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Item 1.01. Entry into a Material Definitive Agreement.

On September 14, 2022, Compass Minerals International, Inc. (the “Company”) entered into a Stock Purchase Agreement (the “Stock Purchase
Agreement”) with Koch Minerals & Trading LLC (the “Purchaser” and together with certain of its affiliates as outlined in the Stock Purchase
Agreement, the “Investor”), pursuant to which the Company has agreed to issue and sell in a private placement to the Purchaser 6,830,700 shares of the
Company’s common stock, par value $0.01 per share (“Common Stock” and, such shares to be issued and sold to the Purchaser pursuant to the Stock
Purchase Agreement, the “Issued Shares”), for an aggregate purchase price of $252 million (the “Private Placement”). The closing of the Private
Placement (the “Closing”) is conditioned upon certain closing conditions, including, among others, obtaining clearance under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended. The Purchaser and Investor are affiliates of Koch Industries, Inc. (“KII”).

The Issued Shares are being issued and sold at a per share purchase price of $36.87 (the “Purchase Price”). At the Closing, the Investor will hold
approximately 17% of the issued and outstanding Common Stock. The Company expects to use approximately $200,000,000 of the proceeds from the
Private Placement to advance the first phase of the Company’s sustainable lithium development project and to use the remaining net proceeds from the
Private Placement to reduce debt.

The Stock Purchase Agreement contains representations and warranties by the Company and the Purchaser and certain pre-closing covenants of the
Company, the Purchaser and the Investor, and other rights, obligations and restrictions, in each case for the sole benefit of the Company, the Purchaser
and the Investor, respectively, which the Company believes are customary for transactions of this type. The Stock Purchase Agreement contains
additional post-closing covenants, including those described below.

Under the terms of the Stock Purchase Agreement, upon the Closing, the Investor will have the right to appoint two designees (the “Investor
Designees”) to the Board of Directors of the Company (the “Board”) subject to the reasonable prior consent of the Board’s Nominating/Corporate
Governance Committee. So long as the Investor and its permitted transferees collectively beneficially own shares of Common Stock representing (i) at
least 15% of the outstanding Common Stock, the Investor will be entitled to designate two Investor Designees, and (ii) less than 15% and at least 10% of
the outstanding Common Stock, the Investor will be entitled to designate one Investor Designee.

During the period when the Investor continues to beneficially own in the aggregate Common Stock representing at least 10% of the aggregate
outstanding Common Stock (the “Ownership Period”), the Investor will be obligated to vote its shares of Common Stock (a) in favor of each director
recommended by the Board, (b) against any stockholder nominations for directors not recommended by the Board, (c) in favor of the Company’s
proposal for ratification of the appointment of the Company’s independent registered public accounting firm, (d) in favor of the Company’s
“say-on-pay” and “say-on-frequency” proposals, if applicable, and any proposal by the Company relating to executive compensation as recommended
by the Board, and (e) against any proposal from certain “activist” stockholders that is not approved or recommended by the Board (or a duly authorized
committee thereof).

Under the terms of the Stock Purchase Agreement, the Investor will also be bound by customary transfer and standstill restrictions, and be afforded
certain preemptive rights, customary information rights and customary registration rights with respect to the shares of Common Stock beneficially
owned by the Investor. In particular, the Investor (a) will be prohibited, subject to certain customary exceptions, from transferring any Issued Shares for
12 months following the Closing, and (b) during the Ownership Period, will be subject to certain standstill restrictions, including that the Investor will
be restricted from acquiring additional equity securities of the Company if such acquisition would result in Investor acquiring beneficial ownership of
more than 19.99% of the Company’s Common Stock. In addition, during the Ownership Period, in the event that the Company proposes to make any
offering of any equity securities, or instrument convertible into or exchangeable for any equity securities, of the Company or any of its subsidiaries, the
Investor will have preemptive rights to acquire its pro rata portion, based on the number of shares of Common Stock held by the Investor compared to
the outstanding Common Stock, with respect to such proposed issuance and sale.

 



Pursuant to the Stock Purchase Agreement, the Company and the Purchaser have agreed to work in good faith prior to and after the closing of the
Private Placement to negotiate, execute and deliver mutually satisfactory term sheets and documentation principles for definitive written agreements in
respect of (a) certain supply and procurement arrangements (including for raw materials and reagents to be used by the Company’s lithium project), (b)
certain freight or logistics services arrangements; and (c) lithium marketing.

The foregoing description of the Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Stock Purchase Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.

The Stock Purchase Agreement has been filed herewith to provide investors and security holders with information regarding its terms. It is not intended
to provide any other factual information about the Company or any of its subsidiaries or affiliates. The representations, warranties and covenants
contained in the Stock Purchase Agreement were made by the parties thereto only for purposes of the Stock Purchase Agreement and as of specific dates
as set forth therein; were made solely for the benefit of the parties to the Stock Purchase Agreement; may be subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the Stock
Purchase Agreement; may have been made for the purposes of allocating contractual risk between the parties to the Stock Purchase Agreement instead
of establishing these matters as facts; and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable
to investors and security holders. Accordingly, such representations, warranties and covenants or any descriptions thereof should not be relied on by any
persons as characterizations of the actual state of facts and circumstances of the Company or any of its subsidiaries or affiliates at the time they were
made and the information in the Stock Purchase Agreement should be considered in conjunction with the entirety of the factual disclosure about the
Company in the Company’s public reports filed with the Securities and Exchange Commission (the “Commission”). Moreover, information concerning
the subject matter of the representations, warranties and covenants may change after the date of the Stock Purchase Agreement, which subsequent
information may or may not be fully reflected in the Company’s public disclosures.

 
Item 3.02. Unregistered Sales of Equity Securities.

The information set forth under Item 1.01 of this Current Report on Form 8-K relating to the Private Placement is incorporated by reference herein.

The issuance of the Issued Shares will be exempt from registration pursuant to the exemption for transactions by an issuer not involving any public
offering under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”). The Purchaser represented to the Company that it is an
“accredited investor” as defined in Rule 501 of the Securities Act and that the Issued Shares are being acquired solely for investment and with no
intention to distribute, and appropriate legends will be affixed to any certificates evidencing any Issued Shares.

 
Item 7.01. Regulation FD Disclosure.

On September 14, 2022, the Company issued a press release announcing the signing of the Stock Purchase Agreement. A copy of this press release is
being furnished as Exhibit 99.1 and incorporated by reference herein.

The information contained in this Item 7.01, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, or incorporated by reference in
any filing under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

FORWARD-LOOKING STATEMENTS

This Current Report may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-
looking statements may generally be identified by the use of words such as “may”, “will”, “expect”, “plan”, “potential”, “future”, “target” or other
similar expressions that predict or indicate future events or trends or that are not statements of historical matters, although not all forward-looking
statements contain



such identifying words. Forward-looking statements may include, without limitation, statements about the Private Placement, the Investor or its
affiliates, whether and when the Private Placement may be consummated and anticipated potential benefits thereof; expected uses of the proceeds of the
Private Placement; the future financial performance of the Company; future value creation opportunities between the Company and the Investor and its
affiliates; and the Company’s lithium development project, including its timing and expected production capacity, and the potential execution and terms
of any binding additional commercial agreements. These statements are based on the Company’s current expectations and involve risks and uncertainties
that could cause the Company’s actual results to differ materially. The differences could be caused by a number of factors including those factors
identified in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of the
Company’s Transitional and Quarterly Reports on Forms 10-KT and 10-Q, as well as the Company’s other Commission filings. The Company
undertakes no obligation to update any forward-looking statements made in this Current Report to reflect future events or developments, except as
required by law.

The Company has completed an initial assessment to define the lithium resource at the Company’s existing operations in accordance with applicable
Commission regulations, including Subpart 1300. Pursuant to Subpart 1300, mineral resources are not mineral reserves and do not have demonstrated
economic viability. The Company’s mineral resource estimates, including estimates of the lithium resource, are based on many factors, including
assumptions regarding extraction rates and duration of mining operations, and the quality of in-place resources. For example, the process technology for
commercial extraction of lithium from brines with low lithium and high impurity (primarily magnesium) is still developing. Accordingly, there is no
certainty that all or any part of the lithium mineral resource identified by the Company’s initial assessment will be converted into an economically
extractable mineral reserve.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.    Exhibit Description

10.1
  

Stock Purchase Agreement, dated as of September 14, 2022, by and between Compass Minerals International, Inc. and Koch Minerals &
Trading LLC

99.1    Press Release, dated as of September 14, 2022

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

 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 

    COMPASS MINERALS INTERNATIONAL, INC.

Date: September 14, 2022     By:   /s/ Lorin Crenshaw
    Name:   Lorin Crenshaw
    Title:   Chief Financial Officer



Exhibit 10.1

Execution Version
Confidential

CERTAIN PORTIONS OF THIS EXHIBIT HAVE BEEN REDACTED PURSUANT TO ITEM 601(A)(6) OF REGULATION S-K AND,
WHERE APPLICABLE, HAVE BEEN MARKED WITH [***] TO INDICATE WHERE REDACTIONS HAVE BEEN MADE. THE
MARKED INFORMATION HAS BEEN EXCLUDED FROM THE EXHIBIT BECAUSE IT CONTAINS INFORMATION THAT IF

DISCLOSED WOULD CONSTITUTE A CLEARLY UNWARRANTED INVASION OF PERSONAL PRIVACY.

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is entered into as of September 14, 2022 (the “Effective Date”), by and among Compass
Minerals International, Inc., a Delaware corporation (the “Company”), and Koch Minerals & Trading, LLC, a Delaware limited liability company (on
behalf of itself, as “Purchaser”, and its Covered Affiliates that hold Common Stock of the Company, together, “Investor”). The Company and Investor
are each referred to as a “Party” and collectively as the “Parties.” Capitalized terms used in this Agreement shall have the respective meanings ascribed
to such terms in this Agreement, including as set forth in Exhibit A attached hereto.

RECITALS:

WHEREAS, pursuant to this Agreement, the Company shall issue and sell to Purchaser a number of shares of common stock, par value $0.01 per
share, of the Company (the “Common Stock”), which shares shall be issued in accordance with the terms of this Agreement;

WHEREAS, the Company and the Purchaser are executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by Section 4(a)(2) of the Securities Act;

WHEREAS, the Purchaser shall purchase the Shares under the terms of this Agreement; and

WHEREAS, the Company intends to use (a) approximately $200,000,000.00 of the proceeds from the purchase of the Shares to develop the
Project, and (b) the remaining net proceeds from the purchase of the Shares to pay down a portion of the Company’s Existing Credit Facilities.

NOW, THEREFORE, in consideration of the mutual promises, representations, warranties, covenants and conditions set forth in this Agreement,
the Parties hereto hereby agree as follows:



AGREEMENT:

ARTICLE I

PURCHASE AND SALE

Section 1.1 Sale of Shares. On the terms of this Agreement and subject to the satisfaction or, to the extent permitted by applicable Law, waiver (by
the Party entitled to the benefit thereof) of the conditions set forth in Article IV and Article V at the Closing, the Company will issue and sell to the
Purchaser, and the Purchaser will purchase from the Company, 6,830,700 shares of Common Stock (the “Shares”) for an aggregate purchase price of
two hundred fifty-one million eight hundred nineteen thousand six hundred ninety-five dollars ($251,819,695) (the “Purchase Price”), representing a
price per share of $36.87. At the Closing, the Purchaser will pay the Purchase Price by wire transfer of immediately available funds in accordance with
wire instructions provided by the Company to the Purchaser at least five (5) Business Days prior to the Closing, and the Company shall instruct
Computershare Trust Company, N.A. or any successor thereto, as transfer agent of the Company (the “Transfer Agent”) to register the issuance of the
Shares via book entry.

Section 1.2 Closing. The closing of the sale and issuance of the Shares (the “Closing”) shall be held at 10:00 AM Eastern Time on the second
(2nd) Trading Day after the satisfaction or, to the extent permitted by applicable Law, waiver (by the Party entitled to the benefit thereof) of the
conditions set forth in Article IV and Article V (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the
satisfaction or waiver of such conditions at the Closing). The date on which the Closing occurs is referred to as the “Closing Date”.

Section 1.3 Company Deliverables. At the Closing, the Company shall deliver or cause to be delivered to the Purchaser:

(a) the Shares, free and clear of all Liens other than restrictions imposed by applicable securities Laws or arising under this Agreement,
issued to and purchased by the Purchaser, and certificate(s) or book-entry shares representing such Shares registered in the name or names provided by
the Purchaser;

(b) a certificate in form and substance reasonably satisfactory to the Purchaser and duly executed on behalf of the Company by an
authorized officer of the Company, certifying that the conditions to Closing set forth in Article IV of this Agreement have been fulfilled; and

(c) a certificate of the Secretary or Assistant Secretary of the Company, certifying as to (1) the Company’s Governing Documents,
(2) Board resolutions authorizing and approving this Agreement and the issuance of the Shares, and (3) the incumbency of the officer authorized to
execute this Agreement.

Section 1.4 Purchaser Deliverables. At the Closing, the Purchaser shall:

(a) pay the Purchase Price to the Company by wire transfer of immediately available funds in accordance with wire instructions provided
by the Company at least five (5) Business Days prior to the Closing; and
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(b) deliver to the Company a certificate in form and substance reasonably satisfactory to the Company and duly executed on behalf of the
Purchaser by an authorized officer of the Purchaser, certifying that the conditions to Closing set forth in Article V of this Agreement have been fulfilled.

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Investor, as of the date hereof (except to the extent made only as of a specified date, in which case such
representation and warranty is made as of such date) that, except (a) as disclosed in the SEC Filings or any other report, schedule, form, statement or
other document (including exhibits) filed with, or furnished to, the Commission (and in each case, remaining publicly available or otherwise furnished to
the Purchaser by the Company prior to the date hereof, including any correspondence with the Commission staff furnished to the Purchaser prior to the
date hereof), in each case after January 1, 2020 and prior to the date hereof (other than any risk factor disclosures contained in the “Risk Factors” section
thereof or any forward-looking statements within the meaning of the Securities Act or the Exchange Act thereof), it being acknowledged that nothing
disclosed in the SEC Filings shall be deemed to qualify or modify the representations and warranties set forth in the Fundamental Representations, or
(b) as disclosed during the due diligence call between Cleary Gottlieb Steen & Hamilton LLP and Jones Day on Monday, September 12, 2022, the
statements contained in this Article II are true and correct.

Section 2.1 Organization and Qualification; Subsidiaries.

(a) The Company is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware and has
all requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its business as now conducted and as it is
described in the SEC Filings. The Company is duly qualified to transact business and is in good standing in each jurisdiction applicable to the Company
or its business, except such jurisdictions in which the failure to so qualify would have a Material Adverse Effect.

(b) Each of the Company’s Subsidiaries is duly organized, validly existing and in good standing (where such concept is recognized under
applicable Law) under the Laws of the jurisdiction of its organization, except where the failure to be so organized, existing and in good standing would
not have a Material Adverse Effect. Each of the Company’s Subsidiaries is duly licensed or qualified to do business and is in good standing (where such
concept is recognized under applicable Law) in each jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned or leased by it makes such licensing or qualification necessary, except where the failure to be so licensed, qualified or in
good standing would not have a Material Adverse Effect. The Company or a Subsidiary of the Company holds all the equity interests of each of the
Company’s Subsidiaries free and clear of all Liens, other than Liens under the Existing Credit Facilities (or any successor or replacement credit facility),
restrictions arising under applicable securities Laws or as would not be, individually or in the aggregate, material to the Company and its Subsidiaries,
taken as a whole.
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Section 2.2 Capitalization.

(a) The authorized capital stock of the Company is as set forth in the SEC Filings. As of September 13, 2022 (the “Reference Date”): (i)
34,170,583 shares of Common Stock were issued and outstanding, all of which were validly issued and fully paid, nonassessable and free of preemptive
rights; (ii) (A) 774,580 shares of Common Stock were issuable (and such number was reserved for issuance) upon exercise of outstanding options to
purchase Common Stock, (B) 208,177 shares of Common Stock were issuable (and such number was reserved for issuance) upon settlement of
outstanding restricted stock units payable in Common Stock, (C) 142,502 shares of Common Stock were issuable (and such number was reserved for
issuance) upon settlement of outstanding deferred stock units payable in Common Stock and (D) 331,359 shares of Common Stock were issuable (and
such number was reserved for issuance) upon settlement of outstanding performance stock units payable in Common Stock based on the target for such
performance stock units (collectively (A) through (D), the “Equity Awards”); and (iii) no shares of preferred stock, $0.01 par value per share
(“Preferred Stock”), were issued and outstanding. The Company has not issued any capital stock since the Reference Date other than shares duly issued
pursuant to Equity Awards approved pursuant to Company equity incentive plans described in the SEC Filings.

(b) The Company’s disclosure of its issued and outstanding capital stock in its most recent SEC Filing containing such disclosure was
accurate in all material respects as of the date indicated in such SEC Filing. All of the issued and outstanding shares of the Company’s capital stock have
been duly authorized and validly issued and are fully paid and nonassessable; none of such shares were issued in violation of any preemptive rights; and
such shares were issued in compliance in all material respects with applicable state and federal securities Law and any rights of Third Parties. The
Shares to be issued in connection with this Agreement, when issued as contemplated herein, will be duly authorized, validly issued, fully paid and
nonassessable, will not be in violation of any preemptive rights, rights of first refusal or similar rights and will be free and clear of all Liens, except for
restrictions, claims and encumbrances set forth in this Agreement or arising under applicable securities Laws or otherwise applicable to the Common
Stock under the Governing Documents of the Company as in effect on the date hereof. The issuance and sale of the Shares will not obligate the
Company or any of its Subsidiaries to issue shares of Common Stock or other securities to any Person (other than the Investor) and will not result in a
right of any holder of any securities of the Company to adjust the exercise, conversion, exchange or reset price under any of such securities. All of the
authorized shares of Common Stock are entitled to one (1) vote per share.

(c) Except as set forth in the Governing Documents of the Company, the Company is not a party to or subject to any agreement or
understanding relating to the voting of shares of capital stock of the Company or the giving of written consents by a stockholder or director of the
Company.

Section 2.3 Authorization; Enforceability.

(a) The Company has all requisite corporate power and authority to execute, deliver and perform this Agreement and to issue and sell the
Shares in accordance with the terms hereof.
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(b) All requisite corporate action on the part of the Company and its officers and directors necessary for the authorization, execution,
delivery and performance of all obligations of the Company under this Agreement and the issuance and sale by the Company of the Shares hereunder
has been taken. This Agreement has been duly executed by the Company and, assuming the Agreement is duly executed by the Purchaser, constitutes a
valid and legally binding obligation of the Company, enforceable in accordance with its terms, except (A) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other Laws of general application affecting enforcement of creditors’ rights generally or by equitable
principles and (B) as limited by Laws relating to the availability of specific performance, injunctive relief or other equitable remedies (the “Equitable
Exceptions”). No action on the part of the Company’s stockholders is necessary for the authorization, execution, delivery or performance of the
Company’s obligations hereunder.

Section 2.4 SEC Filings; Financial Statements; Undisclosed Liabilities.

(a) Since January 1, 2020, the Company has timely filed with the Commission all registration statements, prospectuses, forms, reports,
definitive proxy statements, schedules and documents required to be filed by it under the Securities Act or the Exchange Act, as the case may be
(collectively, the “SEC Filings”). Each SEC Filing, as amended or supplemented (prior to the date of this Agreement), if applicable, (i) as of its date, or,
if amended, as of the date of the last such amendment, complied in all material respects with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”), as the case may be, and the rules and regulations of the
Commission thereunder, applicable to such SEC Filing, and (ii) did not, at the time it was filed (or at the time it became effective in the case of
registration statements), or, if amended, as of the date of the last such amendment, contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which they
were made, not misleading.

(b) Each of the consolidated financial statements (including, in each case, any notes or schedules thereto) contained in the SEC Filings, as
amended, supplemented or restated (prior to the date of this Agreement), if applicable, (i) complies as to form, as of their respective dates of filing with
the SEC, in all material respects with the published rules and regulations of the SEC with respect thereto, (ii) was prepared in accordance with GAAP
applied (except as may be indicated in the notes thereto and, in the case of unaudited quarterly financial statements, as permitted by the Form 10-Q
under the Exchange Act) on a consistent basis in all material respects throughout the periods indicated (except as may be indicated in the notes thereto or
as permitted by Regulation S-X) and (iii) presented fairly, in all material respects, the consolidated financial position, results of operations and cash
flows of the Company and the consolidated Subsidiaries of the Company as of the respective dates thereof and for the respective periods indicated
therein (subject, in the case of unaudited quarterly financial statements, to normal year-end adjustments which are not material, individually or in the
aggregate, and the absence of footnote disclosures which if presented, would not reasonably be expected to differ materially from those presented in the
audited financial statements forming part of the SEC Filings).
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(c) The Company has established and maintains disclosure controls and procedures and internal controls over financial reporting (as such
terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by Rules 13a-15 and 15d-15 of the
Exchange Act. Such disclosure controls and procedures are designed and effective to ensure that material information required to be disclosed in the
Company’s periodic reports filed or submitted under the Exchange Act is recorded and reported on a timely basis to the individuals responsible for the
preparation of the Company’s filings with the Commission and other public disclosure documents. The Company is, and has been since January 1, 2020,
in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley Act of 2002. Except as disclosed in the SEC Filings, the
Company has not identified (i) any material weakness in the design or operation of the Company’s internal control or financial reporting, (ii) any
significant deficiency in the design or operation of internal control over financial reporting which is reasonably likely to adversely affect the Company’s
ability to record, process, summarize and report financial information or (iii) any fraud or allegation of fraud, whether or not material, that involves
management or other employees who have a significant role in the Company’s internal control over financial reporting.

(d) Neither the Company nor any of its Subsidiaries has any liabilities of any nature (whether accrued, absolute, asserted or unasserted,
known or unknown, contingent or otherwise) that would be required under GAAP, as in effect on the date hereof, to be reflected on a consolidated
balance sheet of the Company (including the notes thereto), except liabilities (i) specifically reflected or reserved against in the balance sheet (or the
notes thereto) of the Company and its Subsidiaries as of June 30, 2022 included in the SEC Filings, (ii) incurred after the June 30, 2022 in the ordinary
course of business (none of which is a liability for material breach of a contract, tort, infringement or violation of Law), (iii) as expressly contemplated
by this Agreement or otherwise incurred in connection with the transactions contemplated herein and disclosed to the Purchaser, (iv) that have been
discharged or paid prior to the date of this Agreement or (v) as would not have a Material Adverse Effect. As of the date of this Agreement, neither the
Company nor any of its Subsidiaries is a party to, or has any binding commitment to become a party to, any material “off balance sheet arrangement”
within the meaning of Item 303 of Regulation S-K promulgated under the Securities Act.

Section 2.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the Company (or
any Subsidiary if applicable) will not, (i) conflict with or violate any provision of the Governing Documents of the Company or of any of the Company’s
Subsidiaries, as applicable, (ii) conflict with or violate any Law in any material respect applicable to the Company or its Subsidiaries or by which any
property or asset of the Company or its Subsidiaries is bound or affected or (iii) conflict with, or constitute a default (or an event which, with notice or
lapse of time or both, would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any loan or
credit agreement, indenture, debenture, note, bond, mortgage, deed of trust, lease, sublease, license, contract or other agreement to which the Company
or its Subsidiaries, as applicable, is a party, except in the case of this clause (iii) as would not be, individually or in the aggregate, material to the
Company and its Subsidiaries, taken as a whole.
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(b) The Company is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any Governmental Authority or other Person in connection with the execution, delivery and performance by the Company of the
issuance and sale of the Shares, other than (i) (A) the HSR Conditions, (B) the filing of a Notice of Sale of Securities on Form D with the Commission
under Regulation D of the Securities Act, (C) the filing of any requisite notices or application(s) to the Principal Market for the issuance and sale of the
Shares and the listing of the Shares thereon in the time and manner required thereby and (D) those that have been made or obtained prior to the date of
this Agreement, or (ii) where failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not
have a Material Adverse Effect.

Section 2.6 Litigation. Other than as set forth in the SEC Filings, there is no action, suit, proceeding or investigation pending (of which the
Company has received notice or otherwise has knowledge) or, to the Company’s knowledge, threatened against the Company or its Subsidiaries or
which the Company or any Subsidiary of the Company intends to initiate, except where such action, suit, proceeding or investigation, as the case may
be, would not have a Material Adverse Effect.

Section 2.7 Compliance with Laws.

(a) The Company and its Subsidiaries are and have been in compliance with all Laws applicable to its and their business, properties and
assets, except where the failure to be in compliance would not reasonably be expected to have a Material Adverse Effect. The Company and each of its
Subsidiaries hold and maintain all licenses, registrations, franchises, permits, certificates, approvals and authorizations from Governmental Authorities
necessary for the lawful conduct of their respective businesses, except where the failure to hold or maintain the same would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

(b) The Company, each of its Subsidiaries, and, to the Company’s knowledge, each of their respective officers, directors, employees and
agents acting on their behalf is, and for the last five (5) years has been, to the extent applicable to them, in compliance in all material respects with (i) the
Foreign Corrupt Practices Act of 1977 and any rules and regulations promulgated thereunder, (ii) the United Kingdom Bribery Act, (iii) anti-bribery
legislation promulgated by the European Union and implemented by its member states, (iv) legislation adopted in furtherance of the OECD Convention
on Combating Bribery of Foreign Public Officials in International Business Transactions and (v) any other Laws applicable to the Company and its
Subsidiaries that address the prevention of corruption, bribery or terrorism (collectively, the “Anti-Corruption Laws”), in each case, except as would
not be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a whole.

(c) The Company, each of its Subsidiaries, and to the Company’s knowledge, each of their respective officers, directors, employees and
agents acting on their behalf is, and for the last five (5) years has been, in compliance with applicable Anti-Money Laundering Laws and Export Control
Laws, in each case, except as would not be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a whole.
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(d) None of the Company, any of its Subsidiaries, or to the Company’s knowledge, any director, officer, agent, or employee of the
Company or any of its Subsidiaries is currently the subject or the target of any Sanctions, nor is the Company or any of its Subsidiaries (x) located,
organized or resident in a country or territory that is the subject or target of Sanctions, including, without limitation, the so-called Donetsk People’s
Republic, the so-called Luhansk People’s Republic, Cuba, Iran, North Korea, Sudan, Syria and Crimea, or (y) majority-owned or controlled by a Person
that is the subject of Sanctions. As used herein, “Sanctions” shall mean all Laws or other financial restrictions administered by (i) the United States
(including without limitation the Office of Foreign Assets Control of the United States Treasury Department (“OFAC”), including OFAC’s Specially
Designated Nationals and Blocked Persons List, and the U.S. Department of State), (ii) the European Union and enforced by its member states, (iii) the
United Nations, (iv) the United Kingdom or (v) other similar governmental bodies with regulatory authority over the Company, its Subsidiaries and their
respective operations from time to time.

(e) To the Company’s knowledge, the Company and its Subsidiaries have not engaged in, nor are now engaged in, any dealings or
transactions with or for the benefit of any person located, organized, or ordinarily resident in the so-called Donetsk People’s Republic, the so-called
Luhansk People’s Republic, Cuba, Iran, North Korea, Sudan, Syria and Crimea, in each case directly or indirectly, including through agents or other
persons acting on its behalf.

(f) The Company and its Subsidiaries will not knowingly use the proceeds from the transactions contemplated by this Agreement (i) in
furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money or anything else of value, to any Person in violation
of any Anti-Corruption Laws, or (ii) directly or indirectly fund or facilitate any activities of or business with any Person, or in any country or territory,
that, at the time of such funding, is the subject or the target of Sanctions.

(g) The Company and its Subsidiaries have instituted and maintain policies and procedures reasonably designed to ensure, and which are
reasonably expected to continue to ensure, compliance with all applicable Anti-Corruption Laws and Sanctions. No action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to Anti-
Corruption Laws or Sanctions is pending or, to the knowledge of the Company, threatened, except where such action, suit, proceeding or investigation,
as the case may be, would not be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a whole.

Section 2.8 Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act, as
applicable, and the Company has taken no action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the
Common Stock under the Exchange Act nor has the Company received any notification that the Commission is contemplating terminating such
registration. The Company is in compliance with the requirements of the Principal Market for continued listing of the Common Stock thereon and has
not received any notification since the Reference Date that the Principal Market is contemplating terminating such listing. The issuance and sale of the
Shares hereunder does not contravene the rules of the Principal Market.

Section 2.9 Offering Exemption. Based in part on the representations of Purchaser set forth in Article III below, the offer, sale and issuance of the
Shares in conformity with the terms of this Agreement are exempt from the registration requirements of the Securities Act and are exempt from the
qualification or registration requirements of applicable state securities Laws.
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Neither the Company nor its Affiliates, nor any agent on its or their behalf, (i) has engaged in any form of general solicitation or general advertising
(within the meaning of Regulation D under the Securities Act) in connection with the offer and sale of the Shares, (ii) has solicited or will solicit any
offers to sell or has offered to sell or will offer to sell all or any part of the Shares to any Person or Persons so as to bring the sale of the Shares by the
Company within the registration provisions of the Securities Act or any state securities Laws or (iii) has issued any shares of Common Stock or shares of
any series of Preferred Stock or other securities or instruments convertible into, exchangeable for or otherwise entitling the holder thereof to acquire
shares of Common Stock which would be integrated with the sale of the Shares to Purchaser for purposes of the Securities Act or of any applicable
stockholder approval provisions, including, under the rules and regulations of any exchange or automated quotation system on which any of the
securities of the Company are listed or designated, nor will the Company or any of its Subsidiaries or Affiliates take any action or steps that would
require registration of any of the Shares under the Securities Act.

Section 2.10 Not an Investment Company. The Company is not, and after giving effect to the offering and sale of the Shares and the applications
of the proceeds thereof, will not be, required to register as an “investment company” as defined in the Investment Company Act of 1940, as amended.

Section 2.11 Absence of Material Changes.

(a) Since December 31, 2021, there has not been any Material Adverse Effect.

(b) Since December 31, 2021, the Company and its Subsidiaries have conducted their business in all material respects in the ordinary
course of business, other than with respect to the development of the Project, and have not taken any action that if taken after the date hereof would
require the consent of the Investor pursuant to Section 6.1.

Section 2.12 No Broker. The Company has not agreed to incur, directly or indirectly, any liability for brokerage or finders’ fees, agents’
commissions or other similar charges in connection with this Agreement or any of the transactions contemplated hereby that would impose any liability
on the Investor.

Section 2.13 Tax Compliance.

(a) The Company and each of its Subsidiaries have filed all federal, state, local and foreign tax returns required to be filed through the date
of this Agreement or have requested extensions thereof and have paid all taxes required to be paid (except as currently being contested in good faith and
for which reserves, if required by GAAP, have been created in the financial statements of the Company), in each case except where such failure to file or
pay would not have a Material Adverse Effect.

(b) No tax deficiency has been finally determined adversely to the Company or any of its Subsidiaries which remains unpaid and has had a
Material Adverse Effect.
 

9



Section 2.14 Use of Proceeds. The Company intends to use (a) approximately $200,000,000.00 of the proceeds from the offer and sale of the
Shares to develop the Project, and (b) the remaining net proceeds from the offer and sale of the Shares to pay down a portion of the Company’s Existing
Credit Facilities.

Section 2.15 No Manipulation. Prior to the date hereof, neither the Company nor any of its Affiliates has taken any action which is designed to
cause or result, under the Exchange Act or otherwise, in stabilization or manipulation of the price of any security of the Company in connection with the
offering of the Shares.

Section 2.16 No Rights Agreement; Anti-Takeover Provisions. The Company is not party to a stockholder rights agreement, “poison pill” or
similar anti-takeover agreement or plan. No “control share acquisition,” “fair price,” “moratorium,” “business combination” or other anti-takeover Law
of the State of Delaware or any similar provisions in the Governing Documents of the Company is applicable to, or, at the Closing will be applicable to,
this Agreement or any other documents related to the transactions contemplated by this Agreement.

Section 2.17 Certain Material Indebtedness. Neither the Company nor any of its Subsidiaries is, as of the date of this Agreement, in default in the
payment of any material indebtedness for borrowed money or in default in any material respect under any agreement relating to its material indebtedness
for borrowed money.

Section 2.18 Labor Matters. No labor disturbance by or dispute with the employees of the Company or any of its Subsidiaries exists or, to the
Company’s knowledge, is imminent that would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Neither the
Company nor any of its Subsidiaries is in violation of or has received written notice of any violation with respect to any federal or state law relating to
employment, employment practices, terms and conditions of employment, collective bargaining, worker classification (including the proper
classification of workers as independent contractors or consultants), discrimination in the hiring, promotion or pay of employees, nor any applicable
federal or state wage and hour laws, nor any state law precluding the denial of credit due to the neighborhood in which a property is situated, the
violation of any of which would have a Material Adverse Effect. None of the Company or any of its Subsidiaries has taken since January 1, 2020 or
anticipates taking any action that would constitute a “plant closing” or “mass layoff” within the meaning of the Worker Adjustment Retraining
Notification Act of 1988, as amended, or any similar state, local or foreign Law (“WARN”), issued any notification of a plant closing or mass layoff
required by WARN, or incurred any liability or obligation under WARN that remains unsatisfied, except as would not have a Material Adverse Effect.

Section 2.19 Environmental Laws. The Company and each of its Subsidiaries (a) are, and at all times since January 1, 2020 were, in compliance
with all laws, regulations, ordinances, rules, orders, judgments, decrees, permits or other legal requirements of any Governmental Authority, including
without limitation any international, foreign, national, state, provincial, regional, or local authority, relating to pollution, the protection of human health
or safety (as it relates to exposure to hazardous or toxic materials), the environment, or natural resources, or to the use, handling, storage, manufacturing,
transportation, treatment, discharge, disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants (collectively,
“Environmental Laws”) applicable to such entity, which compliance includes, without limitation, obtaining, maintaining and complying with all
permits and authorizations and approvals required by Environmental Laws
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to conduct their respective businesses, and (b) have not received written notice or otherwise have knowledge of any actual or alleged violation of
Environmental Laws, or of any actual or alleged liability for or other obligation concerning the presence, disposal or release of hazardous or toxic
substances or wastes, pollutants or contaminants, except in the case of clause (a) or (b) where such non-compliance, violation, liability or other
obligation would not have a Material Adverse Effect. Except as described in the SEC Filings, (i) there are no proceedings that are pending, or to
Company’s knowledge, threatened, against the Company or any of its Subsidiaries under Environmental Laws in which a Governmental Authority is
also a party, other than such proceedings which would not have a Material Adverse Effect and (ii) to the Company’s knowledge, there are no pending or
proposed Environmental Laws or liabilities or other obligations under Environmental Laws, including those concerning hazardous or toxic substances or
wastes, pollutants or contaminants, that could have a Material Adverse Effect on the capital expenditures, earnings or competitive position of the
Company and its Subsidiaries.

Section 2.20 Solvency. The Company is, and immediately after the Closing Date will be, Solvent. As used herein, the term “Solvent” means, with
respect to any Person on a particular date, that on such date (i) the fair market value of the assets of such Person is greater than the total amount of
liabilities (including contingent liabilities) of such Person, (ii) the present fair salable value of the assets of such Person is greater than the amount that
will be required to pay the probable liabilities of such Person on its debts as they become absolute and matured, (iii) such Person is able to realize upon
its assets and pay its debts and other liabilities, including contingent obligations, as they mature and (iv) such Person does not have unreasonably small
capital.

Section 2.21 No Other Representations. The Company is not relying and has not relied on any representations or warranties whatsoever regarding
the subject matter of this Agreement, express or implied, except for the representations and warranties of the Purchaser set forth in Article III, subject to
the exceptions set forth therein. Such representations and warranties by the Purchaser constitute the sole and exclusive representations and warranties of
the Purchaser in connection with the transactions contemplated by this Agreement and the Company understands, acknowledges and agrees that all other
representations and warranties of any kind or nature whether express, implied or statutory are specifically disclaimed by the Purchaser.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to the Company as of the date hereof (except to the extent made only as of a specified date, in which case such
representation and warranty is made as of such date) that the statements contained in this Article III are true and correct.

Section 3.1 Authorization; Enforceability. Purchaser has all requisite power and authority to execute, deliver and perform this Agreement. All
requisite limited liability company action on the part of Purchaser and, as applicable, its directors, officers, and stockholders, necessary for the
authorization, execution, delivery and performance of all obligations of Purchaser under this Agreement has been taken. This Agreement has been duly
executed by Purchaser and, assuming the Agreement is duly executed by the Company, constitutes the valid and legally binding obligations of
Purchaser, enforceable in accordance with their terms, except as limited by the Equitable Exceptions.
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Section 3.2 Available Funds. The Purchaser currently has, and at the Closing will have, available funds necessary to consummate the transactions
contemplated by this Agreement and pay the Purchase Price, on the terms and conditions contemplated by this Agreement.

Section 3.3 Investment Representations.

(a) The Shares acquired by Purchaser hereunder will be acquired by Purchaser for its own account for investment purposes and not with a
view to, or for, resale, distribution or fractionalization thereof, in whole or in part (within the meaning of the Securities Act) in violation of the Securities
Act. Purchaser does not presently have any contract, undertaking or agreement with any Person to sell, transfer or grant participation rights to such
Person or to any other Person with respect to any of the Shares acquired by Purchaser hereunder.

(b) Purchaser is an “accredited investor” within the meaning of Rule 501(a) promulgated under the Securities Act or a “qualified
institutional buyer” as defined in Rule 144A(a) under the Securities Act. Purchaser represents and acknowledges that is has not been solicited to offer to
purchase or to purchase any Shares by means of any general solicitation or advertising within the meaning of Regulation D under the Securities Act.
Purchaser represents that it is not a Person of the type described in Section 506(d) of Regulation D under the Securities Act that would disqualify the
Company from engaging in a transaction pursuant to Section 506 of Regulation D under the Securities Act. Purchaser is a United States person (as
defined by Section 7701(a)(30) of the Code).

(c) Purchaser understands that the Shares are characterized as “restricted securities” under the federal securities Laws inasmuch as they are
being acquired from the Company in a transaction not involving a public offering and that under such Laws and applicable regulations such securities
may be resold without registration under the Securities Act only in certain limited circumstances. Purchaser acknowledges and agrees that the Shares
must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is available or the
Company receives an opinion of counsel reasonably satisfactory to the Company that such registration is not required. Purchaser has been advised or is
aware of the provisions of Commission Rule 144, which permit limited resale of shares purchased in a private placement subject to the satisfaction of
certain conditions.

(d) Purchaser is aware of the Company’s business affairs and financial condition and has had access to and has acquired sufficient
information about the Company to reach an informed and knowledgeable decision to acquire the Shares. Purchaser acknowledges and agrees that it can
bear the economic risk of its investment in the Shares and has such knowledge and experience in financial or business matters that it is capable of
evaluating the merits and risks of the investment in the Shares. Purchaser has been furnished with materials relating to the offer and sale of the Shares
that have been requested by Purchaser, and Purchaser has had the opportunity to review the SEC Filings. Purchaser further represents that it has had an
opportunity to ask questions and receive answers from the Company regarding the terms and conditions of the offering of the Shares. The foregoing,
however, does not modify, amend or affect Purchaser’s right to rely on the truth, accuracy and completeness of the Company’s representations and
warranties contained in Article II of this Agreement.
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(e) In connection with the due diligence investigation of the Company by the Purchaser and its Representatives, the Purchaser and its
Representatives have received and may continue to receive from the Company and its Representatives certain estimates, projections, forecasts and other
forward-looking information, as well as certain business plan information, regarding the Company and its Subsidiaries and their respective businesses
and operations. The Purchaser hereby acknowledges that there are uncertainties inherent in attempting to make such estimates, projections, forecasts and
other forward-looking statements, as well as in such business plans, with which the Purchaser is familiar, that the Purchaser is making its own evaluation
of the adequacy and accuracy of all estimates, projections, forecasts and other forward-looking information, as well as such business plans, so furnished
to the Purchaser or its Representatives (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-
looking information or business plans), and that except for the representations and warranties made by the Company in Article II of this Agreement, with
respect to the foregoing items in this sentence the Company makes no representations or warranties with respect to such information.

Section 3.4 Beneficial Ownership.

(a) Except for the Shares that the Purchaser may acquire hereunder and the 203,909 shares of Common Stock owned by Investor as of the
date of this Agreement, neither the Investor nor any of its Affiliates Beneficially Owns any Common Stock or has any right, other than as provided
under this Agreement, to purchase or acquire any capital stock or other equity securities of the Company.

(b) Other than this Agreement, the Investor is not a party to or subject to any agreement or understanding relating to shares of capital stock
of the Company, including voting trusts, stockholder agreements, proxies or other agreements or understandings with any Person.

Section 3.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by Investor does not, and the performance of this Agreement by Investor will not,
(i) conflict with or violate any provision of the Investor’s Governing Documents, (ii) conflict with or violate any Law in any material respect applicable
to Investor or by which any property or asset of Investor is bound or affected or (iii) conflict with, or constitute a default (or an event which, with notice
or lapse of time or both, would become a default) in any material respect under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K promulgated under the Exchange Act) of Investor.

(b) Purchaser is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration
with, any Governmental Authority or other Person in connection with the execution, delivery and performance by Investor of this Agreement, other than
(i) (A) the HSR Conditions, and (B) those that have been made or obtained prior to the date of this Agreement, or (ii) where failure to obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, reasonably be
expected to be material to Investor.
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Section 3.6 No Broker. Purchaser has not agreed to incur, directly or indirectly, any liability for brokerage or finders’ fees, agents’ commissions or
other similar charges in connection with this Agreement or any of the transactions contemplated hereby that would impose any liability on the Company.

Section 3.7 No Other Representations. The Purchaser hereby acknowledges that neither the Company nor any of its Subsidiaries or Affiliates, nor
any other Person, (a) has made or is making any other express or implied representation or warranty with respect to the Company or any of its
Subsidiaries or their respective businesses, operations, assets, liabilities, condition (financial or otherwise) or prospects, including with respect to any
information provided or made available to the Purchaser or any of its Representatives or any information developed by the Purchaser or any of its
Representatives or (b) will have or be subject to any claim from, or liability to, the Purchaser resulting from the delivery, dissemination or any other
distribution to the Purchaser or any of its Representatives, or the use by the Purchaser or any of its Representatives, of any information, documents,
estimates, projections, forecasts or other forward-looking information, business plans or other material developed by or provided or made available to
the Purchaser or any of its Representatives, including in due diligence materials, “data rooms” or management presentations (formal or informal), in
anticipation or contemplation of the transactions contemplated by this Agreement, except, in each case of the foregoing clauses (a) and (b), with respect
to the representations and warranties expressly set forth in Article II and pursuant to the indemnification in Article IX or in the case of Fraud. The
Purchaser hereby acknowledges (for itself and on behalf of its Affiliates and Representatives) that it has conducted, to its satisfaction, its own
independent investigation of the business, operations, assets and financial condition of the Company and its Subsidiaries and, in making its
determination to proceed with the transactions contemplated by this Agreement, the Purchaser and its Affiliates and Representatives have relied on the
results of their own independent investigation.

ARTICLE IV

CONDITIONS TO PURCHASER’S OBLIGATIONS AT CLOSING

The obligations of Purchaser under this Agreement to purchase and pay for the Shares are subject to the satisfaction or waiver, at or prior to the Closing,
of the following conditions:

Section 4.1 Representations and Warranties. (a) The representations and warranties made by the Company in Section 2.11(a) shall be true and
correct in all respects as of the Closing Date as though made on and as of such date; (b) the representations and warranties made by the Company in:
Section 2.1(a) (Organization and Qualification), Section 2.2(a) (Capitalization), Section 2.3 (Authorization; Enforceability), Section 2.12 (No Broker)
and Section 2.16 (No Rights Agreement) (the “Fundamental Representations”) will be true and correct in all but de minimis respects as of the Closing
Date as if made on and as of such date, except to the extent such representations and warranties are made as of another date, in which case such
representations and warranties will be true and correct as of such other date; (c) the representations and warranties made by the Company in Sections
2.2(b) and (c) (Capitalization), Section 2.4 (SEC Filings;
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Financial Statements; Undisclosed Liabilities), Section 2.7 (Compliance with Laws), Section 2.9 (Offering Exemption), Section 2.11(b) (Absence of
Material Changes), and Section 2.14 (Use of Proceeds) will be true and correct in all material respects as of the Closing Date as though made on and as
of such date; and (d) the representations and warranties made by the Company in Article II (other than those described in the preceding clauses
(a) through (c)) will be true and correct (disregarding all qualifications and exceptions contained in such representations and warranties relating to
materiality, Material Adverse Effect and words of similar import) as of the Closing Date as if made on and as of such date (except to the extent such
representations and warranties are made as of another date, in which case such representations and warranties will be true and correct as of such other
date), other than inaccuracies that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.

Section 4.2 Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by the Company at or prior
to the Closing shall have been performed or complied with in all material respects.

Section 4.3 Legal Investment. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered or
promulgated by any Governmental Authority of competent jurisdiction which prohibits the consummation of any of the transactions contemplated by
this Agreement.

Section 4.4 HSR Clearance. The HSR Conditions have been satisfied.

Section 4.5 Transfer Agent Instructions. The Company shall have delivered to the Transfer Agent irrevocable written instructions to issue the
Shares purchased at the Closing to Purchaser in a form and substance acceptable to such Transfer Agent.

Section 4.6 Listing Qualification. The Principal Market shall have approved the listing of the Shares, subject to official notice of issuance.

ARTICLE V

CONDITIONS TO THE COMPANY’S OBLIGATIONS AT CLOSING

The obligations of the Company under this Agreement to sell and issue to Purchaser the Shares are subject to the satisfaction or waiver, at or prior to the
Closing, of the following conditions:

Section 5.1 Representations and Warranties. The representations and warranties made by Purchaser in Article III will be true and correct in all
material respects as of the Closing Date, except to the extent such representations and warranties are made as of another date, in which case such
representations and warranties will be true and correct in all material respects as of such other date.

Section 5.2 Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by the Purchaser or Investor
at or prior to the Closing shall have been performed or complied with in all material respects.
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Section 5.3 Legal Investment. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered or
promulgated by any Governmental Authority of competent jurisdiction which prohibits the consummation of any of the transactions contemplated by
this Agreement.

Section 5.4 HSR Clearance. The HSR Conditions have been satisfied.

Section 5.5 Consideration. The Company shall have received immediately available funds in the full amount of the Purchase Price for the Shares
being purchased in the Closing hereunder.

ARTICLE VI

PRE-CLOSING COVENANTS

Section 6.1 Interim Operating Covenants. From the date hereof until the Closing, except (x) as required or permitted by this Agreement, (y) as
required by any applicable Law, judgment or order or as to comply with any notice, directive, guideline or recommendation from a Governmental
Authority or (z) as consented to in writing by Purchaser (which consent shall not be unreasonably conditioned, withheld or delayed), the Company shall,
and shall cause its Subsidiaries to, use their commercially reasonable efforts to operate their businesses in all material respects in the ordinary course of
business and the Company shall not, and shall not permit any of its Subsidiaries to:

(a) amend the Governing Documents of the Company;

(b) authorize or adopt, or publicly propose, a plan or agreement of complete or partial liquidation or dissolution of the Company;

(c) other than the authorization and issuance of the Shares to the Investor and the consummation of the other transactions contemplated by
this Agreement, issue, sell or grant any shares of its capital stock or other equity or voting interests, or any securities or rights convertible into,
exchangeable or exercisable for, or evidencing the right to subscribe for any shares of its capital stock or other equity or voting interests, or any rights,
warrants or options to purchase any shares of its capital stock or other equity or voting interests; provided, that the Company may issue or grant shares
of Common Stock or other securities in the ordinary course of business (i) under Company Stock Plans in effect on the date of this Agreement and
described in the SEC Filings and (ii) pursuant to equity awards or obligations outstanding on the date of this Agreement or granted after the date of this
Agreement in accordance with clause (i) and not otherwise in violation of this Agreement;

(d) establish a record date for, declare, set aside for payment or pay any dividend on, or make any other distribution in respect of, any
shares of its capital stock or other equity or voting interests, except for (i) any dividend or distribution by a wholly owned Subsidiary of the Company to
the Company or any wholly owned Subsidiary of the Company and (ii) regular quarterly dividends in an amount not to exceed $0.15 per share of
Common Stock in any fiscal quarter consistent with the Company’s past practice;
 

16



(e) split, combine, subdivide or reclassify any shares of its capital stock or other equity or voting interests;

(f) assume, guarantee, or issue new indebtedness or make loans, advances or capital contributions in excess of $10,000,000 in the
aggregate, other than (i) borrowings under the Existing Credit Facilities, (ii) intercompany loans, advances or capital contributions between the
Company and any of its Subsidiaries or between any Subsidiaries of the Company, (iii) indebtedness or guarantees thereof incurred in the ordinary
course of business and consistent with past practice and (iv) indebtedness or guarantees thereof incurred by the Company or its Subsidiaries the net
proceeds of which are applied (whether on or after the date on which the indebtedness is incurred) to repurchase, redeem, repay or refinance (including
by way of an exchange offer, tender offer or other liability management transaction) indebtedness of the Company or its Subsidiaries existing on the date
hereof;

(g) redeem, purchase or otherwise acquire any of its outstanding shares of capital stock or other equity or voting interests, or any rights,
warrants or options to acquire any shares of its capital stock or other equity or voting interests (other than pursuant to the cashless exercise of equity
awards under Company Stock Plans or the forfeiture or withholding of taxes with respect to or pursuant to other binding obligations on the date hereof);
or

(h) make any material change in the Company’s or its Subsidiaries’ financial accounting principles, except as required by changes in
GAAP (or any interpretation thereof) or in applicable Law or by any Governmental Authority; or

(i) authorize or enter into any agreement or otherwise make any commitment to do any of the foregoing.

Other than as expressly set forth in or otherwise contemplated by this Agreement, the Investor shall not have the right to directly or indirectly control or
direct, or attempt to control or direct, the Company’s and its Subsidiaries’ business and operations. Each of the Company and the Investor shall exercise,
consistent with the other terms and conditions of this Agreement, complete control and supervision over their respective businesses.

Section 6.2 Regulatory Covenants.

(a) HSR Filings. The Purchaser and the Company will each file any required HSR Filings with the FTC and the Antitrust Division of the
DOJ under the HSR Act (if such HSR Filings have not been filed as of the date hereof) with respect to the subject matter of the transactions
contemplated hereby as soon as reasonable practicable, but in any event within five (5) Business Days following the Effective Date. The Parties will
(i) cooperate with one another to the extent necessary in the preparation and execution of all documents that are required to be filed pursuant to the HSR
Filings; and (ii) if available, seek early termination of the applicable waiting period. Each Party will bear fifty percent (50%) of the HSR Filing fees.

(b) Efforts. The Company and Purchaser each agree to use reasonable efforts to secure, and not to take any action reasonably expected to
have the effect of delaying, impairing, or impeding, the early termination or expiration of any waiting periods under the HSR Act for the transactions
contemplated hereby. The Parties will each cooperate reasonably with one another in
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connection with resolving any inquiry or investigation by the DOJ or FTC relating to their respective HSR Filings or the transactions contemplated
hereby. To the extent permitted under applicable Law and by the applicable Governmental Authorities, the Parties shall (a) provide each other reasonable
advance written notice of any meetings or telephone conferences with a Governmental Authority under the HSR Act relating to the transactions
contemplated hereby, and (b) if permitted by Law, permit each other to attend and participate in those meetings and telephone conferences. Each Party
shall (i) provide the other with reasonable opportunity to review and comment on any written submissions, and shall consider comments in good faith,
and (ii) keep the other Party reasonably apprised of the status of any communications with, and any inquiries or requests for information from, any
Governmental Authority under the HSR Act, regardless of whether such other Party declines to participate in any meetings or telephone conferences;
provided, that neither Party will be obligated to disclose to the other Party any commercially sensitive or privileged information, and to the extent the
Parties agree to share information of this nature, such exchange and review will be limited to the Parties’ outside counsel only. Notwithstanding any
provision to the contrary set forth in this Agreement, nothing in this Agreement will require either Party or any of its Affiliates to disclose to the other
Party or any of its Affiliates any information that is subject to obligations of confidentiality or non-use owed to Third Parties.

(c) No Antitrust Undertakings. Notwithstanding anything to the contrary in this Agreement, the term “reasonable efforts” as used in this
Section 6.2 does not require that either Party (a) offer, negotiate, commit to, or effect, by consent decree, hold separate order, trust, or otherwise, the
sale, divestiture, license, or other disposition of any capital stock, assets, rights, products or businesses of such Party or any of its Affiliates, (b) agree to
any restriction on the activities of such Party or any of its Affiliates, or (c) pay any material amount, or take any other action to prevent, effect the
dissolution of, vacate, or lift any decree, order, judgment, injunction, temporary restraining order, or other order in any suit, or proceeding that would
otherwise have the effect of preventing or delaying any of the transactions contemplated by this Agreement.

Section 6.3 Commercially Reasonable Efforts. Each Party will use its commercially reasonable efforts to satisfy in a timely fashion each of the
conditions and covenants to be satisfied by it under Article IV, Article V and Article VI of this Agreement.

Section 6.4 Commercial Agreements. Prior to and after the Closing (to the extent not executed prior to the Closing notwithstanding the Parties’
good faith efforts), the Company and Purchaser agree to work in good faith to negotiate, execute and deliver mutually satisfactory term sheets and
documentation principles for definitive written agreements in respect of (a) certain supply and procurement arrangements (including for raw materials
and reagents to be used by the Project), (b) certain freight or logistics services arrangements; and (c) lithium marketing.

Section 6.5 KYC. The Company will provide Investor, no later than three (3) Business Days prior to the Closing Date, with all documentation and
other information required by Governmental Authorities with respect to the Company under applicable “know your customer” and anti-money
laundering rules and regulations, including the PATRIOT Act, in each case to the extent reasonably requested by Investor at least ten (10) Business Days
in advance of the Closing Date.
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ARTICLE VII

POST-CLOSING COVENANTS

Section 7.1 Transfer Restrictions. Investor covenants and agrees as follows:

(a) Without the prior written consent of the Company, during the period commencing on the Closing Date and ending twelve (12) months
after the Closing Date (the “Lock-Up Period”), Investor will not, and will cause its Permitted Transferees not to, (i) Transfer any of the Shares or
(ii) enter into any Derivative Instrument, swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of any of the Shares, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of the Shares, in cash or
otherwise.

(b) Notwithstanding the foregoing Section 7.1(a), Investor may Transfer such Shares during the Lock-Up Period in the following
circumstances:

(i) Transfers to a Permitted Transferee, but only if each such Permitted Transferee, prior to such Transfer, shall sign and deliver a
joinder for the express benefit of the Company and in form and substance reasonably acceptable to the Company so that such Permitted Transferee
is subject to the rights, obligations, provisions and terms of this Agreement in the same manner as the Investor and if the transferee and the
transferor agree for the express benefit of the Company that the transferee shall Transfer the Shares so Transferred back to the transferor at or
before such time as the transferee ceases, during the Lock-Up Period, to be a Permitted Transferee;

(ii) Transfers pursuant to a merger, tender offer or exchange offer or other business combination, acquisition of assets or similar
transaction or any Change of Control transaction involving the Company or any Subsidiary of the Company that, in each case, is approved by the
Board;

(iii) Transfers after commencement by the Company, or a significant subsidiary (as such term is defined in Rule 12b-2 under the
Exchange Act) of bankruptcy, insolvency or other similar proceedings;

(iv) Transfers that have been approved by resolution of the Board (and, for the avoidance of doubt, if the Investor does Transfer
Shares to a Third Party with the Board’s approval, the restrictions set forth in this Section 7.1 shall not apply to such Third Party with respect to
such Shares unless otherwise required by such resolution of the Board); and

(v) Transfers pursuant to the exercise of piggy-back registration rights pursuant to Section 8.2.
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(c) Notwithstanding Section 7.1(a) or Section 7.1(b), neither the Investor nor any of its Covered Affiliates will at any time during or
following the Lock-Up Period, without the prior written consent of the Company, directly or indirectly:

(i) Transfer any Shares to (A) a Prohibited Transferee or (B) any Person or group that, after giving effect to such proposed Transfer,
would Beneficially Own greater than five percent (5%) of the then outstanding Common Stock (provided, that Investor can rely solely on such
Person’s or group’s filings with the Commission under Section 13(d) of the Exchange Act to make such determination); or

(ii) Transfer, on any day, an aggregate number of shares of Common Stock that would be in excess of fifteen percent (15%) of the
average daily trading volume of the Common Stock for the preceding twenty (20) Trading Days on the Principal Market if, after giving effect to
such Transfer, the Investor and its Covered Affiliates would Beneficially Own less than three percent (3%) of the then outstanding Common
Stock;

provided, that, nothing in this Section 7.1(c) shall restrict (i) any open market Transfer on the Principal Market, other than as set forth in clause (c)(ii)
above, or (ii) any Transfer to a Permitted Transferee.

(d) Each certificate, instrument, or book entry representing the Shares and any other securities issued in respect of the Shares upon any
stock split, stock dividend, recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the provisions of this clause (d))
be notated with a legend substantially in the following form:

“THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.”

“DURING THE LOCK-UP PERIOD: THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH
THE TERMS OF THE STOCK PURCHASE AGREEMENT, DATED AS OF SEPTEMBER 14, 2022, BETWEEN THE COMPANY AND THE
STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.”

For so long as the foregoing legends remain applicable, Investor consents to the Company making a notation in its records and giving instructions to any
transfer agent of the Common Stock in order to implement the restrictions on transfer set forth herein. Subject to the other terms and conditions of this
Agreement, the Company shall cause the legends set forth in this Section 7.1(d) to be removed from any certificate evidencing the Shares (or if the
Shares are held in book-entry form, any restrictions on transfer noted with respect thereto shall be removed) no later than two (2) Business Days from
receipt of a request from Investor following the expiration of the Lock-Up Period or such earlier date on which the restrictions on dispositions of the
Shares terminates in accordance with this Agreement, if: (i) such securities have been or will be resold under an effective registration statement under
the Securities Act, (ii) such securities have been or will be transferred in compliance with Commission Rule 144 under the Securities Act, (iii) such
securities are eligible for resale pursuant to Commission Rule 144(b)(1)(i) under the Securities Act or (iv) the Investor shall have provided the Company
with an opinion of counsel, reasonably satisfactory to the Company, stating that such securities may lawfully be transferred without registration under
the Securities Act.
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(e) Following the Lock-Up Period, the Investor shall not Transfer any of the Shares to any of its Affiliates that has not, prior to or
concurrent with such Transfer, executed and delivered to the Company a joinder for the express benefit of the Company and in form and substance
reasonably acceptable to the Company so that such Affiliate is subject to the rights, obligations, provisions and terms of this Agreement in the same
manner as the Investor. The Investor agrees not to enter any transaction involving the Investor or its Affiliates for the purpose or that would have the
effect of avoiding or circumventing the Transfer restrictions in this Agreement.

(f) Any Transfer of the Shares made by the Investor or any of its Covered Affiliates in violation of this Section 7.1 shall be void ab initio,
and no right, title or interest in or to such Company securities will be transferred to the purported transferee, buyer, assignee or encumbrance holder
thereby. Investor acknowledges that the Company may issue stop-transfer instructions to its transfer agent with respect to any proposed sale, pledge, or
Transfer not in compliance with the applicable restrictions specified in this Agreement.

Section 7.2 Standstill.

(a) From and after the Closing Date, during the Ownership Period, Investor and its Covered Affiliates will not, and Investor will cause
such Covered Affiliates not to, without the prior written consent of the Board, directly or indirectly, singly or in concert with any other Person:

(i) except (i) pursuant to the exercise of preemptive rights in accordance with Section 7.5 and (ii) pursuant to open market purchases
following which Investor Beneficially Owns up to (but no more than) 19.99% of Company’s outstanding Common Stock, acquire, offer or seek to
acquire, agree to acquire or make a proposal to acquire, by purchase or otherwise, Beneficial Ownership of any securities of the Company or any
options or other direct or indirect rights to acquire any securities of the Company, or any Derivative Instruments;

(ii) make, engage in, or in any way participate in, directly or indirectly, any “solicitation” of proxies (as such terms are used in the
proxy rules of the Commission but without regard to the exclusion set forth in Rule 14a-1(l)(2)(iv)) or consents to vote, or advise, encourage or
persuade, or seek to advise, encourage or persuade, any Person with respect to the voting of (or execution of a proxy or written consent in respect
of) any securities of the Company, or become a “participant” in any contested “solicitation” (as such terms are defined or used under the Exchange
Act) with respect to the Company, other than a “solicitation” or acting as a “participant” in support of all of the nominees of the Board of the
Directors at any stockholder meeting;

(iii) request or demand a copy of the Company’s list of stockholders or its other books and records, whether under Section 220 of the
Delaware General Corporation Law or equivalent state or federal Laws;
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(iv) participate in or encourage the formation of any partnership, syndicate or other group that owns or seeks or offers to acquire
Beneficial Ownership of any securities of the Company in order to affect control of the Company or has the purpose or effect of circumventing
any provision of this Agreement;

(v) call, seek to call, or request the call of (publicly or otherwise), alone or in concert with others, any meeting of the Company’s
stockholders, whether or not such a meeting is permitted by the Governing Documents of the Company, including a “town hall meeting”;

(vi) disclose publicly or privately, in a manner that would reasonably be expected to become public, any intent, purpose, plan, or
proposal with respect to the Company, the Board, the Company’s management, business or corporate structure, policies, affairs, or any of its
securities or assets, including as related to the Project;

(vii) act, seek, facilitate, persuade, or encourage, alone or in concert with others, any Person to submit nominations or proposals,
whether in furtherance of a “contested solicitation” or otherwise, for the appointment, election or removal of directors of the Company or
otherwise with respect to the Company or seek, facilitate or encourage the appointment, election or removal of any directors of the Company;

(viii) submit, participate in, or be the proponent of, or seek, or persuade or encourage any Person, to submit, any stockholder
proposal to the Company (including any submission of stockholder proposals pursuant to Rule 14a-8 under the Exchange Act);

(ix) deposit any securities of the Company in any voting trust or similar arrangement or subject any securities of the Company to any
arrangement or agreement with respect to the voting thereof (including by granting any proxy, consent, or other authority to vote), other than any
such trust, arrangement or agreement among the Company and its Affiliates;

(x) otherwise act, along or in concert with others, to control or influence the Board, management or policies of the Company (it being
understood that this clause (x) shall not prohibit any private discussions with the Board or management of the Company that are not otherwise
expressly prohibited by this Section 7.2);

(xi) cause any Person to take any action that Investor or Investor’s Covered Affiliates and their respective Representatives is
prohibited from taking pursuant to this Section 7.2;

(xii) request, directly or indirectly, any amendment, modification or waiver of this Section 7.2 (including this clause (xii)); or

(xiii) contest the validity of this Section 7.2 or make, initiate, take or participate in any demand, Proceeding (legal or otherwise) or
proposal to amend, waive or terminate any provision of this Section 7.2.
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provided, however, that (a) nothing in this Section 7.2 will limit the Investor’s ability to vote (subject to Section 7.3) or Transfer (subject to Section 7.1)
its Common Stock or designate any Investor Designee pursuant to Section 7.4, or the ability of any Investor Designee to deliberate, vote or otherwise
exercise his or her duties in his or her capacity as a member of the Board and (b) if this Section 7.2 ceases to apply as a result of the expiration of the
Ownership Period and within six (6) months of the date of such expiration the Investor acquires Beneficial Ownership of an aggregate amount of
Common Stock representing at least ten percent (10%) of the aggregate outstanding Common Stock as of such time, then the restrictions contained in
this Section 7.2 will again be applicable as if the Ownership Period had never expired. Notwithstanding anything in this Section 7.2 to the contrary, the
restrictions set forth in this Section 7.2 will automatically terminate on the earliest to occur of (x), the Board’s adoption of a written resolution approving
a Change of Control transaction or (y) the public announcement by a Third Party (who is not the Investor or any of its Covered Affiliates) of any tender
or exchange offer the consummation of which would result in such Third Party’s acquisition of Beneficial Ownership of more than fifty percent (50%)
of the outstanding Voting Stock or equity securities of the Company or the voting power to elect a majority of the Board, and in connection therewith,
the Company does not, within ten (10) Business Days after the date of the commencement of such solicitation, file with the Commission a Schedule
14D-9 with respect to such offer that recommends that the Company’s stockholders reject such offer (as long as Investor has not violated this Section 7.2
and such violation has not caused such public announcement).

(b) Notwithstanding anything to the contrary provided elsewhere herein, none of the provisions of this Agreement shall in any way limit
the activities of any Investor Excluded Party that is not a Covered Affiliate. The Company acknowledges that employees of Purchaser and its Covered
Affiliates may serve on the governing boards, advisory committees or similar committees of Investor Excluded Parties, and information shall not be
deemed to have been received by any such Investor Excluded Party solely due to such employee’s dual role (so long as such employee does not disclose
such information to the Investor Excluded Party or its Representatives).

Section 7.3 Voting Agreement. At each annual and special meeting of the stockholders of the Company (or at any adjournment or postponement
thereof) held, or in any other circumstances upon which a vote, consent or other approval (including by written consent) is sought by or from the
stockholders of the Company, in any case during the Ownership Period, Investor will, and will cause each of its Covered Affiliates to:

(a) cause all Beneficial Shares that Investor is entitled to vote at any meeting of stockholders to be present, in person or by proxy, at all
meetings of the Company’s stockholders so that such Common Stock will be counted as present for purposes of determining the presence of a quorum of
stockholders at such meeting; and
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(b) cause all Beneficial Shares that Investor is entitled to vote at any meeting of stockholders, or in any other circumstances upon which a
vote, consent or other approval (including by written consent) is sought by or from the stockholders of the Company, to be voted as follows:

(i) in favor of each director nominated and recommended by the Board (or a duly authorized committee thereof) for election at any
stockholder meeting or otherwise;

(ii) against any stockholder nominations for directors that are not approved and recommended by the Board (or a duly authorized
committee thereof) for election at any stockholder meeting or otherwise;

(iii) in favor of the Company’s proposal for ratification of the appointment of the Company’s independent registered public
accounting firm;

(iv) in favor of the Company’s “say-on-pay” and “say-on-frequency” proposals, if applicable, and any proposal by the Company
relating to executive compensation as recommended by the Board; and

(v) against any Activist Shareholder’s proposal that is not approved or recommended by the Board (or a duly authorized committee
thereof).

(c) Notwithstanding anything in this Agreement to the contrary, in the event that any proposal publicly disclosed or submitted by a
stockholder is subject to a vote of the Company’s stockholders and not subject to the voting provisions above, neither the Investor nor any of its Covered
Affiliates shall, directly or indirectly, publicly comment on such proposal or otherwise discuss such proposal with any other stockholder of the Company
or Beneficial Owner of any Common Stock (other than a Covered Affiliate), and if the Investor intends to vote the Beneficial Shares in a manner that is
not in accordance with the Board’s recommendation with respect to such stockholder proposal, neither the Investor nor any of its Covered Affiliates
shall, directly or indirectly, (x) except to the extent required by Law or regulation, disclose such intention to any person other than the Company or the
Board or (y) permit any Beneficial Shares to be voted, in the case of each of (x) and (y), until the time of the relevant meeting of the Company’s
stockholders.

Section 7.4 Board Rights.

(a) From and after the Closing Date and for so long as the Beneficial Shares represent (i) fifteen percent (15%) or more of the outstanding
Common Stock, the Investor shall be entitled to designate two (2) individuals for appointment to the Board (each, an “Investor Designee”) and (ii) less
than fifteen percent (15%) and equal to our greater than ten percent (10%) or more of the outstanding Common Stock, the Investor shall be entitled to
designate one (1) Investor Designee for appointment to the Board.

(b) Promptly following the Closing, the Company shall appoint to the Board the initial number of Investor Designees. During the period
that the Investor is entitled to designate an Investor Designee for appointment to the Board pursuant to Section 7.4(a), in the event that a vacancy is
created at any time by the death, disability, retirement, resignation or removal of any director who is designated by the Investor under this Section 7.4,
the Company agrees to take at any time and from time to time all reasonable actions necessary to cause the vacancy created thereby to be filled as
promptly as practicable by a new designee of the Investor designated in accordance with this Section 7.4.
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(c) During the period that the Investor is entitled to designate any Investor Designees for appointment to the Board pursuant to
Section 7.4(a), the Company shall include in the slate of nominees recommended by the Board, at all of the Company’s applicable annual or special
meetings of stockholders at which directors are to be elected (or in any written consent for election of directors), the Investor Designees designated in
accordance with this Section 7.4, and the Company shall use its best efforts to cause the election of each such Investor Designee to the Board, in
connection therewith, in each case subject to applicable Law and it being further understood that the Company shall not be required to use any efforts or
take any other steps in seeking to cause the election of an Investor Designee that would be in excess of the efforts and other steps undertaken by the
Company in connection with the election of the other directors of the Board.

(d) In the event that the aggregate ownership of Common Stock of the Investor falls below the applicable thresholds set forth in
Section 7.4(a), a number of the Investor Designees shall immediately tender their resignation as a director such that the remaining number of Investor
Designees equals the number of directors the Investor is then entitled to designate under Section 7.4(a), and the Company may take all reasonable
actions within its control to cause the removal of such directors. In the event that a vacancy is created by the resignation or removal of a director under
this Section 7.4(d), then the Board may elect to replace such director in accordance with the Governing Documents of the Company.

(e) Notwithstanding anything to the contrary in this Section 7.4, the appointment and service of any such Investor Designee on the Board
shall be subject to and conditioned upon: (i) the prior consent of the Nominating/Corporate Governance Committee of the Board (such consent not to be
unreasonably withheld, conditioned or delayed), (ii) any such Investor Designee shall make himself or herself reasonably available for interviews,
consent to such reasonable reference and background checks or other reasonable investigations and provide all such information (including information
necessary to determine the nominee’s independence status under various requirements and institutional investor guidelines as well as information
necessary to determine any disclosure obligations of the Company) as the Board or Nominating/Corporate Governance Committee of the Board may
reasonably request, including all information required to be disclosed for directors, candidates for directors and their respective Affiliates and
Representatives in a proxy statement, ESG report or other filing in accordance with applicable Law or any stock exchange rules or listing standards, and
(iii) any such Investor Designee providing to the Company a written undertaking signed by such Investor Designee, agreeing to recuse himself or herself
from any deliberations or discussions of the Board regarding this Agreement, the transactions contemplated hereby, other transactions between the
Company and the Investor or other transactions that would reasonably give rise to conflicts of interest, in each case, if elicited by a majority of the
independent directors of the Board or the audit committee of the Board.

(f) The Company shall reimburse the Investor Designees (or the employer of such Investor Designee, if applicable) for all reasonable
travel and other reasonable and documented out-of-pocket expenses related to his or her role as such and relating to the performance of his or her duties
on the Board, as applicable, on the same terms as other members of the Board. For the avoidance of doubt, the Investor Designees would not be
compensated by the Company for his or her service or performance of his or her duties on the Board. At any time
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that an Investor Designee has been elected as a member of the Board, the Company agrees to have in effect, at the expense of the Company, a director
and officer liability insurance policy for the benefit of the Company and such Investor Designee to the same extent as the Company provides such
insurance covering the other members of the Board.

(g) During the period that the Investor is entitled to designate any Investor Designees for appointment to the Board pursuant to
Section 7.4(a), the Company shall take all reasonable actions within its control at any given time so as to cause at least one Investor Designee to be
appointed to any committee of the Board formed for the purpose of having supervisory authority or other risk management or a similar monitoring
function over the Project and any other similar lithium exploration and production business segments or units, to the extent such directors are permitted
to serve on such committees under the applicable rules of the Commission and the Principal Market or by any other applicable stock exchange or any
other Law; provided, that the foregoing shall not at any time require the Board or the Company to establish any such committee. It is understood by the
Parties that the Investor shall not be required to have the Investor Designees so represented on such committee and any failure to exercise such right in
this Section 7.4(g) in a prior period shall not constitute any waiver of such right in a subsequent period.

(h) The Company hereby acknowledges that, in addition to the rights provided to each Investor Designee pursuant to the Company’s
Governing Documents and any indemnification agreements that such Investor Designee may enter into with the Company from time to time
(collectively, the “Indemnification Obligations”) (as beneficiaries of such rights each Investor Designee is herein referred to as a “Board
Indemnitee”), the Board Indemnitees may have certain rights to indemnification and/or advancement of expenses provided by, and/or insurance
obtained by, the Investor or its Affiliates, whether now or in the future (collectively, the “Affiliate Indemnitors”). Notwithstanding anything to the
contrary in any of the Indemnification Obligations or this Agreement, the Company hereby agrees that, with respect to its indemnification and
advancement obligations to any Investor Designee under the Indemnification Obligations, the Company (i) is the indemnitor of first resort (i.e., its
obligations to indemnify the Board Indemnitees are primary and any obligation of the Affiliate Indemnitors or their insurers to advance expenses or to
provide indemnification for the same expenses or liabilities incurred by any of the Board Indemnitees (or any Affiliate thereof) is secondary and excess),
(ii) shall be required to advance the full amount of expenses incurred by each Board Indemnitee and shall be liable for the full amount of all expenses,
judgments, penalties, fines and amounts paid in settlement by each Board Indemnitee or on such Person’s behalf, in each case, to the extent legally
permitted and required by the Indemnification Obligations, without regard to any rights such Board Indemnitees may have against the Affiliate
Indemnitors or their insurers, and (iii) irrevocably waives, relinquishes and releases the Affiliate Indemnitors and such insurers from any and all claims
against the Affiliate Indemnitors or such insurers for contribution, by way of subrogation or any other recovery of any kind in respect thereof. In
furtherance and not in limitation of the foregoing, the Company agrees that in the event that any Affiliate Indemnitor or its insurer should advance any
expenses or make any payment to a Board Indemnitee for matters for which the Company is required to advance expenses or indemnify a Board
Indemnitee pursuant to the Indemnification Obligations, the Company shall reimburse such Affiliate Indemnitor or insurer to the extent of its obligations
under the Indemnification Obligations. The Company agrees that the Board Indemnitees are third party beneficiaries of this Section 7.4(h), able to
enforce this Section 7.4(h) according to its terms as if a party hereto. Nothing contained in the Indemnification Obligations shall limit the scope of this
Section 7.4(h) or the other terms set forth in this Agreement.
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Section 7.5 Preemptive Rights.

(a) During the Ownership Period, if the Company or any of its Subsidiaries proposes to make any offering of any equity securities, or
instrument convertible into or exchangeable for any equity securities, of the Company or any of its Subsidiaries, or any option or warrant by the
Company or any of its Subsidiaries with respect to any of the foregoing (collectively “Preemptive Securities”) (in each case, other than issuances of
any Preemptive Securities (1) to directors, officers, employees, advisors, consultants or other agents of the Company in connection with their service as
directors of the Company or their employment by the Company, in each case authorized by the Board pursuant to an employee stock option plan,
management incentive plan, restricted stock plan, stock purchase plan or stock ownership plan or similar benefit plan, program or agreement, (2) in
connection with any “business combination” (as defined in the rules and regulations promulgated by the Commission) or otherwise made as initial or
deferred consideration for any acquisition (by sale, merger in which the Company is the surviving corporation, or otherwise) by the Company of equity
in, or assets of, another Person, business unit, division or business, (3) as a result of a stock split, stock dividend, reclassification or reorganization or
similar event, (4) to a Third Party financial institution in connection with a bona fide borrowing by the Company or its Subsidiaries in kind and size
typical to those offered as a customary “equity kicker” in connection with similar transactions, and (5) by a Subsidiary of the Company to the Company
or a wholly owned Subsidiary of the Company (collectively “Excluded Securities”)), the Investor shall be afforded the opportunity to acquire from the
Company or its Subsidiary, as applicable, the Investor’s Preemptive Rights Portion of such Preemptive Securities for the same price and on the same
terms as those offered to the other purchasers of such Preemptive Securities; provided, that the Investor shall not be entitled to acquire any Preemptive
Securities pursuant to this Section 7.5 to the extent the issuance of such Preemptive Securities to the Investor would require approval of the stockholders
of the Company as a result of any such Investor status, if applicable, as an Affiliate or related party of the Company or pursuant to the rules and listing
standards of the Principal Market (including NYSE Listed Company Manual Section 312.03(c)), in which case the Company may in its discretion
consummate the proposed issuance of Preemptive Securities to other Persons prior to obtaining approval of the stockholders of the Company (subject to
compliance by the Company with Section 7.5(e) below).

(b) Subject to the foregoing proviso in Section 7.5(a), the amount of Preemptive Securities that the Investor shall be entitled to purchase in
the aggregate shall be determined by multiplying (1) the total number of such offered shares of Preemptive Securities by (2) a fraction, the numerator of
which is the number of Beneficial Shares, as of such date, and the denominator of which is the aggregate number of shares of Common Stock (on a fully
diluted basis) outstanding as of such date (the “Preemptive Rights Portion”). The Investor may assign its rights to acquire Preemptive Securities
pursuant to this Section 7.5 to any Permitted Transferee; provided that such Permitted Transferee agrees in writing for the express benefit of the
Company (in form and substance reasonably satisfactory to the Company and with a copy thereof to be furnished to the Company) to be bound by the
terms of this Agreement.
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(c) If the Company proposes to offer Preemptive Securities other than Excluded Securities, it shall give the Investor written notice of its
intention, describing the anticipated price (or range of anticipated prices), anticipated amount of Preemptive Securities and other material terms and
timing upon which the Company proposes to offer the same at least five (5) Business Days prior to such issuance (provided that, to the extent the terms
of such offering cannot reasonably be provided five (5) Business Days prior to such issuance, notice of such terms may be given as promptly as
reasonably practicable but in any event prior to such issuance). The Company may provide such notice to the Investor on a confidential basis prior to
public disclosure of such offering. The Investor may notify the Company in writing at any time on or prior to the second (2nd) Business Day
immediately preceding the date of such issuance (or, if notice of all such terms has not been given prior to the second (2nd) Business Day immediately
preceding the date of such issuance, at any time prior to such issuance) whether the Investor will exercise such preemptive rights and as to the amount of
Preemptive Securities the Investor desires to purchase, up to the maximum amount calculated pursuant to Section 7.5(b). Such notice to the Company
shall constitute a binding commitment by the Investor to purchase the amount of Preemptive Securities so specified at the price and other terms set forth
in the Company’s notice to it. Subject to receipt of the requisite notice of such issuance by the Company, the failure of the Investor to respond prior to
the time a response is required pursuant to this Section 7.5(c) shall be deemed to be a waiver of the Investor’s purchase rights under this Section 7.5 only
with respect to the offering described in the applicable notice. If the Investor elects to purchase Preemptive Securities pursuant to this Section 7.5, the
Investor, at its expense, shall make any filings required in connection with such purchase under antitrust or other applicable Law promptly following the
Investor’s delivery to the Company of the corresponding notice and shall use reasonable efforts to obtain applicable antitrust clearance and approval
under antitrust or other applicable laws. Notwithstanding the requirements of this Section 7.5(c), in the case of an underwritten public offering, the
Company may satisfy its obligations under Section 7.5 by directing the underwriters for such offering to allocate Preemptive Securities to satisfy any
amount requested by Investor up to Investor’s Preemptive Rights Portion.

(d) Investor shall purchase the Preemptive Securities that it has elected to purchase under this Section 7.5 concurrently with the related
issuance of such Preemptive Securities by the Company (subject to the receipt of any required approvals from any Governmental Authority to
consummate such purchase by the Investor). If the proposed issuance by the Company of securities which gave rise to the exercise by the Investor of its
rights pursuant to this Section 7.5 shall be terminated or abandoned by the Company without the issuance of any Preemptive Securities, then the
purchase rights of the Investor pursuant to this Section 7.5 shall also terminate as to such proposed issuance by the Company (but not any subsequent or
future issuance), and any funds in respect thereof paid to the Company by the Investor in respect thereof shall be promptly refunded in full.

(e) In the event that the Investor is not entitled to acquire any Preemptive Securities pursuant to this Section 7.5 because such issuance
would require the Company to obtain stockholder approval in respect of the issuance of such Preemptive Securities to the Investor as a result of any
such Investor’s status, if applicable, as an Affiliate or related party of the Company or pursuant to the rules and listing standards of the Principal Market
(including NYSE Listed Company Manual Section 312.03(c)), the Company may, in lieu of offering to the Investor the right to purchase the applicable
portion of the Preemptive Securities as set forth above at the time such Preemptive Securities are offered, comply with the provisions of this Section 7.5
by making
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an offer at such reasonable later time to sell to the Investor the number of Preemptive Securities that the Investor would have been entitled to purchase
under this Section 7.5 if such offering occurred at the same time as the offering is effected (subject to obtaining the relevant stockholder approval, if
required). In such event, for all purposes of this Section 7.5(e), the number of such Preemptive Securities that the Investor shall be entitled to purchase
under Section 7.5(a) shall be determined taking into consideration the actual number of Preemptive Securities sold in the applicable offering so as to
achieve the same economic effect as if such offer were made prior to the applicable offering.

(f) The election by the Investor to not exercise its rights under this Section 7.5 in any one instance shall not affect its rights as to any
subsequent proposed issuance.

(g) The Company and the Investor shall cooperate in good faith to facilitate the exercise of the Investor’s rights pursuant to this
Section 7.5, including securing any required approvals or consents.

Section 7.6 Information Rights. During the Ownership Period, in order to facilitate the Investor’s compliance with applicable Law related to the
Beneficial Ownership by the Investor of Common Stock of the Company and reasonable oversight of the Investor’s investment in the Company, the
Company agrees to provide the Investor with the following:

(a) within ninety (90) days after the end of each fiscal year of the Company, (A) an audited, consolidated balance sheet of the Company
and its Subsidiaries as of the end of such fiscal year, (B) an audited, consolidated income statement of the Company and its Subsidiaries for such fiscal
year and (C) an audited, consolidated statement of cash flows of the Company and its Subsidiaries for such fiscal year; provided, that this requirement
shall be deemed to have been satisfied if the Company files its annual report on Form 10-K for the applicable fiscal year with the Commission
(regardless of whether such filing occurs within ninety (90) days after the end of such fiscal year);

(b) within forty-five (45) days after the end of each of the first three quarters of each fiscal year of the Company, (A) an unaudited,
consolidated balance sheet of the Company and its Subsidiaries as of the end of such fiscal quarter, (B) an unaudited, consolidated income statement of
the Company and its Subsidiaries for such fiscal quarter and (C) an unaudited, consolidated statement of cash flows of the Company and its Subsidiaries
for such fiscal quarter; provided, that this requirement shall be deemed to have been satisfied if the Company files its quarterly report on Form 10-Q for
the applicable fiscal quarter with the Commission (regardless of whether such filing occurs within forty-five (45) days after the end of such fiscal
quarter); and

(c) reasonable access, to the extent reasonably requested by the Investor, to the offices and the properties of the Company and its
Subsidiaries, including its and their books and records, including as related to the Project, and to discuss its and their affairs, finances and accounts and
matters related to the Project, capital structure and financing with its and their officers, all upon reasonable notice and at such reasonable times and as
often as the Investor and the Investor Designees may reasonably request; provided, that any investigation pursuant to this Section 7.6(c) shall be
conducted at the Investor’s sole cost and expense, during normal business hours and in a manner so as not to interfere unreasonably with the conduct of
the business of the Company and its Subsidiaries;
 

29



provided, that the Company shall not be obligated to provide such access or materials if the Company determines, in its reasonable judgment, that doing
so would reasonably be expected to (i) result in the disclosure of trade secrets or competitively sensitive information, (ii) violate applicable Law, an
applicable judgment, order or a contract or obligation of confidentiality owing to a Third Party, (iii) jeopardize the protection of an attorney-client
privilege, attorney work product protection or other legal privilege, after receiving reasonable advice from counsel (including internal counsel) with
respect to such matter (provided, however, that the Company shall use reasonable efforts to provide alternative, redacted or substitute documents or
information in a manner that would not result in the loss of the ability to assert attorney-client privilege, attorney work product protection or other legal
privileges), or (iv) expose the Company to risk of liability for disclosure of personal information (provided, however, that the Parties shall use their
commercially reasonable efforts to disclose such information in a manner that would not expose the Company to such risk). In addition, notwithstanding
anything to the contrary contained herein, neither the Company nor any of its Subsidiaries will be required to provide any information or material that
relates to, contains or reflects any analyses, studies, notes, memoranda and other information related to or prepared in connection with this Agreement or
the transactions contemplated hereby or any matters relating thereto or any transactions with or matters relating to the Investor or any Affiliates of the
Investor. Investor shall hold and use any information that it receives pursuant to this Section 7.6 solely for purposes of managing its investment in the
Company, and shall not use or disclose any material nonpublic information regarding the Company to trade in any equity securities of the Company or
any derivatives thereof.

Section 7.7 Confidentiality.

(a) If this Agreement is, for any reason, terminated prior to Closing, the Confidentiality Agreement shall continue in full force and effect in
accordance with its terms. Effective upon the Closing, the Confidentiality Agreement shall terminate; provided, that such termination will not be deemed
to relieve any party from any liability or obligation under the Confidentiality Agreement arising out of any breach or violation of the Confidentiality
Agreement occurring prior to such termination.

(b) From and after the Closing, Investor shall, and shall cause its Covered Affiliates and its and their respective Representatives (including
the Investor Designees) to keep confidential all Confidential Information, provided, however, that (i) Investor Designees may, subject to and in
compliance with applicable securities Laws and confidentiality obligations and policies applicable to all directors of the Company insofar as applicable
to the provision of information to Third Parties other than Covered Affiliates, provide Confidential Information to Investor and (ii) Investor may, subject
to and in compliance with applicable securities Laws, provide Confidential Information to any of its Covered Affiliates or Representatives to the extent
reasonably necessary (and to the extent such Person reasonably needs to know such information) in connection with Investor’s investment in the
Company; provided, however, that Investor will cause any such recipient to agree to comply, and to comply, with the provisions of this Section 7.7
applicable to Investor, it being understood that Investor will be responsible for any breach of the provisions hereof by such recipient. Notwithstanding
the foregoing, Investor, its Covered
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Affiliates, the Investor Designees, and any director, officer or employee of Investor or any of its Covered Affiliates who receives Confidential
Information may disclose any such Confidential Information to the extent required by applicable Law; provided, that to the extent permissible under
applicable Law, the disclosing Party (i) gives the Company reasonable notice of any such requirement so that the Company may seek appropriate
protective measures (at the Company’s sole cost) and (ii) reasonably cooperates with the Company (to the extent requested by the Company and at the
Company’s sole cost) in attempting to obtain such protective measures. Notwithstanding anything to the contrary in this Agreement, the Investor shall
not provide, and shall cause its Representatives and Covered Affiliates not to provide, any Confidential Information to any Investor Excluded Parties or
portfolio companies (as such term is commonly used in the private equity industry) of the Investor or any of its Affiliates (that are not a Covered
Affiliates) or any Representatives of such portfolio companies.

(c) Investor acknowledges that it is aware, and will advise any of its Covered Affiliates who receive Confidential Information pursuant to
this Section 7.7 or otherwise, that applicable securities Laws prohibit any Person who has received material, non-public information from purchasing or
selling securities on the basis of such information or from communicating such information to any other Person unless in compliance with such Laws.

Section 7.8 No Integration. The Company agrees that it will not and will cause its Affiliates not to sell, offer for sale or solicit offers to buy any
security of the Company of any class if, as a result of the doctrine of “integration” referred to in Rule 502 under the Securities Act, such sale, offer for
sale or solicitation of an offer to buy would render invalid (for the purpose of the sale of the Shares by the Company to the Purchaser) the exemption
from the registration requirements of the Securities Act provided by Section 4(a)(2) thereof or otherwise.

Section 7.9 Section 16 Matters. If the Company becomes a party to a consolidation, merger or other similar transaction that may result in the
Investor, or its Affiliates and/or its Investor Designees being deemed to have made a disposition of equity securities of the Company or derivatives
thereof for purposes of Section 16 of the Exchange Act, and if an Investor Designee is serving on the Board at such time or has served on the Board
during the preceding six (6) months (i) the Board will pre-approve such disposition of equity securities of the Company or derivatives thereof for the
express purpose of exempting the Investor’s, its Affiliates’ and its Investor Designee’s interests (to the extent the Investor or its Affiliates may be
deemed to be “directors by deputization”) in such transaction from Section 16(b) of the Exchange Act pursuant to Rule 16b-3 thereunder and (ii) if the
transaction involves (A) a merger or consolidation to which the Company is a party and the Common Stock is, in whole or in part, converted into or
exchanged for equity securities of a different issuer, (B) a potential acquisition by Investor, Investor’s Affiliates, and/or the Investor Designee of equity
securities of such other issuer or derivatives thereof and (C) an Affiliate or other designee of the Investor or its Affiliates will serve on the board of
directors (or its equivalent) of such other issuer, then if the Company requires that the other issuer pre-approve any acquisition of equity securities or
derivatives thereof for the express purpose of exempting the interests of any director or officer of the Company or any of its Subsidiaries in such
transactions from Section 16(b) of the Exchange Act pursuant to Rule 16b-3 thereunder, the Company shall use commercially reasonable efforts to
require that such other issuer pre-approve any such acquisitions of equity securities or derivatives thereof for the express purpose of exempting the
interests of Investor’s, its Affiliates’ and its Investor Designee’s (for the
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Investor and/or its Affiliates, to the extent such Persons may be deemed to be “directors by deputization” of such other issuer) in such transactions from
Section 16(b) of the Exchange Act pursuant to Rule 16b-3 thereunder. The Company also agrees that the Company’s Board shall take any additional
reasonable action as is requested by the Investor to cause the exemption of the Transactions and any other transactions expressly contemplated by this
Agreement from the liability provisions of Section 16(b) of the Exchange Act pursuant to Rule 16b-3 so long as the Investor has the right to appoint an
Investor Designee under Section 7.4 or any such Investor Designee serves on the Company’s Board or is subject to Section 16 of the Exchange Act. The
Investor agrees to cooperate with the Company and to promptly provide such information reasonably required by the Company in connection with the
performance of its obligations under this Section 7.9.

Section 7.10 Tax Matters. Each Party and any applicable withholding agent shall be entitled to deduct and withhold from any amounts payable
pursuant to this Agreement to the extent required by applicable Law. At least three (3) Business Days prior to the Closing Date, the Purchaser shall
deliver to the Company a duly completed and executed Internal Revenue Service Form W-9. The Parties shall reasonably cooperate to obtain any
affidavits, certificates and other documents as may reasonably be expected to afford reduction of or relief from such deduction or withholding. Any
amounts that are deducted or withheld shall be timely paid over to the appropriate tax authority and 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.

ARTICLE VIII

REGISTRATION RIGHTS

Section 8.1 Shelf Registration Rights.

(a) The Company will use its reasonable best efforts to (i) file with the Commission, on or prior to the date that is thirty (30) days prior to
the expiration of the Lock-Up Period, a Shelf Registration Statement, and (ii) cause the Shelf Registration Statement to be declared effective under the
Securities Act or become automatically effective, if available, no later than upon expiration of the Lock-Up Period (for purposes of clarity, if the
Company is then ineligible to register for resale all of the Registrable Securities on Form S-3, such registration shall be on such other form available to
register for resale all of the Registrable Securities as a secondary offering). Subject to the provisions of Section 8.5, the Company shall use its reasonable
best efforts to keep the Shelf Registration Statement continuously effective under the Securities Act in order to permit the prospectus forming a part
thereof to be usable by the Investor until the day the Investor no longer holds any Registrable Securities. In no event shall the Investor be identified as a
statutory underwriter in the Registration Statement, unless in response to a comment or request from the staff of the Commission.

(b) The Investor may from time to time request to sell all or any portion of the Registrable Securities in an Underwritten Offering that is
registered under the Shelf Registration Statement that includes roadshow presentations or investor calls by management of the Company or other
marketing efforts by the Company or its management, (a “Marketed Underwritten Offering”); provided that, in the case of each such Marketed
Underwritten Offering the Registrable Securities proposed to be sold shall have an aggregate offering price of at least $50,000,000. The Company will
not be required to effectuate more than three Marketed Underwritten Offerings within any 12-month period.
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(c) The Investor may from time to time request to sell all or any portion of the Registrable Securities in an Underwritten Offering that is
registered under the Shelf Registration Statement that does not include any marketing efforts by the Company or its management, including a “block
trade” and an “overnight transaction” (a “Non-Marketed Underwritten Offering”); provided that, in the case of each such Non-Marketed
Underwritten Offering the Registrable Securities proposed to be sold shall have an aggregate offering price of at least $10,000,000. For the avoidance of
doubt, unless otherwise agreed to by the Investor, no other holder of Company securities shall have the right to participate in a Non-Marketed
Underwritten Offerings.

(d) Subject to the provisions of Section 8.5, the Investor may from time to time initiate an offering or sale of all or part of its Registrable
Securities that does not constitute an Underwritten Offering (a “Non-Underwritten Shelf Takedown”) in accordance with the plan of distribution of the
Shelf Registration Statement. For the avoidance of doubt, unless otherwise agreed to by the Investor no other holder of Company securities shall have
the right to participate in a Non-Underwritten Shelf Takedown.

(e) All requests for Marketed Underwritten Offerings and Non-Marketed Underwritten Offerings shall be made by giving written notice to
the Company (an “Underwritten Offering Notice”), and upon receipt of an Underwritten Offering Notice the Company shall use its reasonable best
efforts to effect such Marketed Underwritten Offering or Non-Marketed Underwritten Offering, as applicable, as expeditiously as reasonably possible
for the number of Registrable Securities requested and in the manner requested by the Investor, subject to the terms of this Agreement. Each
Underwritten Offering Notice shall specify (i) the approximate number of Registrable Securities to be sold in such Underwritten Offering, (ii) whether
such Underwritten Offering will be a Marketed Underwritten Offering or a Non-Marketed Underwritten Offering, (iii) the intended marketing efforts, if
any, and (iv) the name(s) of the underwriter(s), if then known. Notwithstanding the foregoing, the Company is not obligated to effect an Underwritten
Offering within sixty (60) days after the closing of a prior Underwritten Offering.

(f) The Company shall not include in any Marketed Underwritten Offering any other securities without the prior written consent of the
Investor. If, in connection therewith, the lead bookrunning underwriter(s) advise the Company, in writing, that, in their reasonable opinion, the number
of Registrable Securities and, if permitted hereunder, other securities requested to be included in such Marketed Underwritten Offering exceeds the
number of Registrable Securities and other securities that can be sold in an orderly manner in such offering within a price range acceptable to the
Investor, the Company shall include in such Marketed Underwritten Offering the number and type of Registrable Securities and other securities that can
be so sold in the following order of priority: (i) first, the Registrable Securities requested to be included in such Marketed Underwritten Offering by the
Investor and (ii) second, other securities, including any securities the Company proposes to sell for its own account or requested to be included in such
Marketed Underwritten Offering to the extent permitted hereunder.
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Section 8.2 Piggyback Registrations.

(a) Participation. If the Company at any time following the Closing proposes to (i) file a Registration Statement under the Securities Act
with respect to any offering of Common Stock for its own account or for the account of any other Persons (other than (x) a Registration under
Section 8.1, (y) a Registration on Form S-4 or S-8 or any successor form to such Forms, or (z) a Registration Common Stock pursuant to a dividend
reinvestment or stock purchase plan), or (ii) file a prospectus supplement to effectuate an Underwritten Offering of Common Stock for its own account
or for the account of any other Persons as a takedown from an effective Shelf Registration Statement previously filed under the Securities Act and to
which selling stockholders may be added pursuant to the Commission’s rules by means of a prospectus supplement, then, as soon as practicable (but in
no event less than five (5) Business Days prior to the proposed date of public filing of such Registration Statement or prospectus supplement, as
applicable), the Company shall give written notice of such proposed filing to Investor (a “Piggyback Notice”), and such Piggyback Notice shall offer
Investor the opportunity to Register under such Registration Statement or include in such prospectus supplement, as appliable, such number of
Registrable Securities as Investor may request in writing (a “Piggyback Registration”). Subject to Section 8.2(b), the Company shall use commercially
reasonable efforts to include in such Registration Statement or prospectus supplement, as applicable, all such Registrable Securities that are requested to
be included therein (each a, “Piggyback Request”) within five (5) Business Days after the receipt by Investor of any such Piggyback Notice; provided,
that if at any time after giving a Piggyback Notice and prior to the effective date of the Registration Statement or the initial filing of the prospectus
supplement filed in connection with such Registration, the Company shall determine for any reason not to Register or to delay Registration of such
securities, the Company shall give written notice of such determination to Investor, and, thereupon, (i) in the case of a determination not to Register,
shall be relieved of its obligation to Register any Registrable Securities in connection with such Registration (but not from its obligation to pay the
Registration Expenses in connection therewith), and (ii) in the case of a determination to delay Registering, shall be permitted to delay Registering any
Registrable Securities, for the same period as the delay in Registering such other securities. If the offering pursuant to such Registration Statement is to
be an Underwritten Offering, then Investor and the Company shall make such arrangements with the managing underwriter or underwriters so that
Investor may participate in such Underwritten Offering on the same terms as any other shares of capital stock of the Company included in the offering.

(b) Priority of Piggyback Registration. If the managing underwriter or underwriters of any proposed Underwritten Offering included in a
Piggyback Registration determine that that the inclusion of some or all of the Registrable Securities and other securities proposed to be included in the
registration and the Underwritten Offering would adversely affect the successful marketing (including pricing) of the offering, then the Company shall
include in such Registration Statement only such number of Registrable Securities and other securities as such underwriters have advised the Company
can be sold in such offering without such adverse effect, to be allocated in the following manner: (i) in cases initially involving the registration for sale
of securities for the Company’s own account: (A) first, one hundred percent (100%) of the securities that the Company proposes to sell for its own
account; (B) second, the number of Registrable Securities requested to be included in such offering by the Investor; (C) third, the number of Registrable
Securities requested to be included in such offering by any other
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stockholders holding registration rights; and (D) only if all of the securities referred to in clauses (A) through (B) have been included in such
registration, any other securities eligible for inclusion in such registration; and (ii) in cases initially involving the registration for sale of securities for the
account of another stockholder pursuant to such stockholder’s exercise of demand registration rights, (A) first, the number of Registrable Securities
requested to be included in such offering by such initiating stockholder and the Investor and, pro rata among all such Persons referenced in this clause
(A); and (B) if all of the securities referred to in clause (A) have been included in such registration, the number of securities that the Company and any
other securityholders propose to sell for their respective account, apportioned as agreed among the Persons referenced in this clause (B).

(c) Withdrawal. Investor shall have the right to withdraw all or part of its request for inclusion of its Registrable Securities in a Piggyback
Registration by giving written notice to the Company of its request to withdraw; provided, that (i) in connection with a new Registration Statement, such
request must be made in writing prior to the effectiveness of such Registration Statement, (ii) in connection with an Underwritten Offering that
constitutes a takedown from an existing Shelf Registration Statement, prior to time at which the offering price and/or underwriter’s discount are
determined with the managing underwriter(s), and (iii) such withdrawal shall be irrevocable and, after making such withdrawal, Investor shall no longer
have any right to include Registrable Securities in the Piggyback Registration as to which such withdrawal was made, provided, that withdrawal from a
general Shelf Registration Statement shall not preclude subsequent participation in a Piggyback Registration contemplated by Section 8.2(a)(ii).

Section 8.3 Obligations of the Company. In connection with any Registration pursuant to this Article VIII, the Company will:

(a) furnish to Investor and its counsel copies of the Registration Statement and the prospectus included therein (including each preliminary
prospectus) and any amendment or supplement thereto proposed to be filed in connection with such Registration and provide Investor and its counsel a
reasonable opportunity to review and comment on such Registration Statement;

(b) furnish to Investor such number of copies of any prospectus, including a preliminary prospectus, as required by the Securities Act, and
such other documents as Investor may reasonably request in order to facilitate the disposition of Registrable Securities from time to time;

(c) promptly following its knowledge thereof, notify Investor:

(i) of the time when the Registration Statement has been declared effective or when a supplement or amendment to any prospectus
forming a part of such Registration Statement has been filed (other than any deemed amendment of the Registration Statement by means of a
document filed by the Company under the Exchange Act);
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(ii) after the Registration Statement becomes effective, of any request by the Commission that the Company amend or supplement
the Registration Statement or prospectus forming a part of the Registration Statement or for additional information; and

(iii) of the issuance by the Commission or any other Governmental Authority of any stop order suspending the effectiveness of the
Registration Statement or the initiation of any Proceeding for such purpose; provided, that the Company will use its commercially reasonable
efforts to prevent the issuance of any stop order or other suspension of effectiveness of the Registration Statement, or the suspension of the
qualification of any Registrable Securities for sale in any jurisdiction and, if such an order or suspension is issued, to obtain the withdrawal of
such order or suspension at the earliest practical time;

(d) use its commercially reasonable efforts to prepare and file with the Commission such amendments (including post-effective
amendments) and supplements to the Registration Statement for such Registration and the prospectus used in connection with such Registration
Statement as may be necessary to keep such Registration Statement effective for the period required by this Agreement and comply with the provisions
of the Securities Act with respect to the disposition of all securities covered by such Registration Statement in accordance with the method of
distribution set forth in such Registration Statement for such period;

(e) as promptly as reasonably practicable notify the Investor at any time of the Company’s discovery of the occurrence of any event as a
result of which the prospectus included in the Registration Statement for such Registration, as then in effect, includes an untrue statement of a material
fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading or incomplete in the light of
the circumstances then existing (provided, however, that no such notice by the Company shall be required in the event that the Company either promptly
files a prospectus supplement to update the prospectus or a Form 8-K or other appropriate Exchange Act report that is incorporated by reference into the
Registration Statement, which in either case, contains the requisite information that results in such Registration Statement no longer containing any
untrue statement or material fact or omitting to state a material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading);

(f) use its commercially reasonable efforts to (i) register and qualify the Registrable Securities covered by the Registration Statement under
the securities or “blue sky” Laws of such jurisdictions within the United States as will be reasonably requested by Investor, (ii) prepare and file in those
jurisdictions, such amendments (including post-effective amendments) and supplements to such registrations and qualifications as may be necessary to
maintain the effectiveness thereof while the Investor holds any Registrable Securities, (iii) take such other actions as may be necessary to maintain such
registrations and qualifications in effect at all times while the Investor holds any Registrable Securities, and (iv) take all other actions reasonably
necessary or advisable to qualify the Registrable Securities for sale in such jurisdictions; provided, that the Company will not be required in connection
therewith or as a condition thereto to qualify to do business or otherwise become subject to taxation or service of process in suits in any such
jurisdictions where it is not already so qualified or subject. The Company will promptly notify Investor in writing of the receipt by the Company of any
notification with respect to the suspension of the registration or qualification of any of the Registrable Securities for sale under the securities or “blue
sky” Laws of any jurisdiction in the United States or its receipt of actual notice of the initiation or threat of any Proceeding for such purpose;
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(g) in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and
customary form, with the underwriter(s) of such offering;

(h) in connection with any Marketed Underwritten Offering, cause its officers to use their commercially reasonable efforts, on a customary
basis and upon reasonable notice, to support the marketing of the Registrable Securities covered by such offering (including participation in “road
shows”, investor calls, and other similar marketing efforts); provided, however, such marketing efforts shall not include a “road show” requiring the
Company’s officers to travel outside the city in which they are primarily located at such time and the involvement of the officer(s) therein shall not
exceed two (2) days of marketing;

(i) (i) use its commercially reasonable efforts to cause all the Registrable Securities covered by the Registration Statement to be listed on
the Principal Market and (ii) pay all associated fees and expenses with such listing;

(j) provide a transfer agent and registrar for all Registrable Securities and provide a CUSIP number for all such Registrable Securities, in
each case not later than the effective date of the Registration Statement;

(k) promptly make available for inspection by Investor, any underwriters, in the case of an Underwritten Offering, and their respective
Representatives customary due diligence materials, including all financial and other records, pertinent corporate documents and properties of the
Company during normal business hours at the offices where such information is typically kept, and cause the Company’s officers, directors, employees
and independent accountants to supply all information reasonably requested by Investor, such underwriters, or any such Representatives, in each case, as
reasonably necessary or advisable to verify the accuracy of the information in the Registration Statement and to conduct appropriate due diligence in
connection therewith as is customary for similar due diligence examinations; provided, that, any Confidential Information will be kept confidential by
Investor or any such Representative, except if disclosure of such Confidential Information is required by Law, court or administrative order or in
connection with an audit or examination by, or a blanket document request from, a regulatory or self-regulatory authority, bank examiner or auditor, in
which case the Investor or any such Representative shall, to the extent permitted by applicable Law and regulation, be required to give the Company
written notice of the proposed disclosure prior to such disclosure and, if requested by the Company, use commercially reasonably efforts to assist the
Company (at the Company’s sole expense) in seeking to prevent or limit the proposed disclosure;

(l) in connection with any Underwritten Offering, use commercially reasonable best efforts to obtain (A) opinions of counsel for the
Company, covering the matters customarily covered in opinions requested in underwritten offerings, including a “negative assurances letter”, as well as
such other matters as may reasonable be requested and (B) “comfort”
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letters and “bring-down” updates thereof (or, in the case of any such Person which does not satisfy the conditions for receipt of a “comfort” letter
specified in Statement on Auditing Standards No. 72, an “agreed upon procedures” letter) signed by the independent public accountants who have
certified the Company’s financial statements and, to the extent required, any other financial statements included in the applicable Registration Statement,
covering the matters customarily covered in “comfort” letters in connection with underwritten offerings;

(m) promptly, including upon notice of the intention of Investor to sell all or part of its Registrable Securities in an Underwritten Offering
(i) incorporate in one or more prospectus supplements or post-effective amendments to the Registration Statement such information as Investor
reasonably believes is required by the Securities Act to be included therein relating to the any proposed offer and sale and distribution of Registrable
Securities, including information with respect to the number of Registrable Securities being sold from time to time, the purchase price being paid
therefor and any other terms of any offering of Registrable Securities; and (ii) make all required filings of any such prospectus supplement or post-
effective amendment after being notified intention of Investor to sell, any such sale or otherwise of any of the matters to be incorporated in such
prospectus supplement or post-effective amendment;

(n) use its commercially reasonable efforts to cause the Registrable Securities covered by the Registration Statement to be registered with
or approved by such other Governmental Authorities in the United States as may be necessary to consummate the disposition of such Registrable
Securities; and

(o) take all other reasonable actions as necessary and reasonably requested by Investor to expedite and facilitate disposition by Investor
from time to time of Registrable Securities pursuant to the Registration Statement, including by one or more Underwritten Offerings.

Section 8.4 Obligations of Investor. Investor will:

(a) furnish to the Company such information regarding Investor and its plan and method of distribution of such Registrable Securities as
the Company may, on advice of counsel, reasonably determine is required by applicable Law, including information required by Item 507
of Regulation S-K promulgated under the Securities Act, it being understood that it shall be a condition precedent to the obligations of the Company to
take any action pursuant to this Article VIII with respect to any Registrable Securities held by the Investor that the Company shall have received all the
applicable information required from the Investor. The Company will notify Investor in writing of any such information that the Company reasonably
requires from Investor, and Investor will furnish such required information to the Company as promptly as practical after being notified by the
Company, provided, that any information that is designated in writing by Investor, in good faith, as confidential at the time of delivery of such
information will be kept confidential by the Company and will not be disclosed except to the Company’s counsel, for purposes of determining whether
applicable Law requires such information to be disclosed in the Registration Statement;
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(b) upon receipt of any notice from the Company of the occurrence of any event of the type described in Section 8.3(c)(ii) or Section 8.3(c)
(iii), discontinue disposition of Registrable Securities covered by the Registration Statement and suspend use of the Registration Statement or prospectus
forming a part of the Registration Statement until the Company has provided an amendment or supplement to the Registration Statement or prospectus
or the Company has advised that the use of the Registration Statement or prospectus may be resumed;

(c) upon receipt of any notice from the Company of a delay or suspension pursuant to the terms of Section 8.5, discontinue disposition of
Registrable Securities covered by the Registration Statement and suspend use of the Registration Statement or prospectus forming a part of the
Registration Statement until the Company has provided an amendment or supplement to the Registration Statement or prospectus or the Company has
advised that the use of the Registration Statement or prospectus may be resumed; and

(d) in the event of any underwritten public offering of Registrable Securities, enter into and perform its obligations under an underwriting
agreement, in usual and customary form, with the underwriter(s) of such offering.

Section 8.5 Company Suspension Rights. Notwithstanding anything in this Article VIII to the contrary, the Company may delay the filing of the
Registration Statement or a request for acceleration of the effective date, or suspend the effectiveness of the Registration Statement, if the Company
determines in good faith that such filing, acceleration or continued effectiveness would (i) materially interfere with any bona fide material financing,
acquisition, corporate reorganization or merger or any other material transaction or event involving the Company, (ii) require the Company to make a
public disclosure of material non-public information that, in the good faith judgment of the Company: (A) would be required to be made in any
Registration Statement filed with the Commission by the Company so that such Registration Statement would not be materially misleading; (B) would
not be required to be made at such time but for the filing, effectiveness or continued use of such Registration Statement; and (C) the Company has a
bona fide business purpose for not disclosing publicly, (iii) the Company does not yet have appropriate financial statements of any acquired or to be
acquired entities required to be included in an effective Registration Statement, or (iv) any other event occurs that makes any statement of a material fact
made in the Registration Statement, including any document incorporated by reference therein, untrue or that requires the making of any additions or
changes in the Registration Statement in order to make the statements therein not misleading; provided, however, that suspension periods pursuant to
this Section 8.5 shall not exceed ninety (90) days in the aggregate in any twelve (12)-month period and no suspension period shall commence unless and
until Investor receives notice thereof. If the Company suspends the effectiveness of the Registration Statement pursuant to this Section 8.5, the Company
will, as promptly as reasonably practicable following the termination of the circumstance which entitled the Company to do so, take such actions as may
be necessary to reinstate the effectiveness of the Registration Statement and give written notice to Investor authorizing Investor to resume offerings and
sales pursuant to the Registration Statement. If as a result thereof the prospectus included in the Registration Statement has been amended or
supplemented to comply with the requirements of the Securities Act, the Company will enclose such revised prospectus with the notice to Investor given
pursuant to this Section 8.5. After the expiration of any suspension period and without further request from Investor, the Company will effect the filing
(or if required amendment or supplement) of the Registration Statement, or the filing of other documents, as necessary to allow Investor to resell the
Registrable Securities as set forth herein.
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Section 8.6 Expenses of Registration. All Registration Expenses incurred in connection with registrations pursuant to this Article VIII will be
borne and paid by the Company, provided that, Registration Expenses for any Registration Statement that is withdrawn in its entirety solely at the
request of the Investor shall be borne by the Investor. All Selling Expenses relating to Registrable Securities registered pursuant to this Article VIII will
be borne and paid by Investor.

Section 8.7 Indemnification. If any Registrable Securities are included in the Registration Statement under this Article VIII:

(a) To the extent permitted by applicable Law, the Company will indemnify and hold harmless Investor, its Affiliates, and its current and
former Representatives (the “Company Indemnified Parties”) from and against any and all Damages, and the Company will reimburse each Company
Indemnified Party for any legal or other expenses reasonably incurred thereby in connection with investigating or defending any Proceeding from which
Damages may result; provided, however, that the indemnity agreement contained in this Section 8.7(a) will not apply to amounts paid in settlement of
any such Proceeding if such settlement is effected without the consent of the Company, which consent will not be unreasonably withheld or delayed, nor
will the Company be liable for any Damages to the extent that such Damages arise out of or are based upon any untrue statement or omissions made in
reliance upon and in conformity with written information furnished by or on behalf of Investor expressly for use in connection with the Registration
Statement.

(b) To the extent permitted by applicable Law, Investor will indemnify and hold harmless the Company, its Affiliates and its
Representatives against any Damages, and Investor will reimburse the Company and its Representatives for any legal or other expenses reasonably
incurred thereby in connection with investigating or defending any Proceeding from which Damages may result, in each case only to the extent that such
Damages arise out of or are based upon untrue statements or omissions made in reliance upon and in conformity with written information furnished by
or on behalf of Investor expressly for use in connection with the Registration Statement; provided, however, that the indemnity agreement contained in
this Section 8.7(b) will not apply to amounts paid in settlement of any such Proceeding if such settlement is effected without the consent of Investor,
which consent will not be unreasonably withheld. Notwithstanding the foregoing, in no event shall any indemnity under this Section 8.7(b) payable by
Investor exceed an amount equal to the net proceeds received by Investor in respect of the Registrable Securities actually sold pursuant to the
Registration Statement at issue.

(c) Promptly after receipt by an indemnified party under this Section 8.7 of notice of the commencement of any Proceeding (including any
Proceeding by a Governmental Authority) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in
respect thereof is to be made against any indemnifying Party under this Section 8.7, give the indemnifying Party notice of the commencement thereof. In
case any such Proceeding is brought against any indemnified party and such indemnified party seeks or intends to seek indemnity from an indemnifying
Party, the indemnifying Party will be entitled to participate in, and, to the extent that it will elect, jointly with all other indemnifying parties similarly
notified, by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the
defense thereof with counsel selected by the indemnifying Party that is reasonably satisfactory to such indemnified party; provided, however, that an
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indemnified party (together with all other indemnified parties that may be represented without conflict by one counsel) will have the right to retain
separate counsel, with the fees and expenses to be paid by the indemnifying Party, if representation of such indemnified party by the counsel retained by
the indemnifying Party would be inappropriate due to actual or potential differing interests between such indemnified party and any other party
represented by such counsel in such Proceeding. Upon receipt of notice from the indemnifying Party to such indemnified party of such indemnifying
Party’s election so to assume the defense of such Proceeding and approval by the indemnified party of counsel, the indemnifying Party will not be liable
to such indemnified party under this Section 8.7 for any legal or other expenses subsequently incurred by such indemnified party in connection with the
defense thereof unless the indemnified party will have employed separate counsel in accordance with the preceding sentence. The failure to give notice
to the indemnifying Party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Section 8.7, except to the
extent that the indemnifying Party would be materially prejudiced as a proximate result of such failure to notify. Without the prior written consent of the
indemnified party (which consent shall not be unreasonably withheld or delayed), no indemnifying Party may effect any settlement of any pending or
threatened Proceeding unless such settlement (i) includes an unconditional release of such indemnified party from all liability arising out of such
proceeding and (ii) does not include any statement to or any admission of fault, culpability or a failure to act by or on behalf of any indemnified party.

(d) If the indemnification provided for this Section 8.7 is held by a court of competent jurisdiction to be unavailable to an indemnified
party, other than pursuant to its terms, with respect to any Damages or action referred to therein, then, subject to the limitations contained in this
Section 8.7, the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the amount paid or payable by such
indemnified party as a result of such Damages or action in such proportion as is appropriate to reflect the relative fault of the indemnifying party, on the
one hand, and the indemnified party, on the other, in connection with the actions, statements or omissions that resulted in such Damages or action, as
well as any other relevant equitable considerations. The relative fault of the indemnifying party, on the one hand, and the indemnified party, on the other
hand, shall be determined by a court of competent jurisdiction by reference to, among other things, whether any action in question, including any untrue
or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made (or omitted) by, or relates to
information supplied by such indemnifying party or such indemnified party, and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent any such action, statement or omission. The Company and the Investor agree that it would not be just and equitable if
contribution pursuant to this Section 8.7(d) was determined solely upon pro rata allocation or by any other method of allocation which does not take
account of the equitable considerations referred to in the immediately preceding sentence. Notwithstanding the foregoing, the amount Investor will be
obligated to contribute pursuant to this Section 8.7(d) will be limited to an amount equal to the net proceeds received by Investor in respect of the
Registrable Securities actually sold pursuant to the Registration Statement which gives rise to such obligation to contribute. No Person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not
guilty of such fraudulent misrepresentation.

Section 8.8 Reports Under Exchange Act by the Company. With a view to making available to Investor the benefits of Commission Rule 144 and
any other rule or regulation of the Commission that may at any time permit Investor to sell securities of the Company to the public without registration
or pursuant to a registration on Form S-3 or Form S-1, the Company will:

(a) make and keep available adequate current public information, as those terms are understood and defined in Commission Rule 144;
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(b) use commercially reasonable efforts to file with the Commission in a timely manner all reports and other documents required of the
Company under the Securities Act and the Exchange Act;

(c) furnish upon request to Investor (i) to the extent accurate, a written statement by the Company that it has complied with the reporting
requirements of Commission Rule 144, the Securities Act, and the Exchange Act, or that it qualifies as a registrant whose securities may be resold
pursuant to Form S-3; and (ii) such other information as may be reasonably requested in availing Investor of any rule or regulation of the Commission
that permits the selling of any such securities without registration; and

(d) take such additional action as is reasonably requested by Investor to enable Investor to sell the Registrable Securities pursuant to
Commission Rule 144, including delivering all such legal opinions, consents, certificates, resolutions and instructions to the Company’s transfer agent as
may be reasonably requested from time to time by Investor and otherwise fully cooperate with Investor and Investor’s broker to effect such sale of
securities pursuant to Commission Rule 144.

Section 8.9 Future Registration Rights. For so long as Investor is entitled to the registration rights provided for in Article VIII, Company shall not
enter into any registration rights agreement that would be inconsistent with the rights provided herein.

ARTICLE IX

TERMINATION

Section 9.1 Termination. This Agreement may be terminated at any time until the Closing:

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

(b) by either the Company or Investor, upon written notice to the other at any time after the date that is ninety (90) days after the date of
this Agreement (the “Outside Date”), if any of the conditions set forth in Article IV (if Investor is the terminating Party) or any of the conditions in
Article V (if the Company is the terminating Party), have not been satisfied or waived on or before the Outside Date;

(c) by either the Company or the Investor, upon written notice to the other, in the event that any court or other Governmental Authority of
competent jurisdiction shall have issued an order, decree or ruling restraining, enjoining or otherwise prohibiting the actions contemplated hereby and
such order, decree or ruling shall have become final and nonappealable; provided, that this right of termination shall not be available to any Party if the
failure of such Party to perform or comply with its obligations under this Agreement has been the primary cause of, or has primarily resulted in, the
issuance of such order, decree, ruling or action;
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(d) by Investor upon written notice to the Company, in the event of a breach of any representation, warranty, covenant or agreement on the
part of the Company such that any of the conditions specified in Article V would not be satisfied at the Closing, and (i) with respect to any such breach
that is capable of being cured, such breach has not been cured by either Sellers by the earlier of (A) 30 days after receipt of written notice thereof and
(B) the Outside Date, or (ii) such breach is incapable of being cured prior to the Outside Date; provided, however, that Investor will not have the right to
terminate this Agreement pursuant to this Section 9.1(d) if it is then in breach of any of its representations, warranties, covenants or agreements set forth
in this Agreement in a manner that would cause the conditions set forth in Article V not to be satisfied;

(e) by the Company upon written notice to Investor, in the event of a breach of any representation, warranty, covenant or agreement
contained in this Agreement on the part of Investor such that the conditions specified in Article V would not be satisfied at the Closing, and (i) with
respect to any such breach that is capable of being cured, such breach is not cured by Purchaser by the earlier of (A) 30 days after receipt of written
notice thereof and (B) the applicable Outside Date, or (ii) such breach is incapable of being cured prior to the applicable Outside Date; provided, that the
Company will not have the right to terminate this Agreement pursuant to this Section 9.1(e) if the Company is then in breach of its representations,
warranties, covenants or agreements set forth in this Agreement in a manner that would cause the conditions set forth in Article IV not to be satisfied; or

(f) by Investor upon written notice to the Company in the event that the Company enters into, or the Board otherwise approves, any
agreement or transaction that would result in a Change of Control.

Following the Closing, this Agreement shall terminate automatically upon the consummation of any Change of Control.

Section 9.2 Effect of Termination; Abandonment.

(a) In the event of a valid termination of this Agreement as provided in Section 9.1, this Agreement (other than Exhibit A, Section 7.7,
Section 9.1, this Section 9.2, Section 9.4 and Article X which shall remain in full force and effect) shall forthwith become wholly void and of no further
force and effect without any liability on the part of any Party hereto or its Affiliates, officers, directors or equityholders; provided, that nothing herein
shall relieve any Party from liability for intentional or willful breach of this Agreement or Fraud arising prior to such termination.

(b) If this Agreement is terminated as provided herein, all filings, applications and other submissions made pursuant to this Agreement, to
the extent practicable, shall be withdrawn to the extent practicable from the Governmental Authority or other Person to which they were made.
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Section 9.3 Survival. All representations and warranties made by a Party to this Agreement herein or pursuant hereto and all covenants that by
their terms are to be performed at or prior to the Closing shall terminate at the Closing, other than the Fundamental Representations, which shall survive
until the date that is one (1) year following the Closing (the “Fundamental Representation Survival Date”); provided, that nothing herein shall relieve
the Company of liability for any inaccuracy or breach of any Fundamental Representation to the extent that any good faith claim of such inaccuracy or
breach is made in writing prior to the Fundamental Representation Survival Date by a Person entitled to make such claim pursuant to the terms and
conditions of this Agreement. Notwithstanding any other provision set forth in this Agreement, the maximum liability of the Company under or relating
to this Agreement to the extent relating to or arising out of any breach of the representations and warranties expressly set forth in this Agreement shall in
no event exceed the Purchase Price. All covenants and other agreements made by a Party to this Agreement herein or pursuant hereto to be performed
following the Closing shall survive until all obligations set forth therein shall have been performed or satisfied or they shall have terminated in
accordance with their terms.

Section 9.4 Indemnification. In addition to the remedies provided in Section 9.3 and for the period described therein, the Company shall
indemnify and hold harmless the Investor and its Covered Affiliates, from and against all Agreement Damages that Investor or any Covered Affiliate
may suffer or incur as a result of or relating to (a) any breach of any of the Fundamental Representations made by the Company in this Agreement as of
the date hereof or as of the Closing Date with the same force and effect as if made on and as of the Closing Date (or in the case of any such
representations and warranties that are made as of a specified date, any breach of or inaccuracy in such representation and warranty as of such date), and
(b) any claim arising out of or resulting from any alleged breach or violation by the Company of the Securities Act, the Exchange Act, any state
securities or “blue sky” Laws or any rule or regulation thereunder, in each case in connection with this Agreement and the transactions contemplated
hereby.

ARTICLE X

GENERAL

Section 10.1 Successors and Assigns. Except as otherwise provided herein, the terms and conditions of this Agreement shall inure to the benefit of
and be binding upon the respective successors and permitted assigns of the Parties (including any Permitted Transferees of any Shares). Without limiting
the foregoing and notwithstanding anything in this Agreement to the contrary, all terms of this Agreement that are for the benefit of the Company shall
inure to the benefit of, and be enforceable by, any entity that is formed for the purpose of holding any business or material assets of the Company and
whose capital stock is distributed in whole or in part to the Company’s stockholders, and any reference to the Company in any such provision shall be
deemed to include reference to such successor. Investor, except to its Permitted Transferees, and the Company may not otherwise assign their respective
rights or obligations under this Agreement, in whole or in part, except with the consent of the other Party. Any attempted assignment made in
contravention of this Agreement shall be null and void and of no force or effect.

Section 10.2 Entire Agreement. This Agreement and the documents, schedules and exhibits referred to herein constitute the entire agreement
between the Parties and supersede all prior communications, representations, understandings and agreements of the Parties with respect to the subject
matter hereof and thereof. No Party shall be liable or bound to any other Party in any
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manner by any warranties, representations or covenants except as specifically set forth herein or therein. All schedules and exhibits hereto are hereby
incorporated herein by reference. Nothing in this Agreement, express or implied, is intended to confer upon any Third Party any rights, remedies,
obligations or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

Section 10.3 General Interpretation. The terms of this Agreement have been negotiated by the Parties hereto and the language used in this
Agreement shall be deemed to be the language chosen by the Parties hereto to express their mutual intent. This Agreement shall be construed without
regard to any presumption or rule requiring construction against the Party causing such instrument or any portion thereof to be drafted, or in favor of the
Party receiving a particular benefit under this Agreement. No rule of strict construction will be applied against any Person.

Section 10.4 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF DELAWARE APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED ENTIRELY WITHIN THE STATE OF
DELAWARE (WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES THEREOF). 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 its specific terms or was otherwise breached. It is
accordingly agreed that the Parties shall be entitled to an injunction or injunctions and other equitable remedies to prevent breaches of this Agreement
and to enforce specifically the terms and provisions hereof in any of the Selected Courts, this being in addition to any other remedy to which they are
entitled at law or in equity. Any requirements for the securing or posting of any bond with respect to such remedy are hereby waived by each of the
Parties. Each Party further agrees that, in the event of any action for an injunction or other equitable remedy in respect of such breach or enforcement of
specific performance, it will not assert the defense that a remedy at law would be adequate.

Section 10.5 Jurisdiction. With respect to any suit, action or proceeding (a “Proceeding”) arising out of or relating to this Agreement or any
transaction contemplated hereby each of the Parties hereby irrevocably (i) agrees that such Proceeding will be brought solely in, and submits itself in
respect of its property, generally and unconditionally, to the exclusive jurisdiction of the Court of Chancery (or if such court finds it lacks subject matter
jurisdiction, the federal district court sitting in the City of Wilmington, Delaware) located in the State of Delaware, County of Newcastle (the “Selected
Courts”) and waives any objection to venue being laid in the Selected Courts whether based on the grounds of forum non conveniens or otherwise and
hereby agrees not to commence any such Proceeding other than before one of the Selected Courts; provided, however, that a Party may commence any
Proceeding in a court other than a Selected Court solely for the purpose of enforcing an order or judgment issued by one of the Selected Courts;
(ii) consents to service of process in any Proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, or by recognized
international express carrier or delivery service, to the Company or Investor at their respective addresses referred to in Section 10.9; provided, however,
that nothing herein shall affect the right of any Party to serve process in any other manner permitted by Law; (iii) waives any objection which it may
now or hereafter have to the laying of venue of any of such Actions arising out of or in connection with this Agreement brought in the courts referred to
in this Section 10.5 and (iv) TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, WAIVES, AND
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COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY
IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE
CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE, AND AGREES THAT ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN
EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE
ITS RIGHT TO TRIAL BY JURY IN ANY PROCEEDING WHATSOEVER BETWEEN THEM RELATING TO THIS AGREEMENT OR ANY OF
THE CONTEMPLATED TRANSACTIONS WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING
WITHOUT A JURY. Nothing in this Section 10.5 will affect or eliminate any right to serve process in any other manner permitted by Law. To the extent
that any Party has or hereafter may acquire any immunity from jurisdiction of any court or from any legal process (whether through service or notice,
attachment prior to judgment, attachment in aid of execution, execution or otherwise) with respect to itself or its property, each such Party hereby
irrevocably (i) waives such immunity in respect of its obligations with respect to this Agreement and (ii) submits to the exclusive personal jurisdiction of
the Selected Courts.

Section 10.6 Counterparts. This Agreement may be executed in any number of counterparts and by the Parties hereto in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement, and may
be delivered to the other Party hereto by facsimile or other electronic means.

Section 10.7 Interpretation.

(a) The section headings contained herein are for the convenience of the Parties and in no way alter, modify, amend, limit or restrict the
contractual obligations of the Parties. When a reference is made in this Agreement to a Section or Exhibit, such reference is to a Section or Exhibit of or
to this Agreement unless otherwise indicated. The word “shall” shall be construed to mean the action referred to is mandatory or impose obligations or
duties on a party and the word “will” shall have the same meaning as the word “shall”. The words “hereof,” “herein,” “hereto” and “hereunder” and
words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement.
The terms defined in the singular has a comparable meaning when used in the plural, and vice versa. References to a Person are also to its successors
and permitted assigns. Any agreement, instrument or statute defined or referred to herein or in any agreement or instrument that is referred to herein
means such agreement, instrument or statute as from time to time amended, restated, modified or supplemented, including (in the case of agreements or
instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and references to all attachments thereto
and instruments incorporated therein. The term “dollars” and “$” means United States dollars. The word “including” means “including without
limitation” and the words “include” and “includes” have corresponding meanings. The words “ordinary course of business” and “consistent with past
practice” and phrases of similar import shall be deemed to include any action taken or not taken by the Company or any of its Subsidiaries acting in
good faith and are otherwise commercially reasonable in nature in response to the effects of COVID-19 on the Company or any of its Subsidiaries. The
words “date hereof” when used in this Agreement shall
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refer to the date of this Agreement. The terms “or”, “any” and “either” are not exclusive. The word “extent” in the phrase “to the extent” shall mean the
degree to which a subject or other thing extends, and such phrase shall not mean simply “if”. When calculating the period of time between which, within
which or by which any act is to be done or step taken pursuant to this Agreement, if the last day of such period is not a Business Day, the period in
question shall end on the next succeeding Business Day, unless otherwise required by Law. When calculating the period of time before which, within
which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period
will be excluded.

(b) The Parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no presumption or burden of proof shall arise
favoring or disfavoring any party hereto by virtue of the authorship of any provision of this Agreement.

Section 10.8 Severability. If any term, provision, covenant, condition or restriction of this Agreement is determined by a Selected Court to be
illegal, unenforceable (including by Law or public policy) or otherwise invalid in whole or in part for any reason, such illegal, unenforceable or invalid
term, provision, covenant, condition or restriction shall be stricken from this Agreement, and the remainder of the terms, provisions, covenants and
restrictions set forth herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated. If any provision or part thereof
of this Agreement is stricken in accordance with the provisions of this Section 10.8, then the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible to the fullest extent permitted by applicable Law.

Section 10.9 Notices. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given upon the earlier of
actual receipt and (a) upon personal delivery to the Party to be notified, (b) when sent, if sent by email during normal business hours of the recipient, and
if not sent during normal business hours, then on the recipient’s next Business Day, (c) five (5) days after having been sent by registered or certified
mail, return receipt requested and postage prepaid or (d) one (1) Business Day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent to the Company and to Investor at the address as set forth below
or at such other address as Investor or the Company may designate by five (5) days advance written notice to the Company (in the case of Investor) or
Investor (in the case of the Company).

if to the Company:

Compass Minerals International, Inc.
[*** - personal information]

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

Cleary Gottlieb Steen & Hamilton LLP
[*** - personal information]

 
47



if to Investor:

Koch Minerals & Trading, LLC
[*** - personal information]

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

Koch Companies Public Sector, LLC
[*** - personal information]

and

Jones Day
[*** - personal information]

Section 10.10 Amendments and Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed, in the
case of an amendment, by each of the Company and Investor or, in the case of a waiver, by the Party against whom enforcement of any such waived
provision is sought. No waiver of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any
delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such right.

Section 10.11 Persons Entitled to Benefits of Agreement. Except for the Persons covered by Section 7.4(h), this Agreement is intended for the
benefit of the Parties hereto and their respective permitted successors and assigns and is not for the benefit of, nor may any provision hereof be enforced
by, any other Person.

Section 10.12 Further Assurances. The Company and Investor shall use their commercially reasonable efforts, in the most expeditious manner
practicable, to satisfy or cause to be satisfied the intent and purposes of this Agreement by executing and delivering such instruments, documents and
other writings as may be reasonably necessary or desirable.

Section 10.13 Fees and Expenses. Except as expressly set forth in this Agreement to the contrary, each Party shall pay the fees and expenses of its
advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such Party incident to the negotiation, preparation, execution,
delivery and performance of this Agreement; provided, that the Company shall reimburse Investor for up to $300,000 in aggregate reasonable
out-of-pocket fees and expenses (including reasonable attorney’s fees and expenses) incurred in connection with the transactions contemplated by this
Agreement provided, that the Closing occurs in accordance with this Agreement.

Section 10.14 Public Disclosure. The Investor and the Company shall, and shall cause their Affiliates to, consult with each other before issuing,
and give each other the opportunity to review and comment upon, any press release or other public statements with respect to this Agreement or the
transactions contemplated herein, and shall not issue any such press release or make any such public statement prior to such consultation, except in each
case, as applicable, (i) as the Investor or the Company may reasonably determine is required by applicable Law, Proceeding
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or any listing arrangement with or rule of the Principal Market or other applicable stock exchange or national securities quotation system, (ii) where
such press release or other public statements are consistent with previous press releases, public disclosures or public statements issued or made in
accordance with this Agreement, or (iii) in the case of the Company, for ordinary course investor engagement, including earnings calls, analyst
engagement and other similar investor relations activities; provided, that (A) with respect to the foregoing item (i) the Company will only disclose such
information to the extent necessary to meet the requirements of such Law, Proceeding or rule and (B) with respect to the foregoing item (iii), the
Company will not disclose the terms of this Agreement.

Section 10.15 Business Opportunities. Notwithstanding anything herein to the contrary and to the fullest extent permitted by Section 122(17) of
the Delaware General Corporation Law (or any successor provision) and except as provided herein or as may be otherwise expressly agreed in writing
by the Company and the Investor, the Company, on behalf of itself and its Subsidiaries, renounces any interest or expectancy of the Company and its
Subsidiaries in, or in being offered an opportunity to participate in, business opportunities, that are from time to time presented to the Investor or any of
Investor’s officers, representatives, directors, agents, stockholders, members, partners, Affiliates, Subsidiaries, or any of the Investor Designees and no
such Person shall be liable to the Company or any of its Subsidiaries for breach of any fiduciary or other duty, as a director or officer or otherwise, by
reason of the fact that such Person pursues or acquires such business opportunity, directs such business opportunity to another Person or fails to present
such business opportunity, or information regarding such business opportunity, to the Company or its Subsidiaries unless (i) in the case of any such
Person who is an Investor Designee, such business opportunity is offered to such Person in his or her capacity as a director of the Company or such
business opportunity is identified by such Person as a result of any information obtained by such Person during the course of his or her performance of
duties as a member of the Board or as a result of Confidential Information furnished to such Person pursuant to this Agreement and (ii) in the case of the
Investor or any of Investor’s officers, representatives, directors, agents, stockholders, members, partners, Affiliates, Subsidiaries, such business
opportunity is identified by such Person as a result of any such Confidential Information so furnished to such Person. Neither the alteration, amendment
or repeal of this Section 10.15, nor the adoption of any provision of the Company’s Governing Documents inconsistent with this Section 10.15, nor, to
the fullest extent permitted by Delaware Law, any modification of Law, shall eliminate or reduce the effect of this Section 10.15. This Section 10.15
shall not limit any protections or defenses available to, or indemnification or advancement rights of, any director, officer, employee or agent of the
Company under its Governing Documents, any other agreement between the Company and such director, officer, employee or agent or applicable Law.
The Company shall not maintain, adopt or impose any code of conduct, by-law, organizational document or other binding rule or policy that is
inconsistent with Section 10.15 or Section 10.16.

Section 10.16 No Duty. The Investor and the Company hereby agree, notwithstanding anything to the contrary in any other agreement or at Law
or in equity, that, to the maximum extent permitted by Law, when the Investor takes any action under this Agreement to give or withhold its consent, the
Investor shall have no duty (fiduciary or other) to consider the interests of the Company or the other stockholders of the Company and may act
exclusively in its own interest; provided, however, that the foregoing provisions of this sentence shall in no way affect the obligations of the Parties
hereto to comply with the provisions of this Agreement. For the avoidance of doubt, the foregoing sentence shall not limit or otherwise affect the
fiduciary duties of any Investor Designee.
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IN WITNESS WHEREOF, the undersigned parties have duly executed this Stock Purchase Agreement effective as of the date first above written.
 

COMPANY:

COMPASS MINERALS
INTERNATIONAL, INC.

By:  /s/ Kevin Crutchfield
Name:
Title:  

Kevin Crutchfield
Chief Executive Officer

 
 

[Signature Page to Stock Purchase Agreement]



PURCHASER:

KOCH MINERALS & TRADING, LLC

By:  /s/ Vance Holtzman
Name:  Vance Holtzman
Title:  Vice President – Investments
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Exhibit A

Defined Terms

In addition to those terms defined elsewhere in this Agreement, the following definitions apply to this Agreement:

(a) “Activist Shareholder” means, as of any date of determination, a Person (other than the Investor and its Affiliates) that has, directly or
indirectly through its Affiliates, whether individually or as a member of a group, within the two (2) year period immediately preceding such date of
determination: (i) called or publicly sought to call a stockholders’ meeting of any company not publicly approved (at the time of the first such action) by
the board of directors of such company, (ii) publicly initiated any proposal for stockholders’ action initially publicly opposed by the board of directors of
such company, (iii) publicly sought to place a director on the board of directors of a company or publicly sought the removal of a director from such
board of directors, in each case which election or removal was not recommended or approved publicly (at the time such election or removal is first
sought) by the board of directors of such company or (iv) publicly disclosed any intention, plan or arrangement to do any of the foregoing.

(b) “Affiliate” means, with respect to a Person, any other Person that, directly or indirectly, controls, or is controlled by, or is under
common control with, such Person, whether now or in the future. For purposes of this Agreement, a Person will be deemed to control another Person if it
owns or controls, directly or indirectly, fifty percent (50%) or more of the equity securities of such other Person entitled to vote in the election of
directors (or, in the case that such other Person is not a corporation, for the election of the corresponding managing authority), or otherwise has the
power to direct, or cause the direction of, the management and policies of such other Person, whether through ownership of voting securities, by
contract, or otherwise. The Parties acknowledge that in the case of certain entities organized under the Laws of certain countries outside the United
States, the maximum percentage ownership permitted by Law for a foreign investor may be less than fifty percent (50%), and that in such case such
lower percentage will be substituted in the preceding sentence; provided that such foreign investor has the power to direct the management and policies
of such entity. For clarity, a Person may be or become an Affiliate of another Person and may cease to be an Affiliate of such Person, in each case,
during the term of this Agreement. For this purpose, “control” (including, with its correlative meanings, “controlled by” and “under common control
with”) shall mean the possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a Person, whether
through the ownership of securities or partnership or other ownership interests, by contract or otherwise.

(c) “Agreement Damages” means any loss, claim, damage, liability, cost (including reasonable and documented cost of preparation and
investigation and reasonable attorney’s fees), and judgment, fine, penalty, charge, or settlement cost in respect of breaches of Fundamental
Representations or securities law violations.

(d) “Anti-Money Laundering Laws” means anti-money laundering-related laws, regulations, and codes of practice applicable to the
Company and its Subsidiaries and their operations from time to time, including without limitation the European Union Anti-Money Laundering
Directives and any laws, decrees, administrative orders, circulars, or instructions implementing or interpreting the same.
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(e) “Beneficial Ownership,” “Beneficially Owned” and “Beneficially Owns” have the meanings specified in Rule 13d-3 promulgated
under the Exchange Act, including the provision that any “group” will be deemed to have beneficial ownership of all securities beneficially owned by
the members of such group and any member of a “group” will be deemed to have beneficial ownership of all securities beneficially owned by other
members of the group in accordance with the provisions of such Rule, and a Person’s beneficial ownership of securities will be calculated in accordance
with the provisions of such Rule; provided, however, that a Person will be deemed to be the beneficial owner of any security which may be acquired by
such Person whether within sixty (60) days or thereafter, upon the conversion, exchange or exercise of any rights, options, warrants or similar securities
to subscribe for, purchase or otherwise acquire (a) capital stock of any Person or (b) securities directly or indirectly convertible into, or exercisable or
exchangeable for, such capital stock of such Person. The term “Beneficial Owner” shall have the correlative meaning.

(f) “Beneficial Shares” means Common Stock that is Beneficially Owned by Investor and its Covered Affiliates over which Investor
and/or any Covered Affiliate exercises actual voting control.

(g) “Board” means the board of directors of the Company.

(h) “Business Day” means a day other than a Saturday, Sunday or a bank or other public holiday in New York, New York, United States.

(i) “Change of Control” means any of the following events: (a) any Person or group of Persons is or becomes the Beneficial Owner,
directly or indirectly, of a majority of the total voting power represented by all then-outstanding Common Stock; or (b) the Company consolidates with
or merges into another Person, or any Person consolidates with or merges into the Company, other than (i) a merger or consolidation which would result
in the Common Stock outstanding immediately prior to such merger or consolidation continuing to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity or any parent thereof) a majority of the combined voting power of the Common Stock of
such surviving entity or any parent thereof outstanding immediately after such merger or consolidation (and the references to the Company in the
definition of Common Stock shall be deemed to refer to such surviving entity or the parent thereof), (ii) a merger or consolidation which would result in
the members of the Board immediately prior to such merger or consolidation comprising a majority of the board of directors of the surviving entity or
the parent thereof, or (iii) a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no Person
or group of Persons or such Person’s or Persons’ stockholders taken as a whole becomes the Beneficial Owner, directly or indirectly, of a majority of the
total voting power of all then-outstanding Common Stock.

(j) “Commission” means the Securities and Exchange Commission.
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(k) “Commission Rule 144” means Rule 144 promulgated by the Commission under the Securities Act, as amended, or any successor
provision thereto.

(l) “Commission Rule 415” means Rule 415 promulgated by the Commission under the Securities Act or any other similar rule or
regulation of the Commission that may at any time permit Investor to sell securities of the Company to the public on a registered basis.

(m) “Company Stock Plans” means the Company’s 2005 Incentive Award Plan, the Company’s 2015 Incentive Award Plan, the
Company’s 2020 Incentive Award Plan, the Company’s Directors’ Deferred Compensation Plan, any successor plans related to the foregoing and
applicable award agreements issued thereunder, in each case, as amended or restated from time to time.

(n) “Competitor” means, as reasonably determined in good faith by the Company, any operating company with a business that competes
with any portion of the business of the Company or any of its Subsidiaries (including the anticipated business of the Project), or any other Person that
directly or indirectly beneficially owns a majority of the voting securities of or voting interests in such a company, or any direct or indirect majority-
owned subsidiary of such a company or of such a Person.

(o) “Confidential Information” means, with respect to any Person, any information concerning such Person, its businesses or affairs,
including any trade secrets or confidential business or technical information of such Person or its products, customers, licensees, suppliers or
development or alliance partners or vendors, product development methods and business techniques, work plans, formulas, test results and information,
applications, algorithms, technical information, manufacturing information, design information, cost or pricing information, know-how, technology,
prototypes, ideas, inventions, improvements, training, sales volume, service and business manuals, unpublished promotional materials, development
partnerships and other alliances, customer lists, prospective customer lists and other business information, materials and property; provided, however,
that such Confidential Information will not include information that (a) has become publicly known through no wrongful act or breach of any obligation
of confidentiality (including Section 7.7 hereto) by any of the Parties or any of their Affiliates (Covered Affiliates, in the case of Investor) or any of the
Representatives, (b) was approved in writing for release by the Party owning such Confidential Information, (c) is or has been independently developed
or conceived by Investor or any of its Covered Affiliates without the Company’s Confidential Information, or (d) is or has been made known or
disclosed to Investor or any of its Covered Affiliates by a third party or was otherwise in the possession of Investor, provided that such source is not
known (and would not reasonably be expected to be known) by the other party to be bound by a confidentiality agreement with, or any other contractual,
legal or fiduciary obligation of confidentiality to, the furnishing party or any other party with respect to such information.

(p) “Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of October 18, 2021, by and between the
Company and the Investor
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(q) “Covered Affiliate” means, as to Investor, any Affiliate of Investor, excluding (i) the Company and its Subsidiaries, (ii) any “investee
companies” in which Investor and its Covered Affiliates (A) have an aggregate investment of less than fifty percent (50%) of the voting equity securities
of such investee company and (B) do not otherwise directly or indirectly serve as general partner or managing member of such entity or have the power
to appoint a majority of the voting power of the board of directors or equivalent governing body of such entity and (iii) Investor Excluded Parties,
unless, in the case of clause (ii) or (iii), (x) such investee company or such Investor Excluded Party, as applicable, is acting on behalf of, at the direction
of, or in concert with the Investor or any of its Covered Affiliates in respect of the Company or the Company’s securities, (y) such investee company or
Investor Excluded Party, as applicable, is a member of a group (as such term is defined in Section 13(d)(3) of the Exchange Act) with either the Investor
or any of its Covered Affiliates with respect to any securities of the Company, or (z) such investee company or Investor Excluded Party, as applicable,
has received from the Investor or any Covered Affiliate of the Investor, directly or indirectly, any Confidential Information.

(r) “Damages” means any loss, claim, damage, liability, cost (including reasonable cost of preparation and investigation and reasonable
attorney’s fees), and judgment, fine, penalty, charge, or settlement cost in respect of any Proceeding, and expense to which a Party or any of its Affiliates
or controlling Persons may become subject under the Securities Act, the Exchange Act, or other Laws (or any Proceeding in respect thereof), insofar as
such loss, claim, damage, liability, cost, judgment, fine, penalty, charge, settlement cost or expense arises out of or is based upon (a) any untrue
statement or alleged untrue statement of a material fact contained in any Registration Statement of the Company filed pursuant to the terms of this
Agreement, including any preliminary prospectus or prospectus contained therein or any amendments or supplements thereto, any “issuer free writing
prospectus” (as such term is defined in Rule 433 under the Securities Act), or roadshow presentation, or (b) an omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein (with respect to any preliminary prospectus or prospectus
or any amendments or supplements thereto, in the light of the circumstances under which they were made) not misleading.

(s) “Derivative Instruments” means any and all hedge, swap, short sale, derivative security (as defined under Rule 16a-1 under the
Exchange Act) or other agreement or arrangement that transfers to any Third Party, directly or indirectly, in whole or in part, any of the economic
consequences of ownership of Common Stock or other equity securities of the Company, including a long convertible security, a long call option and a
short put option position, in each case, regardless of whether (a) such interest conveys any voting rights in such security, (b) such interest is required to
be, or is capable of being, settled through delivery of such security or cash or (c) other transactions hedge the economic effect of such interest.

(t) “DOJ” means the U.S. Department of Justice.

(u) “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules, regulations, schedules and forms
thereunder.

(v) “Existing Credit Facilities” means (i) that certain Amendment and Restatement Agreement, dated November 26, 2019, among the
Company, Compass Minerals Canada Corp., Compass Minerals UK Limited, the other loan parties party thereto, the lenders and issuing banks party
thereto from time to time and JPMorgan Chase Bank, N.A., as administrative agent, as amended from time to time, and (ii) that certain Receivables
Financing Agreement, dated June 30, 2020, among Compass Minerals Receivables LLC, Compass Minerals America Inc., PNC Bank, National
Association, the lenders party thereto and PNC Capital Markets, LLC, as amended from time to time.
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(w) “Export Control Laws” means the EC Regulation 428/2009 and the implementing laws and regulations of the EU member states; the
U.S. Export Administration Act, U.S. Export Administration Regulations, U.S. Arms Export Control Act, U.S. International Traffic in Arms Regulations,
and their respective implementing rules and regulations; the U.K. Export Control Act 2002 (as amended and extended by the Export Control Order
2008) and its implementing rules and regulations; and other similar export control laws or restrictions applicable to the Company, its Subsidiaries and
their respective operations from time to time.

(x) “Fraud” by any Person means actual common law fraud (as interpreted under the law of the State of Delaware) in the making of a
representation or warranty set forth in this Agreement with the intent to deceive another Person, and to induce any Person to enter into this Agreement.
For the avoidance of doubt, Fraud shall exclude any claim based on constructive knowledge, negligent misrepresentation, recklessness or any similar
theory.

(y) “FTC” means the United States Federal Trade Commission or any successor agency thereto.

(z) “GAAP” means United States generally accepted accounting principles.

(aa) “Governing Documents” means, with respect to any Person, the articles of incorporation, certificate of incorporation, charter,
by-laws, articles of formation, certificate of formation, operating agreement, partnership agreement, certificate of limited partnership or similar
organizational document, including any amendments thereto or restatements thereof as in effect on the date hereof.

(bb) “Governmental Authority” means any foreign, federal, state, provincial, local or other court, governmental authority, tribunal,
commission or regulatory body or self-regulatory body (including any securities exchange), or any political or other subdivision, department, agency or
branch of any of the foregoing.

(cc) “group” means a “group” within the meaning of Section 13(d)(3) of the Exchange Act.

(dd) “HSR Act” means the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended, and the rules promulgated thereunder.

(ee) “HSR Conditions” means the following collective conditions, to the extent applicable: (a) any applicable mandatory waiting period
under the HSR Act will have expired or earlier been terminated; (b) no injunction (whether temporary, preliminary, or permanent) prohibiting
consummation of the transaction contemplated by this Agreement or any material portion hereof will be in effect; and (c) no judicial or administrative
proceeding opposing consummation of all or any part of this Agreement will be pending.
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(ff) “HSR Filing” means filings with the FTC and the Antitrust Division of DOJ of a Notification and Report Form for Certain Mergers
and Acquisitions (as that term is defined in the HSR Act) with respect to the relevant subject matter of Agreement, together with all required
documentary attachments thereto.

(gg) “Investor Excluded Parties” means (i) Purchaser’s Affiliates, other than Purchaser, Spring Creek Capital, LLC (“SCC”), Wood
River Capital LLC (“Wood River”) and their respective Subsidiaries, which Affiliates of Purchaser are not acting on behalf of, or at the direction of, or
in concert with Purchaser, Wood River, SCC, or their respective Subsidiaries, (ii) employee benefit plans sponsored by Purchaser or any of its Affiliates
(or a master trust holding the assets of such benefit plans), (iii) any family office that is an Affiliate of Koch Industries, Inc. (“KII”) or any of KII’s
shareholders and/or any investment fund or vehicle advised by, or managed by, any such family office, (iv) any trust, foundation, partnership, or entity
created by or for Charles G. Koch and/or David H. and/or Julia F. Koch and/or any of their respective family members, (v) any entity 80% of whose
voting equity interests is owned by one or more of such trusts, foundations, partnership, or entities identified in clause (iv), and/or (vi) any other Person
that invests money for or on behalf of any of the foregoing in its capacity as such. For the avoidance of doubt, no Affiliate of Purchaser that holds Shares
issued pursuant to this Agreement shall be considered an Investor Excluded Party.

(hh) “Laws” means any international, national, federal, state or local law, constitution, treaty, convention, statute, ordinance, code, rule,
regulation or common law or other similar requirement enacted, adopted, promulgated or applied by any Governmental Authority, each as amended and
now and hereafter in effect.

(ii) “Liens” means any mortgage, pledge, lien, charge, claim, encumbrance, security interest, adverse ownership interest or other
restriction of any kind or nature, whether based on common law, statute or contract.

(jj) “Material Adverse Effect” means any change, effect, event, circumstance, occurrence or development that, individually or in the
aggregate, (a) has had or would reasonably be expected to have a material adverse effect on the business, operations, assets, properties or financial
condition of the Company, or (b) would or would reasonably be expected to prevent the Company from consummating the transactions under this
Agreement; provided that, in the case of the foregoing clause (a), none of the following shall be taken into account in determining whether there is a
Material Adverse Effect: (i) any change in the market price or trading volume of the Company’s stock; (ii) any event, circumstance, change or effect in
the industries in which the Company or its Subsidiaries operates or the United States or global economy generally, in financial markets or in political
conditions generally; (iii) any act of terrorism, military action or war (whether or not declared), national or international calamity or similar event, any
natural disasters, acts of God or comparable events, epidemic, pandemic or disease outbreak (including the COVID-19 virus), or any escalation or
worsening thereof; (iv) any event, circumstance, change or effect arising from or relating to any change in applicable Law or GAAP (or interpretations
of any such change in applicable Law or GAAP); (v) changes in conditions generally affecting the industry in which the Company operates; (vi) any
change or effect attributable to the consummation of the transactions contemplated hereby, or the public announcement of the execution of, this
Agreement (provided any such public announcement is not in breach of this Agreement); or (vii) any failure
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by the Company to meet any internal or external projections or forecasts (but not the underlying causes of such failure unless such underlying causes
would otherwise be excepted from this definition); provided, however, that in the case of the foregoing clause (a), any change, effect, event,
circumstance, occurrence or development resulting from the foregoing clauses (ii), (iii), (iv) or (v) may be taken into account in determining whether
there has been, or would reasonably be expected to be, a Material Adverse Effect to the extent such effect, change, event or occurrence has a
disproportionately adverse effect on the Company, as compared to other participants in the industry in which the Company and its business operates.

(bb) “Ownership Period” means the period during which the Investor and its Covered Affiliates continue to Beneficially Own in the
aggregate Common Stock representing at least ten percent (10%) of the aggregate outstanding Common Stock.

(cc) “Permitted Transferee” means (i) a controlled Affiliate of Investor that is wholly owned, directly or indirectly, by Investor, or (ii) a
controlling Affiliate of Investor (or any controlled Affiliate of such controlling Affiliate) that wholly owns, directly or indirectly, Investor; it being
understood that for purposes of this definition “wholly owned” shall mean an Affiliate in which Investor owns, or an Affiliate that owns, as applicable,
directly or indirectly, at least ninety-nine percent (99%) of the outstanding capital stock of such Affiliate or Investor, as applicable. Upon receiving
shares of Common Stock of the Company as a Permitted Transferee, such Person shall be deemed an Investor for all purposes under this Agreement.

(dd) “Person” means any natural person, corporation, unincorporated organization, partnership, association, sole proprietorship, joint
stock company, joint venture, limited liability company, trust or government, or Governmental Authority, or any other similar entity.

(ee) “Principal Market” means the New York Stock Exchange (or any nationally recognized successor thereto), or any other national
securities exchange other than the New York Stock Exchange in the event that the Common Stock is listed on such other exchange.

(ff) “Proceeding” means any suit, litigation, legal proceeding, charge, complaint, claim, action, hearing, administrative enforcement
proceeding, or arbitration or other dispute resolution proceeding, in any court or quasi-judicial or administrative agency of any Governmental Authority
or before any arbitrators.

(gg) “Prohibited Transferee” means (a) any Person who has been identified to the Investor in writing by the Company as a Competitor of
the Company as may be updated in writing by the Company from time-to-time prior to any applicable Transfer or (b) any Activist Shareholder.

(hh) “Project” means the first phase of the Company’s lithium production in Ogden, Utah and any development related thereto.

(ii) “Registrable Securities” means the Beneficial Shares; provided, however, that a security shall cease to be a Registrable Security upon
the earliest to occur of the following: (i) a Registration Statement registering such security under the Securities Act has been declared or becomes
effective and such security has been sold or otherwise transferred by the holder thereof
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pursuant to and in a manner contemplated by such Registration Statement, (ii) such security is sold pursuant to Rule 144 under circumstances in which
any legend borne by such security relating to restrictions on transferability thereof, under the Security Act or otherwise, is removed by the Company,
(iii) such security is eligible to be sold pursuant to Rule 144 without condition or restriction, including without any limitation as to volume of sales, and
without the Investor complying with any method of sale requirements or notice requirements under Rule 144, or (iv) such security shall cease to be
outstanding following its issuance.

(jj) “Registration” means a registration with the Commission of the Company’s securities for offer and sale to the public under a
Registration Statement. The terms “Register” and “Registered” shall have a correlative meaning.

(kk) “Registration Statement” means any registration statement of the Company filed with, or to be filed with, the Commission under the
rules and regulations promulgated under the Securities Act (other than a registration statement on Form S-4 or Form S-8, or any successor forms thereto,
promulgated under the Securities Act), including the related prospectus, amendments and supplements to such registration statement, including pre- and
post-effective amendments, and all exhibits and material incorporated by reference in such registration statement.

(ll) “Representative” means, with respect to any Person, any director, officer or employee of such Person and any agent, consultant,
independent contractor, legal, accounting, financial or other advisor or other representative authorized by such Person to represent or act on behalf of
such Person.

(mm) “Securities Act” means the Securities Act of 1933, as amended, together with the rules, regulations, schedules and forms thereunder.

(nn) “Selling Expenses” means all underwriting discounts, selling commissions, and stock transfer taxes applicable to the sale of
Registrable Securities and the fees and disbursements of counsel to Investor (other than such fees and expenses expressly included in Registration
Expenses) in connection with the registration and sale of Registrable Securities.

(oo) “Shelf Registration Statement” means a Registration Statement of the Company filed with the Commission on Form S-3 (or any
successor form or other appropriate form under the Securities Act) or a prospectus supplement to an existing Form S-3 (or any successor form or other
appropriate form under the Securities Act), for an offering to be made on a continuous basis pursuant to Commission Rule 415 under the Securities Act
(or any similar rule that may be adopted by the Commission) covering all of the Registrable Securities, as applicable, and which may also cover any
other securities of the Company. For purposes of clarity, this term shall include a Registration Statement of the Company filed with the Commission on
such other form available to register for resale all of the Registrable Securities as a secondary offering, if the Company is then ineligible to register for
resale all of the Registrable Securities on Form S-3.

(pp) “Subsidiary” means, with respect to any Person, any other Person with respect to which such first Person (alone or in combination
with any of such first Person’s other Subsidiaries) owns (a) capital stock or other equity interests having the ordinary voting power to elect a majority of
the board of directors or other governing body of such Person or (b) if no such governing body exists, a majority of the outstanding voting securities of
such Person.
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(qq) “Third Party” means any Person other than Investor, the Company or their respective Affiliates.

(rr) “Trading Day” shall mean each day on which the Principal Market is open for trading.

(ss) “Transfer” by any Person means, directly or indirectly, to sell, transfer, assign, pledge, encumber, hypothecate or otherwise dispose of
or transfer (by the operation of Law or otherwise), either voluntarily or involuntarily, or to enter into any contract, option or other arrangement,
agreement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or other disposition or transfer (by the
operation of Law or otherwise), of any shares of equity securities Beneficially Owned by such Person or of any interest in any shares of equity securities
Beneficially Owned by such Person. The terms “Transfers”, “Transferred” and “Transferring” shall have correlative meanings.

(tt) “Underwritten Offering” means a sale of Common Stock to an underwriter for reoffering to the public.

(uu) “Voting Stock” means (a) with respect to the Company, the Common Stock and any other capital stock of the Company having the
right to vote generally in any election of directors of the Board and (b) with respect to any other Person, all capital stock of such Person having the right
to vote generally in any election of directors of the board of directors of such Person or other similar governing body.
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE

Compass Minerals Announces $252 Million Strategic Equity Investment Partnership with Koch Minerals & Trading LLC

Investment to Advance Phase-One Development of Company’s Well-Positioned, Sustainable North American Lithium Brine Resource

Partnership Creates Opportunity for Execution Synergies to Drive Value Creation Across the Entire Compass Minerals Platform

OVERLAND PARK, Kan. (Sept. 14, 2022) – Compass Minerals (NYSE: CMP), a leading global provider of essential minerals, today announced that
Koch Minerals & Trading, LLC (KM&T), a diverse global trading, logistics and investment company and subsidiary of Koch Industries, Inc. (KII), has
agreed to make a $252 million investment in Compass Minerals through the purchase of Compass Minerals common stock to support phase-one
development of its previously identified 2.4 mMT lithium carbonate equivalent (LCE) Great Salt Lake resource and debt reduction.

“We are pleased to welcome KM&T as our investment partner and look forward to leveraging their deep expertise and proven track record of building
value,” said Kevin S. Crutchfield, president and CEO. “Securing funding to aggressively pursue phase one of our lithium growth opportunity has been
an important focus for our management team. This strategic investment will help drive our lithium project forward, strengthen our balance sheet and
enhance execution capabilities across our entire platform.”

Approximately $200 million of the proceeds from the investment are expected to be used to advance the first phase of the company’s sustainable lithium
development project. This figure represents approximately 75% of total phase-one funding needs, according to the company’s FEL-1 level project cost
estimates, including the full funding required through calendar year 2024 toward the construction of a commercial scale, direct lithium extraction (DLE)
and lithium conversion plant at the company’s Ogden, Utah, solar evaporation facility. Compass Minerals expects the project’s annual commercial
production capacity to ultimately be approximately 35 kMT LCE, with an initial phase-one capacity of approximately 11 kMT LCE coming online by
2025.

As part of the agreement, the companies will also explore value creation opportunities across Compass Minerals’ broader operational platform by
leveraging the expansive capabilities of KII’s many operating subsidiaries, including in the areas of supply and procurement of fuel and raw materials,
freight and logistics synergies, and project engineering and development support.

“Koch Minerals & Trading is excited to partner with fellow Kansas-based company, Compass Minerals, a leading producer of salt, fertilizers and other
essential products and materials. We admire Compass Minerals for its values and its vision to produce products that help keep people safe, feed the
world and enrich lives. KM&T seeks partners like Compass Minerals to apply its bulk commodity capabilities to create greater value for customers,
communities and shareholders. KM&T will also be working closely with Compass Minerals and other Koch companies to unlock a significant lithium
resource at Compass Minerals’ Great Salt Lake facility and become one of the first major U.S.-based lithium producers,” said Jon Chisholm, KM&T
Vice President.



Compass Minerals expects to use the remaining $52 million of proceeds from the KM&T investment, less transaction expenses, to reduce debt,
representing a significant step toward aligning the company’s capital structure with its corporate growth strategy.

Key Transaction Terms

Under the terms of the investment agreement, KM&T has agreed to purchase 6,830,700 shares of Compass Minerals common stock at a price of $36.87
per share, resulting in proceeds to Compass Minerals of $252 million. The issuance price represents a 6.2% discount to the closing price and an 8.0%
discount to the 5-day volume weighted average price as of Sept. 13, 2022. The private placement of shares is subject to the satisfaction of customary
closing conditions, including the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976
review. The private placement of shares is expected to close in the fourth quarter of calendar year 2022, subject to the satisfaction of customary closing
conditions.

After the transaction closes, KM&T will own approximately 17% of Compass Minerals’ outstanding shares of common stock and will have the ability to
appoint two additional members to the Compass Minerals board of directors.

Perella Weinberg Partners LP acted as sole financial advisor to Compass Minerals in the transaction and Cleary Gottlieb Steen & Hamilton LLP acted as
the company’s legal advisor. Jones Day acted as legal advisor for KM&T.

Lithium Strategy Update Call

As previously announced, an informational call will be held Thursday, Sept. 15, 2022, from 8:30 a.m. to 10:00 a.m. ET to provide an update on the
results of the company’s ongoing evaluation of development options and strategic path forward to maximize the long-term value of its lithium resource.
Participants from Compass Minerals will include: president and CEO, Kevin Crutchfield; head of lithium, Chris Yandell; senior vice president, lithium
commercial and technology, Ryan Bartlett; and CFO, Lorin Crenshaw.

Access to the conference call will be available via webcast at investors.compassminerals.com or by dialing 1-888-550-5768. Callers must provide the
conference ID number 3632674. Outside of the U.S. and Canada, callers may dial 1-646-960-0469. An audio replay of the conference call will be
available on the company’s website.

About Compass Minerals

Compass Minerals (NYSE: CMP) is a leading global provider of essential minerals focused on safely delivering where and when it matters to help solve
nature’s challenges for customers and communities. The company’s salt products help keep roadways safe during winter weather and are used in
numerous other consumer, industrial, chemical and agricultural applications. Its plant nutrition products help improve the quality and yield of crops,
while supporting sustainable agriculture. Additionally, the company is pursuing development of a sustainable lithium brine resource to support the North
American battery market and is a minority owner of Fortress North America, a next-generation fire retardant company. Compass Minerals operates 12
production and packaging facilities with nearly 2,000 employees throughout the U.S., Canada and the U.K. Visit compassminerals.com for more
information about the company and its products.

About Koch Industries

Based in Wichita, Kansas, Koch Industries, Inc. is one of the largest private companies in America, with estimated annual revenues that have exceeded
$125 billion. It owns a diverse group of companies involved in industrial manufacturing, agriculture, building materials, glass, automotive components,
refining, renewable energy, chemicals and polymers, pulp and paper, packaging, consumer products, electronics, enterprise software, data analytics,
medical products, engineered technology, project services, recycling, supply chain and logistics, global commodities trading, and investments. Since
2003, Koch companies have invested nearly $150 billion in growth and improvements. With a presence in more than 70 countries, Koch companies
employ more than 120,000 people worldwide, with about half of those in the United States. For more news and information, visit www.KOCHind.com.



Koch Minerals & Trading, LLC, a subsidiary of KII, is a diverse global trading, logistics, and investment company with over 500 employees and 1,000
customers in more than 50 countries. KM&T has significant industry knowledge and experience in stewarding businesses toward long-term value
creation.

Forward Looking Statements and Other Disclaimers

This press release may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including,
without limitation, statements about the company’s lithium brine development project; the KM&T investment; synergies between the company and
KM&T; ability to leverage KM&T expertise and build value, progress the lithium project, strengthen the balance sheet and enhance execution
capabilities; use of investment proceeds; project funding needs; construction of a DLE plant; eventual LCE production capacity; value creation
opportunities; and whether, when and on what terms the KM&T investment may be consummated. Forward-looking statements are those that predict or
describe future events or trends and that do not relate solely to historical matters. We use words such as “may,” “would,” “could,” “should,” “will,”
“likely,” “expect,” “anticipate,” “believe,” “intend,” “plan,” “forecast,” “outlook,” “project,” “estimate” and similar expressions suggesting future
outcomes or events to identify forward-looking statements or forward-looking information. These statements are based on the company’s current
expectations and involve risks and uncertainties that could cause the company’s actual results to differ materially. The differences could be caused by a
number of factors, including without limitation (i) weather conditions, (ii) inflation, the cost and availability of transportation for the distribution of the
company’s products and foreign exchange rates, (iii) pressure on prices and impact from competitive products, (iv) any inability by the company to
successfully implement its strategic priorities or its cost-saving or enterprise optimization initiatives, (v) the risk that the company may not realize the
expected financial or other benefits from the proposed development of its lithium mineral resource or its investment in Fortress North America, and
(vi) impacts of the COVID-19 pandemic. For further information on these and other risks and uncertainties that may affect the company’s business, see
the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of the company’s Transition
Report on Form 10-KT for the transition period ended Sept. 30, 2021 and its Quarterly Reports on Form 10-Q for the quarters ended Dec. 31, 2021,
March 31, 2022 and June 30, 2022 filed with the SEC, as well as the company’s other SEC filings. The company undertakes no obligation to update any
forward-looking statements made in this press release to reflect future events or developments, except as required by law. Because it is not possible to
predict or identify all such factors, this list cannot be considered a complete set of all potential risks or uncertainties.

The company has completed an initial assessment to define the lithium resource at Compass Minerals’ existing operations in accordance with applicable
SEC regulations, including Subpart 1300. Pursuant to Subpart 1300, mineral resources are not mineral reserves and do not have demonstrated economic
viability. The company’s mineral resource estimates, including estimates of the lithium resource, are based on many factors, including assumptions
regarding extraction rates and duration of mining operations, and the quality of in-place resources. For example, the process technology for commercial
extraction of lithium from brines with low lithium and high impurity (primarily magnesium) is still developing. Accordingly, there is no certainty that all
or any part of the lithium mineral resource identified by the company’s initial assessment will be converted into an economically extractable mineral
reserve.
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