
which the Closing actually occurs is referred to as the “Closing date”).

Section 1.3          effective time.  upon the terms and subject to the provisions of this agreement, as soon as practicable on the Closing date, the parties
shall file a certificate of merger (the “Certificate of Merger”) with the Secretary of State of the State of delaware (the “delaware Secretary of State”), executed in
accordance with the relevant provisions of the dgCl, and, as soon as practicable on or after the Closing date, shall make any and all other filings or recordings
required under the dgCl.  the Merger shall become effective at such time as the Certificate of Merger is duly filed with the delaware Secretary of State or at such
other date or time as Parent and the Company shall agree in writing and shall specify in the Certificate of Merger (the time the Merger becomes effective being the
“effective time”).

Section 1.4          effects of the Merger.  the Merger shall have the effects set forth in this agreement, the Certificate of Merger and in the relevant
provisions of the dgCl.  Without limiting the generality of the foregoing, and subject thereto, at the effective time, all the property, rights, privileges, powers and
franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Company and Merger Sub shall
become the debts, liabilities and duties of the Surviving Corporation.

Section 1.5          Certificate of incorporation; Bylaws.

(a)          at the effective time, the certificate of incorporation of the Company shall be amended and restated in its entirety to be identical to the
certificate of incorporation of Merger Sub as in effect immediately prior to the date hereof, except that (i) the name of the corporation shall be the name of the
Company and (ii) article X of the Company Charter shall be included in the certificate of incorporation of Merger Sub, and, as so amended, shall be the certificate
of incorporation of the Surviving Corporation until thereafter amended in accordance with its terms and as provided by applicable law.
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(b)          at the effective time, and without any further action on the part of the Company and Merger Sub, the bylaws of the Company shall be
amended and restated in their entirety to be identical to the bylaws of Merger Sub as in effect immediately prior to the date hereof, except that (i) the name of the
corporation shall be the name of the Company and (ii) the provisions related to indemnification, exculpation and advancement of expenses shall be identical to
those set forth in the Company Bylaws as of the date of this agreement, and, as so amended, shall be the bylaws of the Surviving Corporation until thereafter
amended in accordance with their terms, the certificate of incorporation of the Surviving Corporation and as provided by applicable law.

Section 1.6          directors.  the directors of Merger Sub immediately prior to the effective time shall be the directors of the Surviving Corporation until
the earlier of their resignation or removal or until their respective successors are duly elected and qualified.

Section 1.7          officers.  the officers of the Company immediately prior to the effective time shall be the officers of the Surviving Corporation until
the earlier of their resignation or removal or until their respective successors are duly elected and qualified.

ARTICLE II 
EFFECT ON THE CAPITAL STOCK OF THE CONSTITUENT CORPORATIONS

Section 2.1          Conversion of Capital Stock.  at the effective time, by virtue of the Merger and without any action on the part of the Company, Parent,
Merger Sub or the holders of any shares of capital stock of the Company, Parent or Merger Sub:

(a)          each share of common stock, par value $0.001 per share, of the Company (such shares, collectively, the “Shares”) issued and
outstanding immediately prior to the effective time (other than (i) Shares to be canceled in accordance with Section 2.1(b) and (ii) any dissenting Shares) shall
thereupon be converted automatically into and shall thereafter represent the right to receive $37.00 in cash (the “Merger Consideration”).  as of the effective
time, all Shares shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and shall thereafter only represent the right to receive
the Merger Consideration to be paid in accordance with Section 2.3, without interest.

(b)          each Share held in the treasury of the Company or owned, directly or indirectly, by Parent, Merger Sub or any wholly-owned
Subsidiary of the Company immediately prior to the effective time shall automatically be canceled and shall cease to exist, and no consideration shall be delivered
in exchange therefor.

(c)          each share of common stock, par value $0.001 per share, of Merger Sub issued and outstanding immediately prior to the effective time
shall be converted into and become one validly issued, fully paid and non-assessable share of common stock, par value $0.001 per share, of the Surviving
Corporation.

(d)          if at any time during the period between the date of this agreement and the effective time, any change in the outstanding shares of
capital stock of the Company, or securities convertible into or exchangeable into or exercisable for shares of such capital stock, shall occur as a result of any
reclassification, recapitalization, stock split (including a reverse stock split) or subdivision or combination, exchange or readjustment of shares, or any stock
dividend or stock distribution with a record date during such period, merger or other similar transaction, the Merger Consideration shall be equitably adjusted,
without duplication, to provide the same aggregate Merger Consideration payable in respect of all the Shares contemplated by this agreement prior to such
change.  nothing in this Section 2.1(d) shall be construed as permitting the Company to take any action that is otherwise prohibited by this agreement.
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Section 2.2          treatment of Company options and other equity-Based awards.

(a)          immediately prior to the effective time, each option (each, a “Company Stock option”) to purchase Shares granted under any stock
option, stock purchase or equity compensation plan, arrangement or agreement of the Company, including the Company’s 2014 Stock incentive Plan (the
“Company equity Plans”), whether vested or unvested, that is outstanding immediately prior to the effective time shall be canceled and, in exchange therefor, the
Surviving Corporation shall pay to each former holder thereof following the effective time an amount in cash (without interest) equal to the product of (i) the
excess of the Merger Consideration over the exercise price per Share under such Company Stock option and (ii) the number of Shares subject to such Company
Stock option, rounded to the nearest cent; provided, that if the exercise price per Share of any such Company Stock option is equal to or greater than the Merger
Consideration, such Company Stock option shall be canceled without any cash payment being made in respect thereof.

(b)          immediately prior to the effective time, each then-outstanding time-based restricted stock unit (each, a “Company rSu”) granted
under any Company equity Plan, whether or not vested, shall be canceled and, in exchange therefor, the Surviving Corporation shall pay to each former holder
thereof following the effective time an amount in cash (without interest) equal to the product of (i) the Merger Consideration and (ii) the number of Shares subject
to such Company rSu, rounded to the nearest cent.

(c)          immediately prior to the effective time, each then-outstanding performance restricted stock unit (each, a “Company PrSu”) granted
under any Company equity Plan, whether or not vested, shall be canceled and, in exchange therefor, the Surviving Corporation shall pay to each former holder
thereof following the effective time an amount in cash (without interest) equal to the product of (i) the Merger Consideration and (ii) the number of Shares subject
to such Company PrSu, assuming achievement of the applicable performance goals under such Company PrSu at the target level of attainment.

(d)          the Surviving Corporation shall pay the holders of Company Stock options, Company rSus and Company PrSus the cash payments
described in this Section 2.2 through the Surviving Corporation’s payroll system promptly after the effective time, but in any event not later than the first regular
payroll cycle following the effective time.

(e)          Prior to the effective time, the Company shall take any actions which are necessary to effectuate the provisions of Section 2.2(a),
Section 2.2(b), Section 2.2(c), Section 2.2(d) and Section 2.2(e), it being understood and agreed that from and after the effective time, no holder of any Company
Stock option, Company rSu or Company PrSu (collectively, the “Company Stock awards”) shall have any right with respect to any Company Stock award
other than to receive the payments provided for in this Section 2.2, if any.
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(f)          as soon as practicable following the date of this agreement, the Company shall take all actions reasonably necessary to terminate the
Company’s employee Stock Purchase Plan (the “Company eSPP”) as of immediately prior to the effective time.  no offering period is open under the Company
eSPP as of the date of this agreement and, from and after the date of this agreement, the Company shall not permit any new offering period to commence under
the Company eSPP.

(g)          notwithstanding anything to the contrary set forth herein, as of the effective time, the rSus (as defined in the Company disclosure
letter) described in item 1 of Section 5.1(b)(ii) of the Company disclosure letter will be treated in accordance with the terms set forth in item 1 of Section 5.1(b)
(ii) of the Company disclosure letter.

(h)          Prior to the effective time, the Company shall adopt such resolutions as may be reasonably required to effectuate the provisions of this
Section 2.2.

Section 2.3          Payment.

(a)          Prior to the effective time, Parent shall enter into an agreement (in a form reasonably acceptable to the Company) with a paying agent
selected by Parent and reasonably acceptable to the Company (the “Paying agent”) for the payment and delivery of the Merger Consideration to stockholders of
the Company as provided in this article ii.  Prior to the effective time, Parent shall deposit (or cause to be deposited) with the Paying agent cash in an amount
sufficient to make all payments pursuant to this article ii (such cash being hereinafter referred to as the “Payment fund”).  the Payment fund shall not be used for
any purpose other than to fund payments due pursuant to this article ii, except as provided in this agreement.  the Surviving Corporation shall pay all charges and
expenses, including those of the Paying agent, incurred by it in connection with the exchange of Shares for the Merger Consideration and other amounts
contemplated by this article ii.

(b)          Promptly after the effective time and in any event not later than the second Business day following the effective time, the Surviving
Corporation shall cause the Paying agent to mail to each holder of record of an outstanding certificate or outstanding certificates (“Certificates”) that immediately
prior to the effective time represented outstanding Shares that were converted into the right to receive the Merger Consideration with respect thereto pursuant to
Section 2.1(a), (i) a form of letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates held by such Person
shall pass, only upon proper delivery of the Certificates to the Paying agent) and (ii) instructions for use in effecting the surrender of such Certificates in exchange
for the Merger Consideration payable with respect thereto pursuant to Section 2.1(a).  upon surrender of a Certificate to the Paying agent, together with such letter
of transmittal, duly completed and validly executed in accordance with the instructions thereto, the holder of such Certificate shall be entitled to receive in
exchange therefor the Merger Consideration for each Share formerly represented by such Certificate, and the Certificate so surrendered shall forthwith be
canceled.  Promptly after the effective time and in any event not later than the second Business day following the effective time, the Paying agent shall issue
and deliver to each holder of uncertificated Shares represented by book entry (“Book-entry Shares”) a check or wire transfer for the amount of cash that such
holder is entitled to receive pursuant to Section 2.1(a) in respect of such Book-entry Shares, without such holder being required to deliver a Certificate or an
executed letter of transmittal, “agent’s message” or other documents to the Paying agent, and such Book-entry Shares shall then be canceled.  no interest will be
paid or accrued for the benefit of holders of Certificates or Book-entry Shares on the Merger Consideration payable in respect of Certificates of Book-entry
Shares.
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(c)          if payment of the Merger Consideration is to be made to a Person other than the Person in whose name the surrendered Certificate or
Book-entry Share is registered, it shall be a condition of payment that (i) such Certificate so surrendered shall be properly endorsed or shall be otherwise in proper
form for transfer or such Book-entry Share shall be properly transferred and (ii) the Person requesting such payment shall have paid any transfer and other taxes
required by reason of the payment of the Merger Consideration to a Person other than the registered holder of the Certificate or Book-entry Share surrendered or
shall have established to the satisfaction of Parent that such tax either has been paid or is not applicable.

(d)          until surrendered as contemplated by this Section 2.3, each Certificate or Book-entry Share shall be deemed at any time after the
effective time to represent only the right to receive the Merger Consideration payable in respect of Shares theretofore represented by such Certificate or Book-
entry Shares, as applicable, pursuant to Section 2.1(a), without any interest thereon.

(e)          Prior to the effective time, Parent and the Company shall cooperate to establish procedures with the Paying agent and the depository
trust Company (“dtC”) to ensure that (i) if the Closing occurs at or prior to 11:30 a.m. (eastern time) on the Closing date, the Paying agent will transmit to dtC
or its nominees on the Closing date an amount in cash in immediately available funds equal to the number of Shares held of record by dtC or such nominee
immediately prior to the effective time multiplied by the Merger Consideration (such amount, the “dtC Payment”), and (ii) if the Closing occurs after 11:30 a.m.
(eastern time) on the Closing date, the Paying agent will transmit to dtC or its nominee on the first Business day after the Closing date an amount in cash in
immediately available funds equal to the dtC Payment.

(f)          all cash paid upon the surrender for exchange of Certificates or Book-entry Shares in accordance with the terms of this article ii shall
be deemed to have been paid in full satisfaction of all rights pertaining to the Shares formerly represented by such Certificates or Book-entry Shares.  at the
effective time, the stock transfer books of the Company shall be closed and there shall be no further registration of transfers on the stock transfer books of the
Surviving Corporation of the Shares that were outstanding immediately prior to the effective time.  from and after the effective time, the holders of Certificates
or Book-entry Shares that evidenced ownership of Shares outstanding immediately prior to the effective time shall cease to have any rights with respect to such
Shares other than the right to receive the applicable Merger Consideration, subject to applicable law in the case of dissenting Shares.  if, after the effective time,
Certificates are presented to the Surviving Corporation or the Paying agent for transfer or transfer is sought for Book-entry Shares, such Certificates or Book-
entry Shares shall be canceled and exchanged as provided in this article ii, subject to applicable law in the case of dissenting Shares.
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(g)          the Paying agent shall invest any cash included in the Payment fund as directed by Parent; provided, that any investment of such cash
shall in all events be in short-term obligations of the united States of america with maturities of no more than 30 days or guaranteed by the united States of
america and backed by the full faith and credit of the united States of america or in commercial paper obligations rated a‑1 or P‑1 or better by Moody’s
investors Service, inc. or Standard & Poor’s Corporation, respectively.  if for any reason (including investment losses) the cash in the Payment fund is insufficient
to fully satisfy all of the payment obligations to be made in cash by the Paying agent hereunder (but subject to Section 2.4), Parent shall promptly deposit cash into
the Payment fund in an amount that is equal to the deficiency in the amount of cash required to fully satisfy such cash payment obligations.  any interest and other
income resulting from such investments shall be payable to guarantor, Parent or the Surviving Corporation, as directed by Parent.

(h)          at any time following the date that is the first anniversary of the effective time, the Parent shall be entitled to require the Paying agent
to deliver to it or guarantor or the Surviving Corporation any funds (including any interest received with respect thereto) that have been made available to the
Paying agent and that have not been disbursed to holders of Certificates or Book-entry Shares, and thereafter such holders shall be entitled to look to Parent and
the Surviving Corporation (subject to abandoned property, escheat or other similar laws) only as general creditors thereof with respect to the Merger Consideration
payable upon due surrender of their Certificate or Book-entry Shares.

(i)          if any Certificate shall have been lost, stolen or destroyed, upon the holder’s compliance with the replacement requirements established
by the Paying agent, including, if necessary or otherwise requested by Parent, the making by such Person of an indemnity against any claim that may be made
against it or the Surviving Corporation with respect to such Certificate, the Paying agent will deliver in exchange for such lost, stolen or destroyed Certificate the
Merger Consideration payable in respect thereof pursuant to this agreement.

Section 2.4          Withholding rights.  Parent, Merger Sub, the Surviving Corporation and the Paying agent shall be entitled to deduct and withhold from
the consideration otherwise payable to any Person pursuant to this agreement such amounts as Parent, Merger Sub, the Surviving Corporation or the Paying agent
is required to deduct and withhold with respect to the making of such payment under the internal revenue Code of 1986, as amended (the “Code”), or any
provision of state, local or foreign tax law.  any such withholding required with respect to any payment that is treated as compensation to the Company
employees and service providers (including, for the avoidance of doubt, the compensatory payments described in Section 2.2(e)) shall be done in accordance with
the payroll practices of the Company.  to the extent that amounts are so withheld and paid over to the appropriate taxing authority, such withheld amounts shall be
treated for all purposes of this agreement as having been paid to the Person in respect of which such deduction and withholding was made.
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Section 2.5          dissenting Shares.  notwithstanding anything in this agreement to the contrary, Shares issued and outstanding immediately prior to the
effective time that are held by any holder who is entitled to demand and properly demands appraisal of such Shares pursuant to Section 262 of the dgCl
(“dissenting Shares”) shall not be converted into the right to receive the Merger Consideration, unless and until such holder shall have failed to perfect, or shall
have effectively withdrawn or lost, such holder’s right to appraisal under the dgCl.  dissenting Shares shall be treated in accordance with Section 262 of the
dgCl.  if any such holder fails to perfect or withdraws or loses any such right to appraisal, each such Share of such holder shall thereupon be converted into and
become exchangeable only for the right to receive, as of the later of the effective time and the time that such right to appraisal has been irrevocably lost,
withdrawn or expired, the Merger Consideration in accordance with Section 2.1(a) (less any payments made by the Surviving Corporation with respect to such
Shares before entry of judgment in accordance with Section 262(h) of the dgCl).  the Company shall serve prompt notice to Parent of any demands received by
the Company for appraisal of any Shares, and Parent shall have the right to direct all negotiations and proceedings with respect to such demands.  the Company
shall not, without the prior consent of Parent, make or offer to make any payment with respect to, compromise or settle or offer to compromise or settle, or
otherwise negotiate any such demands.

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

except (a) as disclosed or reflected in the Company SeC documents (but excluding any risk factor disclosures contained under the heading “risk
factors” or any disclosure of risks included in any “forward-looking statements” disclaimer that are predictive or forward-looking in nature, in each case, other
than any specific factual information contained therein); provided that in no event shall any disclosure in any Company SeC document qualify or limit the
representations and warranties of the Company set forth in Section 3.1, Section 3.2, Section 3.3, the first sentence of Section 3.8, Section 3.19, Section 3.21 or
Section 3.22, or (b) as set forth in the disclosure letter delivered by the Company to Parent concurrently with the execution of this agreement (the “Company
disclosure letter”) (it being agreed that disclosure of any information in a particular section or subsection of the Company disclosure letter shall be deemed
disclosure with respect to any other section or subsection of this agreement to which the relevance of such information is reasonably apparent), the Company
represents and warrants to Parent and Merger Sub as follows:

Section 3.1          organization, Standing and Power.

(a)          the Company (i) is a corporation duly organized, validly existing and in good standing under the laws of the State of delaware,
(ii) has all requisite corporate or similar power and authority to own, lease and operate its properties and to carry on its business as now being conducted and (iii) is
duly qualified or licensed to do business and is in good standing (with respect to jurisdictions that recognize such concept) in each jurisdiction in which the nature
of its business or the ownership, leasing or operation of its properties makes such qualification or licensing necessary, except, with respect to clauses (ii) and (iii),
for any such failures to have such power and authority or to be so qualified or licensed or in good standing as would not, individually or in the aggregate,
reasonably be expected to have a Material adverse effect.  for purposes of this agreement, “Material adverse effect” means any event, change, condition, state of
facts, circumstance, occurrence or effect that, individually or in the aggregate (x) has or would reasonably be expected to have a material adverse effect on the
business, financial condition, assets, liabilities or results of operations of the Company and its Subsidiaries, taken as a whole, other than any such event, change,
condition, state of facts, circumstance, occurrence or effect to the extent arising out of or resulting from (1) changes in general economic, financial market,
business, regulatory, social or geopolitical conditions in the united States or any country in which the Company or its Subsidiaries operate, (2) changes or
developments in any of the industries in which the Company or its Subsidiaries operate, (3) changes in any applicable laws or other legal regulatory conditions (or
the official interpretation thereof), or changes in accounting regulations or principles, (4) any change in the price or trading volume of the Company’s stock, in and
of itself (provided, that the facts or occurrences giving rise to or contributing to any such change that are not otherwise excluded from the definition of “Material
adverse effect” may be taken into account in determining whether there has been a Material adverse effect), (5) any failure by the Company to meet any
published analyst estimates or expectations of the Company’s revenue, earnings or other financial performance or results of operations for any period, in and of
itself, or any failure by the Company to meet its internal or published projections, budgets, plans or forecasts of its revenues, earnings or other financial
performance or results of operations, in and of itself (provided, that the facts or occurrences giving rise to or contributing to any such failure that are not otherwise
excluded from the definition of “Material adverse effect” may be taken into account in determining whether there has been a Material adverse effect), (6) acts of
god, natural disasters, weather conditions or national or international political or social conditions, including the engagement in, or escalation, outbreak or
worsening of, hostilities in or by any country or the occurrence of any act of war or any similar act of terrorism, (7) the announcement or pendency of this
agreement and the transactions contemplated hereby, including the initiation of litigation by any stockholder of the Company against the Company Board alleging
that the Company Board breached its fiduciary duties in connection with the approval of this agreement, and including any termination of, reduction in, or other
negative impact on relationships, contractual or otherwise, with any customers, suppliers, distributors, partners or employees of the Company and its Subsidiaries
due to the announcement of this agreement or the identity of guarantor or Parent, or any action taken by a business competitor due in whole or in part to the
announcement of this agreement and the transactions contemplated hereby, (8) the performance of this agreement (other than Section 5.1 of this agreement),
including any action taken by any party in order to obtain approvals under the HSr act or any other applicable antitrust law, or (9)  any actions taken (or omitted
to be taken) at the written request or with the written consent, of Parent; provided, that any event, change, condition, state of facts, circumstance, occurrence or
effect otherwise excluded by any of the foregoing clauses (1), (2), (3) or (6) shall be taken into account in determining the occurrence of a Material adverse effect
to the extent disproportionately impacting the Company and its Subsidiaries, taken as a whole, relative to other Persons operating in the industries in which the
Company and its Subsidiaries operate; or (y) would prevent, materially impair, or materially delay the performance by the Company of, or has or would have a
material adverse effect on the ability of the Company to perform, its obligations under this agreement.
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(b)          the Company has previously furnished or otherwise made available to Parent a true and complete copy of the Company’s certificate of
incorporation (the “Company Charter”) and bylaws (the “Company Bylaws”), in each case as amended to the date of this agreement, and each as so delivered is in
full force and effect.  the Company is not in violation of any provision of the Company Charter or Company Bylaws in any material respect.

(c)          each of the Company’s Subsidiaries (i) is an entity duly organized, validly existing and in good standing (with respect to jurisdictions
that recognize such concept) under the laws of the jurisdiction of its organization, (ii) has all requisite corporate or similar power and authority to own, lease and
operate its properties and to carry on its business as now being conducted and (iii) is duly qualified or licensed to do business and is in good standing (with respect
to jurisdictions that recognize such concept) in each jurisdiction in which the nature of its business or the ownership, leasing or operation of its properties makes
such qualification or licensing necessary, except in each case of clauses (i), (ii) and (iii), as would not, individually or in the aggregate, reasonably be expected to
have a Material adverse effect.  all of the outstanding capital stock or other voting securities of, or ownership interests in, each Subsidiary of the Company
(collectively, the “Company Subsidiary Securities”) and the Seven Hills interest is owned, directly or indirectly, by the Company, free and clear of any lien,
except for liens imposed by applicable securities laws and all such Company Subsidiary Securities are validly issued, fully paid and nonassessable.  except for
the Company Subsidiary Securities, there are no issued, reserved for issuance or outstanding (a) capital stock or other voting securities of any of the Subsidiaries
of the Company, (B) any other securities of the Company or any of its Subsidiaries convertible into, or exchangeable for, shares of capital stock or other voting
securities of, or ownership interests in, any Subsidiary of the Company, (C) warrants, calls, options or other rights to acquire from the Company or any of its
Subsidiaries, or other obligations of the Company or any of its Subsidiaries to issue, any capital stock or other voting securities of, or ownership interests in, or any
securities convertible into, or exchangeable for, any capital stock or other voting securities of, or ownership interests in, any Subsidiary of the Company or (d)
stock options, restricted shares, stock appreciation rights, performance units or similar securities or rights that are derivative of, or provide economic benefits
based, directly or indirectly, on the value or price of, any capital stock or other voting securities of, or ownership interests in, any Subsidiary of the Company. 
there are no outstanding obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any of the Company Subsidiary
Securities.  “Seven Hills” means Seven Hills Paperboard, llC, a delaware limited liability company. the “Seven Hills interest” means 51% of the issued and
outstanding equity interests of Seven Hills owned by a Subsidiary of the Company.

Section 3.2          Capital Stock.

(a)          the authorized capital stock of the Company consists of (a) 190,000,000 Shares and (b) 10,000,000 shares of preferred stock, par value
$0.001 per share (the “Preferred Stock”).  as of november 8, 2019 (the “Measurement date”), (i) 44,533,125 Shares were issued and outstanding, all of which
were validly issued, fully paid and nonassessable and were free of preemptive rights, (ii) 9,851,553 Shares were held in treasury, (iii) no shares of Preferred Stock
were outstanding, (iv) 825,774 Shares were reserved and available for issuance pursuant to the Company equity Plans (including 568,785 Shares available for
issuance pursuant to the Company eSPP), of which amount (a) 35,525 Shares were underlying outstanding Company Stock options, (B) 202,621 Shares were
underlying outstanding Company rSus and (C) 130,527 Shares were underlying outstanding Company PrSus.  except as set forth in the preceding sentence and
except for changes since the Measurement date resulting from issuance of Shares pursuant to Company Stock options, Company rSus, and Company PrSus
outstanding on the Measurement date, (a) there are not outstanding or authorized any (1) shares of capital stock or other voting securities or equity interests of the
Company, (2) securities of the Company convertible into or exchangeable for shares of capital stock or voting securities or equity interests of the Company or
(3) options or other rights to acquire from the Company, and no obligation of the Company to issue, any capital stock, voting securities, equity interests or
securities convertible into or exchangeable for capital stock voting securities or equity interests of the Company or other rights with a value based in whole or in
part on any shares of capital stock, voting securities or equity interests of the Company, (B) there are no outstanding obligations of the Company to repurchase,
redeem or otherwise acquire any capital stock, voting securities, equity interests or securities convertible into or exchangeable for capital stock, voting securities or
equity interests of the Company and (C) there are no other options, calls, warrants or other rights (including preemptive and anti-dilutive rights), agreements,
arrangements or commitments of any character relating to the issued or unissued capital stock or equity interests of the Company or any of its Subsidiaries to which
the Company or any of its Subsidiaries is a party or any obligation for the Company to issue any equity securities of the Company.  each of the outstanding shares
of capital stock and other equity interests of each of the Company’s Subsidiaries and, to the knowledge of the Company, the Seven Hills interest, is (and all shares
of capital stock reserved for issuance under the Company equity Plans and Company eSPP and under Company Stock options will be) duly authorized, validly
issued, fully paid and nonassessable and all such shares are owned by the Company or another wholly-owned Subsidiary of the Company and are owned free and
clear of all security interests, liens, claims, pledges, agreements, limitations in voting rights, charges or other encumbrances (collectively, “liens”) of any nature
whatsoever, except for any such liens imposed by applicable securities laws.  Section 3.2(a) of the Company disclosure letter sets forth a true and complete list
of each Subsidiary of the Company and the capitalization of Seven Hills and the jurisdiction of incorporation or organization of each of the foregoing.  no
Subsidiary of the Company owns any shares of capital stock of the Company.  neither the Company nor any of its Subsidiaries has outstanding any bonds,
debentures, notes or other indebtedness, the holders of which have the right to vote (or which are convertible or exchangeable into or exercisable for securities
having the right to vote) with the stockholders of the Company on any matter.  there are no voting trusts or other agreements or understandings to which the
Company or any of its Subsidiaries is a party with respect to the voting or registration of the capital stock or other equity interest of the Company or any of its
Subsidiaries.  as of the date hereof, there are no declared but unpaid dividends of the Company.
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(b)          Section 3.2(b) of the Company disclosure letter sets forth a true, correct and complete list of all Company Stock awards outstanding
as of november 8, 2019, specifying for each holder, on a holder-by-holder basis: (i) the number of shares subject to each such Company Stock award (assuming
target achievement for any Company PrSu), (ii) the grant date of each such Company Stock award, (iii) the exercise price for each such Company Stock award,
to the extent applicable, and (iv) for each Company PrSu, the maximum, target and minimum payments that the Company PrSu holder could have received upon
the achievement of (or the failure to achieve) the applicable performance goals under such Company PrSu.  With respect to each grant of Company Stock
awards, (x) each such grant was made in accordance with the terms of the Company equity Plans, the exchange act and all other applicable law, including the
rules of the nYSe, and (y) each such grant was properly accounted for in accordance with gaaP in the financial statements (including the related notes) of the
Company and disclosed in the Company SeC documents in accordance with the exchange act and all other applicable law.

Section 3.3          authority.  the Company has all necessary corporate power and authority to execute and deliver this agreement, to perform its
obligations hereunder and, subject to the adoption and approval of this agreement by the holders of at least a majority of the outstanding Shares (the “Company
Stockholder approval”), to consummate the transactions contemplated hereby.  the execution, delivery and performance of this agreement by the Company and
the consummation by the Company of the transactions contemplated hereby have been duly 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 approve this agreement or to consummate the transactions contemplated
hereby, subject, in the case of the consummation of the Merger, to obtaining the Company Stockholder approval.  this agreement has been duly executed and
delivered by the Company and, assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms (except to the extent that enforceability may be limited by applicable bankruptcy,
insolvency, moratorium, reorganization or similar laws affecting the enforcement of creditors’ rights generally or by general principles of equity).  as of the date
hereof, the Board of directors of the Company (the “Company Board”) has approved and declared advisable this agreement and the transactions contemplated
hereby and, subject to Section 5.4, has resolved to recommend that the Company’s stockholders approve this agreement and the transactions contemplated hereby. 
the Company Stockholder approval is the only vote or consent of the holders of any class or series of capital stock of the Company necessary to approve this
agreement or the Merger or the other transactions contemplated hereby.
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Section 3.4          no Conflict; Consents and approvals.

(a)          the execution, delivery and performance of this agreement by the Company, and the consummation by the Company of the
transactions contemplated hereby, do not and will not (i) conflict with or violate the Company Charter or Company Bylaws or the equivalent organizational
documents of any of the Company’s Subsidiaries, (ii) assuming that all consents, approvals and authorizations contemplated by clauses (i) through (v) of
subsection (b) below have been obtained and all filings described in such clauses have been made, conflict with or violate any foreign, federal, state, regional or
local constitution, law, rule, regulation, ordinance, order, judgment or decree and relevant official interpretations, whether statutory, common or otherwise
(collectively, “law”) applicable to the Company or any of its Subsidiaries or by which any of their respective properties are bound or (iii) result in any breach or
violation of, or constitute a default (or an event which with notice or lapse of time or both would become a default), or result in the loss of a benefit under, or give
rise to any right of termination, cancellation, amendment or acceleration of, any note, bond, mortgage, indenture, contract, agreement, lease, license, permit or
other instrument or obligation (each, a “Contract”) to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries
or any of their respective properties are bound, except, in the case of clauses (ii) and (iii), for any such conflict, breach, violation, default, loss, right or other
occurrence that would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect.

(b)          the execution, delivery and performance of this agreement by the Company, and the consummation by the Company of the
transactions contemplated hereby, do not and will not require any consent, approval, authorization or permit of, action by, filing with or notification to, any
governmental or regulatory (including stock exchange) authority, agency, court commission, or other governmental body (each, a “governmental entity”), except
for (i) such filings as may be required under applicable requirements of the Securities exchange act of 1934, as amended (the “exchange act”) and the rules and
regulations promulgated thereunder, and under state securities, takeover and “blue sky” laws, (ii) the filings required under the Hart-Scott-rodino antitrust
improvements act of 1976, as amended (the “HSr act”) and any filings required under the applicable requirements of antitrust or other competition laws of
jurisdictions other than the united States or investment laws relating to foreign ownership, (iii) such filings as necessary to comply with the applicable
requirements of the new York Stock exchange (“nYSe”), (iv) the filing of the Certificate of Merger with the delaware Secretary of State as required by the
dgCl and (v) any such consent, approval, authorization, permit, action, filing or notification the failure of which to make or obtain would not, individually or in
the aggregate, reasonably be expected to have a Material adverse effect.
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Section 3.5          SeC reports; financial Statements.

(a)          the Company has filed, furnished or otherwise transmitted all forms, reports, statements, certifications and other documents (including
all exhibits, amendments and supplements thereto) required to be filed by it with the u.S. Securities and exchange Commission (the “SeC”) since January 1, 2018
(all such forms, reports, statements, certificates and other documents filed since January 1, 2018 and prior to the date hereof, collectively, the “Company SeC
documents”).  as of their respective dates, or, if amended, as of the date of the last such amendment (and, in the case of registration statements and proxy
statements, as of the dates of effectiveness and the dates of the relevant meetings, respectively), each of the Company SeC documents complied as to form in all
material respects with the applicable requirements of the Securities act of 1933, as amended (the “Securities act”) and the exchange act, and the applicable rules
and regulations promulgated thereunder, as the case may be, each as in effect on the date so filed.  as of their respective filing dates (or, if amended or superseded
by a subsequent filing prior to the date hereof, as of the date of such amendment or superseding filing), none of the Company SeC documents contained any
untrue statement of a material fact or omitted to state a material fact required to be stated or incorporated by reference therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading.  no Subsidiary of the Company is, or at any time since January
1, 2018 has been, required to file any forms, reports or other documents with the SeC.  as of the date hereof, there are no outstanding or unresolved comments in
any comment letters of the staff of the SeC received by the Company relating to the Company SeC documents and no such Company SeC document is, to the
knowledge of the Company, the subject of ongoing review by the SeC.

(b)          the audited consolidated financial statements of the Company (including any related notes thereto) included in the Company’s annual
report on form 10‑K for the fiscal year ended december 31, 2018 filed with the SeC have been prepared in accordance with the books and records of the
Company and united States generally accepted accounting principles (“gaaP”) applied on a consistent basis throughout the periods involved (except as may be
indicated in the notes thereto) and fairly present in all material respects the consolidated financial position of the Company and its Subsidiaries at the respective
dates thereof and the results of their operations and cash flows for the periods indicated.  the unaudited consolidated financial statements of the Company
(including any related notes thereto) included in the Company’s Quarterly reports on form 10‑Q filed with the SeC since January 1, 2019 have been, and the
unaudited financial statements of the Company (including any related notes thereto) for the fiscal quarter ended September 30, 2019, as filed with the SeC will
have been, prepared in accordance with the books and records of the Company and gaaP applied on a consistent basis throughout the periods involved (except as
may be indicated in the notes thereto or may be permitted by the SeC under the exchange act) and fairly present in all material respects the consolidated financial
position of the Company and its Subsidiaries as of the respective dates thereof and the results of their operations and cash flows for the periods indicated (subject to
normal period-end adjustments).
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(c)          neither the Company nor any of its Subsidiaries is a party to, nor does it have any commitment to become a party to, any joint venture,
off-balance sheet partnership or any similar Contract (including any Contract relating to any transaction or relationship between or among the Company or one of
its Subsidiaries, on the one hand) and any unconsolidated affiliate, including any structured finance, special purpose or limited purpose entity or Person, on the
other hand, or any “off-balance sheet arrangements” (as defined in item 303(a) of regulation S-K promulgated by the SeC).

(d)          the Company maintains disclosure controls and procedures (as defined in rule 13a 15(e) under the exchange act) designed to ensure
that material information relating to the Company, including its Subsidiaries, is made known to the chief executive officer and the chief financial officer of the
Company by others within those entities.  the Company maintains internal control over financial reporting (as defined in rule 13a 15(f) under the exchange act)
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with gaaP.  the Company has disclosed, based on its most recent evaluation prior to the date hereof, to the Company’s auditors and the audit
committee of the Company Board (i) any significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting that
are reasonably likely to adversely affect in any material respect the Company’s ability to record, process, summarize and report financial information and (ii) any
fraud, whether or not material, that involves management or other employees who have significant roles in the Company’s internal control over financial reporting
(and the Company has disclosed to Parent prior to the date of this agreement any such significant deficiencies, material weaknesses or fraud).  the Company has
remediated any and all significant deficiencies and all material weaknesses in the design or operations of its internal control over financial reporting that were
reasonably likely to adversely affect in any material respect the Company’s ability to report financial information and were identified in the Company’s most
recent evaluation of its internal control over financial reporting.  no executive officer of the Company has failed to make the certifications required of him or her
under Section 302 or Section 906 of the Sarbanes-oxley act of 2002, as amended.  the Company has identified all uncertain tax positions contained in all tax
returns filed by the Company or its Subsidiaries and has established adequate reserves and made any appropriate disclosures in the Company financial Statements
in accordance with the requirements of aSC 740-10 (formerly financial interpretation no. 48 of faSB Statement no. 109, accounting for uncertain tax
Positions).
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Section 3.6          no undisclosed liabilities.  neither the Company nor any of its Subsidiaries has any liabilities or obligations of any nature, whether or
not accrued, contingent or otherwise, that would be required by gaaP to be reflected on a consolidated balance sheet (or the notes thereto) of the Company and its
Subsidiaries, except for liabilities and obligations (a) reflected or reserved against in the Company’s consolidated balance sheet as of June 30, 2019 (or the notes
thereto) included in the Company SeC documents, (b) incurred in the ordinary course of business since June 30, 2019, (c) that have been discharged or paid in full
prior to the date of this agreement, (d) incurred pursuant to the transactions contemplated by this agreement and (e) that would not, individually or in the
aggregate, reasonably be expected to have a Material adverse effect.

Section 3.7          Certain information.  none of the information supplied or to be supplied by the Company for inclusion or incorporation by reference in
the proxy statement to be sent to the stockholders of the Company in connection with the Company Stockholders Meeting (such proxy statement, as amended or
supplemented, the “Proxy Statement”) will, at the date it is first mailed to the stockholders of the Company and at the time of the Company Stockholders Meeting,
contain any untrue statement of a material fact or omit to state any 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 are made, not misleading.  the Proxy Statement will comply as to form in all material respects with the
requirements of the exchange act and the rules and regulations promulgated thereunder.  notwithstanding the foregoing, the Company makes no representation or
warranty with respect to any information supplied by Parent or Merger Sub or any of their respective representatives in writing expressly for inclusion or
incorporation by reference in the Proxy Statement.

Section 3.8          absence of Certain Changes or events.  Since december 31, 2018, there has not been any event, change, condition, state of facts,
circumstance, occurrence or effect that, individually or in the aggregate, has had or would reasonably be expected to have a Material adverse effect.  Since June
30, 2019, neither the Company nor any of its Subsidiaries has taken any action that, if taken after the date of this agreement, would require Parent’s consent
pursuant to Section 5.1(b)(iii), (v), (ix) through (xi), or (xvi).

Section 3.9          litigation.  except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, (a) there is
no suit, claim, action, proceeding, arbitration, mediation or investigation (each, an “action”) pending or, to the knowledge of the Company, threatened against the
Company or any of its Subsidiaries or any of their respective properties by or before any governmental entity and (b) neither the Company nor any of its
Subsidiaries nor any of their respective properties is or are subject to any judgment, order, injunction, rule or decree of any governmental entity.  as of the date
hereof, there are no actions pending or, to the knowledge of the Company, threatened, that challenge or seek to prevent, enjoin, alter or materially delay, or
recover any damages or obtain any other remedy in connection with, this agreement or the transactions contemplated by this agreement.
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Section 3.10          Compliance with laws.  the Company and each of its Subsidiaries are, and have been since January 1, 2017, in compliance with all
laws applicable to them or by which any of their respective properties are bound, except where any non-compliance would not, individually or the aggregate,
reasonably be expected to have a Material adverse effect.  except with respect to environmental laws (which is the subject of Section 3.13), the Company and its
Subsidiaries have in effect all permits, licenses, exemptions, authorizations, franchises, orders and approvals of all governmental entities (collectively, “Permits”)
necessary for them to own, lease or operate their properties and to carry on their businesses as now conducted, except for any Permits the absence of which would
not, individually or in the aggregate, reasonably be expected to have a Material adverse effect.  all Permits are in full force and effect and to the knowledge of the
Company, no suspension or cancellation of any such Permit is threatened, except where the failure to be in full force and effect or such suspension or cancellation
would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect.  Since January 1, 2017, the Company has complied in all
material respects with the applicable listing and corporate governance rules and regulations of the nYSe.

Section 3.11          Benefit Plans.

(a)          the Company has provided to Parent a true and complete list of each material Company Plan.  “Company Plan” means each “employee
benefit plan” (within the meaning of section 3(3) of the employee retirement income Security act of 1974, as amended (“eriSa”)), and all other stock purchase,
stock option, or other equity or equity-based, severance, employment, change-in-control, fringe benefit, bonus, incentive, deferred compensation and all other
employee benefit plans, agreements, programs, policies or other arrangements, whether or not subject to eriSa (including any funding mechanism therefor now in
effect or required in the future as a result of the transactions contemplated by this agreement or otherwise), whether formal or informal, written, legally binding or
not, under which any employee or former employee of the Company or its Subsidiaries has any present or future right to benefits or the Company or its
Subsidiaries has had or has any present or future liability.  With respect to each material Company Plan, the Company has furnished or made available to Parent a
current, accurate and complete copy thereof and, to the extent applicable:  (i) any related trust agreement or other funding instrument, (ii) the most recent
determination letter of the internal revenue Service (the “irS”), if applicable, (iii) any summary plan description and other equivalent written communications by
the Company or its Subsidiaries to their employees concerning the extent of the benefits provided under a Company Plan and (iv) if applicable, for the two most
recent years (a) the form 5500 and attached schedules, (B) audited financial statements, and (C) actuarial valuation reports.

(b)          With respect to the Company Plans, except to the extent that the inaccuracy of any of the representations set forth in this Section 3.11
would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect:

(i)          each Company Plan subject to eriSa has been established and administered in accordance with its terms and in compliance
with the applicable provisions of eriSa and the Code, and no non-exempt prohibited transaction, as described in Section 406 of eriSa or Section 4975 of the
Code, or accumulated funding deficiency, as defined in Section 302 of eriSa and 412 of the Code, has occurred with respect to any Company Plan, and all
contributions required to be made under the terms of any Company Plan have been timely made;
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(ii)          each Company Plan intended to be qualified under Section 401(a) of the Code has received a favorable determination,
advisory and/or opinion letter, as applicable, from the irS that it is so qualified (or the deadline for obtaining such a letter has not expired as of the date of this
agreement) and nothing has occurred since the date of such letter that would reasonably be expected to cause the loss of such qualified status of such Company
Plan;

(iii)          there is no action (including any investigation, audit or other administrative proceeding) by the department of labor, the
Pension Benefit guaranty Corporation, the irS or any other governmental entity or by any plan participant or beneficiary pending, or to the knowledge of the
Company, threatened, relating to the Company Plans, any fiduciaries thereof with respect to their duties to the Company Plans or the assets of any of the trusts
under any of the Company Plans (other than routine claims for benefits) nor are there facts or circumstances that exist that would reasonably be expected to give
rise to any such actions;

(iv)          no Company Plan is subject to title iV of eriSa or subject to Section 412 of the Code;

(v)          no Company Plan is a  “multiemployer plan” (within the meaning of Section 3(37) of eriSa);

(vi)          the Company and its Subsidiaries do not maintain any Company Plan that is a “group health plan” (as such term is defined in
Section 5000(b)(1) of the Code) that has not been administered and operated in all respects in compliance with the applicable requirements of Section 601 of
eriSa and Section 4980B(b) of the Code, and the Company and its Subsidiaries are not subject to any material liability, including additional contributions, fines,
penalties or loss of tax deduction as a result of such administration and operation;

(vii)          neither the execution and delivery of this agreement nor the consummation of the transactions contemplated hereby will,
either alone or in combination with another event (whether contingent or otherwise) result in any (i) payment of a benefit, the increase of a benefit amount, the
payment of a contingent benefit or the acceleration of the payment or vesting of a benefit or (ii) payment (whether in cash or property or the vesting of property) to
any “disqualified individual” (as such term is defined in the temporary and final regulations promulgated under the Code by the united States department of
treasury Section 1.280g-1) that could, individually or in combination with any other such payment, constitute an “excess parachute payment” (as defined in
Section 280g(b)(1) of the Code);

(viii)          each Company Plan that is a “nonqualified deferred compensation plan” within the meaning of Section 409a(d)(1) of the
Code subject to Section 409a of the Code has been operated in compliance with Section 409a of the Code; and

(ix)          none of the Company, any of its Subsidiaries or any other entity that, together with the Company and any of its Subsidiaries,
would be treated as a single employer within the meaning of Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of eriSa (such entities, “eriSa
affiliates”) has incurred or reasonably expects to incur (either directly or indirectly, including as a result of any indemnification obligation) any material liability
under or pursuant to title i or iV of eriSa or the penalty, excise tax or joint and several liability provisions of the Code or any foreign applicable law or
regulation relating to employee benefit plans, or under any Contract, statute, rule or legal requirement pursuant to or under which the Company or any of its
Subsidiaries or any Company Plan has agreed to indemnify or is required to indemnify any Person against liability incurred under, or for a violation or failure to
satisfy the requirements of, any such legal requirement, and no event, transaction or condition has occurred or exists that could result in any such material liability
to the Company, any of its Subsidiaries, any of their eriSa affiliates or, after the effective time, Parent or any of its affiliates.
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(c)          no Company Plan provides for and none of the Company nor any of its affiliates is otherwise obligated to provide any gross-up or
reimbursement of taxes under Sections 409a or 4999 of the Code or otherwise.

Section 3.12          labor Matters.

(a)          except as set forth in Section 3.12(a) of the Company disclosure letter, neither the Company nor any of its Subsidiaries is a party to, or
is bound by, any collective bargaining agreement with any labor union or labor organization.  there is no labor dispute, strike, work stoppage or lockout, or, to the
knowledge of the Company, threat thereof, by or with respect to any employees of the Company or any of its Subsidiaries, except as would not, individually or in
the aggregate, reasonably be expected to have a Material adverse effect.

(b)          except as would not, individually or in the aggregate, reasonably be expected to result in any material liability to the Company or any
of its Subsidiaries, neither the Company nor any of its Subsidiaries has any liability with respect to any misclassification of any Person as an independent
contractor rather than as an “employee,” with respect to any Company employee leased from another employer or with respect to any Company employee
currently or formerly classified as exempt from overtime wages.

(c)          except as would not, individually or in the aggregate, reasonably be expected to result in any material liability to the Company or any
of its Subsidiaries, the Company and each of its Subsidiaries is and has been in compliance with all applicable laws respecting employment and employment
practices, terms and conditions of employment, wages and hours and occupational safety and health, including the immigration reform and Control act, the
Worker adjustment retraining and notification act (together with any similar state or local law, the “Warn act”), any laws respecting employment
discrimination, sexual harassment, disability rights or benefits, equal opportunity, plant closure issues, affirmative action, workers’ compensation, labor relations,
employee leave issues, wage and hour standards, occupational safety and health requirements and unemployment insurance and related matters, and no claims
relating to non-compliance with the foregoing are pending or, to the Company’s knowledge, threatened.  except as would not, individually or in the aggregate,
reasonably be expected to result in any material liability to the Company or any of its Subsidiaries, there are no outstanding assessments, penalties, fines, liens,
charges, surcharges, or other amounts due or owing by the Company pursuant to any workplace safety and insurance/workers’ compensation laws.
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(d)          except as set forth in Section 3.12(d) of the Company disclosure letter, to the knowledge of the Company, since January 1, 2017, (i)
no allegations, claims or reports of sexual harassment, misconduct, discrimination or retaliation have been made to the Company or any of its Subsidiaries against
or in respect of any executive officer, senior vice president, director or manager of the Company and (ii) neither the Company nor any of its Subsidiaries has
entered into any settlement agreement related to allegations, claims or reports of sexual harassment, misconduct, discrimination or retaliation by any Company
employee.

Section 3.13          environmental Matters.

(a)          except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect:  (i) the Company and
each of its Subsidiaries are, and for the previous five years have been, in compliance with all applicable environmental laws, and possess and are, and for the
previous five years have been, in compliance with all applicable environmental Permits required under such environmental laws; (ii) there are no Materials of
environmental Concern at, on or under any property owned or operated by the Company or any of its Subsidiaries and there have no releases of or exposure to
Materials of environmental Concern, whether on or off any property currently owned or operated or, to the knowledge of the Company, formerly owned or
operated by the Company or any of its Subsidiaries, in each case except under circumstances that are not reasonably likely to result in liability of or a requirement
for notification, remediation or investigation by the Company or any of its Subsidiaries under any applicable environmental law; (iii) neither the Company nor
any of its Subsidiaries has received any written request for information pursuant to Section 104(e) of the Comprehensive environmental response, Compensation
and liability act or similar state statute, concerning any release of Materials of environmental Concern at any location except, with respect to any such request
for information concerning any such release, to the extent such matter has been resolved with the appropriate foreign, federal, state or local regulatory authority or
otherwise; (iv) neither the Company nor any of its Subsidiaries has received any notice, claim or complaint, or is presently subject to any judgment, order,
injunction, rule or decree of any governmental entity or any action, relating to noncompliance with environmental laws or environmental Permits or any other
liabilities pursuant to environmental laws, and to the knowledge of the Company, no such matter has been threatened.

(b)          the Company has delivered to, or has otherwise made available for inspection by the Parent, all material written assessments, audits,
investigation reports, studies, test results or similar environmental documents in the possession of the Company or any of its Subsidiaries related to environmental,
health or safety matters or Materials of environmental Concern.

(c)          for purposes of this agreement, the following terms shall have the meanings assigned below:

(i)          “environmental laws” means all laws (a) relating to pollution, the protection or cleanup of the environment or natural
resources, occupational health and safety and the management, manufacture, generation, labeling, registration, use, treatment, storage, transportation, handling,
disposal, presence or release of or exposure to Materials of environmental Concern or (B) that regulate, impose liability (including for enforcement, investigatory
costs, cleanup, removal or response costs, natural resource damages, contribution, injunctive relief, personal injury or property damage), or establish standards of
care with respect to any of the foregoing.
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(ii)          “environmental Permits” means all Permits required under applicable environmental laws.

(iii)          “Materials of environmental Concern” means any pollutant, contaminant or hazardous, acutely hazardous, or toxic (or words
of similar import) substance, material, chemical or waste identified, defined or regulated as such or the subject of liability or requirements for investigation or
remediation under, or otherwise subject to, applicable environmental laws, including the federal Comprehensive environmental response, Compensation and
liability act, the federal resource Conservation and recovery act or the Clean air act, including, without limitation, petroleum or any fraction thereof, asbestos
or asbestos-containing material, polychlorinated biphenyls and radon.

(iv)           “release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, abandonment, disposing, or allowing to escape or migrate into or through the environment (including ambient air (indoor or
outdoor), surface water, groundwater, land surface or subsurface strata).

Section 3.14          taxes.  except for failures, violations, inaccuracies, omissions or proceedings that would not, individually or in the aggregate,
reasonably be expected to have a Material adverse effect:

(a)          all tax returns required by applicable law to be filed by or on behalf of the Company or any of its Subsidiaries have been timely
filed, all such tax returns were, at the time of filing, true and complete in all material respects, and all taxes (whether or not shown on a tax return) required to
be paid or withheld by the Company or any of its Subsidiaries have been timely paid or withheld.  

(b)          neither the Company nor any of its Subsidiaries is delinquent in the payment of any tax, nor is there any tax deficiency outstanding,
assessed or proposed against the Company or any of its Subsidiaries, nor has the Company or any of its Subsidiaries executed any waiver of any statute of
limitations on or extending the period for the assessment or collection of any tax outside of the ordinary course of business. 

(c)          no liens for taxes exist with respect to any assets or properties of the Company or any of its affiliates, except for statutory liens for
taxes not yet delinquent or taxes being contested in good faith by appropriate proceedings. 

(d)          no audit or other examination of any tax return of the Company or any of its Subsidiaries is presently in progress, nor has the Company or any of its
Subsidiaries been notified in writing of any request for such an audit or other examination.  no adjustment relating to any tax return filed by the Company or any
of its Subsidiaries has been proposed in writing by any governmental entity.  
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(e)          no claim (which remains outstanding) has ever been made by any governmental entity in a jurisdiction where the Company or a Subsidiary of the
Company does not file tax returns that the Company or such Subsidiary is or may be subject to taxation by that jurisdiction.    

(f)          neither the Company nor any of its Subsidiaries (i) has ever been a member of an affiliated group (within the meaning of Section 1504(a) of the Code)
other than a group the common parent of which was the Company, (ii) is a party to any tax sharing, indemnification or allocation agreement (other than any
agreement the only parties to which are the Company and/or its Subsidiaries), or owe any amount under any such agreement (other than tax indemnification
clauses under customary commercial leases or contracts not primarily related to taxes entered into in the ordinary course of business) (iii) has any liability for the
taxes of any Person (other than the Company and its Subsidiaries) under treasury regulation Section 1.1502-6 (or any similar provision of state, local or foreign
law), as a transferee or successor, by Contract or by operation of law or (iv) has ever been a party to any joint venture, partnership or other arrangement that could
be treated as a partnership for tax purposes. 

(g)          neither the Company nor any of its Subsidiaries has engaged in a “listed transaction” or “transaction of interest” as set forth in treasury regulation
Section 1.6011-4(b) (or any similar provision of state, local or non-u.S. law). 

(h)          neither the Company nor any of its Subsidiaries has constituted either a “distributing corporation” or a “controlled corporation” in a distribution of stock
intended to qualify for tax-free treatment under Sections 355 and 361 of the Code. 

(i)          neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction from, taxable income
for any taxable period (or portion thereof) ending after the Closing date as a result of (i) any installment sale or open transaction disposition made on or prior to the
Closing date, (ii) any prepaid amount received on or prior to the Closing date, (iii) any “closing agreement,” as described in Section 7121 of the Code (or any
corresponding provision of state, local or foreign income tax law) entered into on or prior to the Closing date, (iv) a change in the method of accounting for a
period ending prior to or including the Closing date, (v) an election pursuant to Section 108(i) of the Code made effective on or prior to the Closing date, (vi) any
“gain recognition agreement” described in treasury regulations promulgated under Section 367 of the Code or the utilization of dual consolidated losses described
in treasury regulations promulgated under Section 1503(d) of the Code (or, in each case, any corresponding provision of state, local or foreign income tax law)
on or prior to the Closing date or (vii) the application of Section 965 of the Code (including Section 965(h)). 

(j)          (i) neither the Company or any Subsidiary has engaged in an “extraordinary disposition” as set forth in treasury regulation Section 1.245a-5t(c)(3)(ii),
there is no “extraordinary disposition account” with respect to any of the Company or any Subsidiary, or any equity interests with respect to such entities, (ii) there
has not been an “extraordinary reduction” (as defined in treasury regulation Section 1.245a-5t(e)(2)(i)) with respect to any Subsidiary of the Company, and (iii)
there is no “hybrid deduction account” with respect to any share of stock (or other instrument treated as equity for u.S. tax purposes) of any Subsidiary of the
Company, within the meaning of Proposed treasury regulation Section 1.245a(e)-1. 
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(k)          neither the Company nor any of its Subsidiaries is or has, in the five year period ending on the date hereof, been a “united States real
Property Holding Corporation” within the meaning of Section 897 of the Code.

(l)          as used in this agreement:

(i)          “taxes” means all domestic or foreign (whether national, federal, state, provincial, local or otherwise) taxes, withholdings, or
other like governmental assessment or charge of any kind whatsoever imposed by a governmental entity, including all interest, penalties and additions imposed
with respect to such amounts, and including any obligations to indemnify or otherwise assume or succeed to the tax liability of any other Person.

(ii)          “tax returns” means all domestic or foreign (whether national, federal, state, provincial, local or otherwise) returns,
declarations, statements, reports, schedules, forms and information returns relating to taxes, including any amended tax return.

Section 3.15          Contracts.  as of the date hereof, neither the Company nor any of its Subsidiaries is a party to or is bound by any Contract:

(a)          that would be required to be filed by the Company as a “material contract” pursuant to item 601(b)(10) of regulation S-K under the
Securities act;

(b)          any Contract that imposes any material restriction on the right or ability of the Company or any of its Subsidiaries to compete with any
other Person or in any geographic area, or any other provision that by its express terms materially restricts the conduct of any line of business or activities in
connection with any product line by the Company or any of its affiliates (or that following the Closing will materially restrict the ability of Parent or any of its
affiliates to engage in any line of business or activities in connection with any product line or in any geographic area or compete with any Person);

(c)          any Contract that (i) obligates the Company or any of its Subsidiaries (or following the Closing, Parent or any of its affiliates) to
conduct its or their respective businesses with any other Person on a preferential or exclusive basis, (ii) contains “most favored nation” or similar covenants or
preferential treatment in favor of any other Person or (iii) is a requirements or “take or pay” Contract or otherwise requires the Company to purchase a minimum
amount of a particular product from a supplier, in each case, in a manner that is material to the Company and its Subsidiaries, taken as a whole;

(d)          any Contract requiring or otherwise relating to any future capital expenditures by the Company or any of its Subsidiaries that are
$1,000,000 in excess of the Company’s capital expenditure budget that has been made available to Parent;

(e)          any Contract with or to a labor union or guild (including any collective bargaining agreement);
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(f)          any Contract relating to indebtedness for borrowed money of the Company or any of its Subsidiaries having an outstanding principal
amount in excess of $1,000,000 that is not disclosed in the Company SeC documents;

(g)          any Contract that grants any option, right of first refusal, right of first offer or similar right or any other lien with respect to any
material assets, rights or properties of the Company or its Subsidiaries;

(h)          any Contract that provides for the acquisition or disposition of any asset (other than acquisitions or dispositions of inventory in the
ordinary course of business) or business (whether by merger, sale of stock, sale of assets or otherwise) and with any outstanding obligations that are material to the
Company or any of its Subsidiaries; and

(i)          any joint venture, partnership or limited liability company agreement or other similar Contract relating to the formation, creation,
operation, management, control, dissolution, wind-up, exit from or buyout of any joint venture, partnership or limited liability company, other than any such
Contract solely between the Company and its wholly owned Subsidiaries or solely among the Company’s wholly owned Subsidiaries; and

(j)          any Contract to which a (i) top Supplier or (ii) top Customer is a party.

each of the Contracts of the types described in this Section 3.15 is referred to as a “Material Contract”.  except for this agreement and any Contract filed
as an exhibit to the Company SeC documents in unredacted form, the Company has made available to Parent or its representatives a true, correct and complete
copy of each Material Contract (including all amendments, modifications thereof) and Section 3.15 of the Company disclosure letter sets forth a correct and
complete list of all Material Contracts.  each Material Contract is valid and binding on the Company and each of its Subsidiaries party thereto and, to the
knowledge of the Company, any other party thereto, except for such failures to be valid and binding or to be in full force and effect that would not, individually or
in the aggregate, reasonably be expected to have a Material adverse effect.  except as would not, individually or in the aggregate, reasonably be expected to have
a Material adverse effect, there is no default under any Material Contract by the Company or any of its Subsidiaries party thereto or, to the knowledge of the
Company, any other party thereto, and no event has occurred that with the lapse of time or the giving of notice or both would constitute a default thereunder by the
Company or any of its Subsidiaries party thereto or, to the knowledge of the Company, any other party thereto.  there are no material disputes pending or, to the
knowledge of the Company, threatened with respect to any Material Contract and neither the Company nor any of its Subsidiaries has received any written notice
of the intention of any other party to a Material Contract to terminate for default, convenience or not renew any Material Contract, nor to the knowledge of the
Company, is any such party threatening to do so.  except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect,
to the knowledge of the Company, each of the representations and warranties set forth in Section 3.9 and Section 3.10 is true and correct with respect to Seven
Hills.  except as otherwise set forth in the organizational documents of Seven Hills, neither the Company nor any of its Subsidiaries has entered into any agreement
granting any Person the right to make a debt or equity investment in Seven Hills or acquire the Seven Hills interest.
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Section 3.16          insurance.  the Company has made available to Parent correct and complete copies of each material insurance policy that was
available to the Company on the Business day immediately preceding the date of this agreement that provides coverage with respect to the Company or its
Subsidiaries or their respective businesses, assets or liabilities (it being understood that any such policies that have recently been or are in the process of renewal
and are not available to the Company have not been made available to Parent).  except as would not, individually or in the aggregate, reasonably be expected to
have a Material adverse effect, (a) all material insurance policies of the Company and its Subsidiaries are in full force and effect and provide insurance in such
amounts and against such risks as is sufficient to comply with applicable law and (b) neither the Company nor any of its Subsidiaries is in breach or default, and
neither the Company nor any of its Subsidiaries has taken any action or failed to take any action which, with notice or the lapse of time, would constitute such a
breach or default, or permit termination or modification of, any of such insurance policies, (c) all premiums due on such policies have been paid and (d) the
Company has not received notice of non-renewal, cancellation, termination or denial of coverage with respect to any such policy (other than receipt of customary
reservation of rights letters).

Section 3.17          Properties.  except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, the
Company or one of its Subsidiaries has good title to all the properties and assets reflected in the unaudited balance sheet of the Company as at June 30, 2019
included in the Company SeC documents as being owned by the Company or one of its Subsidiaries or acquired after the date thereof that are material to the
Company’s business on a consolidated basis (except properties sold or otherwise disposed of since the date thereof in the ordinary course of business), free and
clear of all liens, except (a) statutory liens securing payments not yet due or the amount or validity of which is being contested in good faith by appropriate
proceedings, (b) liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar legislation and (c) such
imperfections or irregularities or title, easements, rights of way and other liens, whether or not of record, that do not materially affect the use of the properties or
assets subject thereto for the purposes for which they are currently being used.  except as would not, individually or in the aggregate, reasonably be expected to
have a Material adverse effect, the Company or one of its Subsidiaries is the lessee of all leasehold estates reflected in the unaudited balance sheet of the
Company as at June 30, 2019 included in the Company SeC documents or acquired after the date thereof that are material to the Company’s business on a
consolidated basis (except for leases that have expired by their terms since the date thereof or been assigned, terminated or otherwise disposed of in the ordinary
course of business consistent with past practice) and is in possession of the properties purported to be leased thereunder, and each such lease is valid without
default thereunder by the lessee or, to the knowledge of the Company, the lessor.  except as would not result in a Material adverse effect, the buildings and
structures of the facilities are structurally sound, in good operating condition, and are adequate for the uses to which they are being put, and none of such property
is in need of maintenance or repairs except for ordinary, routine maintenance and repairs that are not material in nature or cost.  Section 3.17 of the Company
disclosure letter sets forth the production capacity of each facility as of the date of this agreement.  to the knowledge of the Company, (i) there are no existing,
pending or threatened condemnation actions or similar proceedings relating to any facilities and (ii) there are no circumstances reasonably likely to cause a
material production reduction or stoppage at any facility and no such reduction or stoppage is planned.  “facilities” means collectively the Company’s
manufacturing facilities in Buchanan, new York, Silver grove, Kentucky and Palatka, florida and each site complex individually is referred to as a “facility”.
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Section 3.18          intellectual Property.

(a)          Section 3.18(a) of the Company disclosure letter sets forth a true and complete list of all registered trademarks, service marks or
tradenames (and applications for any of the foregoing), issued patents, patent applications, registered copyrights, applications to register any copyright and domain
names owned by the Company or any of its Subsidiaries on the date hereof and that are material to the businesses of the Company and its Subsidiaries, taken as a
whole (collectively, “Company registered iP”).  no Company registered iP is involved in any interference, reissue, reexamination, opposition, cancellation or
similar proceeding and, to the knowledge of the Company, no such action is or has been threatened with respect to any of the Company registered iP.  except as
would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, the Company or one of its Subsidiaries owns, or has valid
rights to use, and immediately after the Closing will continue to own and have such rights to use, all of the intellectual Property necessary and sufficient to conduct
the businesses of the Company, and all Company registered iP and other intellectual Property owned or purported to be owned by the Company or a Subsidiary of
the Company (collectively, “Company iP”) is owned solely by the Company or one its Subsidiaries free and clear of all liens.  each item of Company iP is valid,
subsisting, and enforceable, and neither the Company nor any of its Subsidiaries has received any written notice or claim challenging the scope, validity or
enforceability of any Company iP.

(b)          except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, (i) each Person who
has contributed to the creation or development of any intellectual Property for or on behalf of the Company or any of its Subsidiaries has assigned in writing to the
Company or one of its Subsidiaries all of such Person’s right, title and interest in, to and under all such intellectual Property (to the extent that such rights do not
vest initially in the Company or one of its Subsidiaries by operation of law), and (ii) no such Person owns, or has any right claim, or interest or option (including
the right further remuneration or consideration) with respect to any such intellectual Property or has made, or threatened to make, any assertion of any of the
foregoing.

(c)          each of the Company and its Subsidiaries has taken commercially reasonable steps to maintain the confidentiality of all trade Secrets
owned by or made available to the Company or any of its Subsidiaries, including taking commercially reasonable steps to safeguard any such trade Secret that is
accessible through computer systems or networks.  to the knowledge of the Company, there have been no material breaches of such agreements by any party
thereto or any losses of any material trade Secret, in each case of or by the Company and any of its Subsidiaries.

(d)          except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, (i) the Company and
its Subsidiaries have not and are not infringing upon or misappropriating, diluting or otherwise violating any patents, copyrights, trademarks, trade secrets or other
intellectual Property of any third party, and neither the Company nor any of its Subsidiaries has received any written notice or claim asserting that any such
infringement or misappropriation has occurred or is occurring, (ii) to the knowledge of the Company, no third party is misappropriating, infringing, diluting or
otherwise violating any Company iP and (iii) no Company iP is subject to any outstanding order, judgment, decree or stipulation restricting or limiting in any
material respect the use or licensing thereof by the Company or any of its Subsidiaries.  except as would not, individually or in the aggregate, reasonably be
expected to have a Material adverse effect, to the Company’s knowledge, there is no threatened proceeding (including in the form of cease and desist letters or
invitations to license) in which a third party is alleging that one of the Company and its Subsidiaries, or the operation of the business of the Company and its
Subsidiaries, infringes, misappropriates, dilutes or otherwise violates the intellectual Property of any Person.
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(e)          except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, the Company and its
Subsidiaries have put in place commercially reasonable data protection and privacy policies and procedures to ensure the protection of personally identifiable data
(that alone or together with other information could identify an individual natural person) in their possession or control and the Company and its Subsidiaries are in
compliance with all such policies, all contractual obligations, and all applicable confidentiality and data security laws.  to the Company’s knowledge, there has
been no unauthorized theft, disclosure or misuse of personally identifiable data of, or in the possession or control of, the Company or its Subsidiaries, and there
have been no unauthorized breached of the security of the information technology systems of the Company or any of its Subsidiaries.

(f)          “intellectual Property” means any and all intellectual property and similar proprietary rights worldwide, whether registered or
unregistered, including all rights in and to: (i) all patents and patent applications, including continuations, continuations-in-part, divisionals, renewals, provisionals,
substitutions, extensions, reexaminations and reissues and all inventions, invention disclosures, discoveries, improvements, methods and processes, whether or not
patentable, (ii) trademarks, service marks, trade dress, trade names, domain names, logos and other source identifiers, and all registrations of, applications to
register, and renewals of, the foregoing, and all associated goodwill, (iii) works of authorship, copyrights (including copyrights in software), and all registrations
of, and applications to register, the foregoing, and moral rights (iv) databases and data (including all compilations thereof and all rights therein), (v) trade secrets
(including those trade secrets defined in the defend trade Secrets act of 2016 and corresponding foreign law), and, to the extent confidential, algorithms,
methods, processes and know-how (collectively, “trade Secrets”), (vi) social media identifiers, (vii) designs and (viii) software.

Section 3.19          State takeover Statutes.  assuming the accuracy of the representations and warranties of Parent and Merger Sub set forth in Section
4.6, no “fair price,” “moratorium,” “control share acquisition” or similar antitakeover statute or regulation, including Section 203 of the dgCl (collectively,
“takeover laws”), apply to this agreement or any of the transactions contemplated hereby.  in the six months prior to the date hereof, the Company has not
waived all or any portion of any standstill provision or similar provisions in any standstill agreement, confidentiality agreement or similar arrangement.

Section 3.20          affiliate transactions.  except for directors’ and employment-related Material Contracts filed or incorporated by reference as an
exhibit to a Company SeC document, as of the date hereof, no executive officer or director of the Company or stockholder of five percent (5%) or more of the
Shares is a party to any Contract with or binding upon the Company or any of its Subsidiaries or any of their respective properties or assets or has any material
interest in any material property owned by the Company or any of its Subsidiaries or any top Customer or top Supplier or has engaged in any material transaction
with any of the foregoing within the last 12 months.
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Section 3.21          Brokers.  except as set forth on Section 3.21 of the Company disclosure letter, no broker, investment banker, financial advisor or
other Person is entitled to any broker’s, finder’s, financial advisor’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.  the Company has made available to Parent a correct and complete copy
of any engagement letter or other Contract between the Company and the Persons set forth on Section 3.21 of the Company disclosure letter relating to the
Merger and the other transactions contemplated by this agreement.

Section 3.22          opinion of financial advisor.  Citigroup global Markets inc. has delivered to the Company Board its written opinion (or oral opinion
to be confirmed in writing) to the effect that, as of such date, the Merger Consideration is fair, from a financial point of view, to the holders of Shares.  the
Company shall, promptly following the execution and delivery of this agreement by all parties hereto, furnish a true, correct and complete written copy of such
opinion to Parent solely for informational purposes.

Section 3.23          Suppliers.  except as would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, since
January 1, 2019, (i) there has been no written or, to the knowledge of the Company, oral notice of termination of the business relationship of the Company or its
Subsidiaries with any top Suppliers given to or received from any such top Supplier, (ii) there has been no material change in the pricing or other material terms
of its business relationship with any top Supplier in any material respect adverse to the Company or its Subsidiaries, including any inability of a top Supplier to
provide materials to the Company, and (iii) no top Supplier has notified the Company or any of its Subsidiaries that it intends to terminate or change the pricing or
other material terms of its business in any material respect adverse to the Company or its Subsidiaries, including as a result of a force majeure event or bankruptcy. 
“top Suppliers” shall mean suppliers of gypsum and paper set forth in Section 3.23 of the Company disclosure letter.

Section 3.24          Customers.  Section 3.24 of the Company disclosure letter sets forth a correct and complete list of the top Customers.  except as
would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect, since January 1, 2019, (i) there has been no written or, to the
knowledge of the Company, oral notice of termination of the business relationship of the Company or its Subsidiaries with any top Customer given to or received
from any such top Customer, (ii) there has been no material change in the pricing or other material terms of its business relationship with any top Customer in
any material respect adverse to the Company or its Subsidiaries and (iii) no top Customer has notified the Company or any of its Subsidiaries that it intends to
terminate or change the pricing or other material terms of its business in any material respect adverse to the Company or its Subsidiaries, including as a result of a
force majeure event or bankruptcy.  “top Customers” shall mean customers and partners with respect to which the Company and its Subsidiaries have sold more
than $15,000,000 of goods or services during the twelve months ended September 30, 2019.
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Section 3.25          Compliance.  except as would not, individually or in the aggregate, reasonably be expected to be expected to have a Material adverse
effect:

(a)          neither the Company, its Subsidiaries, any director, officer or employee of the Company or its Subsidiaries, nor, to the knowledge of
the Company, any agent or other Person acting for or on behalf of the Company or any of its Subsidiaries has violated the u.S. foreign Corrupt Practices act or
made a material violation of any other anticorruption laws.  “anticorruption laws” means the u.S. foreign Corrupt Practices act, as amended, the u.K. Bribery
act 2010, and any other anti-bribery or anticorruption applicable laws.

(b)          neither the Company, its Subsidiaries, nor any directors, officers or employees of the Company or its Subsidiaries is a Sanctioned
Person, nor is the Company or any of its Subsidiaries located, organized or resident in a Sanctioned Country.  except as would not, individually or in the aggregate,
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, neither the Company nor its Subsidiaries have conducted any
transactions or other business with any Sanctioned Person or any person located, organized or resident in a Sanctioned Country.  except as would not, individually
or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, the Company and its Subsidiaries are currently in
compliance with, and at all times since January 1, 2017 years have been in compliance with, and have not engaged in any conduct sanctionable under any
applicable Sanctions, and there are not now, nor have there been since January 1, 2017, any formal or informal proceedings, allegations, investigations, or inquiries
pending, expected or, to the knowledge of the Company, threatened against the Company or any of its Subsidiaries or any of the respective directors, officers or
employees of the Company or its Subsidiaries concerning violations or potential violations of, or conduct sanctionable under any Sanctions.

(i)          “Sanctioned Country” means any country or territory with which dealings are broadly restricted, prohibited, or made
sanctionable under any Sanctions (including, currently, Crimea, Cuba, iran, north Korea, and Syria).

(ii)          “Sanctioned Person” means is a Person with whom dealings are restricted or prohibited by, or are sanctionable under any
Sanctions.

(iii)          “Sanctions” means any economic sanctions or trade restrictions administered or enforced by the u.S. government (including,
without limitation, the office of foreign assets Control of the u.S. department of the treasury, the u.S. department of State, or the Bureau of industry and
Security of the u.S. department of Commerce), the united nations Security Council, the european union, or Her Majesty’s treasury, or any other authority with
jurisdiction over the Company or its Subsidiaries.

(c)          neither the Company nor any of its Subsidiaries has exported, reexported or retransferred any article, item, component, software,
technology, service or technical data or taken any other act in violation of any export Control laws.  “export Control laws” means any export control applicable
laws, including the international traffic in arms regulations and the export administration regulations.
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(d)          neither the Company nor its Subsidiaries has made a violation of any aMl laws.  “aMl laws” means the (i) uSa Patriot act of
2001, (ii) the u.S. Money laundering Control act of 1986, as amended, (iii) the Bank Secrecy act or (iv) any other money laundering or financial recordkeeping
applicable laws.

(e)          neither the Company nor its Subsidiaries, directors, officers or employees is in violation of, or has violated, any applicable antitrust
laws.  “antitrust laws” means the Sherman antitrust act of 1890, as amended, the Clayton antitrust act of 1914, as amended, the HSr act, the federal trade
Commission act, as amended, the HSr act or other applicable foreign, federal, state or supranational antitrust, competition, fair trade or similar applicable laws.

(f)          the Company and its Subsidiaries have and have implemented policies and controls reasonably designed to ensure effective compliance
with the anticorruption laws, Sanctions, export Control laws, aMl laws and antitrust laws.

Section 3.26          no other representations or Warranties.  except for the representations and warranties contained in article iV and in any certificate
delivered hereunder, the Company acknowledges that none of Parent, Merger Sub or any other person on behalf of Parent or Merger Sub makes any other express
or implied representation or warranty with respect to Parent or Merger Sub or with respect to any other information provided to the Company.

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF 

PARENT AND MERGER SUB

Parent and Merger Sub, jointly and severally, and, to the extent expressly set forth below, guarantor, represent and warrant to the Company as follows:

Section 4.1          organization, Standing and Power; ownership and operations of Merger Sub.

(a)          each of guarantor, Parent and Merger Sub (i) is a corporation duly organized, validly existing and in good standing under the laws of
delaware (solely in the case of Parent and Merger Sub) and a société anonyme duly organized under the laws of france (solely in the case of guarantor), (ii) has all
requisite power and authority to own, lease and operate its properties and to carry on its business as now being conducted and (iii) is duly qualified or licensed to
do business and is in good standing in each jurisdiction in which the nature of its business or the ownership, leasing or operation of its properties makes such
qualification or licensing necessary, except, with respect to clauses (ii) and (iii), for any such failures to have such power and authority or to be so qualified or
licensed or in good standing as would not, individually or in the aggregate, reasonably be expected to have a Parent Material adverse effect.  for purposes of this
agreement, “Parent Material adverse effect” means any event, change, occurrence, circumstance or effect that would prevent, materially delay or materially
impede the performance by guarantor, Parent or Merger Sub of its obligations under this agreement or the consummation of the Merger or any of the other
transactions contemplated hereby.
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(b)          Merger Sub has been formed solely for the purpose of engaging in the transactions contemplated hereby and prior to the effective time
will have engaged in no other business activities and will have incurred no liabilities or obligations other than as contemplated herein.  the authorized capital stock
of Merger Sub consists of 100 shares of common stock, par value $0.001 per share, all of which are validly issued and outstanding.  all of the issued and
outstanding capital stock of Merger Sub is, and at the effective time will be, owned directly by Parent.  Parent, in turn, is a wholly-owned indirect subsidiary of
guarantor.

Section 4.2          authority.  each of Parent, Merger Sub and guarantor has all necessary corporate power and authority to execute and deliver this
agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby.  the execution, delivery and performance of this
agreement by Parent and Merger Sub and the consummation by Parent and Merger Sub of the transactions contemplated hereby have been duly authorized by the
Boards of directors of Parent and Merger Sub, and no other corporate proceedings on the part of Parent, Merger Sub or guarantor are necessary to approve this
agreement or to consummate the transactions contemplated hereby, subject in the case of the consummation of the Merger, to the filing of the Certificate of
Merger with the delaware Secretary of State as required by the dgCl.  the board of directors of guarantor has approved the transactions contemplated by this
agreement in accordance with applicable law.  this agreement has been duly executed and delivered by Parent, Merger Sub and guarantor and, assuming the due
authorization, execution and delivery by the Company, constitutes a valid and binding obligation of Parent, Merger Sub and guarantor, enforceable against each of
them in accordance with its terms (except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or
similar laws affecting the enforcement of creditors’ rights generally or by general principles of equity and to the extent guarantor is party hereto for the limited
purposes set forth herein).  no vote or consent of the holders of any class or series of capital stock of Parent or guarantor is necessary to approve this agreement or
the Merger or the other transactions contemplated hereby.  the vote or consent of Parent as the sole stockholder of Merger Sub (which shall have occurred within
one Business day following the date hereof) is the only vote or consent of the holders of any class or series of capital stock of Merger Sub necessary to approve
this agreement or the Merger or the other transactions contemplated hereby.

Section 4.3          no Conflict; Consents and approvals.

(a)          the execution, delivery and performance of this agreement by Parent, Merger Sub and guarantor, and the consummation by Parent and
Merger Sub of the transactions contemplated hereby, do not and will not (i) conflict with or violate the certificate of incorporation or bylaws (or equivalent
organizational documents) of Parent, Merger Sub or guarantor, (ii) assuming that all consents, approvals and authorizations contemplated by clauses (i) through
(iv) of subsection (b) below have been obtained and all filings described in such clauses have been made, conflict with or violate any law applicable to Parent,
Merger Sub or guarantor or by which any of their respective properties are bound or (iii) result in any breach or violation of, or constitute a default (or an event
which with notice or lapse of time or both would become a default), or result in the loss of a benefit under, or give rise to any right of termination, cancellation,
amendment or acceleration of, any Contract to which Parent, Merger Sub or guarantor is a party or by which Parent, Merger Sub or guarantor or any of their
respective properties are bound, except, in the case of clauses (ii) and (iii), for any such conflict, breach, violation, default, loss, right or other occurrence that
would not, individually or in the aggregate, reasonably be expected to have a Parent Material adverse effect.
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(b)          the execution, delivery and performance of this agreement by Parent, Merger Sub and guarantor, and the consummation by Parent
and Merger Sub of the transactions contemplated hereby, do not and will not require any consent, approval, authorization or permit of, action by, filing with or
notification to, any governmental entity, except for (i) such filings as may be required under applicable requirements of the exchange act and the rules and
regulations promulgated thereunder, and under state securities, takeover and “blue sky” laws, (ii) the filings required under the HSr act and any filings required
under the applicable requirements of antitrust or other competition laws of jurisdictions other than the united States or investment laws relating to foreign
ownership, (iii) such filings as necessary for the Company to comply with the applicable requirements of the nYSe, (iv) the filing of the Certificate of Merger with
the delaware Secretary of State as required by the dgCl and (v) any such consent, approval, authorization, permit, action, filing or notification the failure of
which to make or obtain would not, individually or in the aggregate, reasonably be expected to have a Parent Material adverse effect.

Section 4.4          Certain information.  none of the information supplied or to be supplied by Parent or Merger Sub in writing expressly for inclusion or
incorporation by reference in the Proxy Statement will, at the date it is first mailed to the stockholders of the Company and at the time of the Company
Stockholders Meeting, contain any untrue statement of a material fact or omit to state any 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 are made, not misleading.  notwithstanding the foregoing, Parent and Merger Sub make
no representation or warranty with respect to any information supplied by the Company or any of its representatives in writing expressly for inclusion or
incorporation by reference in the Proxy Statement.

Section 4.5          financing.  Parent and Merger Sub currently have and will have, at the effective time, sufficient cash, available lines of credit or other
sources of immediately available funds to consummate the transactions contemplated hereby, including payment of all amounts required to be paid pursuant to
article ii, and to pay all related fees and expenses.

Section 4.6          Parent facility Capacity.  Section 4.6 of the disclosure letter delivered by Parent to the Company concurrently with the execution of this
agreement (the “Parent disclosure letter”) sets forth the production capacity for each of Parent’s manufacturing facilities set forth on such schedule.

Section 4.7          ownership of Shares.  neither Parent nor Merger Sub nor any of Parent’s affiliates owns (directly or indirectly, beneficially or of
record) any Shares or holds any rights to acquire or vote any Shares except pursuant to this agreement.

30



Section 4.8          Brokers.  no broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other
similar fee or commission in connection with the transactions contemplated by this agreement for which the Company may become liable prior to the effective
time based upon arrangements made by or on behalf of Parent or Merger Sub.

Section 4.9          access to information.  each of Parent and Merger Sub acknowledges (a) it is not relying nor has it relied on any express or implied
representations or warranties except for those expressly made by the Company in article iii and in any certificate delivered hereunder, (b) except for the
representations and warranties contained in article iii and in any certificate delivered hereunder, neither the Company nor any other Person on behalf of the
Company makes (or has made) any other express or implied representation or warranty with respect to the Company or any of its Subsidiaries or with respect to
any other information provided to Parent or Merger Sub in connection with the transactions contemplated by this agreement, and (c) neither the Company nor any
other Person will have or be subject to any liability to Parent, Merger Sub or their respective affiliates and representatives resulting from the distribution to Parent
or Merger Sub, or Parent’s or Merger Sub’s use of, any such information, including any information, documents, projections, forecasts or other material made
available to Parent or Merger Sub in certain “data rooms” or management presentations in expectation of the transactions contemplated by this agreement.  Parent
and Merger Sub each acknowledges and agrees that it (i) has had an opportunity to discuss and ask questions regarding the business of the Company and its
Subsidiaries with the management of the Company, (ii) has had access to the “data room” maintained by the Company for purposes of the transactions
contemplated by this agreement and such other information as it has requested to review, (iii) has conducted its own independent investigation of the Company
and its Subsidiaries and the transactions contemplated hereby, and (iv) has relied solely on the representations and warranties made by the Company expressly set
forth in article iii and in any certificate delivered hereunder.

ARTICLE V 
COVENANTS

Section 5.1          Conduct of Business of the Company.

(a)          the Company covenants and agrees that, during the period from the date hereof until the effective time, except (i) as required by this
agreement, (ii) as disclosed in Section 5.1 of the Company disclosure letter, (iii) as required by applicable law or (iv) as Parent shall otherwise consent in
writing (which consent shall not be unreasonably withheld, conditioned or delayed), the Company shall, and shall cause each of its Subsidiaries to conduct its
business in the ordinary course of business, and use its reasonable best efforts to preserve substantially intact its business organization and to preserve in all
material respects its present relationships with governmental entities, customers, suppliers and other Persons with which it has material business relations;
provided, however, that no action by the Company or its Subsidiaries with respect to matters specifically addressed by any provision of Section 5.1(b) shall be
deemed a breach of this sentence unless such action constitutes a breach of such provision of Section 5.1(b).
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(b)          Without limiting the generality of Section 5.1(b), between the date of this agreement and the effective time, except (w) as required by
this agreement, (x) as disclosed in Section 5.1 of the Company disclosure letter, (y) as required by applicable law or (z) as Parent shall otherwise consent in
writing (which consent shall not be unreasonably withheld, conditioned or delayed), neither the Company nor any of its Subsidiaries shall:

(i)          amend or otherwise change its certificate of incorporation or bylaws or any similar governing instruments;

(ii)          issue, deliver, sell, pledge, dispose of or subject to a lien any shares of capital stock or other equity interests, or grant to any
Person any right to acquire any shares of its capital stock or other equity interests, except (a) in connection with the due exercise, settlement or vesting of
Company Stock options, Company rSus or Company PrSus in each case, that is outstanding as of the date hereof, in accordance with the terms of any Company
Plan and (B) as required by any Company Plan as in effect on the date hereof;

(iii)          declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect
to any of its capital stock or other equity interests (except for any dividend or distribution by a Subsidiary of the Company to the Company or to other
Subsidiaries);

(iv)          adjust, split, combine, redeem, repurchase or otherwise acquire any shares of capital stock or other equity interests of the
Company (except in connection with the cashless exercise or similar transactions pursuant to the exercise of Company Stock options or settlement of other awards
or obligations outstanding as of the date hereof or permitted to be granted after the date hereof), or reclassify, combine, split, subdivide or otherwise amend the
terms of its capital stock or other equity interests;

(v)          (a) acquire (whether by merger, consolidation or acquisition of stock or assets or otherwise) any corporation, partnership or
other business organization or division thereof or any assets, in each case, having a value or for consideration (including assumption of indebtedness and other
liabilities) in excess of $2,000,000 individually or $5,000,000 in the aggregate, other than purchases of inventory and other assets in the ordinary course of business
or pursuant to existing Contracts (to the extent the Company has provided true and complete copies of such Contracts to Parent prior to the date of this agreement)
and other than capital expenditures to acquire assets as set forth on the Company’s capital expenditure budget included as Section 5.1(b)(vii) of the Company
disclosure letter; (B) sell or otherwise dispose of (whether by merger, consolidation or disposition of stock or assets or otherwise) any corporation, partnership or
other business organization or division thereof or any assets, in each case, having a value or for consideration (including assumption of indebtedness and other
liabilities) in excess of $2,000,000 individually or $5,000,000 in the aggregate, other than sales or dispositions of inventory and other assets in the ordinary course
of business or pursuant to existing Contracts (to the extent the Company has provided true and complete copies of such Contracts to Parent prior to the date of this
agreement);

(vi)          (a) other than in the ordinary course of business consistent with past practice, enter into, amend, terminate, fail to renew or
grant any waiver under any Material Contract or any other Contract that would constitute a Material Contract if in existence on the date hereof or consent to any
action set forth in Section 8.1 of the Material Contract set forth in Section 3.15(i)(2) of the Company disclosure letter, (B) amend or enter into any engagement
letter or other Contract with any Person of the type described in Section 3.21 or (C) other than in the ordinary course of business consistent with past practice,
waive any material rights or grant any material release;
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(vii)          authorize or make any capital expenditures, other than (x) capital expenditures set forth on the Company’s capital
expenditure budget included as Section 5.1(b)(vii) of the Company disclosure letter and (ii) capital expenditures not set forth on the Company’s capital
expenditure budget in an amount not to exceed $5,000,000 in the aggregate;

(viii)          (a) make any loans, advances or capital contributions to, or debt or equity investments in, any other Person (other than a
Subsidiary of the Company), (B) incur, redeem or repurchase any indebtedness for borrowed money or issue any debt securities or (C) assume, guarantee, endorse
or otherwise become liable or responsible for the indebtedness or other obligations of another Person, in each case (1) in excess of $1,000,000 individually or
$3,000,000 in the aggregate or (2) other than in the ordinary course of business consistent with past practice;

(ix)          except to the extent required by applicable law (including Section 409a of the Code), any Company Plan as in effect as of
the date hereof, or by Section 2.2 of this agreement (a) establish, adopt, materially amend or terminate any Company Plan or create or enter into any plan,
agreement, program, policy, trust, fund or other arrangement that would be a Company Plan if it were in existence as of the date of this agreement, other than any
such amendments to existing Company Plans that are made in the ordinary course of business consistent with past practice or do not materially increase the
aggregate annual cost to the Company of maintaining such Company Plan; provided that no such amendment shall include or increase any change-in-control or
severance payments without the prior consent of Parent (such consent not to be unreasonably withheld, conditioned or delayed), (B) increase or announce any
increase in the compensation payable or to become payable to any Company employee (other than increases in annual base salaries or wage rates made in the
ordinary course of business consistent with past practice, which increases shall not (1) in the aggregate be more than 4% of the aggregate base salaries and wage
rates of all Company employees as of the date of this agreement and (2) be more than 10% with respect to any Company employee on an individual basis as of
the date of this agreement), (C) pay or award, or commit to pay or award, any bonuses of incentive compensation (whether cash, equity or equity-based) or (d)
accelerate the time of vesting or payment of any award under any Company Plan or otherwise;

(x)          terminate the employment of any executive officer, other than terminations for Cause (as defined in the Company’s 2014
Stock incentive Plan), or, without the consent of Parent (a) hire any executive officer (which consent of Parent shall not be unreasonably withheld, conditioned or
delayed) or (B) conduct any widespread terminations or mass layoffs;
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(xi)          implement or adopt any change in its methods, principles, policies or practices of accounting, except as may be required to
conform to changes in statutory or regulatory accounting rules or gaaP or regulatory requirements with respect thereto;

(xii)          without limiting Section 2.5, Section 5.7 and Section 5.16, compromise, without the prior consent of Parent (such consent
not to be unreasonably withheld, delayed or conditioned), settle or agree to settle (a) any action (including any action relating to this agreement or the
transactions contemplated hereby), or consent to the same, other than compromises, settlements or agreements that involve only the payment of money damages
(1) not in excess of $1,000,000 individually or $5,000,000 in the aggregate or (2) consistent with the specific reserves for such action reflected in the Company’s
balance sheet at June 30, 2019 or (B) the action set forth in Section 5.1(b)(xii) of the Company disclosure letter;

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

(xiv)          take the action specified in Section 5.1(b)(xiv) of the Company disclosure letter;

(xv)          (a) sell, transfer, assign, dispose of or otherwise subject to any lien any Company iP, or license any material intellectual
Property constituting Company iP, other than non-exclusive licenses to customers in the ordinary course of business consistent with past practice, solely with
respect to the use of the services of the Company and its Subsidiaries, (B) take any action or fail to take any action, if such action or failure to take action would
reasonably be likely to result in the loss, lapse, abandonment, invalidity or unenforceability of any material Company registered iP or other material intellectual
Property constituting Company iP or (C) enter into a license, Contract or other arrangement pursuant to which any third-party intellectual Property that is material
to the business of the Company or any of its Subsidiaries is licensed or made available to the Company or any of its Subsidiaries (other than Contracts for
commercial off-the-shelf software);

(xvi)          materially reduce the amount of insurance coverage or fail to renew, maintain or comply with the terms of any material
existing insurance policies or fail to timely make or prosecute a claim for insurance coverage;

(xvii)          other than in the ordinary course of business, enter into any transaction with any stockholder, director or officer of the
Company or any of its Subsidiaries;

(xviii)          adopt any plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization, of the Company or any of its Subsidiaries, file a petition in bankruptcy under any provisions of applicable law on behalf of the Company or any of
its Subsidiaries or consent to the filing of any bankruptcy petition against any the Company or any of its Subsidiaries under any similar applicable law;

(xix)          make, change or revoke any material tax election, change any material tax accounting method, file any material amended
tax return, enter into any closing agreement within the meaning of Section 7121 of the Code (or any comparable provision of state, local or foreign law) with
respect to a material amount of taxes, request any material tax ruling, settle or compromise any material tax proceeding, or surrender any claim for a material
refund of taxes, except that the Company or any Subsidiary may settle or compromise tax audits or proceedings that do not exceed the amount of uncertain tax
positions reflected on the unaudited balance sheet of the Company as at June 30, 2019 that are subject of such audit or proceeding; or
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(xx)          agree to take any of the actions described in Sections 5.1(b)(i) through 5.1(b)(xix).

Section 5.2          guarantee.  in connection with the transactions contemplated by this agreement, guarantor hereby guarantees the due, punctual and
complete performance and payment in full of all obligations of Parent and Merger Sub under, or in respect of, this agreement (including payment of the Parent
termination fee), if, as and when due and payable or required to be performed pursuant to any provisions of this agreement, subject to the terms and conditions
hereof (collectively, the “guaranteed obligations”).  the obligations of guarantor hereunder shall not be subject to any reduction, limitation, impairment or
termination for any reason, including any claim of waiver, release, surrender, alteration or compromise, and shall not be subject to any defense or setoff,
counterclaim, recoupment or termination, in each case, by reason of the invalidity, illegality or unenforceability of the guaranteed obligations, or otherwise. 
notwithstanding the foregoing, guarantor retains defenses related to the guaranteed obligations that are available to Parent or Merger Sub hereunder (including as
a result of breach by the Company of this agreement).  guarantor is a party to this agreement solely for purposes of this Section 5.2 and, to the extent related
thereto, article Viii.

Section 5.3          no Control of other Party’s Business.  nothing contained in this agreement shall give Parent, directly or indirectly, the right to control
or direct the Company’s or its Subsidiaries’ operations prior to the effective time, and nothing contained in this agreement shall give the Company, directly or
indirectly, the right to control or direct guarantor’s or its Subsidiaries’ operations prior to the effective time.  Prior to the effective time, each of the Company
and guarantor shall exercise, consistent with the terms and conditions of this agreement, complete control and supervision over its and its Subsidiaries’ respective
operations.

Section 5.4          acquisition Proposals.

(a)          the Company agrees that neither it nor any of its Subsidiaries shall, and that it shall use its reasonable best efforts to cause its and their
respective officers, directors, employees, agents and representatives, including any investment banker, attorney or accountant retained by or acting on the behalf of
the Company or any of its Subsidiaries acting in their capacity as such (collectively, “representatives”) not to (i) initiate, solicit or knowingly encourage or
facilitate any inquiries, proposals, expressions of interest, offers or requests for information or data with respect to, or that would reasonably be expected to lead to,
the making or completion of, an acquisition Proposal, (ii) engage or participate in any negotiations or discussions (other than to state that they are not permitted to
have discussions or to seek clarification regarding the terms of an acquisition Proposal) concerning, or provide or cause to be provided any non-public information
or data relating to the Company or any of its Subsidiaries in connection with, an acquisition Proposal, (iii) enter into any Contract relating to an acquisition
Proposal or (iv) resolve or agree to do any of the foregoing; provided, however, it is understood and agreed that any determination or action by the Company Board
or the Company expressly permitted under Section 5.4(b) or (c) or Section 7.1(c)(ii) shall not be deemed to be a breach of this Section 5.4(a).  the Company agrees
that it will immediately (a) cease and cause to be terminated any existing activities, discussions or negotiations with any Persons conducted heretofore with respect
to any acquisition Proposal, (B) terminate access by any other Person and its representatives to any physical or electronic data room or other access to data or
information by the Company or any of its Subsidiaries, in each case, relating to or in connection with, any acquisition Proposal or any transaction of the type
described in the definition of acquisition Proposal, (C) request the prompt return or destruction of all non-public information provided to any other Person or its
representatives in the 12 months immediately preceding the date of this agreement in connection with any inquiry, expression of interest, proposal, offer or
request for information that would reasonably be expected to result in an acquisition Proposal and (d) enforce, and not waive or modify, the provisions of any
confidentiality or non-disclosure agreement entered into with respect to any acquisition Proposal or any potential transaction of the type described in the definition
of acquisition Proposal (except for any standstill provision in such confidentiality or non-disclosure agreement).  it is agreed that any breach of this Section 5.4 by
any representative of the Company or any of its Subsidiaries shall constitute a breach of this Section 5.4 by the Company.
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(b)          notwithstanding anything to the contrary in Section 5.4(a), at any time prior to obtaining the Company Stockholder approval, the
Company may, if it receives an unsolicited bona fide written acquisition Proposal after the date hereof that has not been withdrawn and did not result from a
material breach of this Section 5.4 and the Company Board determines in good faith following consultation with its outside legal counsel and financial advisor (x)
that such acquisition Proposal constitutes or would reasonably be expected to lead to a Superior Proposal and (y) that the failure to furnish information to the
Person making such acquisition Proposal and participate in discussions and negotiations with such Person and its representatives regarding such acquisition
Proposal would reasonably be expected to be inconsistent with the Company Board’s exercise of its fiduciary duties under applicable law, (i) furnish information
with respect to the Company and its Subsidiaries to the Person making such acquisition Proposal (provided that prior to furnishing such information the Company
and such Person enter into a confidentiality agreement on terms substantially similar to those contained in the Confidentiality agreement (except for such changes
specifically necessary in order for the Company to be able to comply with its obligations under this agreement and it being understood that the Company may
enter into a confidentiality agreement without a standstill provision; provided that if the Company enters into a confidentiality agreement without a standstill or
waives an existing standstill the Company Board will waive the standstill provisions in the Confidentiality agreement) (an “acceptable Confidentiality
agreement”)) and (ii) participate in discussions or negotiations with such Person and its representatives regarding such acquisition Proposal; provided, however,
that the Company shall (x) promptly (and in any event within 24 hours) provide or make available to Parent any non-public information or data provided to or
made available to the Person making such acquisition Proposal or its representatives that was not previously provided or made available to Parent and (y) give
Parent written notice of any such determination made pursuant to this Section 5.4(b) prior to furnishing any such information or engaging in such discussions or
negotiations.
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(c)          neither the Company Board nor any committee thereof shall (i) withdraw or modify, or publicly propose to withdraw or modify, in a
manner adverse to Parent or Merger Sub the Company recommendation, (ii) fail to include the Company recommendation in the Proxy Statement, (iii) take any
action to exempt any Person (other than Parent and its affiliates) from the provisions of Section 203 of the dgCl or any other takeover law, (iv) fail to publicly
reaffirm the Company recommendation within five Business days after Parent so requests in writing in response to an acquisition Proposal, (v) fail to
recommend, in a Solicitation/recommendation Statement on Schedule 14d-9, against any acquisition Proposal subject to regulation 14d under the exchange act
within ten Business days after the commencement of such acquisition Proposal or any material amendment of such acquisition Proposal, (vi) approve or
recommend, or publicly propose to approve or recommend, any acquisition Proposal (any of such actions in clauses (i) through (vi), an “adverse
recommendation Change”) or (vii) allow the Company or any of its Subsidiaries to execute or enter into any Contract (other than an acceptable Confidentiality
agreement to the extent expressly permitted by Section 5.4(b)) with any other Person relating to any acquisition Proposal.  notwithstanding anything to the
contrary in this Section 5.4(c), if, prior to obtaining the Company Stockholder approval and following compliance with Section 5.4(d), (a) in response to an
intervening event, the Company Board determines in good faith, after consultation with outside counsel and financial advisor that the failure to do so would
reasonably be expected to be inconsistent with the Company Board’s exercise of its fiduciary duties under applicable law, the Company Board or any committee
thereof may effect an adverse recommendation Change (under clause (i) or (ii) of the definition thereof) and/or (B) the Company receives an unsolicited written
bona fide acquisition Proposal that has not been withdrawn and did not result from a material breach of Section 5.4 and the Company Board determines in good
faith after consultation with its outside counsel and financial advisor that such acquisition Proposal constitutes a Superior Proposal and that the failure to take such
action would reasonably be expected to be inconsistent with the exercise of the Company Board’s fiduciary duties under applicable law, then (x) the Company
Board may make an adverse recommendation Change and (y) the Company, upon receiving authorization from the Company Board, may enter into a definitive
acquisition agreement with respect to such Superior Proposal if, with respect to this clause (y), the Company concurrently terminates this agreement in accordance
with Section 7.1(c)(ii).

(d)           

(i)          notwithstanding anything in this agreement to the contrary, the Company Board shall not be entitled to effect an adverse
recommendation Change or terminate or authorize the termination of this agreement in accordance with Section 7.1(c)(ii) unless prior thereto:

(a)          the Company notifies Parent in writing at least five Business days before taking that action of its intention to do so,
and specifies the reasons therefor in reasonable detail, including, if applicable, the terms of the Superior Proposal and provides with respect to such Superior
Proposal the most recent documents and materials of the type described in the second sentence of Section 5.4(e) (a “Superior Proposal notice”);
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(B)          to the extent Parent wishes to negotiate, the Company has negotiated, and has caused its representatives to
negotiate, in good faith with Parent and its representatives during such five-Business day period, to enable Parent to effect revisions to the terms and conditions of
this agreement that would, if a Superior Proposal has been made, cause such Superior Proposal to no longer constitute a Superior Proposal or, in connection with
any other adverse recommendation Change, it would cause the Company Board to no longer believe that the failure to make an adverse recommendation
Change would reasonably be expected to be inconsistent with the exercise of its fiduciary duties under applicable law; and

(C)          if Parent makes a proposal by no later than 11:59 p.m., eastern time, on the fifth Business day of such five-Business
day period to adjust the terms and conditions of this agreement, the Company Board after taking into consideration the adjusted terms and conditions of this
agreement, as proposed by Parent, continues to determine in good faith (after consultation with outside counsel and its financial advisor) that such Superior
Proposal continues to be a Superior Proposal, if applicable, and that the failure to make an adverse recommendation Change or terminate this agreement in
accordance with Section 7.1(c)(ii), as applicable, would reasonably be expected to be inconsistent with the exercise of its fiduciary duties under applicable law.

(ii)          the parties hereto acknowledge and agree that any (a) revisions to the financial terms or any other material terms of a
Superior Proposal or (B) revisions to the financial terms or any other material terms to an acquisition Proposal that the Company Board had determined no longer
constitutes a Superior Proposal, shall constitute a new acquisition Proposal and shall in each case require the Company to deliver to Parent a new Superior
Proposal notice and a new three Business day period shall commence thereafter.

(e)          the Company promptly (and in any event within 24 hours of receipt) shall advise Parent of the receipt of (i) any acquisition Proposal,
(ii) any request for information relating to the Company or its Subsidiaries, other than requests for information not reasonably expected to be related to an
acquisition Proposal, and (iii) any inquiry, request for discussion or negotiation or expression of interest, proposal or offer regarding or that otherwise would
reasonably be expected to lead to an acquisition Proposal, including in each case the identity of the Person making any such acquisition Proposal, inquiry,
expression of interest, proposal, offer or request and the material terms and conditions of any such acquisition Proposal, inquiry, expression of interest, proposal,
offer or request, copies of any material documentation and a written summary of any oral inquiry, expression of interest, proposal, offer or request.  the Company
shall keep Parent reasonably informed in writing on a reasonably current basis of any material changes to, the terms of any such acquisition Proposal (including
providing Parent a notification in writing within 24 hours following any determination by the Company Board pursuant to this Section 5.4 or any material change
to the terms of any such acquisition Proposal) and any material discussions and negotiations concerning the material terms and conditions thereof and provide to
Parent as soon as practicable (and in any event within 24 hours after receipt thereof) of any written indication of interest (or amendment thereto) or any written
material received in connection therewith (or amendment thereto) including copies of any proposed definitive acquisition agreement concerning such acquisition
Proposal (including any drafts thereof) and drafts of any other material documentation.
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(f)          nothing set forth in this Section 5.4 shall prevent the Company or the Company Board from (i) taking and disclosing to its stockholders
a position contemplated by rule 14e‑2(a), rule 14d‑9 or item 1012(a) of regulation M-a promulgated under the exchange act (or any similar communication to
stockholders in connection with the making or amendment of a tender offer or exchange offer) or from (ii) making any “stop, look and listen” communication to
the Company’s stockholders pursuant to rule 14d-9(f) promulgated under the exchange act limited to the information specified in such rule; provided, however,
that any adverse recommendation Change may be made only in accordance with Section 5.4(c).

(g)          as used in this agreement:

(i)          “acquisition Proposal” means any inquiry, proposal, expression of interest or offer from any Person or group of Persons other
than Parent or one of its Subsidiaries that relates to or would reasonably be expected to lead to (a) a merger, reorganization, consolidation, share exchange,
business combination, recapitalization, liquidation, dissolution, joint venture, sale of equity interests or assets, tender offer, exchange offer or other transaction or
any combination of any of the foregoing (including any single- or multi-step transaction) involving the Company or any of its Subsidiaries and 20% or more of the
net revenues, net income or assets of the Company and its Subsidiaries, taken as a whole (for the 12-month period ending on the last day of the Company’s most
recently completed fiscal quarter) or (B) the acquisition (or, in the case of equity securities, issuance) in any manner, directly or indirectly (including the
acquisition of beneficial ownership), of 20% or more of the equity securities or consolidated total assets of the Company, in each case other than the Merger.

(ii)          “intervening event” means any material development or material change in circumstances (other than in connection with an
acquisition Proposal or Superior Proposal) that occurs or arises after the date of this agreement that was not known and not reasonably foreseeable by the
Company Board as of the date of this agreement.

(iii)          “Superior Proposal” means any bona fide written unsolicited acquisition Proposal (a) on terms that the Company Board
determines in good faith, after consultation with the Company’s outside legal counsel and financial advisors, to be more favorable from a financial point of view to
the holders of Shares than the Merger, taking into account all the terms and conditions of such acquisition Proposal, and this agreement (including any changes to
this agreement proposed by Parent) and (B) that the Company Board believes is reasonably capable of being completed, in the case of each of clause (a) and (B),
taking into account all financial, regulatory, legal and other aspects of such acquisition Proposal; provided, that for purposes of the definition of “Superior
Proposal,” the references to “20%” in the definition of acquisition Proposal shall be deemed to be references to “50%.”

Section 5.5          Preparation of Proxy Statement; Stockholders’ Meeting.

(a)          as promptly as reasonably practicable following the date of this agreement, the Company shall, with the assistance of Parent, prepare
the Proxy Statement and file the Proxy Statement with the SeC; provided that the preliminary Proxy Statement will be filed with the SeC within twenty Business
days following the date of this agreement.  Parent, Merger Sub and the Company shall cooperate with each other in the preparation of the Proxy Statement. 
Without limiting the generality of the foregoing, each of Parent and Merger Sub will furnish to the Company the information relating to it required by the
exchange act and the rules and regulations promulgated thereunder to be set forth in the Proxy Statement.  the Company shall cause the Proxy Statement to
comply as to form in all material respects with the applicable requirements of the exchange act and the rules of the SeC and the nYSe.  the Company will not
file the preliminary or definitive Proxy Statement or any supplement or amendment thereto (or any disclosure relating to the foregoing) with the SeC or otherwise
disseminate any of the foregoing without providing Parent and its counsel a reasonable opportunity in advance to review and comment thereon, which comments
shall be considered and discussed with Parent and its counsel by the Company and its counsel in good faith; provided, however, that the Company shall have no
obligation to include any such comments to the extent that the Company determines in good faith, in consultation with its counsel, that including such comments
would result in the Proxy Statement containing an untrue statement of a material fact or omitting to state a material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they are made, not misleading.  the Company shall use its commercially reasonable
efforts to resolve all SeC comments with respect to the Proxy Statement as promptly as practicable after receipt thereof.  each of Parent, Merger Sub and the
Company agrees to correct any information provided by it for use in the Proxy Statement that shall have become false or misleading.  the Company shall as soon
as reasonably practicable notify Parent and Merger Sub of the receipt of any comments from the SeC with respect to the Proxy Statement and any request by the
SeC for any amendment to the Proxy Statement or for additional information.  to the extent not prohibited under applicable law, the Company shall provide
Parent with copies of all material correspondence between the Company or any of its representatives, on the one hand, and the SeC, on the other hand, with
respect to such filings, requests or the transactions contemplated by this agreement.  to the extent not prohibited under applicable law, no response to staff
comments on the Proxy Statement or requests for information shall be made by the Company without providing Parent and its counsel a reasonable opportunity in
advance to review and comment thereon, which comments shall be considered and discussed with Parent and its counsel by the Company and its counsel in good
faith.  notwithstanding anything to the contrary set forth herein, the Company shall not be required to provide to Parent or Merger Sub with copies of such SeC
comments and requests for information or the opportunity to comment pursuant to this Section 5.5(a) in the event that the Company Board has made an adverse
recommendation Change.

39



(b)          as promptly as reasonably practicable (and, unless otherwise agreed by Parent and the Company in writing, in any event promptly
following the clearance of the Proxy Statement by the SeC), the Company, acting through the Company Board, shall (i) take all action necessary to duly call, give
notice of, convene and hold a meeting of its stockholders for the purpose of obtaining the Company Stockholder approval (the “Company Stockholders Meeting”)
and (ii) except to the extent that the Company Board shall have effected an adverse recommendation Change in accordance with Section 5.4(c), include in the
Proxy Statement the recommendation of the Company Board that the stockholders of the Company vote in favor of the adoption of this agreement; provided,
however, that the Company shall be permitted to adjourn or postpone convening the Company Stockholders Meeting (but not beyond the third Business day prior
to the termination date) (a) if as of the time for which the Company Stockholders Meeting is originally scheduled (as set forth in the Proxy Statement), there are
insufficient Shares represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the Company Stockholder Meeting or to
the extent that at such time the Company has not received proxies sufficient to allow the receipt of the Company Stockholder approval at the Company
Stockholder Meeting (such postponement or adjournment to be for no more than five Business days and shall be no later than the date three Business days prior to
the termination date), (B) to allow time for the filing and dissemination of any supplemental or amended disclosure document that in the good faith judgment of
the Company Board or any committee thereof (after consultation with its legal counsel) is required to be filed and disseminated under applicable law (in each case,
such postponement or adjournment to be for no more than a reasonable amount of time taking into account the requirements under applicable law) or (C) if the
Company is required to postpone or adjourn the Company Stockholder Meeting by applicable law (in each case, such postponement or adjournment to be for no
more than a reasonable amount of time taking into account the requirements under applicable law).
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(c)          Without the prior written consent of Parent (which shall not be unreasonably withheld, conditioned, or delayed), the adoption of this
agreement shall be the only matter (other than matters of procedure required by applicable law to be voted on by the Company’s stockholders and a “Say-on-
golden-Parachute” vote) that the Company shall propose to be acted on by the stockholders of the Company at the Company Stockholders Meeting.

(d)          once the Company has established a record date for the Company Stockholders Meeting, the Company shall not change such record
date or establish a different record date for the Company Stockholders Meeting without the prior written consent of Parent (which shall not be unreasonably
withheld, conditioned, or delayed), unless (i) required to do so by the dgCl or the Company’s organizational documents, (ii) the Company reasonably determines
it is necessary or advisable to obtain the Company Stockholder approval or (iii) it is required in connection with any adjournment or postponement of the
Company Stockholder Meeting permitted under Section 5.5(b) (it being understood that in the case of each of (i), (ii) and (iii), the Company shall consult with and
consider in good faith the views of Parent in connection with changing or establishing a new record date and the setting such new record date).  if the record date
for the Company Stockholders Meeting is changed, the Company shall, as to that record date, comply with each of its obligations under this Section 5.5.

(e)          in connection with the Company Stockholder Meeting, the Company shall use commercially reasonable efforts to (a) subject to the
right to make an adverse recommendation Change in accordance with Section 5.4, solicit proxies in favor of the adoption of this agreement in accordance with
applicable law and use commercially reasonable efforts to obtain the Company Stockholder approval and (B) otherwise comply with all legal requirements
applicable to such meeting.  the Company shall reasonably cooperate with and keep Parent informed on a reasonably current basis regarding its solicitation efforts
and voting results following the dissemination of the definitive Proxy Statement.

(f)          Without limiting the generality of the foregoing, unless this agreement has been terminated in accordance with its terms, the Company
shall establish a record date for, call, give notice of, convene and hold the Company Stockholder Meeting and submit the Merger and the adoption of this
agreement for the approval of its stockholders at the Company Stockholder Meeting whether or not an adverse recommendation Change shall have occurred or
an acquisition Proposal shall have been publicly announced or otherwise made known to the Company, the Company Board or the Company’s representatives or
its stockholders.
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Section 5.6          access to information; Confidentiality.

(a)          from the date hereof to the effective time or the earlier termination of this agreement, upon reasonable prior written notice, the
Company shall, and shall use its reasonable best efforts to cause its Subsidiaries, officers, directors, employees and representative to, afford to Parent reasonable
access during normal business hours, consistent with applicable law, to its officers, employees, properties, offices, other facilities and books and records, and shall
furnish Parent with all Contracts, financial, operating and other data and information as Parent shall reasonably request (it being agreed, however, that the
foregoing shall not permit Parent or its officers, employees or representatives to conduct any invasive environmental testing or sampling, including but not limited
to facility surface and subsurface soils and water, air or building materials without the prior written consent of the Company, such consent not to be unreasonably
withheld, conditioned or delayed).  notwithstanding the foregoing, any such investigation or consultation shall be conducted in such a manner as not to interfere
unreasonably with the business or operations of the Company or its Subsidiaries or otherwise result in any significant interference with the discharge by the
employees of the Company or its Subsidiaries of their normal duties.  neither the Company nor any of its Subsidiaries shall be required to provide access to or to
disclose information where such access or disclosure would (i) breach any Contract with any third party, (ii) constitute a waiver of or jeopardize the attorney-client
or other privilege held by the Company or (iii) otherwise violate any applicable law (it being agreed that the Company shall (x) give notice to Parent of the fact
that it is withholding such information pursuant to clauses (i), (ii) or (iii) above and (y) reasonably cooperate with Parent to cause such information to be provided
in a manner that would not reasonably be expected to waive or jeopardize such privilege, violate such applicable law or breach such Contract).

(b)          each of Parent and Merger Sub will hold and treat and will cause its representatives to hold and treat in confidence all documents and
information concerning the Company and its Subsidiaries furnished to Parent or Merger Sub in connection with the transactions contemplated by this agreement in
accordance with the Confidentiality agreement, dated october 25, 2019, between guarantor and the Company (the “Confidentiality agreement”), which
Confidentiality agreement shall remain in full force and effect in accordance with its terms but shall terminate at the effective time.
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Section 5.7          further action; efforts.

(a)          upon the terms and subject to the conditions set forth in this agreement, each of the parties shall and shall cause each of their
respective Subsidiaries and their respective affiliates to use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and
to reasonably assist and cooperate with the other party in doing, all things necessary, proper or advisable under applicable law to consummate and make effective,
as promptly as reasonably practicable, the transactions contemplated by this agreement, including (i) taking all actions necessary to cause the conditions to Closing
required to be satisfied by such party set forth in article Vi to be satisfied, (ii) preparing and filing any applications, notices, registrations and requests as may be
required or advisable to be filed with or submitted to any governmental entity in order to consummate the transactions contemplated by this agreement, (iii)
obtaining all necessary or advisable actions or nonactions, waivers, consents and approvals from governmental entities or other Persons necessary in connection
with the consummation of the transactions contemplated by this agreement and the making of all necessary or advisable registrations and filings (including filings
with governmental entities, if any) and the taking of all reasonable steps as may be necessary or advisable to obtain an approval or waiver from, or to avoid an
action by, any governmental entity or other Persons necessary in connection with the consummation of the transactions contemplated by this agreement, (iv)
subject to Section 5.7(c), defending any lawsuits or other legal proceedings, whether judicial or administrative, against such party challenging this agreement or
the consummation of the transactions contemplated by this agreement, including seeking to have any stay or temporary restraining order entered by any court or
other governmental entity vacated or reversed, and (v) executing and delivering any additional instruments necessary or advisable to consummate the transactions
contemplated by this agreement and to fully carry out the purposes of this agreement, other than in the case of each of clauses (i) through (v), with respect to
registrations, filings, approvals, consents, authorizations or orders, lawsuits or other legal proceedings, from or by any governmental entity or the expiration of any
waiting periods, in each case relating to antitrust laws, which are the subject of Section 5.7(b) and Section 5.7(c) and not this Section 5.7(a).
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(b)          upon the terms and subject to the conditions set forth in this agreement, each of the parties agrees to make any filings required to be
made pursuant to the HSr act and any other applicable antitrust laws with respect to the transactions contemplated by this agreement as promptly as reasonably
practicable (and in any event, with respect to any filings to be made pursuant to the HSr act, within 10 Business days following the date of this agreement) and
to supply as promptly as reasonably practicable to the appropriate governmental entities any additional information and documentary material that may be
requested by such governmental entities pursuant to any antitrust laws.  the parties shall request early termination of the applicable HSr act waiting period and
use commercially reasonable efforts to obtain the termination of such waiting period as promptly as reasonably practicable (and in any event by the termination
date).  the parties shall use their reasonable best efforts to ensure that all such antitrust filings to be made shall be made in substantial compliance with the
requirements of the applicable antitrust laws.  in furtherance, and without limiting the generality, of the foregoing, the parties shall use their reasonable best
efforts to (i) cooperate with and assist each other in good faith to (a) provide or cause to be provided as promptly as reasonably practicable to the other party all
necessary information and assistance as any governmental entity may from time to time require of such party in connection with obtaining the relevant waivers,
permits, consents, approvals, authorizations, qualifications, orders or expiration of waiting periods (collectively, “Consents”) in relation to such filings or in
connection with any other review or investigation of the transactions contemplated by this agreement by a governmental entity pursuant to any antitrust laws
and (B) provide or cause to be provided as promptly as reasonably practicable all assistance and cooperation to allow the other party to prepare and submit any
such filings or submissions required to be submitted under any antitrust laws, including providing to the other party any information that the other party may from
time to time reasonably require for the purpose of any filing with, notification to, application with, or request for further information made by, any governmental
entity in respect of any such filing.  notwithstanding anything to the contrary in this agreement, Parent shall direct and control all aspects of the strategy and
process relating to obtaining Consents under antitrust laws; provided, however, that Parent shall reasonably consult with the Company and in good faith consider
the Company’s views regarding the overall strategic direction of obtaining such Consents.  to the extent permitted by applicable law, (x) each party shall consult
with the other party prior to taking any material substantive position in any written submissions or, to the extent practicable, in any discussions with governmental
entities with respect to Consents under antitrust laws and (y) each party shall permit the other party to review and discuss in advance, and shall consider in good
faith the views of the other party in connection with, any analyses, presentations, memoranda, briefs, written arguments, opinions, written proposals or other
materials to be submitted to the governmental entities in connection with the transactions contemplated by this agreement.  no party will independently
participate in any formal meeting with any governmental entity with respect to the transactions contemplated by this agreement without giving the other parties
prior notice of the meeting and, to the extent permitted by such governmental entity, the opportunity to attend and participate in such meeting.  to the extent
permitted by applicable law, each party shall keep the other apprised of the material content and status of any material communications with, and material
communications from, any governmental entity with respect to the transactions contemplated by this agreement, including promptly notifying the other party of
any material communication it receives from any governmental entity relating to any review or investigation of the transactions contemplated by this agreement
under any antitrust laws. to the extent permitted by applicable law, the parties shall, and shall use their reasonable best efforts to cause their respective affiliates
to, use their reasonable best efforts to provide the other parties with copies of all material correspondence, filings or communications between them or any of their
respective representatives, on the one hand, and any governmental entity or members of its staff, on the other hand, with respect to this agreement or the
transactions contemplated hereunder; provided, however, that materials may be redacted (1) to remove references concerning the valuation of Parent and its
Subsidiaries and affiliates or the Company and its Subsidiaries, as applicable, (2) as necessary to comply with any laws, and (3) as necessary to address
reasonable attorney-client or other privilege or confidentiality concerns.
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(c)          notwithstanding anything to the contrary set forth in this agreement, the obligations of Parent under Section 5.7(b) shall include Parent
committing to (i) selling, divesting, or otherwise conveying particular assets, categories, portions or parts of assets or businesses of Parent and its affiliates, (ii)
agreeing to sell, divest, or otherwise convey any particular asset, category, portion or part of an asset or business of the Company and its Subsidiaries
contemporaneously with or subsequent to the effective time, and (iii) licensing, holding separate or entering into similar arrangements with respect to its
respective assets or the assets of the Company or any of their respective Subsidiaries or conduct of business arrangements or terminating any and all existing
relationships and contractual rights and obligations as a condition to obtaining any and all expirations of waiting periods under the HSr act; provided that
notwithstanding anything in this agreement to the contrary, (a) neither Parent nor any of its affiliates shall be required to take, nor shall the Company or any of its
Subsidiaries be permitted to take, any action in connection with obtaining any Consent under any antitrust law unless (x) it is conditioned upon consummation of
the Merger and (y) such action would not individually and in the aggregate with all other actions taken or to be taken in connection with obtaining Consents under
antitrust laws have the result specified in Section 5.7(c) of the Company disclosure letter and (b) neither the Company nor any of its affiliates will take any
action, or propose, commit or agree to take any action, that relates to its businesses, assets, properties, product lines, equity interests, relationships, ventures,
contractual rights, or obligations in connection with obtaining Consents under antitrust laws without the prior written consent of Parent.  in the event of any
conflict between subsections (a), (b), (c) or (d) of this Section 5.7, the provisions of this Section 5.7(c) shall, with respect to the matters addressed in this Section
5.7(c), supersede the provisions of subsections (a), (b) and (d) of this Section 5.7.

(d)          each of the parties shall, and shall cause each of their respective Subsidiaries to, defend through litigation on the merits so as to enable
the parties to close the transactions contemplated hereby as promptly as reasonably practicable (and in any event prior to the termination date) any claim asserted
in court or an administrative or other tribunal by any antitrust or competition governmental entity under antitrust laws in order to avoid entry of, or to have
vacated or terminated, any order (whether temporary, preliminary or permanent) that could prevent or delay beyond the termination date the Closing from
occurring; provided, however, that, for the avoidance of doubt, such litigation shall in no way limit the obligations of the parties to comply with their other
obligations under the terms of this Section 5.7.  Parent shall direct and control, and the Company shall be entitled to participate in, any such litigation, each with
counsel of its own choosing.
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(e)          notwithstanding anything to the contrary in this agreement, in connection with obtaining any approval or consent from any Person
(other than any governmental entity) with respect to the transactions contemplated by this agreement, neither Parent nor the Company nor any of their respective
representatives, shall be obligated to pay or commit to pay to such Person whose approval or consent is being solicited any cash or other consideration, make any
accommodation or commitment or incur any liability or other obligation to such Person (except as may be required under applicable law or any Contract with any
such Person).  Subject to the immediately foregoing sentence, the parties shall cooperate with respect to reasonable accommodations that may be requested or
appropriate to obtain such consents.  the parties acknowledge and agree that the obligation to agree to obtain the Consents or otherwise consummate the
transactions contemplated by this agreement “as promptly as reasonably practicable” shall not preclude or restrict Parent from (i) engaging in discussions or
negotiations with any applicable governmental entity regarding the requirement, advisability, scope or terms of actions that may be required to obtain the
Consents or otherwise consummate the transactions contemplated by this agreement, or (ii) engaging in litigation (including any appeals) with any governmental
entity relating to the matters contemplated by this Section 5.4.

Section 5.8          employment and employee Benefits Matters; other Plans.

(a)          for the one-year period immediately following the effective time, Parent shall cause the Surviving Corporation to provide current or
former employees of the Company or any of its Subsidiaries (each, a “Company employee”) with severance payments and benefits that are no less favorable than
the severance payments and benefits that the Company employee would have been entitled to receive under the Company Plans had the Company employee been
terminated immediately prior to the effective time.

(b)          Parent shall cause the Surviving Corporation to maintain for any Company employee, for the period commencing at the effective time
and ending on the earlier of the first anniversary thereof or the date such Company employee’s employment terminates, subject to Section 5.8(a) above, (i) base
salary or wages and annual or other short-term cash incentive compensation opportunities that are, in each case, no less favorable than those provided to the
Company employee immediately prior to the effective time, and (ii) benefits (including the costs thereof to Company Plan participants, but excluding any equity
and equity-based benefits) provided under Company Plans that in the aggregate are no less favorable than the overall cash compensation levels and benefits
(including the costs thereof to Company Plan participants, but excluding any equity and equity-based benefits) maintained for and provided to such Company
employees immediately prior to the effective time.
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(c)          as of and after the effective time, Parent will, or will cause the Surviving Corporation to, give Company employees full credit for
purposes of eligibility to participate, vesting, vacation entitlement and severance benefit entitlements, under any employee compensation, incentive, and benefit
(including vacation) plans, programs, policies and arrangements maintained for the benefit of Company employees as of and after the effective time by Parent, its
Subsidiaries or the Surviving Corporation for the Company employees’ service with the Company, its Subsidiaries and their predecessor entities (each, a “Parent
Plan”) to the same extent recognized by the Company immediately prior to the effective time; provided that such recognition of service shall not (i) apply for
purposes of any equity or equity-based plans (including any entitlement to equity acceleration in connection with retirement); (ii) apply for purposes of any plan
that provides retiree welfare benefits, (iii) apply for purposes of benefit accruals or participation eligibility under any defined benefit pension plan, (iv) operate to
duplicate any benefits of a Company employee with respect to the same period of service, or (v) apply for purposes of any plan, program or arrangement (a) under
which similarly situated employees of Parent and its Subsidiaries do not receive credit for prior service or (B) that is grandfathered or frozen, either with respect to
level of benefits or participation.  With respect to each Parent Plan that is a “welfare benefit plan” (as defined in Section 3(1) of eriSa), Parent and its
Subsidiaries shall (i) cause there to be waived any pre-existing condition exclusion, evidence of insurability requirement, actively at work requirement or waiting
period limitations, in each case, to the extent waived or satisfied as applicable under the Company Plan in which such Company employee participates
immediately prior to the effective time and (ii) give effect, in determining any deductible and maximum out-of-pocket limitations for the plan year in which the
transition to any Parent Plan occurs, to claims incurred and amounts paid by, and amounts reimbursed to, Company employees under similar plans maintained by
the Company and its Subsidiaries immediately prior to such transition to a Parent Plan.

(d)          Parent shall cause the Surviving Corporation and each of its Subsidiaries, for a period commencing at the effective time and ending 90
days thereafter, not to effectuate a “plant closing” or “mass layoff” as those terms are defined in the Warn act affecting in whole or in part any site of
employment, facility, operating unit or Company employee without complying with all provisions of the Warn act, or any similar provision of applicable
foreign law.

(e)          the provisions of this Section 5.8 are solely for the benefit of the parties to this agreement, and no Company employee or any other
individual associated therewith shall be regarded for any purpose as a third-party beneficiary of this agreement, and nothing herein shall be (i) construed as an
amendment to any Company Plan or any other employee benefit plan for any purpose, (ii) give any employee or former employee or any other individual
associated therewith or any employee benefit plan or trustee thereof or any other third person any right to enforce the provisions of this Section 5.8 or (iii) obligate
Parent, the Surviving Corporation or any of their respective affiliates to retain the employment of any particular employee.
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(f)          the Company will provide Parent with a copy of any material written communications intended for broad-based and general
distribution to any Company employees or any of its Subsidiaries if such communications relate to the compensation, employment or labor aspects of the
transactions contemplated hereby, and will provide Parent with a reasonable opportunity to review and comment on such communications prior to distribution.

Section 5.9          takeover laws.  if any takeover law is or becomes applicable to this agreement, the Merger or any of the other transactions
contemplated hereby, each of the Company and Parent and their respective Boards of directors shall take all actions necessary to ensure that the Merger and the
other transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated by this agreement and otherwise to eliminate
or minimize the effect of such takeover law on this agreement, the Merger and the other transactions contemplated hereby.

Section 5.10          nYSe delisting.  Prior to the Closing date, the Company shall cooperate with Parent and use its reasonable best efforts to take, or
cause to be taken, all actions, and do or cause to be done all things, reasonably necessary, proper or advisable on its part under applicable laws and rules and
policies of the nYSe to enable the delisting by the Surviving Corporation of the Shares from the nYSe as promptly as practicable after the effective time and the
deregistration of the Shares under the exchange act at the effective time.

Section 5.11          notification of Certain Matters.  the Company and Parent shall promptly notify each other of (a) any notice or other communication
received by such party from any governmental entity in connection with the Merger or the other transactions contemplated hereby or from any Person alleging
that the consent of such Person is or may be required in connection with the Merger or the other transactions contemplated hereby, if the subject matter of such
communication could be material to the Company, the Surviving Corporation or Parent, (b) any action commenced or, to such party’s knowledge, threatened
against, relating to or involving or otherwise affecting such party or any of its Subsidiaries that relate to the Merger or the other transactions contemplated hereby
or (c) the discovery of any fact or circumstance that, or the occurrence or non-occurrence of any event the occurrence or non-occurrence of which, would
reasonably be expected to cause or result in any of the conditions to the Merger set forth in article Vi not being satisfied or satisfaction of those conditions being
materially delayed; provided, however, that that no notification given pursuant to this Section 5.11 shall (w) limit, modify or otherwise affect any of the
representations, warranties, covenants, obligations or conditions contained in this agreement, (x) otherwise prejudice in any way the rights and remedies of Parent
and Merger Sub contained in this agreement, (y) be deemed to affect or modify Parent’s or Merger Sub’s reliance on the representations, warranties, covenants
and agreements made by the Company in this agreement or (z) be deemed to amend or supplement the Company disclosure letter or prevent or cure any
misrepresentation, breach of warranty or breach of covenant by the Company.
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Section 5.12          indemnification, exculpation and insurance.

(a)          Without limiting any additional rights that any employee may have under any agreement or Company Plan, from the effective time
through the sixth anniversary of the date on which the effective time occurs, Parent shall cause the Surviving Corporation to, indemnify and hold harmless each
present (as of the effective time) and former officer or director of the Company and its Subsidiaries (the “indemnified Parties”), against any and all claims, losses,
liabilities, damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including attorneys’ fees and disbursements, incurred in connection with
any action, whether civil, criminal, administrative or investigative, arising out of or pertaining to the fact that the indemnified Party is or was an officer, director,
fiduciary or agent of the Company or any of its Subsidiaries at or prior to the effective time (including in connection with this agreement and the transactions and
actions contemplated hereby), whether asserted or claimed prior to, at or after the effective time, to the fullest extent permitted under applicable law and the
Company Charter and Company Bylaws as at the date hereof.  in the event of any such action, (i) each indemnified Party shall be entitled to advancement of
expenses incurred in the defense of any action from Parent or the Surviving Corporation to the fullest extent permitted under applicable law and the Company
Charter and Company Bylaws; provided, that any Person to whom expenses are advanced provides an undertaking, if and only to the extent required by the dgCl
or the Company Charter or Company Bylaws, to repay such advances if it is ultimately determined that such Person is not entitled to indemnification and (ii)  the
Surviving Corporation shall not settle, compromise or consent to the entry of any judgment in any proceeding or threatened action, suit, proceeding, investigation
or claim (and in 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 action, suit, proceeding, investigation or claim (including because the
Surviving Corporation reimbursed all monetary damages to the indemnified Party) or such indemnified Party otherwise consents (such consent not to be
unreasonably withheld, delayed or conditioned).

(b)          except as may be required by applicable law, Parent and the Company agree that all rights to indemnification and exculpation from
liabilities for acts or omissions occurring at or prior to the effective time and rights to advancement of expenses relating thereto now existing in favor of any
indemnified Party as provided in the certificate of incorporation or bylaws (or comparable organizational documents) of the Company and its Subsidiaries or in any
indemnification agreement between such indemnified Party and the Company or any of its Subsidiaries that is consistent with the form of indemnification
agreement included in the Company SeC documents shall survive the Merger and continue in full force and effect, and shall not be amended, repealed or
otherwise modified in any manner that would adversely affect any right thereunder of any such indemnified Party for a period of six years after the effective time.

(c)          at the Company’s option, the Company may purchase, prior to the effective time, a six-year prepaid “tail policy” on terms and
conditions (in both amount and scope) providing substantially equivalent benefits as the current policies of directors’ and officers’ liability insurance and fiduciary
liability insurance maintained by the Company and its Subsidiaries with respect to matters arising on or before the effective time, covering without limitation the
transactions contemplated hereby for a cost not to exceed 300% the amount the Company paid in its last full fiscal year prior to the date of this agreement.  if such
tail prepaid policy has been obtained by the Company prior to the effective time, Parent shall cause such policy to be maintained in full force and effect, for its
full term, and cause all obligations thereunder to be honored by the Surviving Corporation for a cost not to exceed 300% of the amount of that the Company paid in
its last full fiscal year prior to the date of this agreement.  unless prior to the effective time the Company shall have purchased such “tail policy”, for a period of
six years from the effective time, Parent shall either cause to be maintained in effect the current policies of directors’ and officers’ liability insurance and
fiduciary liability insurance maintained by the Company and its Subsidiaries or cause to be provided substitute policies or purchase or cause the Surviving
Corporation to purchase, a “tail policy,” in either case of at least the same coverage and amounts containing terms and conditions that are not less advantageous in
the aggregate than such policy with respect to matters arising on or before the effective time; provided, however, that (x) in the case of an insurance policy, the
Surviving Corporation shall not be required to pay with respect to such insurance policies in respect of any one policy year annual premiums in excess of 300% of
the last annual premium paid by the Company prior to the date hereof and (y) in the case of a “tail policy,” the Surviving Corporation shall not be required to pay
more than 300% of such last annual premium, and in either case, the Surviving Corporation shall purchase the maximum amount of coverage that can be obtained
for 300% of such last annual premium.
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(d)          notwithstanding anything herein to the contrary, if any action (whether arising before, at or after the effective time) is instituted
against any indemnified Party on or prior to the sixth anniversary of the effective time, the provisions of this Section 5.12 shall continue in effect until the final
disposition of such action.

(e)          the indemnification provided for herein shall not be deemed exclusive of any other rights to which an indemnified Party is entitled,
whether pursuant to law, Contract or otherwise.  the provisions of this Section 5.12 shall survive the consummation of the Merger and, notwithstanding any other
provision of this agreement that may be to the contrary, expressly are intended to benefit, and shall be enforceable by, each of the indemnified Parties and their
respective heirs and legal representatives.

(f)          in the event that the Surviving Corporation or Parent or any of their respective successors or assigns (i) consolidates with or merges into
any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or a majority of
its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of the Surviving Corporation
or Parent, as the case may be, shall succeed to the obligations set forth in this Section 5.12.

Section 5.13          rule 16b-3.  Prior to the effective time, the Company shall take such steps as may be reasonably necessary or advisable hereto or
otherwise requested by a party to cause dispositions of Company equity securities (including derivative securities) pursuant to the transactions contemplated by this
agreement by each individual who is a director or officer of the Company to be exempt under rule 16b‑3 promulgated under the exchange act.
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Section 5.14          Public announcements.  each of Parent and Merger Sub, on the one hand, and the Company, on the other hand, shall consult with each
other before issuing, and give each other a reasonable opportunity to review and comment upon, any press release or other public statements with respect to this
agreement, the Merger and the other transactions contemplated hereby and shall not issue any such press release or make any public announcement without the
prior consent of the other party, which consent shall not be unreasonably withheld, except as may be required by applicable law, court process or by obligations
pursuant to any listing agreement with any national securities exchange or national securities quotation system, in which case the party required to make the release
or announcement shall consult with the other party about, and allow the other party reasonable time to comment on, such release or announcement in advance of
such issuance, and the party required to make the release or announcement will consider such comments in good faith.  Parent and the Company agree that the
press release announcing the execution and delivery of this agreement shall be a joint release of Parent and the Company.

Section 5.15          obligations of Merger Sub.  Parent shall take all actions necessary to cause Merger Sub and the Surviving Corporation to perform their
respective obligations under this agreement.

Section 5.16          transaction litigation.  the Company shall give Parent the opportunity to participate in the defense or settlement of any action
commenced or threatened against the Company and/or its directors, officers, employees or representatives relating to the transactions contemplated by this
agreement, including (a) any stockholder derivative action, (b) any action under Section 220 of the dgCl or (c) with respect to disclosures made by the
Company in connection with the transactions contemplated by this agreement; provided, that (i) the Company shall have the right to control any such action in
which the Company, any Subsidiary of the Company or any member of the Company Board is named as a party or that is brought by any of the Company’s
stockholders, and (ii) Parent shall reasonably cooperate with the Company in connection with such defense or settlement.  neither Parent nor the Company shall
discuss with the opposing party any settlement or compromise, or offer or agree to any settlement or compromise, of any such action without consent of the other
party hereto, which consent shall not be unreasonably withheld, conditioned or delayed.  Without Parent’s prior written consent, the Company shall not (x) waive
any provision of the Company’s organizational documents providing for the state courts of the State of delaware as the exclusive forum for any litigation by
stockholders or (y) consent to the selection of an alternative forum other than the state courts of the State of delaware for any such litigation by stockholders.

Section 5.17          Company indebtedness.  Prior to the Closing, if so requested by Parent, the Company shall use reasonable best efforts to either (a)
obtain and deliver to Parent customary payoff letters for any funded third-party indebtedness of the Company or any of its Subsidiaries identified by Parent in form
and substance reasonably satisfactory to Parent evidencing full repayment and satisfaction of all such indebtedness, together with any customary collateral releases,
collateral access agreement terminations, mortgage releases, intellectual Property releases, physical collateral deliveries and other related termination and/or
release items in connection therewith or (b) reasonably cooperate with Parent to request waivers from the lenders under any third-party indebtedness of the
Company or any of its Subsidiaries identified by Parent, to allow such indebtedness to remain outstanding following the effective time.  “indebtedness” of any
Person at any date means, without duplication, all obligations (whether or not due and payable as of such date) of such Person to pay principal, interest, premiums,
penalties, fees, guarantees, reimbursements, damages, “make-whole” amounts, costs of unwinding, breakage fees, pre-payment fees or penalties, and other
liabilities with respect to (i) indebtedness for borrowed money, (ii) indebtedness evidenced by bonds, debentures, notes, mortgages or similar instruments or debt
securities and (iii) direct or indirect guarantees or other forms of credit support (including all “keepwell” arrangements) of any obligations described in clauses (i)
and (ii) above of any other Person.

51



ARTICLE VI 
CONDITIONS PRECEDENT

Section 6.1          Conditions to each Party’s obligation to effect the Merger.  the obligation of each party to effect the Merger is subject to the
satisfaction at or prior to the effective time of the following conditions:

(a)          Stockholder approval.  the Company Stockholder approval shall have been obtained.

(b)          no injunctions or legal restraints; illegality.  no temporary restraining order, preliminary or permanent injunction or other judgment,
order or decree issued by any court of competent jurisdiction or other legal restraint or prohibition shall be in effect, and no law shall have been enacted, entered,
promulgated, enforced or deemed applicable by any governmental entity that, in any case, prohibits or makes illegal the consummation of the Merger.

(c)          HSr act.  any applicable waiting period (and any extension thereof) under the HSr act relating to the transactions contemplated by
this agreement shall have expired or been terminated.

Section 6.2          Conditions to the obligations of the Company.  the obligation of the Company to effect the Merger is also subject to the satisfaction, or
waiver by the Company, at or prior to the effective time of the following conditions:

(a)          representations and Warranties.  the representations and warranties of Parent and Merger Sub set forth in this agreement shall be true
and correct as of the date of this agreement and as of the Closing date as though made as of the Closing date (except to the extent such representations and
warranties expressly relate to an earlier date, in which case as of such earlier date), except for inaccuracies of representations or warranties which would not,
individually or in the aggregate, reasonably be expected to have a Parent Material adverse effect (it being understood that, for purposes of determining the
accuracy of such representations and warranties, all materiality, “Parent Material adverse effect” and similar qualifiers set forth in such representations and
warranties shall be disregarded).

(b)          Performance of obligations of Parent and Merger Sub.  Parent and Merger Sub shall have performed in all material respects all
obligations required to be performed by them under this agreement at or prior to the effective time.

52



(c)          officers’ Certificate.  the Company shall have received a certificate signed by an executive officer of Parent certifying as to the matters
set forth in Sections 6.2(a) and 6.2(b).

Section 6.3          Conditions to the obligations of Parent and Merger Sub.  the obligation of Parent and Merger Sub effect the Merger is also subject to
the satisfaction, or waiver by Parent, at or prior to the effective time of the following conditions:

(a)          representations and Warranties.  (i) the representations and warranties of the Company set forth in the first two sentences and clause
(a) of the third sentence of Section 3.2(a) shall be true and correct in all respects as of the date of this agreement and as of the Closing date as if made as of the
Closing date except for de minimis inaccuracies in such representations and warranties, (ii) the representations and warranties of the Company set forth in Section
3.1, Section 3.2(a) (except the first two sentences thereof), Section 3.3 and Section 3.21 shall be true and correct in all material respects as of the date of this
agreement and as of the Closing date as if made as of the Closing date (except to the extent such representations and warranties expressly relate to an earlier date,
in which case as of such earlier date), (iii) the representation and warranty of the Company set forth in the first sentence of Section 3.8 shall be true and correct in
all respects as of the date of this agreement and as of the Closing date as if made as of the Closing date, and (iv) the other representations and warranties of the
Company set forth in this agreement shall be true and correct as of the date of this agreement and as of the Closing date as though made as of the Closing date
(except to the extent such representations and warranties expressly relate to an earlier date, in which case as of such earlier date), except for inaccuracies of
representations or warranties which would not, individually or in the aggregate, reasonably be expected to have a Material adverse effect (it being understood that,
for purposes of determining the accuracy of such representations and warranties, all materiality, “Material adverse effect” and similar qualifiers set forth in such
representations and warranties shall be disregarded).

(b)          Performance of obligations of the Company.  the Company shall have performed in all material respects its obligations required to be
performed by it under this agreement at or prior to the effective time.

(c)          officers’ Certificate.  Parent shall have received a certificate signed by an executive officer of the Company certifying as to the matters
set forth in Sections 6.3(a) and 6.3(b).

Section 6.4          frustration of Closing Conditions.  none of Parent, Merger Sub or the Company may rely on the failure of any condition set forth in this
article Vi to be satisfied if such failure was caused by such party’s breach of this agreement.
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ARTICLE VII 
TERMINATION, AMENDMENT AND WAIVER

Section 7.1          termination.  this agreement may be terminated and the Merger may be abandoned at any time prior to the effective time, whether
before or after the Company Stockholder approval has been obtained (with any termination by Parent also being an effective termination by Merger Sub):

(a)          by mutual written consent of Parent and the Company;

(b)          by either Parent or the Company:

(i)          if the Merger shall not have been consummated on or before 5:00 p.m. eastern time on august 12, 2020; provided, that in the
event that, as of 5:00 p.m. eastern time on the last Business day prior to august 12, 2020 (the “first extension time”) all of the conditions to Closing set forth in
article Vi have been satisfied or waived (other than such conditions that by their nature are satisfied at the Closing) other than the conditions set forth in Section
6.1(c) or Section 6.1(b) (solely with respect to the matters addressed in Section 6.1(c)), the termination date may be extended on one occasion by either Parent or
the Company to 5:00 p.m. eastern time on november 12, 2020 (the “Second extension time”) by delivering written notice to the other party prior to the first
extension time; provided further, that in the event that, as of 5:00 p.m. eastern time on the last Business day prior to november 12, 2020 all of the conditions to
Closing set forth in article Vi have been satisfied or waived (other than such conditions that by their nature are satisfied at the Closing) other than the conditions
set forth in Section 6.1(c) or Section 6.1(b) (solely with respect to the matters addressed in Section 6.1(c)), the termination date may be extended on one occasion
by either Parent or the Company to 5:00 p.m. eastern time on february 12, 2021 by delivering written notice to the other party prior to the Second extension time
(such date, including any extension thereof, the “termination date”); provided further, neither party shall have the right to terminate this agreement pursuant to
this Section 7.1(b)(i) if any action of such party or failure of such party to perform or comply with the covenants and agreements of such party set forth in this
agreement shall have been the cause of, or resulted in, the failure of the Merger to be consummated by the termination date and such action or failure to perform
constitutes a material breach of this agreement;

(ii)          if any court of competent jurisdiction or other governmental entity shall have issued a judgment, order, injunction, rule or
decree, or taken any other action, permanently restraining, permanently enjoining or otherwise permanently prohibiting the Merger, and such judgment, order,
injunction, rule, decree or other action shall have become final and non-appealable (a “restraint”); provided, that neither party shall have the right to terminate this
agreement pursuant to this Section 7.1(b)(ii) if such party shall have failed to contest, appeal and remove such restraint in material breach of its obligations under
Section 5.7 and such failure shall have been the cause of, or resulted in, the events specified in this Section 7.1(b)(ii); or

(iii)          if the Company Stockholder approval shall not have been obtained at the Company Stockholders Meeting duly convened
therefor or at any adjournment or postponement thereof at which a vote on the adoption of this agreement was taken;
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(c)          by the Company:

(i)          if Parent or Merger Sub shall have breached or failed to perform any of its representations, warranties, covenants or
agreements set forth in this agreement, which breach of failure to perform (a) would result in the failure of a condition set forth in Section 6.2(a) or (b) and
(B) cannot be cured or has not been cured within 30 days after written notice of such breach or failure to perform, stating the Company’s intention to terminate this
agreement pursuant to this Section 7.1(c)(i) and the basis for such termination, shall have been delivered by the Company to Parent; provided further, that the
Company shall not have the right to terminate this agreement pursuant to this Section 7.1(c)(i) if it is then in material breach of any of its representations,
warranties, covenants or agreements set forth in this agreement; or

(ii)          prior to receipt of the Company Stockholder approval, in order to concurrently with the termination of this agreement
pursuant to this Section 7.1(c)(ii) enter into a definitive acquisition agreement concerning a transaction that is a Superior Proposal in accordance with Section 5.4 if
concurrently with the termination of this agreement pursuant to this Section 7.1(c)(ii) and entering into such definitive acquisition agreement the Company pays
the termination fee.

(d)          by Parent:

(i)          if the Company shall have breached or failed to perform any of its representations, warranties, covenants or agreements set
forth in this agreement, which breach of failure to perform (a) would result in the failure of a condition set forth in Section 6.3(a) or (b) and (B) cannot be cured
or has not been cured within 30 days after written notice of such breach or failure to perform, stating Parent’s intention to terminate this agreement pursuant to this
Section 7.1(d)(i) and the basis for such termination, shall have been delivered by Parent to the Company; provided further, that Parent shall not have the right to
terminate this agreement pursuant to this Section 7.1(d)(i) if Parent or Merger Sub is then in material breach of any of its representations, warranties, covenants or
agreements set forth in this agreement; or

(ii)          if the Company Board (or any committee thereof) shall have effected an adverse recommendation Change or the Company
shall have materially breached Section 5.4.

the party desiring to terminate this agreement pursuant to this Section 7.1 (other than pursuant to Section 7.1(a)) shall give written notice of such
termination to the other party.

Section 7.2          effect of termination.  in the event of termination of the agreement, this agreement shall forthwith become void and have no effect,
without any liability or obligation on the part of Parent, Merger Sub or the Company, except that the Confidentiality agreement and the provisions of Section 3.21
and 4.8 (Brokers), this Section 7.2, Section 7.3 (fees and expenses), Section 8.2 (notices), Section 8.5 (entire agreement), Section 8.6 (Parties in interest),
Section 8.7 (governing law), Section 8.8 (Submission to Jurisdiction), Section 8.9 (assignment; Successors), Section 8.10 (enforcement), Section 8.12
(Severability), Section 8.13 (Waiver of Jury trial) and Section 8.16 (no Presumption against drafting Party) of this agreement shall survive the termination
hereof; provided, however, that none of Parent, Merger Sub, the guarantor, the Company or any other Person shall be released from any liabilities or damages
arising out of fraud or a pre-termination material breach of this agreement that is the consequence of an act or omission deliberately undertaken or omitted to be
taken by a party with the actual knowledge that the taking of such act or failure to take such action would be a material breach of this agreement (a “Willful
Breach”).
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Section 7.3          fees and expenses.

(a)          except as otherwise provided in this Section 7.3, all fees and expenses incurred in connection with this agreement, the Merger and the
other transactions contemplated hereby shall be paid by the party incurring such fees or expenses, whether or not the Merger is consummated.

(b)          in the event that:

(i)          this agreement is terminated by either Parent or the Company pursuant to Section 7.1(b)(i) (solely under circumstances in
which the Parent termination fee is not due and payable pursuant to Section 7.3(c)(i)) or Section 7.1(b)(iii) or by Parent pursuant to Section 7.1(d)(i) and (a) at
any time after the date of this agreement and prior to (1) the termination of this agreement under Section 7.1(b)(i) or Section 7.1(d)(i) or (2) the taking of a vote to
approve this agreement at the Company Stockholders Meeting, in the case of a termination pursuant to Section 7.1(b)(iii), an acquisition Proposal shall have been
publicly announced, publicly disclosed or publicly made known to the stockholders of the Company and (B) within 12 months after such termination, the Company
shall have (x) consummated an acquisition Proposal or (y) entered into a definitive agreement with respect to an acquisition Proposal, which is then subsequently
consummated, which, in the case of (x) or (y), need not be the same acquisition Proposal described above in this Section 7.3(b)(i) (provided, that for purposes this
Section 7.3(b)(i), the references to “20% or more” in the definition of acquisition Proposal shall be deemed to be references to “more than 50%”);

(ii)          this agreement is terminated by the Company pursuant to Section 7.1(c)(ii); or

(iii)          this agreement is terminated by Parent pursuant to Section 7.1(d)(ii),

then, in any such case, the Company shall pay Parent a termination fee of $40,000,000 (the “termination fee”).  notwithstanding anything in this agreement to
the contrary, in the event that the termination fee becomes payable, then payment to Parent of the termination fee shall be Parent’s sole and exclusive remedy as
liquidated damages for any and all losses or damages of any nature against the Company, any of the Company’s Subsidiaries and each of their respective former,
current and future directors, officers, employees, agents, general and limited partners, managers, members, stockholders, affiliates, representatives and assignees
and each former, current or future director, officer, employee, agent, general or limited partner, manager, member, stockholder, affiliate, representative or
assignee of any of the foregoing (collectively, the “Company released Parties”) in respect of this agreement, any agreement executed in connection herewith, and
the transactions contemplated hereby and thereby, including for any loss or damages suffered as a result of the termination of this agreement, the failure of the
Merger to be consummated or for a breach or failure to perform hereunder (whether intentionally, unintentionally, or otherwise) or otherwise; provided, however,
that the foregoing shall not impair the rights of Parent, if any, (x) to obtain injunctive relief and/or specific performance pursuant to Section 8.10 prior to any
termination of this agreement and (y) to seek a remedy for any pre-termination Willful Breach of this agreement by the Company.  upon payment of such
termination fee when due and payable under this agreement, no Company released Party shall have any further liability or obligation relating to or arising out of
this agreement or the transactions contemplated by this agreement, except for any pre-termination Willful Breach of this agreement by the Company and that the
obligations under the Confidentiality agreement and the provisions described in Section 7.2 shall survive.
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(c)          in the event that:

(i)          (a) this agreement is terminated by either the Company or Parent pursuant to Section 7.1(b)(i) and (B) at the time of such
termination all of the conditions to Closing set forth in article Vi have been satisfied or waived (other than such conditions that by their nature are satisfied at the
Closing) other than the conditions set forth in Section 6.1(c) or Section 6.1(b) (solely with respect to the matters addressed in Section 6.1(c) or any other applicable
antitrust law); or

(ii)          this agreement is terminated by either the Company or Parent pursuant to Section 7.1(b)(ii) as a result of a restraint arising
under the HSr act or any other applicable antitrust law,

then, in any such case, Parent shall pay the Company an amount equal to $75,000,000 (the “Parent termination fee”).  notwithstanding anything in this
agreement to the contrary, in the event that the Parent termination fee becomes payable, then payment to the Company of the Parent termination fee shall be the
Company’s sole and exclusive remedy as liquidated damages for any and all losses or damages of any nature against Parent, any of the Parent’s affiliates
(including the guarantor) and each of their respective former, current and future directors, officers, employees, agents, general and limited partners, managers,
members, stockholders, affiliates, representatives and assignees and each former, current or future director, officer, employee, agent, general or limited partner,
manager, member, stockholder, affiliate, representative or assignee of any of the foregoing (collectively, the “Parent released Parties”) in respect of this
agreement, any agreement executed in connection herewith, and the transactions contemplated hereby and thereby, including for any loss or damages suffered as a
result of the termination of this agreement, the failure of the Merger to be consummated or for a breach or failure to perform hereunder (whether intentionally,
unintentionally, or otherwise) or otherwise; provided, however, that the foregoing shall not impair the rights of the Company, if any, (x) to obtain injunctive relief
and/or specific performance pursuant to Section 8.10 prior to any termination of this agreement and (y) to seek a remedy for any pre-termination Willful Breach of
this agreement by Parent.  upon payment of such Parent termination fee when due and payable under this agreement, no Parent released Party shall have any
further liability or obligation relating to or arising out of this agreement or the transactions contemplated by this agreement, except for any pre-termination
Willful Breach of this agreement by Parent and that the obligations under the Confidentiality agreement and the provisions described in Section 7.2 shall survive.
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(d)          notwithstanding anything to the contrary set forth in this agreement:

(i)          the parties agree that in no event shall the Company or Parent be required to pay the termination fee or the Parent
termination fee, as the case may be, on more than one occasion;

(ii)          payment of the termination fee, if applicable, shall be made by wire transfer of same day funds to the account or accounts
designated by Parent (i) on the date of the consummation of any transaction contemplated by an acquisition Proposal in the case of a termination fee payable
pursuant to Section 7.3(b)(i), (ii) prior to or concurrently with the termination by the Company in the case of a termination fee payable pursuant to Section 7.3(b)
(ii), or (iii) not later than the second Business day after the termination by Parent in the case of a termination fee payable pursuant to Section 7.3(b)(iii); and

(iii)          payment of the Parent termination fee pursuant to Section 7.3(c), if applicable, shall be made by wire transfer of same day
funds to the account or accounts designated by the Company, not later than the second Business day following the termination in accordance with Section 7.3(c).

(e)          each of the parties hereto acknowledges that (i) the agreements contained in this Section 7.3 are an integral part of the transactions
contemplated by this agreement, and (ii) without these agreements, the parties would not enter into this agreement; accordingly, if the Company or Parent, as the
case may be, fails to timely pay any amount due pursuant to this Section 7.3, and, in order to obtain such payment, either Parent or the Company, as the case may
be, commences a suit that results in a judgment against the other party for the payment of any amount set forth in this Section 7.3, such paying party shall pay the
other party its reasonable costs and expenses (including reasonable attorneys’ fees and expenses) in connection with such suit, together with interest on the
amounts due pursuant to this Section 7.3 from the date such payment was required to be made until the date of payment at the annual rate of five percent (5%) plus
the prime rate as published by Citibank n.a. on the date such payment was required to be made through the date such payment was actually received, or such
lesser rate as is the maximum permitted by applicable law.

Section 7.4          amendment or Supplement.  this agreement may be amended, modified or supplemented by the parties by action taken or authorized
by their respective Boards of directors at any time prior to the effective time, whether before or after the Company Stockholder approval has been obtained;
provided, however, that after the Company Stockholder approval has been obtained, no amendment may be made that pursuant to applicable law requires further
approval or adoption by the stockholders of the Company without such further approval or adoption.  this agreement may not be amended, modified or
supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto,
signed on behalf of each of the parties in interest at the time of the amendment.

Section 7.5          extension of time; Waiver.  at any time prior to the effective time, the parties may, by action taken or authorized by their respective
Boards of directors, to the extent permitted by applicable law, (a) extend the time for the performance of any of the obligations or acts of the other party,
(b) waive any inaccuracies in the representations and warranties of the other parties set forth in this agreement or any document delivered pursuant hereto or
(c) subject to applicable law, waive compliance with any of the agreements or conditions of the other parties contained herein; provided, however, that after the
Company Stockholder approval has been obtained, no waiver may be made that pursuant to applicable law requires further approval or adoption by the
stockholders of the Company without such further approval or adoption.  any agreement on the part of a party to any such waiver shall be valid only if set forth in
a written instrument executed and delivered by a duly authorized officer on behalf of such party.  no failure or delay of any party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other right or power.
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ARTICLE VIII 
GENERAL PROVISIONS

Section 8.1          nonsurvival of representations and Warranties.  none of the representations, warranties, covenants or agreements in this agreement or
in any instrument delivered pursuant to this agreement shall survive the effective time, other than those covenants or agreements of the parties which by their
terms apply, or are to be performed in whole or in part, after the effective time.

Section 8.2          notices.  all notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery
if delivered personally, or if by e‑mail, upon written confirmation of receipt by e‑mail or otherwise, (b) on the first Business day following the date of dispatch if
delivered utilizing a next-day service by a recognized next-day courier or (c) on the earlier of confirmed receipt or the fifth Business day following the date of
mailing if delivered by registered or certified mail, return receipt requested, postage prepaid.  any notice received after 5:00 p.m., local time at a party’s address set
forth below, as applicable, on a Business day, or at any time on a day that is not a Business day, shall be deemed received on the next Business day.  all notices
hereunder shall be delivered to the addresses set forth below or set forth on Section 8.2 of the Company disclosure letter, or pursuant to such other instructions as
may be designated in writing in accordance with this Section 8.2 by the party to receive such notice:

(i)          if to guarantor, Parent, Merger Sub or the Surviving Corporation, to:

Compagnie de Saint-gobain S.a. 
les Miroirs 
18 avenue d’alsace, 92400 
Courbevoie, france 
attention:  antoine Vignial, Secrétaire général
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and

Saint-gobain Corporation 
20 Moores road 
Malvern, Pa 19355 
attention:  Craig Smith, deputy general Counsel

with copies (which shall not constitute notice) to: 

Cleary gottlieb Steen & Hamilton llP 
12, rue de tilsitt 
75008 Paris
france 
attention:  Pierre-Yves Chabert 
e-mail:  pchabert@cgsh.com

and

Cleary gottlieb Steen & Hamilton llP 
one liberty Plaza
new York, nY 10006 
attention:  James e. langston 
e-mail:  jlangston@cgsh.com

(ii)          if to the Company, to:

Continental Building Products, inc. 
12950 Worldgate drive 
Herndon, Va 20170 
attention:  Jay Bachmann, President and Chief executive officer 
                  tim Power, Senior Vice President, general Counsel 
                                      and Secretary

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

gibson, dunn & Crutcher llP 
2001 ross avenue, Suite 2100 
dallas, tX 75201 
attention:  Jeffrey a. Chapman; Saee Muzumdar 
e-mail:  jchapman@gibsondunn.com;

  smuzumdar@gibsondunn.com

Section 8.3          Certain definitions.  for purposes of this agreement:

(a)          “affiliate” of any Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such first Person;
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(b)          “Business day” means any day other than a Saturday, a Sunday or a day on which banks in new York, new York or Paris, france are
authorized or required by applicable law to be closed;

(c)          “control” (including the terms “controlled,” “controlled by” and “under common control with”) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract
or otherwise;

(d)          “knowledge” (i) of the Company means the actual knowledge of the persons listed in Section 8.3(d) of the Company disclosure letter
and (ii) of Parent means the actual knowledge of any executive officer of guarantor;

(e)          “Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization,
including any governmental entity; and

(f)          “Subsidiary” means, with respect to any Person, any other Person of which stock or other equity interests having ordinary voting power
to elect more than 50% of the board of directors or other governing body are owned, directly or indirectly, by such first Person.

Section 8.4          interpretation.  When a reference is made in this agreement to a Section, article, exhibit or Schedule, such reference shall be to a
Section, article, exhibit or Schedule of this agreement unless otherwise indicated.  the table of contents and headings contained in this agreement or in any
exhibit or Schedule are for convenience of reference purposes only and shall not affect in any way the meaning or interpretation of this agreement.  all words
used in this agreement will be construed to be of such gender or number as the circumstances require.  any capitalized terms used in any exhibit or Schedule but
not otherwise defined therein shall have the meaning as defined in this agreement.  all exhibits and Schedules annexed hereto or referred to herein are hereby
incorporated in and made a part of this agreement as if set forth herein.  the word “including” and words of similar import when used in this agreement will mean
“including, without limitation,” unless otherwise specified.  the words “hereof,” “herein” and “hereunder” and words of similar import when used in this
agreement shall refer to the agreement as a whole and not to any particular provision in this agreement.  the term “or” is not exclusive.  the word “will” shall be
construed to have the same meaning and effect as the word “shall.”  references to days mean calendar days unless otherwise specified.  the term “furnished” or
“made available” to Parent means that, no later than 12:00 p.m. new York City time on the date hereof, such information, document or material was (i) publicly
filed on the SeC edgar database as part of a Company SeC document (or expressly incorporated by reference into a Company SeC document) or (ii) made
available for review by Parent or Parent’s representatives in the data room maintained for the transactions contemplated by this agreement or otherwise provided
to Parent or Parent’s representatives.  references to “ordinary course of business” or similar phrases shall be deemed to have the same meaning and effect as
“ordinary course of business consistent with past practice.”

Section 8.5          entire agreement.  this agreement, the Company disclosure letter, the Parent disclosure letter and the Confidentiality agreement
constitute the entire agreement, and supersede all prior written agreements, arrangements, communications and understandings and all prior and contemporaneous
oral agreements, arrangements, communications and understandings, among the parties with respect to the subject matter hereof and thereof.

61



Section 8.6          Parties in interest.  this agreement is not intended to, and shall not, confer upon any other Person other than the parties and their
respective successors and permitted assigns any rights or remedies hereunder, except (a) with respect to Section 5.12 which after the effective time shall inure to
the benefit of the Persons benefiting therefrom who are intended to be third party beneficiaries thereof, (b) from and after the effective time, the rights of holders
of Shares to receive the Merger Consideration set forth in article ii and (c) from and after the effective time, the rights of holders of Company Stock options,
Company rSus and Company PrSus to receive the payments contemplated by the applicable provisions of Section 2.2 in accordance with the terms and
conditions of this agreement.  the rights granted pursuant to this Section 8.6 shall only be enforceable on behalf of Company stockholders by the Company in its
sole and absolute discretion, as agent for the Company stockholders, it being understood and agreed that any and all interests in such claims shall attach to the
Shares and subsequently transfer therewith and, consequently, any damages, settlements or other amounts recovered or received by the Company with respect to
such claims (net of expenses incurred by the Company in connection therewith) may, in the Company’s sole and absolute discretion, be (i) distributed, in whole or
in part, by the Company to the holders of record of Shares as of any date determined by the Company or (ii) retained by the Company for the use and benefit of the
Company on behalf of its stockholders in any manner the Company deems fit.  the representations and warranties in this agreement are the product of
negotiations among the parties hereto.  in some instances, the representations and warranties in this agreement may represent an allocation among the parties
hereto of risks associated with particular matters regardless of the knowledge of any of the parties hereto.  Consequently, Persons other than the parties hereto may
not rely upon the representations and warranties in this agreement or the characterization of actual facts or circumstances as of the date of this agreement or as of
any other date.

Section 8.7          governing law.  this agreement and all disputes or controversies arising out of or relating to this agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of delaware, without regard to the laws of any other
jurisdiction that might be applied because of the conflicts of laws principles of the State of delaware.

Section 8.8          Submission to Jurisdiction.  each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this
agreement brought by any party or its affiliates against any other party or its affiliates shall be brought and determined in the Court of Chancery of the State of
delaware, provided that if jurisdiction is not then available in the Court of Chancery of the State of delaware, then any such legal action or proceeding may be
brought in any federal court located in the State of delaware.  each of the parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for itself and
with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to this agreement and the
transactions contemplated hereby.  each of the parties agrees not to commence any action, suit or proceeding relating thereto except in the courts described above
in delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court in delaware as
described herein.  each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive any
argument that such service is insufficient.  each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a
defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this agreement or the transactions contemplated hereby, (a) any claim
that it is not personally subject to the jurisdiction of the courts in delaware as described herein for any reason, (b) that it or its property is exempt or immune from
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 (c) that (i) the suit, action or proceeding in any such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this agreement, or the subject matter hereof, may not be enforced in or by such courts.
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Section 8.9          assignment; Successors.  neither this agreement nor any of the rights, interests or obligations under this agreement may be assigned or
delegated, in whole or in part, by operation of law or otherwise, by any party without the prior written consent of the other parties, and any such assignment
without such prior written consent shall be null and void.  Subject to the preceding sentence, this agreement will be binding upon, inure to the benefit of, and be
enforceable by, the parties and their respective successors and assigns.

Section 8.10          enforcement.

(a)          the parties agree that irreparable damage would occur in the event that any of the provisions of this agreement were not performed in
accordance with their specific terms or were otherwise breached.  accordingly, each of the Company (on behalf of itself and on behalf of the holders of Shares as
third party beneficiaries under Section 8.6), Parent and Merger Sub shall be entitled to specific performance of the terms hereof, including an injunction or
injunctions to prevent breaches of this agreement and to enforce specifically the terms and provisions of this agreement in the courts described in Section 8.8, this
being in addition to any other remedy to which such party is entitled at law or in equity.  each of the parties hereby further waives (i) any defense in any action for
specific performance that a remedy at law would be adequate and (ii) any requirement under any law to post security as a prerequisite to obtaining equitable relief.

(b)          each of the parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief as
provided herein on the basis that (i) it has an adequate remedy at law or (ii) an award of specific performance is not an appropriate remedy for any reason at law or
equity (other than that such party has not breached this agreement).  any party 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 any such order or
injunction.

Section 8.11          Currency.  all references to “dollars” or “$” or “uS$” in this agreement refer to united States dollars, which is the currency used for
all purposes in this agreement.

Section 8.12          Severability.  Whenever possible, each provision or portion of any provision of this agreement shall be interpreted in such manner as
to be effective and valid under applicable law, but if any provision or portion of any provision of this agreement is held to be invalid, illegal or unenforceable in
any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or portion of any
provision in such jurisdiction, and this agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable
provision or portion of any provision had never been contained herein.
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Section 8.13          Waiver of Jury trial.  eaCH of tHe PartieS to tHiS agreeMent HereBY irreVoCaBlY WaiVeS all rigHt to a
trial BY JurY in anY aCtion, ProCeeding or CounterClaiM ariSing out of or relating to tHiS agreeMent or tHe
tranSaCtionS ConteMPlated HereBY.

Section 8.14          Counterparts.  this agreement may be executed in two or more counterparts, all of which shall be considered one and the same
instrument and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other party.

Section 8.15          facsimile or .pdf Signature.  this agreement may be executed by facsimile or .pdf signature and a facsimile or .pdf signature shall
constitute an original for all purposes.

Section 8.16          no Presumption against drafting Party.  each party acknowledges that it has been represented by counsel in connection with this
agreement and the transactions contemplated by this agreement.  accordingly, any rule of law or any legal decision that would require interpretation of any
claimed ambiguities in this agreement against the drafting party has no application and is expressly waived.

[the remainder of this page is intentionally left blank.]
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in WitneSS WHereof, the parties have caused this agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.

 CERTAINTEED GYPSUM AND CEILINGS USA, INC.
   
 By: /s/ Mark a. rayfield
  name: Mark a. rayfield
  title: Chief executive officer
   
 CUPERTINO MERGER SUB, INC.
   
 By: /s/ Mark a. rayfield
  name:  Mark a. rayfield
  title: President and Chief executive officer
   
 CONTINENTAL BUILDING PRODUCTS, INC.
   
 By: /s/ James W. Bachmann
  name:  James W. Bachmann
  title: President and Chief executive officer
   
 COMPAGNIE DE SAINT-GOBAIN S.A.
   
   
 Solely for purposes of Section 5.2 hereof and, to the extent related thereto,

article Viii:
   
   
 By: /s/ Benoit Bazin
  name:  Benoit Bazin
  title: Chief operating officer
   

Signature Page to agreeMent and Plan of Merger


