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Item 1.01. Entry into a Material Definitive Agreement.
Merger Agreement

On April 13,2017, Forestar Group Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Terra Firma
Merger Parent, L.P., a Delaware limited partnership (“Parent”), and Terra Firma Merger Sub, L.P., a Delaware limited partnership and a wholly owned subsidiary
of Parent (“Merger Sub”). Parent and Merger Sub are affiliates of Starwood Capital Group (“Starwood”).

Pursuant to the terms and subject to the conditions set forth in the Merger Agreement, the Company will merge with and into Merger Sub (the “Merger”),
with Merger Sub surviving the Merger as a wholly-owned subsidiary of Parent.

At the effective time of the Merger, each share of the Company’s common stock, par value $1.00 per share (“Company Common Stock”), issued and
outstanding immediately prior to the effective time (other than shares owned by (i) the Company as treasury stock or by the Company or Parent or any direct or
indirect wholly-owned subsidiary of either (which will be cancelled without any conversion), or (ii) stockholders who have properly exercised and perfected
appraisal rights under Delaware law) will be converted into the right to receive $14.25 per share in cash, without interest (the “Per Share Merger Consideration”).

Subject to the terms of the Merger Agreement, at the effective time of the Merger, each award made or otherwise denominated in shares of the Company’s
common stock (an “Equity Award”) that is outstanding immediately prior to the effective time of the Merger under the Company’s benefit plans shall be cancelled
and of no further force or effect as of the effective time of the Merger. In exchange for the cancellation of such Equity Award, the holder of such Equity Award
shall receive the Per Share Merger Consideration for each share of the Company’s common stock underlying such Equity Award (plus payment of cash of all
accrued dividend equivalents, if any, with respect to such Equity Awards and, in the case of Equity Awards that are stock options or stock appreciation rights, less
the aggregate exercise or strike price thereunder, but not less than $0), whether or not otherwise vested as of the effective time of the Merger. With respect to any
such Equity Awards that vests upon the achievement of performance-based metrics, the number of shares of the Company’s common stock subject to such Equity
Awards shall be determined pursuant to the terms set forth in the applicable award agreements.

Consummation of the Merger is subject to various closing conditions, including, among others, (i) adoption of the Merger Agreement by holders of a
majority of the outstanding shares of the Company’s Common Stock entitled to vote on the Merger, (ii) the absence of any law or order prohibiting the Merger,
(iii) the number of dissenting shares shall represent less than 20% of the shares of the Company’s common stock outstanding immediately prior to closing, (iv) the
consummation of certain asset disposition transactions by the Company, and (v) the absence of a Company Material Adverse Effect, as defined in the Merger
Agreement.

The parties to the Merger Agreement have each made customary representations and warranties. The Company has agreed to various covenants and
agreements, including, among others, (i) the Company’s agreement to conduct its business in the ordinary course consistent with past practice during the period
between the execution of the Merger Agreement and the closing of the Merger, and (i) the Company’s agreement to not solicit proposals relating to alternative
transactions to the Merger or engage in discussions or negotiations with respect thereto, subject to certain exceptions. Each of the Company, Parent and Merger Sub
have agreed to various mutual covenants and agreements, including, among others, (x) each Party’s agreement to use reasonable best efforts to take all actions
necessary to consummate and make effective the Merger as promptly as practicable, and (y) each Party’s agreement to give prompt notice to the other of the
occurrence, or failure to occur, of any event, which occurrence or failure to occur is reasonably likely to cause failures of certain representations and warranties to
be true and correct or to cause material failure to satisfy a covenant, condition, or agreement to be complied with under the Merger Agreement.

The Merger Agreement contains specified termination rights for the Company and Parent, including a mutual termination right in the event that the
Merger is not consummated by October 10, 2017 (the “Outside Date”).




The Company must pay Parent a $20,000,000 termination fee if Parent terminates the Merger Agreement following a change of recommendation, or failure to
reaffirm the recommendation, of the Merger by the Company’s board of directors (the “Board”), or if the Company terminates the Merger Agreement to enter into
a definitive agreement with a third party with respect to a superior proposal, as set forth in, and subject to the conditions of, the Merger Agreement. Under certain
additional circumstances described in the Merger Agreement, the Company must also pay Parent a $20,000,000 termination fee if the Merger Agreement is
terminated in certain specified circumstances while an alternative acquisition proposal to the Merger has been publicly made or communicated to the Board and not
withdrawn and, within twelve months following such termination, the Company enters into a definitive agreement with respect to a business combination
transaction of the type described in the relevant provisions of the Merger Agreement, or such a transaction is consummated. The Merger Agreement further
provides that, upon termination of the Merger Agreement (i) in the event the Company’s stockholders do not approve the Merger, (ii) by Parent in certain
circumstances involving a material breach by the Company of any of its representations, warranties or covenants under the Merger Agreement, or (iii) at the
Outside Date as a result of the failure of the condition to the Merger that the Company shall have consummated certain divestiture transactions or received a
minimum amount of proceeds with respect thereto, the Company will be required to pay to Parent up to $4,000,000 (with respect to clauses (i) and (ii)) or
$3,000,000 (with respect to clause (iii)) for expenses incurred by Parent (with such payment credited to any termination fee subsequently paid by the Company). In
the event the Merger Agreement is terminated by the Company in certain circumstances involving a material breach by Parent or Merger Sub of any of its
representations, warranties or covenants under the Merger Agreement or if Parent fails to consummate the closing within two business days of the date the closing
should have occurred under the Merger Agreement, Parent is required to pay the Company a $40,000,000 termination fee.

The Merger Agreement also specifies that Parent shall have sufficient cash available to pay the aggregate Per Share Merger Consideration, as well as other
amounts payable by Parent or Merger Sub. Concurrently with the execution of the Merger Agreement, Parent has delivered to the Company a guarantee (the
“Guarantee”) executed by SOF-X U.S. Holdings, L.P. (the “Guarantor”) in favor of the Company with respect to certain obligations of Parent and Merger Sub
under the Merger Agreement. Furthermore, Parent has delivered to the Company an executed commitment letter from the Guarantor to provide Parent with equity
financing to consummate the transaction.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is qualified in its
entirety by reference to the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated herein by reference. It is not intended to
provide any factual information about the Company, Parent or their respective subsidiaries and affiliates. The Merger Agreement contains representations and
warranties by each of the parties to the Merger Agreement, which were made only for purposes of that agreement and as of specified dates. The representations,
warranties and covenants in the Merger Agreement were made solely for the benefit of the parties to the Merger Agreement; are subject to limitations agreed upon
by the contracting parties, including being qualified by confidential disclosure schedules; may have been made for the purposes of allocating contractual risk
between the parties to the Merger Agreement instead of establishing these matters as facts; and are subject to standards of materiality applicable to the contracting
parties that may differ from those applicable to investors. Investors should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of the Company, Parent or any of their respective subsidiaries or affiliates. Moreover, information
concerning the subject matter of the representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent information
may or may not be fully reflected in the Company’s public disclosures.

Item 3.03. Material Modifications to Rights of Security Holders.
First Amendment to the Tax Benefits Preservation Plan

In connection with the Merger Agreement and the transactions contemplated thereby, the Company and Computershare Trust Company, N.A. (the “Rights
Agent”), have entered into Amendment No. 1 to Tax Benefits Preservation Plan, dated as of April 13, 2017 (the “Plan Amendment”), with respect to the Tax
Benefits Preservation Plan (as amended from time to time, the “Plan”) to provide that (i) none of Parent, Merger Sub or any of their “Affiliates” or “Associates” (as
such terms are defined in the Plan), individually or collectively, shall be an “Acquiring Person” (as defined in the Plan) under the Plan solely by reason of the
public announcement or disclosure, approval, adoption, execution or delivery of the Merger Agreement,




the consummation of the Merger or the consummation of any of the other transactions contemplated by the Merger Agreement (each an “Exempt Event”),

(ii) neither a “Stock Acquisition Date” nor a “Distribution Date” (each term as defined in the Plan) shall occur solely as a result of an Exempt Event, (iii) none of
Parent, Merger Sub, or any of their Affiliates or Associates, individually or collectively, shall be deemed the “Beneficial Owner” of or shall be deemed to have
“beneficial ownership of” or to “beneficially own” (as such terms are defined in the Plan) any shares of the Company Common Stock solely as a result of an
Exempt Event, (iv) an Exempt Event shall not be, be deemed to be, or result in a “Section 11(a)(ii) Event” or a “Section 13 Event” (as such terms are defined in the
Plan), and (v) the definition of “Expiration Date” has been amended to mean the earliest of (1) the “Final Expiration Date” (as defined in the Plan), (2) the time at
which the “Rights” (as defined in the Plan) are redeemed or exchanged as provided in Section 23 and Section 24 of the Plan, (3) the time at which the Board
determines that the Plan is no longer necessary or desirable for the preservation of “Tax Benefits” (as defined in the Plan), (4) the close of business on the first day
of a taxable year of the Company to which the Board determines that no Tax Benefits, once realized, as applicable, may be carried forward, and (5) immediately
prior to the effective time of the Merger (but only if the Merger does occur).

The foregoing description of the Plan Amendment does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the
Plan Amendment, a copy of which is attached hereto as Exhibit 4.1 and is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On February 23, 2017, the Company announced that David M. Grimm, Chief Administrative Officer, Executive Vice President, General Counsel and
Secretary, would retire effective March 31, 2017, after 25 years of service to the Company and its predecessors. The Company and Mr. Grimm agreed to delay his
departure to better facilitate the transition of his duties. On April 13, 2017, the Company and Mr. Grimm entered into a Separation Agreement and Release (the
“Separation Agreement”) pursuant to which Mr. Grimm’s employment with the Company will terminate effective April 14, 2017.

Pursuant to the Separation Agreement, Mr. Grimm has provided a release of claims against the Company and agreed to certain other restrictive covenants
and cooperation undertakings and, to further facilitate transitional matters, he also agreed to provide consulting services to the Company on an as-needed basis
during the 90-day period following his departure (or if earlier, upon consummation of the Merger or any other change in control of the Company that is effected
pursuant to a transaction agreement executed not more than 90 days following his departure) in consideration for a monthly consulting fee of $25,000 (pro-rated as
applicable for any partial month of service). In connection with this departure, the Company agreed (i) to provide Mr. Grimm a lump-sum cash payment of
$550,000, (ii) to reimburse him for medical continuation costs for one year and for the cost of converting his Company-provided life and AD&D insurance to a
personal policy (provided that such reimbursement obligations will cease to the extent he acquires other employer-provided coverage), and (iii) to reimburse
outplacement expenses of up to $25,000 to the extent incurred not more than six months following his departure (such payments and benefits, the “Separation
Benefits”). Moreover, upon consummation of the Merger (or any other change in control of the Company that is effected pursuant to a transaction agreement
executed not more than 90 days following his departure), the Company will provide to Mr. Grimm the payments and benefits that would have been provided to him
(based on his compensation levels in effect upon his departure) pursuant to the Change in Control/Severance Agreement between him, the Company and Temple-
Inland Inc. dated July 15, 2007 if he had experienced a qualifying termination of employment thereunder immediately following consummation of the Merger or
other change in control transaction, in any event less the Separation Benefits already provided to him.

The foregoing description of the Separation Agreement is a summary of its terms only and is qualified in its entirety by the full text of the Separation
Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

4




Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
Sixth Amendment to the Amended and Restated Bylaws

On April 13, 2017, the Board of Directors of the Company approved an amendment to the Company’s Amended and Restated Bylaws (as amended, the
“Bylaws”) effective as of that date (the “Bylaw Amendment”). The Bylaw Amendment added a new Article XIV, Forum for Adjudication of Certain Disputes,
which provides that, unless the Company consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the
sole and exclusive forum for (i) derivative actions, (ii) actions for breach of fiduciary duties owed by directors, officers, stockholders, employees, or agents of the
Company, or any action asserting a claim for aiding and abetting any such breach of fiduciary duty, (iii) actions arising under any provision of the General
Corporation Law of Delaware, the Company’s Certificate of Incorporation, or the Company’s Bylaws, and (iv) actions governed by the internal affairs doctrine.
Any person or entity holding, purchasing or otherwise acquiring any interest in shares of capital stock of the Company is deemed to have notice of and consented to
the provisions of the Bylaw Amendment.

The foregoing description of the Bylaw Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
Bylaw Amendment, a copy of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Item 8.01. Other Events.

On April 13,2017, the Company issued a press release announcing the entry into the Merger Agreement. The full text of the press release is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

2.1 Agreement and Plan of Merger, dated as of April 13, 2017, by and among Forestar Group Inc., Terra Firma Merger Parent, L.P. and Terra
Firma Merger Sub, L.P.

3.1 Sixth Amendment to the Amended and Restated Bylaws of the Company

4.1 Amendment No. 1 to Tax Benefits Preservation Plan, dated as of April 13, 2017, by and between Forestar Group Inc. and Computershare
Trust Company, N.A.

10.1 Separation Agreement and Release, dated as of April 13, 2017, by and between Forestar Group Inc. and David M. Grimm

99.1 Joint Press Release of Forestar and Starwood, issued April 13,2017

Cautionary Statement Regarding Forward Looking Statements

This document includes “forward-looking statements” within the meaning of the securities laws. The words “will,” “expect,” “believe,” “future” and
similar expressions are intended to identify information that is not historical in nature.

This document contains forward-looking statements relating to the proposed transaction between Forestar and Starwood. All statements, other than
historical facts, including statements regarding the expected timing of the closing of the transaction; the ability of the parties to complete the transaction
considering the various closing conditions; the competitive ability and position of Starwood following completion of the proposed transaction; and any assumptions
underlying any of the foregoing, are forward-looking statements. Such statements are based upon current plans, estimates and expectations that are subject to risks,
uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may
vary materially from those indicated or anticipated by such forward-looking statements. The inclusion of such statements should not be regarded as a representation
that such plans, estimates or expectations will be achieved. You should not place undue reliance on such statements.
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Important factors that could cause actual results to differ materially from such plans, estimates or expectations include, among others, that (1) one or more closing
conditions to the transaction may not be satisfied or waived, on a timely basis or at all, including that the required approval by the shareholders of Forestar may not
be obtained; (2) there may be a material adverse change of Forestar or the business of Forestar may suffer as a result of uncertainty surrounding the transaction;

(3) the transaction may involve unexpected costs, liabilities or delays; (4) legal proceedings may be initiated related to the transaction; (5) changes in economic
conditions, political conditions, changes in federal or state laws or regulation may occur; and (6) other risk factors as detailed from time to time in Forestar’s
reports filed with the Securities and Exchange Commission (the “SEC”), including Forestar’s Annual Report on Form 10-K for the year ended December 31, 2016
which is available on the SEC’s Web site (www.sec.gov). There can be no assurance that the merger will be completed, or if it is completed, that it will close
within the anticipated time period or that the expected benefits of the merger will be realized.

Neither Forestar nor Starwood undertakes any obligation to update any forward-looking statement to reflect events or circumstances after the date on
which the statement is made or to reflect the occurrence of unanticipated events.

Additional Information and Where to Find It

In connection with the proposed merger transaction, Forestar intends to file relevant materials with the SEC, including a preliminary proxy statement on
Schedule 14A. Following the filing of the definitive proxy statement with the SEC, Forestar will mail the definitive proxy statement and a proxy card to each
stockholder entitled to vote at the special meeting relating to the proposed merger. INVESTORS ARE URGED TO READ THE PROXY STATEMENT WHEN IT
BECOMES AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. Investors will be able to obtain the proxy statement, as well as other
filings containing information about Forestar, free of charge, from the SEC’s Web site (www.sec.gov). Investors may also obtain Forestar’s SEC filings in
connection with the transaction, free of charge, from Forestar’s Web site (www.forestargroup.com) under the link “Investor Relations” and then under the link
“Financial and SEC Reporting” and then under the tab “SEC Filings,” or by directing a request to Forestar, Charles D. Jehl, Chief Financial Officer.

Participants in the Merger Solicitation

The directors, executive officers and employees of Forestar and other persons may be deemed to be participants in the solicitation of proxies in respect of
the transaction. Information regarding Forestar’s directors and executive officers is available in its definitive proxy statement for its 2017 annual meeting of
stockholders filed with the SEC on March 28, 2017. This document can be obtained free of charge from the sources indicated above. Other information regarding
the interests of the participants in the proxy solicitation will be included in the proxy statement when it becomes available. This communication shall not constitute
an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities
shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
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SIGNATURE

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

FORESTAR GROUP INC.

Dated: April 13,2017 By: /s/ Charles D. Jehl

Name: Charles D. Jehl
Title: Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Agreement ), dated as of April 13, 2017, is by and among Terra Firma Merger Parent,
L.P., a Delaware limited partnership (“ Parent ), Terra Firma Merger Sub, L.P., a Delaware limited partnership and a wholly owned subsidiary of Parent (“ Merger
Sub ), and Forestar Group Inc., a Delaware corporation (the “ Company ” and together with the Parent and the Merger Sub, the “ Parties ).

WITNESSETH:
WHEREAS, Parent desires to acquire the Company on the terms and subject to the conditions set forth in this Agreement;

WHEREAS, it is proposed that, on the terms and subject to the conditions set forth in this Agreement, the Company shall, in accordance with the
General Corporation Law of the State of Delaware (the “ DGCL ) and the Delaware Revised Uniform Limited Partnership Act (the “ DRULPA ), merge with and
into Merger Sub, and Merger Sub shall continue as the surviving entity following the merger (the “ Merger ), pursuant to which each share of Company Common
Stock, other than (i) shares of Company Common Stock directly or indirectly owned by Parent, Merger Sub or the Company and (ii) Dissenting Shares, will be
converted into the right to receive the Merger Consideration (less any applicable withholding Taxes as provided herein);

WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection
with the Merger and this Agreement and to prescribe various conditions to the Merger;

WHEREAS, the board of directors of the Company (the “ Company Board ") has unanimously (i) determined that the Merger, this Agreement
and the other transactions contemplated hereby are advisable, fair to and in the best interests of the stockholders of the Company, (ii) adopted and approved this
Agreement and determined the transactions contemplated hereby, including the Merger, are advisable, fair to and in the best interest of the stockholders of the
Company, (iii) directed that this Agreement, the Merger and the other transactions contemplated by this Agreement be submitted for consideration at a meeting of
the Company’s stockholders and (iv) resolved to recommend that the Company’s stockholders approve the adoption of this Agreement (collectively, the

Company Recommendation ”’);

WHEREAS, Parent, in its capacity as the sole member of the general partner of Merger Sub, has approved this Agreement and the Merger and
the other transactions contemplated hereby upon the terms and subject to the conditions set forth herein; and

WHEREAS, the general partner of Parent has approved, adopted and declared advisable this Agreement and the Merger and the other
transactions contemplated hereby upon the terms and subject to the conditions set forth herein.




NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements contained in
this Agreement and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE I
RESERVED
ARTICLE 11
THE MERGER
Section 2.1 The Merger . Upon the terms and subject to the conditions of this Agreement, and in accordance with the DGCL and the DRULPA, at

the Effective Time, the Company shall be merged with and into Merger Sub and as a result of the Merger, the separate corporate existence of the Company shall
cease and Merger Sub shall continue its existence under the DRULPA as the surviving entity in the Merger (sometimes referred to herein as the “ Surviving Entity

’7).

Section 2.2 Closing: Effective Time .

(a) The closing of the Merger (the “ Closing ) shall take place on the third Business Day after the satisfaction or waiver of all of the
conditions set forth in Article VII (other than those conditions that by their nature are to be satisfied at the Closing, it being understood that the occurrence of the
Closing shall remain subject to the satisfaction or waiver of such conditions at the Closing), at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 1440
New York Avenue NW, Washington, District of Columbia 20005, unless another time, date or place is agreed to in writing by the Parties; provided that, in no event
shall the Closing take place prior to July 1,2017. The date on which the Closing occurs is referred to herein as the “ Closing Date .”

(b) Upon the terms and subject to the conditions of this Agreement, as soon as practicable on the Closing Date, the Parties shall cause the
Merger to be consummated by filing a certificate of merger (the “ Certificate of Merger ) with the Secretary of State of the State of Delaware in such form as is
required by the relevant provisions of the DGCL and the DRULPA, and shall make all other deliveries, filings or recordings required by the DGCL and the
DRULPA in connection with the Merger. The Merger shall become effective at such time as the Certificate of Merger is duly filed with the Secretary of State of
the State of Delaware, or at such subsequent date or time as Parent and the Company may agree and specify in the Certificate of Merger. The time at which the
Merger becomes effective is referred to herein as the “ Effective Time .”

Section 2.3 Effect of the Merger .
(a) At the Effective Time, the effect of the Merger shall be as provided in the applicable provisions of the DGCL, the DRULPA, this

Agreement and the Certificate of Merger. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, except as otherwise provided
herein, all the property, rights, privileges, powers and franchises of




the Company and Merger Sub shall vest in the Surviving Entity, and all debts, liabilities, obligations, restrictions and duties of the Company and Merger Sub shall
become the debts, liabilities, obligations, restrictions, disabilities and duties of the Surviving Entity.

(b) If at any time after the Effective Time the Surviving Entity shall determine, in its sole discretion, or shall be advised, that any deeds,
bills of sale, instruments of conveyance, assignments, assurances or any other actions or things are necessary or desirable to vest, perfect or confirm of record or
otherwise in the Surviving Entity its right, title or interest in, to or under any of the assets of either of the Company or Merger Sub acquired or to be acquired by the
Surviving Entity as a result of, or in connection with, the Merger and the other transactions contemplated by this Agreement, then the officers and directors of the
Surviving Entity shall be authorized to execute and deliver, in the name and on behalf of either the Company or Merger Sub, all such deeds, bills of sale,
instruments of conveyance, assignments and assurances and to take and do, in the name and on behalf of each of such corporation, company or otherwise, all such
other actions and things as may be necessary or desirable to vest, perfect or confirm any and all right, title or interest in, to or under such assets in the Surviving
Entity or otherwise to carry out this Agreement.

Section 2.4 Organizational Documents of the Surviving Entity . Subject to Section 6.7, the limited partnership agreement of Merger Sub, as in
effect immediately prior to the Effective Time, except for such changes as may be necessary to reflect any change of name of the Surviving Entity, shall be the
limited partnership agreement of the Surviving Entity, until thereafter changed or amended as provided therein or by applicable Law.

Section 2.5 General Partner and Officers of the Surviving Entity . The general partner of Merger Sub immediately prior to the Effective Time shall
be the general partner of the Surviving Entity immediately following the Effective Time. The officers of the Merger Sub immediately prior to the Effective Time
shall be the initial officers of the Surviving Entity until the earlier of their resignation or removal or until their respective successors are duly designated, as the case
may be.

Section 2.6 Tax Treatment of the Merger . It is the intent of the parties that for U.S. federal income tax purposes, the Merger will be treated as a
taxable sale by the Company of all of the Company’s assets to Parent in exchange for the Merger Consideration (less any applicable withholding Taxes as provided
herein) provided for herein to be provided to the holders of Company Common Stock and the assumption of all of the Company’s other liabilities, followed by a
distribution of such consideration to the holders of Company Common Stock in liquidation pursuant to Section 331 of the Code.
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ARTICLE 111

EFFECTS OF THE MERGER ON CAPITAL STOCK: EXCHANGE OF CERTIFICATES

Section 3.1 Effect on Capital Stock . Upon the terms and subject to the conditions of this Agreement, at the Effective Time, by virtue of the Merger
and without any action on the part of Parent, Merger Sub, the Company or the holders of any shares of Company Common Stock or of any partnership interests in
Merger Sub:

(a) Conversion of Company Common Stock . Each share of Company Common Stock issued and outstanding immediately prior to the
Effective Time (but not including shares to be cancelled pursuant to Section 3.1(c) and Dissenting Shares) shall be converted into the right to receive an amount in
cash, payable to the holder thereof, equal to $14.25 (the “ Merger Consideration ). As of the Effective Time, all such shares of Company Common Stock shall no
longer be outstanding and shall automatically be cancelled and shall cease to exist, and each holder of any Company Common Stock shall cease to have any rights
with respect thereto, except the right to receive the Merger Consideration (less any applicable withholding Taxes as provided herein), to be issued or paid in
consideration therefor in accordance with Section 3.2, without interest.

(b) Conversion of Merger Sub Partnership Interests . All of the partnership interests of Merger Sub that are outstanding immediately prior
to the Effective Time shall remain outstanding and unchanged by virtue of the Merger as an outstanding partnership interest of the Surviving Entity, and such
partnership interests shall continue to be owned by Parent.

() Cancellation of Certain Shares . Each share, if any, of Company Common Stock that is held by the Company as a treasury share and
each share of Company Common Stock that is owned by the Company or Parent or by any direct or indirect wholly-owned Subsidiary of the Company or Parent
shall be cancelled without any conversion, and no consideration shall be delivered in respect thereof.

(d) Company Equity Awards . As of the Effective Time, (i) each award made or otherwise denominated in shares of Company Common
Stock (an “ Equity Award ) that is outstanding immediately prior to the Effective Time under the Company Benefit Plans shall be cancelled and of no further force
or effect as of the Effective Time and (ii) in exchange for the cancellation of such Equity Award, the holder of such Equity Award shall receive the Merger
Consideration for each share of Company Common Stock underlying such Equity Award (plus payment of cash of all accrued dividend equivalents, if any, with
respect to such Equity Awards and, in the case of Equity Awards that are stock options or stock appreciation rights, less the aggregate exercise or strike price
thereunder, but not less than $0), whether or not otherwise vested as of the Effective Time (with such payment to be subject to any applicable Tax withholding in
accordance with Section 3.1(e)), provided that with respect to any such Equity Awards that vest upon the achievement of performance-based metrics, the number of
shares of Company Common Stock subject to such Equity Awards shall be determined pursuant to the terms set forth in the applicable award agreements. The
payments described in this Section 3.1(d) shall be made upon the earliest date upon which such payments may be made without resulting
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in the imposition of Taxes upon the recipient pursuant to the operation of Section 409A of the Internal Revenue Code of 1986, as amended, and applicable Treasury
Regulations issued pursuant thereto (the “ Code ). The Company and, as necessary, the Surviving Entity will take all actions necessary to effect this
Section 3.1(d).

(e) Withholding . Parent, the Surviving Entity or the Paying Agent shall be entitled to deduct and withhold from the consideration
otherwise payable pursuant to this Agreement to any holder of Company Common Stock or Equity Awards such amounts as Parent, the Surviving Entity or the
Paying Agent is required to deduct and withhold with respect to the making of such payment under applicable Law. To the extent that amounts are so withheld and
paid over to the appropriate taxing authority by Parent, the Surviving Entity or the Paying Agent, such withheld amounts shall be treated for all purposes of this
Agreement as having been paid to the holder of the Company Common Stock or Equity Awards in respect of which such deduction and withholding was made by
Parent, the Surviving Entity or the Paying Agent.

Section 3.2 Exchange of Shares and Certificates .
(a) Paying Agent . Prior to the Closing, Parent shall engage a nationally-recognized financial institution reasonably satisfactory to the

Company to act as paying agent in connection with the Merger (the “ Paying Agent ). At or prior to the Closing, Parent shall deposit with the Paying Agent, in
trust for the benefit of the holders of shares of Company Common Stock immediately prior to the Effective Time, cash equal to the aggregate amount of Merger
Consideration to be paid in respect of the Company Common Stock. All cash deposited with the Paying Agent shall hereinafter be referred to as the “ Exchange
Fund .” If for any reason (including losses) the Exchange Fund shall be insufficient to fully satisfy all of the payment obligations to be made by the Paying Agent
hereunder, Parent will, or will cause Merger Sub (or after the Effective Time, the Surviving Entity) to, promptly deposit cash with the Paying Agent in an amount
which is equal to the deficiency required to fully satisfy such cash payment obligations.

(b) Exchange Procedures . Promptly after the Effective Time, Parent shall cause the Paying Agent to mail to each holder of record of (i) a
certificate or certificates which immediately prior to the Effective Time represented outstanding shares of Company Common Stock (the “ Certificates ) or
(i1) uncertificated shares of Company Common Stock (the “ Uncertificated Shares ), in each case, which at the Effective Time were converted into the right to
receive the Merger Consideration pursuant to Section 3.1, (A) a letter of transmittal (which, in the case of Certificates, shall specify that delivery shall be effected,
and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates to the Paying Agent and shall be in such form and have such other
provisions as Parent may reasonably specify) and (B) instructions for use in effecting the surrender of the Certificates or Uncertificated Shares in exchange for the
Merger Consideration. Upon (1) surrender of Certificates for cancellation to the Paying Agent or to such other agent or agents as may be appointed by Parent,
together with such letter of transmittal, duly completed and validly executed in accordance with the instructions thereto or (2) receipt of an “agent’s message” by
the Paying Agent (or such other evidence, if any, of transfer as the Paying Agent may reasonably request) in the case of a book-entry transfer of Uncertificated
Shares, and such other documents as may reasonably be required by the Paying Agent, the holder of such Certificates or Uncertificated Shares shall be entitled to
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receive in exchange the Merger Consideration (less applicable withholding Taxes) to which such holder is entitled pursuant to Section 3.1, and any Certificates so
surrendered shall forthwith be cancelled. If any portion of the Merger Consideration is to be paid to a Person other than the Person in whose name the surrendered
Certificate or the transferred Uncertificated Share is registered, it shall be a condition to such payment that (I) either such Certificate shall be properly endorsed or
shall otherwise be in proper form for transfer or such Uncertificated Share shall be properly transferred and (II) the Person requesting such payment shall pay to the
Paying Agent any transfer or other Taxes required as a result of such payment to a Person other than the registered holder of such Certificate or Uncertificated
Share or establish to the satisfaction of Parent that such Tax has been paid or is not payable. Until surrendered as contemplated by this Section 3.2(b), each
Certificate or Uncertificated Share shall be deemed at any time after the Effective Time to represent only the right to receive the Merger Consideration (less any
applicable withholding Taxes as provided herein), without interest, upon such surrender.

(c) No Further Ownership Rights in Company Common Stock . All Merger Consideration issued and paid upon the surrender for
exchange of Certificates or Uncertificated Shares in accordance with the terms of this Article III shall be deemed to have been issued and paid in full satisfaction of
all rights pertaining to the shares of Company Common Stock previously represented by such Certificates or Uncertificated Shares. At the Effective Time, the
stock transfer books of the Company shall be closed and there shall be no further registration of transfers on the stock transfer books of the Surviving Entity of the
shares of Company Common Stock which were outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates or Uncertificated
Shares are presented to the Surviving Entity or the Paying Agent for any reason, they shall be cancelled and exchanged as provided in this Article III.

(d) Termination of Exchange Fund . Any portion of the Exchange Fund which remains undistributed to the holders of Company Common
Stock 12 months after the Effective Time shall be delivered to Parent, upon demand, and any holders of Company Common Stock who have not theretofore
complied with this Article III shall thereafter look only to Parent and the Surviving Entity for payment of their claim for the Merger Consideration, and Parent and
the Surviving Entity shall remain jointly and severally liable for, payment of the Merger Consideration in respect thereof.

(e) No Liability . None of Parent, the Surviving Entity, Merger Sub, the Company or the Paying Agent or any of their respective directors,
officers, employees and agents shall be liable to any Person in respect of Merger Consideration delivered to a public official pursuant to any applicable abandoned
property, escheat or similar Law. If any Certificate or Uncertificated Share shall not have been surrendered prior to two years after the Effective Time, or
immediately prior to such earlier date on which any cash would otherwise escheat to or become the property of any Governmental Entity, any such cash shall, to
the extent permitted by applicable Law, become the property of the Surviving Entity, free and clear of all claims or interests of any Person previously entitled
thereto.

® Investment of Exchange Fund . The Paying Agent shall invest any cash included in the Exchange Fund as directed by Parent; provided
that no such investment or loss thereon shall affect the amounts payable to former stockholders of the Company after the Effective Time pursuant to this
Article III. Any interest and other income resulting from such




investment shall become a part of the Exchange Fund, and any amounts in excess of the amounts payable pursuant to this Article III shall promptly be paid to
Parent.

(g) Lost, Stolen or Destroyed Certificates . In the event any Certificates shall have been lost, stolen or destroyed, the Paying Agent shall
issue in exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact by the holder thereof, such portion of the Merger
Consideration (less any applicable withholding Taxes as provided herein) as may be required pursuant to Section 3.1(a); provided, however, that Parent may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed Certificates to deliver an agreement of
indemnification in form reasonably satisfactory to Parent against any claim that may be made against Parent or the Paying Agent in respect of the Certificates
alleged to have been lost, stolen or destroyed.

Section 3.3 Dissenting Shares . Notwithstanding any provision of this Agreement to the contrary, shares of Company Common Stock that are
issued and outstanding immediately prior to the Effective Time and which are held by holders of such shares of Company Common Stock who properly exercise
appraisal rights with respect thereto in accordance with Section 262 of the DGCL (the “ Dissenting Shares ) shall not be converted into or represent the right to
receive the Merger Consideration pursuant to this Article III, and holders of such Dissenting Shares will be entitled only to receive payment of the appraised value
of such shares of Company Common Stock in accordance with the provisions of such Section 262 unless and until such holders fail to perfect or effectively
withdraw or lose their rights to appraisal and payment under the DGCL. If, after the Effective Time, any such holder fails to perfect or effectively withdraws or
loses such right, such shares of Company Common Stock will thereupon be treated as if they had been converted into and to have become exchangeable for, at the
Effective Time, the right to receive the Merger Consideration without any interest thereon. The Company shall give Parent (i) prompt notice of any demands
received by the Company for appraisals of shares of Company Common Stock and (ii) the opportunity to direct all negotiations and proceedings with respect to
demands for appraisal under the DGCL. The Company shall not, except with the prior written consent of Parent, make any payment with respect to any demands
for appraisal or offer to settle or settle any such demands.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (i) as set forth in the written disclosure letter (which letter shall in each case specifically identify by reference to sections of this Agreement any
exceptions to each of the representations, warranties and covenants contained in this Agreement; provided, however, that any information set forth in one section of
such disclosure letter shall be deemed to apply to each other section or subsection thereof or hereof to which its relevance is readily apparent on its face from a
reading of such disclosure and the section or subsection of this Agreement to which the disclosure relates) delivered by the Company to Parent and Merger Sub in
connection with the execution and delivery of this Agreement (the “ Company Disclosure Letter ”); provided, however, that no such disclosure shall be deemed to
qualify Section 4.8 of the Company Disclosure Letter (except to the extent set forth on Section 4.8 of the Company Disclosure Letter, including by cross-reference
to another section of the Company Disclosure Letter) or (ii) as disclosed in the




Company SEC Reports filed with or furnished to the Securities and Exchange Commission (the “ SEC ) by the Company and publicly available in the two years
prior to the date hereof (other than any “forward-looking statements” disclaimer or any other general statements regarding risks or uncertainties that are predictive
or forward-looking in nature) provided that nothing disclosed in any such Company SEC Report shall in any case qualify or apply to the representations and
warranties set forth in the Fundamental Representations and Sections 4.2(a) and 4.2(b), the Company represents and warrants to Parent and Merger Sub as follows:

Section 4.1 Organization. Standing and Corporate Power .
(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 to carry on its business as now being conducted. The Company is duly
qualified or licensed to do business and is in good standing in each jurisdiction in which the nature or conduct of its business or the ownership, leasing or operation
of its properties requires it to be so qualified, licensed or in good standing, except for such jurisdictions where the failure to be so qualified, licensed or to be in
good standing would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(b) The Company has furnished or made available to Parent true and complete copies of (i) the Amended and Restated Certificate of
Incorporation of the Company, as amended through the date hereof (the “ Company Certificate of Incorporation ) and (ii) the Amended and Restated Bylaws of
the Company, as amended through the date hereof (together with the Company Certificate of Incorporation, “ Company Organizational Documents ). The
Company Organizational Documents are in full force and effect and have not been amended or otherwise modified. The Company is not in violation of any
provision of the Company Organizational Documents.

Section 4.2 Capitalization .
(a) The authorized capital stock of the Company consists of (i) 200,000,000 shares of common stock, par value $1.00 per share, of the

Company (“ Company Common Stock ) and (ii) 25,000,000 shares of preferred stock, par value $0.01 per share, of the Company (“ Company Preferred Stock ),
200,000 shares of which Company Preferred Stock have been designated Series B Junior Participating Preferred Stock and reserved for issuance in accordance with
the Tax Benefits Preservation Plan pursuant to which the Company has issued rights to purchase Series B Junior Participating Preferred Stock. At the close of
business on April 12,2017, (1) 41,857,512 shares of Company Common Stock were issued and outstanding, (2) 2,946,091 shares of Company Common Stock
were held by the Company in its treasury, (3) no shares of Company Preferred Stock were issued and outstanding, (4) 2,401,988 shares of Company Common
Stock were reserved for issuance pursuant to outstanding awards and rights under the Company Benefit Plans, including (A) 1,777,151 shares of Company
Common Stock subject to outstanding options to purchase shares of Company Common Stock (with a weighted average exercise price of $19.72); (B) no shares of
Company Common Stock subject to outstanding stock appreciation rights in respect of shares of Company Common Stock; (C) 458,524 shares of Company
Common Stock subject to outstanding time-vesting restricted




stock units in respect of shares of Company Common Stock; (D) 166,313 shares of Company Common Stock subject to outstanding market-leveraged stock units in
respect of shares of Company Common Stock (assuming achievement of all applicable performance goals at target levels, it being understood that an additional
83,158 shares of Company Common Stock could become subject to such awards upon maximum performance); and (E) no shares of Company Common Stock
subject to outstanding Company restricted stock awards.

(b) Except as set forth in Section 4.2(a) and for issuances since April 12, 2017 resulting solely from the exercise of options, or vesting of
stock appreciation rights, time-vesting restricted stock units, market-leveraged stock units, performance stock units and restricted stock awards in respect of shares
of Company Common Stock outstanding on such date and in accordance with their existing terms, no shares of capital stock or other equity interests or voting
securities of the Company are issued, reserved for issuance or outstanding. Except as set forth in Section 4.2(a) or in Section 4.2(b) of the Company Disclosure
Letter, there are no options, warrants, convertible, exchangeable or exercisable securities, subscriptions, stock appreciation rights, phantom stock rights or stock
equivalents or other rights, agreements, arrangements or commitments (contingent or otherwise) of any character issued or authorized by the Company (i) relating
to any issued or unissued capital stock or other equity interest or voting securities of the Company, (ii) obligating the Company to issue, deliver or sell, or cause to
be issued, delivered or sold, any shares of capital stock of, or options, warrants, convertible, exchangeable or exercisable securities, subscriptions or other equity
interests or voting securities in the Company or (iii) that give any Person the right to receive any economic benefit or right similar to or derived from the economic
benefits and rights accruing to holders of capital stock of the Company (each of (i), (ii) and (iii), collectively, the “ Company Stock Rights ”). All outstanding
shares of Company Common Stock are, and all shares of Company Common Stock that may be issued prior to the Effective Time will be when issued, duly
authorized, validly issued, fully paid and nonassessable. There are no outstanding contractual obligations of the Company to repurchase, redeem or otherwise
acquire any capital stock or equity interest or voting securities of the Company (including any shares of Company Common Stock) or any Company Stock Rights
or to pay any dividend or make any other distribution in respect thereof or to provide funds to, or make any investment (in the form of a loan, capital contribution
or otherwise) in, any Person, other than pursuant to the Company Benefit Plans.

(©) Section 4.2(¢c)(i) of the Company Disclosure Letter sets forth, as of the close of business on April 12, 2017, an accurate and complete
list of each outstanding Company option, stock appreciation right, restricted stock unit award, restricted stock award, market-based stock unit award and
performance stock unit award (together, the “ Awards ) and, with respect to each such Award, (i) the date of grant, (ii) the number of shares of Company Common
Stock subject thereto, including, as applicable, the number of shares of Company Common Stock that could vest upon maximum achievement of any applicable
performance metrics, and (iii) the exercise or purchase price thereof, if applicable. There are no (i) voting trusts, proxies or similar arrangements or understandings
to which the Company is a party or by which the Company is bound with respect to the voting of any shares of Company Common Stock or other securities of the
Company; and (ii) obligations or binding commitments of any character restricting the transfer of any share of Company Common Stock or other securities of the
Company to which the Company is a party or by which it is bound. Other than the Tax Benefits Preservation Plan, the Company does not have a stockholders’
rights plan in effect.




(d) The Company does not directly or indirectly own any interest or investment (whether equity or debt) in any Person (other than the
Subsidiaries of the Company and the Joint Ventures) or have any right or obligation to subscribe for or otherwise acquire any equity or similar interest in, or any
interest convertible into or exchangeable or exercisable for, any corporation, partnership, joint venture or other business association or entity.

Section 4.3 Authority .
(a) The Company has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations

hereunder and, subject to the receipt of the Company Stockholder Approval, to consummate the Merger and the other transactions contemplated hereby. The
execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the Merger and the other transactions
contemplated hereby, have been duly authorized by all necessary corporate action on the part of the Company and no other corporate proceedings on the part of the
Company are necessary to authorize this Agreement or to consummate the Merger or the other transactions contemplated hereby (other than the filing of the
Certificate of Merger and any other documents as required by the DGCL), subject to the receipt of the Company Stockholder Approval. This Agreement has been
duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by the other Parties, constitutes a legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar Laws relating to or affecting creditors generally or by general equitable principles (regardless of whether such enforceability
is considered in a proceeding in equity or at Law).

(b) The Company Board, at a meeting duly called and held, duly and unanimously adopted resolutions, which as of the date hereof have
not been modified or withdrawn, (i) approving this Agreement, the Merger and the other transactions contemplated hereby, (ii) determining that this Agreement is
advisable and that the terms of this Agreement, the Merger and the other transactions contemplated hereby are fair to and in the best interests of the Company and
its stockholders, (iii) directing that this Agreement be submitted to a vote of the Company’s stockholders and (iv) recommending that the Company’s stockholders
vote in favor of the adoption of this Agreement.

(©) The affirmative vote of the holders of a majority of the outstanding shares of Company Common Stock (the “ Company Stockholder
Approval ) is the only vote of holders of securities of the Company necessary to adopt this Agreement.

Section 4.4 No Conflict . The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the
Company and the consummation of the Merger and the other transactions contemplated hereby will not, (a) assuming the Company Stockholder Approval is
obtained, conflict with or violate the Company Organizational Documents, (b) assuming the receipt of the Consents contemplated by Section 4.5, conflict with or
violate any Law or Order or any rule or regulation of any securities exchange on which shares of Company Common Stock are listed for trading, in each case
applicable to the Company or by which any property or asset of the Company is bound or affected, or (c) result in a breach of or constitute a default (or an event
which with notice or lapse

10




of time or both would become a default) under, give to others any right of termination, amendment, acceleration or cancellation of, result in the triggering of any
payment or other obligation or any right of consent, or result in the creation of a Lien on any property or asset of the Company pursuant to any note, bond,
mortgage, indenture, contract, agreement, lease, license, permit, franchise or other obligation to which the Company is a party or by which the Company or any
property or asset of the Company is bound or affected (including any Material Contract and any Company Permit), except, in the case of clauses (b) and (c) above,
for any such conflicts, violations, breaches, defaults or other occurrences which would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect.

Section 4.5 Required Filings and Consents . The execution and delivery by the Company of this Agreement does not, and the consummation of the
Merger and the other transactions contemplated hereby by the Company and the performance by the Company of this Agreement will not, require any consent,
approval, order, authorization or permit of, or declaration, registration, filing with, or notification to (collectively,  Consents "), any Governmental Entity, except
for (a) applicable requirements, if any, of (i) the Securities Act of 1933 (the “ Securities Act ) or the Securities Exchange Act of 1934 (the “ Exchange Act ™),
including the filing with the SEC of the Proxy Statement, (ii) state securities or “blue sky” Laws, (iii) the DGCL to file the Certificate of Merger or other
appropriate documentation and (iv) the NYSE and (b) such Consents, the failure of which to obtain, would not individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect.

Section 4.6 Subsidiaries .

(a) A complete and accurate list of the name and jurisdiction of organization of each Subsidiary of the Company, together with (i) the type
and percentage of interest held, directly or indirectly, by the Company or each Subsidiary of the Company, in each such Subsidiary, (ii) the names of and the type
of and percentage of interest held by any Person other than the Company or a Subsidiary of the Company in each such Subsidiary and (iii) the classification for
United States federal income tax purposes of each such Subsidiary as of the date hereof, is set forth in Section 4.6(a) of the Company Disclosure Letter.

(b) Each of the Company’s Subsidiaries and, to the knowledge of the Company, each Joint Venture is duly organized, validly existing and
in good standing under the Laws of the jurisdiction of its respective organization except where the failure to be so organized, existing or in good standing would
not, individually or in the aggregate, be reasonably expected to have a Company Material Adverse Effect. Each of the Company’s Subsidiaries and, to the
knowledge of the Company, each Joint Venture has the requisite corporate or other applicable power and authority to carry on its respective business as it is
presently being conducted and to own, lease or operate its respective properties and assets, except where the failure to have such power and authority would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Each of the Company’s Subsidiaries and, to the knowledge
of the Company, each Joint Venture is duly qualified to do business and is in good standing in each jurisdiction where the character of its properties owned or
leased or the nature of its activities make such qualification necessary, except where the failure to be so qualified or in good standing would not, individually or in
the aggregate, reasonably be expected to have a Company Material Adverse Effect.
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(c) All of the outstanding capital stock of, or other equity or voting interest in, each Subsidiary of the Company and, to the knowledge of
the Company, each Joint Venture (i) have been duly authorized and validly issued and are fully paid, nonassessable and, except as set forth in the articles of
incorporation, by-laws, shareholders agreement, limited liability company agreement or other similar organizational or governing document of any Joint Venture (“
Joint Venture Organizational Documents ) are free of preemptive rights and (ii) except as set forth in Section 4.6(a) of the Company Disclosure Letter, are owned,
directly or indirectly, by the Company (and with respect to each Joint Venture, to the extent of the Company’s interest therein), free and clear of all Liens and free
of any other restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital stock or other equity or voting interest) that would
prevent the operation by the Surviving Entity of such Subsidiary’s or Joint Venture’s business in substantially the same manner as such businesses are presently
conducted. There are no options, warrants, convertible, exchangeable or exercisable securities, subscriptions, stock appreciation rights, phantom stock rights or
stock equivalents or other rights, agreements, arrangements or commitments (contingent or otherwise) of any character issued or authorized by any Subsidiary of
the Company or, to the knowledge of the Company and except as set forth in any Joint Venture Organizational Document, any Joint Venture (i) relating to any
issued or unissued capital stock or other equity interest or voting securities of any Subsidiary of the Company, (ii) obligating any Subsidiary of the Company or
Joint Venture to issue, deliver or sell, or cause to be issued, delivered or sold, any shares of capital stock of, or options, warrants, convertible, exchangeable or
exercisable securities, subscriptions or other equity interests or voting securities in any Subsidiary of the Company or Joint Venture, as applicable or (iii) that give
any Person the right to receive any economic benefit or right similar to or derived from the economic benefits and rights accruing to holders of capital stock of any
Subsidiary of the Company or any Joint Venture.

(d) The Company has made available to Parent copies of the articles of incorporation, by-laws, shareholders agreement, limited liability
company agreement or similar organizational or governing document of each Subsidiary of the Company and each Joint Venture.

Section 4.7 SEC Filings; Financial Statements .
(a) The Company has filed all forms, reports, statements and documents required to be filed by it with the SEC since January 1, 2014 (the

Company SEC Reports ), each of which has complied in all material respects with the applicable requirements of the Securities Act and the rules and regulations
promulgated thereunder, the Exchange Act and the rules and regulations promulgated thereunder, and the Sarbanes-Oxley Act of 2002 (the “ Sarbanes-Oxley Act )
and the rules and regulations promulgated thereunder, each as in effect on the date so filed, except to the extent updated, amended, restated or corrected by a
subsequent Company SEC Report filed prior to the date of the Agreement. None of the Company SEC Reports (excluding any financial statements or schedules
included or incorporated by reference therein) contained when filed any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, except to the extent updated,
amended, restated or corrected by a subsequent Company SEC Report.
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(b) Except to the extent updated, amended, restated or corrected by a subsequent Company SEC Report filed prior to the date of this
Agreement, all of the financial statements included in the Company SEC Reports, in each case, including any related notes thereto, as filed with the SEC (those
filed with the SEC are collectively referred to as the “ Company Financial Statements "), comply as to form in all material respects with applicable accounting
requirements and the published rules of the SEC with respect thereto and have been prepared in accordance with U.S. generally accepted accounting principles (*
GAAP ”) applied on a consistent basis throughout the periods involved (except as may be indicated in the notes thereto or, in the case of the unaudited statements,
as may be permitted by Regulation S-X or Regulation S-K promulgated by the SEC, as applicable, and subject, in the case of the unaudited statements, to the
absence of notes and to normal, recurring year-end audit adjustments which were not material). The consolidated balance sheets (including the related notes)
included in such Company Financial Statements (if applicable, as updated, amended, restated or corrected by a subsequent Company SEC Report filed prior to the
date of this Agreement) fairly present, in all material respects, the consolidated financial position of the Company at the respective dates thereof, and the
consolidated statements of operations, stockholders’ equity and cash flows (in each case, including the related notes) included in such Company Financial
Statements (if applicable, as updated, amended, restated or corrected in a subsequent Company SEC Report) fairly present, in all material respects, the consolidated
statements of operations, stockholders’ equity and cash flows of the Company for the periods indicated, subject, in the case of the unaudited statements, to the
absence of notes and to normal, recurring year-end audit adjustments which were not material.

(©) With respect to the Company SEC Reports, each of the principal executive officer and principal financial officer of the Company (or
each former principal executive officer and principal financial officer of the Company, as applicable) have made all certifications required by Rule 13a-14 and 15d-
14 under the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations promulgated by the SEC or the NYSE, and
the statements contained in any such certifications are complete and correct. For purposes of this Agreement, “principal executive officer” and “principal financial
officer” shall have the meanings given to such terms in the Sarbanes-Oxley Act.

(d) The Company maintains internal control over financial reporting (as defined in Rule 13a-15 or 15d-15, as applicable, under the
Exchange Act). Such internal control over financial reporting is reasonably designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes.

(e) Based solely on the Company’s management’s most recently completed evaluation of Company’s internal control over financial
reporting, the Company’s auditors (to the knowledge of the Company) and the Company Board have not been advised of and the Company has not identified any
“significant deficiencies” or “material weaknesses” (as defined by the Public Company Accounting Oversight Board) in the design or operation of the Company’s
internal controls and procedures which would reasonably be expected to adversely affect the Company’s ability to record, process, summarize and report financial
data, in each case which has not been subsequently remediated.
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® The Company maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act. Such
disclosure controls and procedures are reasonably designed to ensure that all material information required to be disclosed by the Company is recorded and reported
on a timely basis to the individuals responsible for the preparation of Company’s filings with the SEC and other public disclosure documents.

(&) To the knowledge of the Company as of the date hereof, there are no outstanding or unresolved comments in comment letters received
from the SEC staff with respect to any Company SEC Reports and none of the Company SEC Reports is the subject of ongoing SEC review.

(h) Neither the Company nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any “off balance sheet
arrangement” (as defined in Item 303(a) of Regulation S-K under the Exchange Act). Neither the Company nor any of its Subsidiaries is a party to any joint
venture, off balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship between or among
the Company and any of its Subsidiaries, on the one hand and any unconsolidated Affiliate, including any structured finance, special purpose or limited purpose
entity or Person, on the other hand), where the result, purpose or intended effect of such Contract is to avoid disclosure of any material transaction involving, or
material liabilities of, the Company or any of its Subsidiaries in the Company’s or such Subsidiary’s audited financial statements or other Company SEC Reports.

1 Since January 1, 2014 through the date hereof, none of the Company, its Subsidiaries, the Company Board or the audit committee of
the Company Board has received any notification of any fraud or alleged fraud, whether or not material that resulted in an internal investigation or that otherwise
involved management or other employees of the Company or its Subsidiaries who have a significant role in financial reporting or the internal controls over
financial reporting of the Company or its Subsidiaries or any written complaint, allegation, assertion or claim regarding the accounting or auditing practices,
procedures, methodologies or methods of the Company or its Subsidiaries, or their respective internal accounting controls.

Section 4.8 Absence of Certain Changes or Events . Since December 31, 2016 through the date hereof and except as set forth on Section 4.8 of the
Company Disclosure Letter, (a) there has not been any action taken by the Company or any of its Subsidiaries that, if taken during the period from the date of this
Agreement through the Effective Time without Parent’s consent, would constitute a breach of clause (i), (ii), (iii), (iv), (v), (viii), (X), (xi), (xiii), (Xiv), (xvi), (xvii),
(xviii) or (xxiii) of Section 6.1(b), (b) there has not been any Company Material Adverse Effect or any event, fact, circumstance, change, effect, development,
condition or occurrence that, individually or in the aggregate, would reasonably be expected to result in a Company Material Adverse Effect, and (c) there has not
been any material change in any method of accounting or accounting practice or material change in any tax method or election by the Company or any of its
Subsidiaries.

Section 4.9 Compliance with Laws and Orders . The Company and each of its Subsidiaries are, and since January 1, 2015 have been, in
compliance with all Laws, Orders and Data Security Requirements applicable to the Company or any of its Subsidiaries or by which

14




any property, business or asset of the Company or any of its Subsidiaries is bound or affected and, to the knowledge of the Company, is not, and since January 1,
2015 has not been, under investigation with respect to, and has not been threatened to be charged with, or given notice of, any violation or breach of any such Laws,
Orders or Data Security Requirements, except for failures to comply with or violation of such Laws, Orders or Data Security Requirements as would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.10 Taxes . Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect,
(i) the Company and each of its Subsidiaries have timely filed (giving effect to all applicable extensions) all Tax Returns required to be filed by any of them, and all
such Tax Returns are true, correct and complete in accordance with applicable Law; (ii) the Company and each of its Subsidiaries have paid (or withheld and paid
over to the appropriate Governmental Entity), or have reserved for the payment of in accordance with GAAP on the consolidated financial statements of the
Company and its Subsidiaries filed in or furnished with the Company SEC Reports, all Taxes required to be paid (or withheld and paid over), whether or not
reflected on any Tax Return; (iii) no deficiencies for Taxes have been asserted, assessed, or proposed in writing against the Company or any of its Subsidiaries that
have not been paid or reserved for in accordance with GAAP on the consolidated financial statements of the Company and its Subsidiaries filed in or furnished with
the Company SEC Reports; (iv) except as set forth on Section 4.10(iv) of the Company Disclosure Letter, no audit or other examination of any Tax Return of the
Company or any of its Subsidiaries is presently in progress, nor has the Company or any of its Subsidiaries been notified in writing of any request for such an audit
or other examination; (v) there are no Liens for Taxes on any of the assets of the Company or any of its Subsidiaries other than Permitted Liens for Taxes; and
(vi) during the past seven years, neither the Company nor any of its Subsidiaries (A) is or has been a member of an affiliated group (other than a group the common
parent of which is the Company) filing a consolidated federal income Tax Return; (B) has any liability for Taxes of any Person arising from the application of
Treasury Regulation Section 1.1502-6 or any analogous provision of state, local or foreign Law; (C) is a party to or bound by or has any obligation under any Tax
sharing or similar agreement or arrangement with any third parties; (D) has engaged in any “listed transaction” within the meaning of Treasury Regulation
Section 1.6011-4(b)(2); or (E) has been a “controlled corporation” or a “distributing corporation” in any distribution occurring during the two-year period ending
on the date hereof that was purported or intended to be governed by Section 355 of the Code. It is agreed and understood that the only representations and
warranties made in this Agreement by the Company with respect to Tax matters are those set forth in this Section 4.10, Section 4.6(a)(iii) and Section 4.15.

Section 4.11 Company Permits . The Company and its Subsidiaries have, and are in compliance with the terms of, all permits, licenses,
authorizations, consents, approvals and franchises from Governmental Entities required to conduct their businesses as currently conducted (“ Company Permits ™),
and no suspension or cancellation of any such Company Permits is pending or, to the knowledge of the Company, threatened, except for such failure to have,
noncompliance, suspension or cancellation that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
All applications required to have been filed for the renewal of Company Permits have been filed on a timely basis with the appropriate Governmental Entity, expect
where the failure to do so would not, individually or in
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the aggregate, reasonably be expected to have a Company Material Adverse Effect, and all other filings required to have been made with respect to such Company
Permits have been duly made on a timely basis with the appropriate Governmental Entity, except where the failure to do so would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.12 Litigation: Orders . Other than as set forth on Section 4.12 of the Company Disclosure Letter, since January 1, 2014 through the date
hereof:

(a) there has been no claim, suit, action or information, administrative, arbitration or other proceeding by or before any Governmental
Entity (““ Litigation ) pending or, to the knowledge of the Company, threatened against or affecting the Company, its Subsidiaries or, to the knowledge of the
Company, the Joint Ventures which would, individually or in the aggregate, reasonably be expected to be material to have a Company Material Adverse Effect;

(b) there has been no Order of any Governmental Entity or arbitrator outstanding against the Company, any of its Subsidiaries or, to the
knowledge of the Company, any Joint Venture that would, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect;
and

(©) there have been no Litigation proceedings threatened, made or brought by the Company, its Subsidiaries or, to the knowledge of the
Company, the Joint Ventures before any Governmental Entity or arbitrator that would, individually or in the aggregate, reasonably be expected to have a Company
Material Adverse Effect.

Section 4.13 Material Contracts .

(a) For purposes of this Agreement, a “ Material Contract ” shall mean any Contract by which the Company or any of its Subsidiaries is a
party or is bound as of the date hereof which (i) is required to be disclosed in the Company SEC Reports pursuant to Item 601(b)(10) of Regulation S-K
promulgated by the SEC, (ii) restricts the ability of the Company or any of its Subsidiaries to pay dividends or make distributions, (iii) (A) restricts in any material
respect the Company’s or any of its Subsidiaries’ ability to engage in any business or compete with other entities in any geographic area in favor of any Person
other than the Company or any of its Subsidiaries, (B) contains any covenant granting “most favored nation” or similar status to any Person that, following
consummation of the Merger, would restrict actions in any material respect taken by Parent, the Surviving Entity or their respective Subsidiaries or Affiliates or
(C) following the consummation of the Merger, would obligate Parent, the Surviving Entity or their respective Subsidiaries or Affiliates to conduct business on an
exclusive or preferential basis with any Person, (iv) obligates the Company or any of its Subsidiaries to make non-contingent, aggregate annual expenditures (other
than principal and/or interest payments or the deposit of other reserves with respect to debt obligations) in excess of $200,000 (but specifically excluding any leases
of real property), which Contract is not cancelable within ninety (90) days without material penalty to the Company or any of its Subsidiaries, (V) contains (A) an
option, right of first offer, right of first refusal or otherwise requires the Company or its Subsidiaries to dispose of or acquire any individual asset (or assets) with a
value in excess of $100,000 or (B) any takedown or profit participation agreements, (vi) requires material
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commission payments or royalty payments (including with respect to mineral and water rights) other than brokerage fees in the ordinary course of business
consistent with past practice, (vii) contains put, call or similar rights pursuant to which the Company or any of its Subsidiaries could be required to purchase or sell
equity interests of any Person or assets that have a fair market value or purchase price in excess of $200,000, (viii) contains a license or other right granted by or to
the Company or any of its Subsidiaries with respect to any Intellectual Property that is material to the conduct of their business (excluding license of commercially
available, non-customized software granted to the Company or any of its Subsidiaries and used for internal purposes only), (ix) constitutes a joint venture,
partnership, limited liability company agreement or other similar Contract between the Company or any of its Subsidiaries, on the one hand, and any third party, on
the other hand, (x) is an indenture, credit agreement, loan agreement, security agreement, guarantee, bond or any other Contract related to Indebtedness for
borrowed money of the Company or any of its Subsidiaries, in each case having an outstanding principal amount in excess of § 250,000, individually, other than
any such Contract between or among the Company and any of its Subsidiaries, (xi) constitutes a loan to any Person by the Company or its Subsidiaries (other than
to a wholly-owned Subsidiary of the Company) other than in the ordinary course of business consistent with past practice, (xii) is a Contract between the Company
or any of its Subsidiaries with any labor union, works council, or labor-related organization (a “ Collective Bargaining Agreement ), (xiii) is a Contract that is a
settlement, conciliation or similar agreement with any Governmental Entity or pursuant to which the Company or a Subsidiary will have any material outstanding
obligation after the date of this Agreement, (xiv) constitutes a regulatory agreement or similar Contract that requires that any portion of any Owned Real Property
be leased or sold to any Persons set forth in such agreement or on specified terms and conditions, (xv) is a Contract that is for the employment or engagement of
any Person on a full-time or part-time basis, including directors, employees, and independent contractors at annual compensation in excess of $100,000 (other than
offer letters for at-will employment that can be terminated by the Company at any time with no liability), (xvi) obligates the Company or any of its Subsidiaries to
indemnify any past or present directors, officers, trustees, employees and agents of the Company or any of its Subsidiaries or, except in the ordinary course of
business, any other Person, (xvii) contains a standstill or similar provision pursuant to which the Company or any of its Subsidiaries has agreed not to acquire assets
or securities of the other Person or any of its Affiliates, (xviii) is a Material Real Property Lease or (xix) relates to (A) the acquisition, directly or indirectly, of
assets or capital stock or other securities (by merger, capital contribution or otherwise) of any Person or (B) the disposition, directly or indirectly, of assets of the
Company or its Subsidiaries, in each case with a total consideration in excess of $250,000 since January 1, 2014.

(b) Each Material Contract is valid and binding on the Company (and/or each such Subsidiary of the Company party thereto) and is in full
force and effect, and neither the Company nor any of its Subsidiaries party thereto, nor, to the knowledge of the Company, any other party thereto, is in breach of;
or default under, any such Material Contract, and no event has occurred that with notice or lapse of time or both would constitute such a breach or default
thereunder by the Company or any of its Subsidiaries, or, to the knowledge of the Company, any other party thereto, except for such failures to be in full force and
effect and such breaches and defaults that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. As of
the date hereof, neither the Company nor any of its Subsidiaries has received written notice of any violation or default under any Material Contract,
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except for violations or defaults that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. As of the date
hereof, neither the Company nor any of its Subsidiaries has received written notice of termination of any Material Contract except as would not, individually or in
the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.14 Properties .

(@

(1) Section 4.14(a)(1) of the Company Disclosure Letter sets forth a complete list, as of March 31, 2017, of the real property
owned, directly or indirectly, by the Company or any of its Subsidiaries (or any entity in which the Company or its Subsidiary, directly or indirectly, owns
an equity interest) which summary sets forth (A) a list of each residential and mixed-use project, along with the name of the Subsidiary that owns each
such project, (B) a list of properties currently in the entitlement process, along with the name of the Subsidiary that owns each such property, (C) the
acreage by category of non-core timberland and undeveloped land and (D) a list of non-core multifamily projects and sites, along with the name of the
Subsidiary that owns each such project. Except for the Owned Real Property and the JV Owned Real Property set forth on Section 4.14(a)(i) of the
Company Disclosure Letter, as of the date of this Agreement, neither the Company nor any Subsidiary nor, to the knowledge of the Company, any Joint
Venture, owns, directly or indirectly, any other real property (or direct or indirect interest therein). The Company or one of its Subsidiaries, as applicable,
has good, valid and marketable fee simple title to all real property owned by the Company or any of its Subsidiaries as of the date hereof (but specifically
excluding any water or riparian rights and reservations owned by the Company and/or any of its Subsidiaries, the “ Owned Real Property ) and, to the
knowledge of the Company, the Joint Ventures have good, valid and marketable fee simple title to all real property owned by the Joint Ventures as of the
date hereof (but specifically excluding any water or riparian rights and reservations owned by the Joint Ventures, the “ JV Owned Real Property ), which
Owned Real Property and, to the knowledge of the Company, JV Owned Real Property is free and clear of all Liens other than Permitted Liens; provided
that, “Liens” shall not be deemed to include any pledges, claims, liens, charges, encumbrances or security interests which encumber, are secured by or
relate to (x) any entity in which the Company or its Subsidiaries holds an equity interest which entity is not consolidated with the Company’s financial
statements in accordance with GAAP, or (y) any such entity’s assets. Neither the Company, any of its Subsidiaries, the Owned Real Property nor, to the
knowledge of the Company, any Joint Venture of JV Owned Real Property, is a party to, the subject of or obligated under any option, right of first refusal
or other contractual right to sell, dispose of or lease any of the Owned Real Property or JV Owned Real Property or any portion thereof or direct or
indirect interest therein to any Person (other than pursuant to this Agreement) other than in the ordinary course of business. Neither the Company nor any
of its Subsidiaries nor, to the knowledge of the Company, any Joint Venture is a party to any agreement or option to purchase any real property or interest
therein other than in the ordinary course of business.
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(ii) Section 4.14(a)(ii) of the Company Disclosure Letter sets forth a list of each real property which, as of the date of this
Agreement, is under contract for purchase or for sale by the Company or any of its Subsidiaries, or, to the knowledge of the Company, any Joint Venture.

(iii) Except as set forth on Section 4.14(a)(iii) of the Company Disclosure Letter, and except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, neither the Company nor any of its Subsidiaries nor, to the knowledge of
the Company, any Joint Venture, has subleased, licensed or otherwise granted any person the right to use or occupy any Owned Real Property or JV
Owned Real Property or any portion thereof (“ Tenant Leases ). To the knowledge of the Company, neither the Company nor any Subsidiary nor Joint
Venture is in breach or default under any Tenant Lease.

(iv) The Company and/or the applicable Subsidiaries have made available to Parent and Merger Sub, copies of all of the most
recent policies of owner’s title insurance insuring the Owned Real Property or JV Owned Real Property (individually each, a “ Company Title Insurance
Policy ), which, in each case, the Company and its Subsidiaries have in their possession, and to the knowledge of the Company each such Company Title
Insurance Policy is valid and in full force and effect with respect to the Person to which the policy was issued. Since January 1, 2014, no written claim
has been made against any Company Title Insurance Policy insuring any Owned Real Property, nor, to the knowledge of the Company, insuring any JV
Owned Real Property, which, individually or in the aggregate, would be material to any Owned Real Property or JV Owned Real Property.

v) As of the date hereof, except for assessments by municipal utility or other similar districts in regard to all or substantially all
property within district boundaries, neither the Company nor any of its Subsidiaries have received written notice of any pending or proposed special
assessments affecting the Owned Real Property, JV Owned Real Property, or any portion thereof. As of the date hereof, except for assessments by
municipal utility or other similar districts in regard to all or substantially all property within district boundaries, no assessments for public improvements
have been made against any Owned Real Property, or, to the knowledge of the Company, any JV Owned Real Property which, individually or in the
aggregate, would be material to any Owned Real Property or JV Owned Real Property.

(b) Section 4.14(b) of the Company Disclosure Letter sets forth a list, as of the date hereof, of all Material Real Property Leases to which

the Company or any of its Subsidiaries is a named tenant or licensee (or a successor or assignee thereof) or otherwise has the right to occupy real property, along
with the address (other than with respect to groundwater leases) of all such real property leased pursuant to the Material Real Property Leases and the Subsidiary
which is a party to such Material Real Property Leases. The Company has made available to Parent materially true, correct and complete copies of such Material
Real Property Leases on or prior to the date hereof. To the knowledge of the Company, the Company and each of its Subsidiaries has complied in all material
respects with the terms of the real property leases, ground leases, subleases or real property licenses to which the Company or any of its
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Subsidiaries is a named tenant, subtenant or licensee (or successor or assignee thereof) (the “ Real Property Leases ” and such real property, the “ Leased Real
Property ). As of the date hereof, neither the Company nor any of the Subsidiaries has received a written notice of any material default under any Real Property
Lease, and all such Real Property Leases are in full force and effect, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar Laws relating to or affecting creditors generally or by general equitable principles (regardless of whether such enforceability is considered in
a proceeding in equity or at Law) and except for such noncompliance or failure to be in full force and effect that would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect. Except as set forth on Section 4.14(b) of the Company Disclosure Letter, and except as would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, neither the Company nor any of its Subsidiaries has
subleased, licensed or otherwise granted any person the right to use or occupy any Leased Real Property or any portion thereof.

(c) Section 4.14(c) of the Company Disclosure Letter sets forth a list of all Material Management Agreements and Material Construction
Agreements. The Company has made available to Parent materially true, correct and complete copies of such Material Management Agreements and Material
Construction Agreements on or prior to the date hereof. As of the date hereof, neither the Company nor any of the Subsidiaries has received a written notice of any
material default under any Material Management Agreement or Material Construction Agreement, and all such agreements are in full force and effect, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws relating to or affecting creditors generally or by general
equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at Law) and except for such defaults or failure to be in full
force and effect that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. None of the Company or any
Subsidiary is a party to any agreement pursuant to which the Company or any Subsidiary manages or manages the development of any real property for any third

party.

(d) As of the date hereof, except as would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, (i) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any Joint Venture has received written notice of any
existing or pending appropriation, condemnation, eminent domain or like proceedings or similar actions that affect any Owned Real Property, Leased Real Property
or JV Owned Real Property, (ii) to the knowledge of the Company, no condemnation, eminent domain or like proceeding or similar action is currently threatened in
writing and (iii) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any Joint Venture has received any written notice of the
intention of any Governmental Entity or other Person to take or use any Owned Real Property or Leased Real Property.

(e) Except as set forth on Section 4.14(e) of the Company Disclosure Letter, no certificate, variance, permit or license from any
Governmental Entity having jurisdiction over any of the Owned Real Properties or, to the knowledge of the Company, the JV Owned Real Properties or any
agreement, easement or other right that is necessary to permit the current use by the Company of the Owned Real Properties or, to the knowledge of the Company,
the JV Owned Real Properties has failed to be obtained or is not in full force and effect, except for such
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failures to be in full force and effect that, individually, or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect . Except
as set forth on Section 4.15(e) of the Company Disclosure Letter or as would not, individually or in the aggregate, reasonably be expected to have a Company
Material Adverse Effect, (i) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any Joint Venture, has received written notice
of any existing zoning or land use violations with respect to any Owned Real Property, Leased Real Property or JV Owned Real Property; (ii) there are no pending
actions initiated by or on behalf of the Company, any Subsidiary of the Company or, to the knowledge of the Company, any Joint Venture to change or redefine the
zoning classification or land use approvals of all or any portion of any Owned Real Property, Leased Real Property or JV Owned Real Property, except for actions
which may be initiated in the ordinary course of business and pursuant to a plan of development or redevelopment prepared by the Company and/or its Subsidiaries
or a Joint Venture, a true and correct copy of which has been provided to Parent; and (iii) to the knowledge of Company, each Owned Real Property, Leased Real
Property and JV Owned Real Property has adequate access available to operate as it is currently being operated.

® Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect on the
Company and except as set forth on Section 4.14(f) of the Company Disclosure Letter, and except for work performed at or materials furnished to Owned Real
Property, Leased Real Property or JV Owned Real Property in the ordinary course of business within 120 days (or such longer period to the extent that the
applicable underlying agreement for services and/or materials allows a payment period in excess of 120 days) prior to the date hereof, all material work performed
or materials furnished to the Owned Real Property, Leased Real Property and, to the knowledge of the Company, JV Owned Real Property prior to the date hereof
has (i) been paid for in full, (ii) will be paid in the ordinary course of business or (iii) is being contested in good faith by appropriate proceedings and with adequate
reserves established for payment in accordance with GAAP.

(2) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, the
Company and each of its Subsidiaries has good and valid title to all their respective personal property and assets (but excluding the Owned Real Property and
Leased Real Property), except for Permitted Liens and such personal property is in reasonably good working order and condition, except as, individually or in the
aggregate, would not reasonably be expected to have a Company Material Adverse Effect. All such personal property and assets, are free and clear of all
conditions, encroachments, easements, rights of way, restrictions and Liens, except for (A) Permitted Liens and (B) such other conditions, encroachments,
easements, rights of way, restrictions and Liens that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect.

(h) To the knowledge of the Company, there are no material geotechnical or soil conditions adversely affecting any portion of the Owned
Real Property or JV Owned Real Property which would preclude development thereof or render development thereof in accordance with the current business plan
of the Company uneconomic such that the Company’s management would be reasonably likely to determine not to proceed with such development. To the
knowledge of the Company, no portion of the Owned Real Property or JV Owned Real Property includes any archeological sites, paleontological sites, historical
sites, artifacts or burial
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grounds of historical or cultural significance that would preclude development thereof or render development thereof in accordance with the current business plan
of the Company uneconomic such that the Company’s management would be reasonably likely to determine not to proceed with such development.

Section 4.15 Employee Benefit Plans .
(a) Each compensation or benefit plan, program, policy, agreement, Contract, practice or other arrangement, whether or not an “employee

benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ ERISA 7)), including bonus, cash- or
equity-based incentive, deferred compensation, stock purchase, health, medical, dental, disability, accident, life insurance, severance, change of control, retention,
employment, separation, retirement, pension, savings, or other material benefit or compensation plan, program, policy, agreement, Contract, practice or
arrangement maintained, sponsored or contributed to or required to be contributed by the Company or any Subsidiary of the Company, or otherwise with respect to
which the Company or any Subsidiary of the Company has or could reasonably be expected to have any material Liability (the “ Company Benefit Plans ) and
each related funding arrangement has been established, funded, maintained and administered in material compliance with its terms and with applicable Law, and
nothing has occurred with respect to such Company Benefit Plans that would result in a payment or assessment by or against the Company or any Subsidiary of the
Company of any Taxes, Liabilities or penalties (civil or otherwise) that would result in a material Liability. Any Company Benefit Plan intended to be qualified
under Section 401(a) of the Code has timely received a favorable determination, advisory or opinion letter from the Internal Revenue Service, and to the knowledge
of the Company there are no circumstances that could reasonably be expected to adversely affect the qualified status of any such Company Benefit Plan. With
respect to each Company Benefit Plan, the Company has provided Parent complete and correct copies, to the extent applicable, of (i) the plan and trust documents
(with all amendments thereto) and the most recent summary plan description (and any summaries of material modifications), (ii) the most recent annual report
(Form 5500 series), (iii) the most recent financial statements and actuarial reports and (iv) the most recent Internal Revenue Service determination, opinion or
advisory letter.

(b) None of the Company Benefit Plans is, and none of the Company, any Subsidiary of the Company, or any Person that together with the
Company or any Subsidiary of the Company, would be treated as a single employer under Section 414 of the Code, during the preceding six years, has sponsored,
maintained, participated in, contributed to or had any obligation to contribute to, or has any Liability under or with respect to, any defined benefit plan (as defined
in Section 3(35) of ERISA) or a plan that is or was subject to Section 412 of the Code or Title IV of ERISA, a “multiple employer welfare arrangement” (as defined
in Section 3(40) of ERISA), a “multiple employer plan” (as defined in Section 413(c) of the Code) or a “multiemployer plan” (within the meaning of
Section 4001(a)(3) or Section 3(37) of ERISA).

(c) As of the date hereof, there are no material pending or, to the knowledge of the Company, threatened claims, proceedings, audits,
investigations, suits or actions by or on behalf of any Company Benefit Plan, by any employee or beneficiary covered under any Company Benefit Plan or

otherwise involving any Company Benefit Plan (other than routine
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claims for benefits). All required contributions, payments, reimbursements, accruals and premiums for all periods ending prior to or as of the date hereof have been
made or properly accrued, except as would result in a material Liability to the Company or any Subsidiary of the Company. Except as set forth on

Section 4.15(c) of the Company Disclosure Letter, no Company Benefit Plan provides and neither the Company nor any Subsidiary of the Company has any
Liability in respect of post-employment or retiree health, medical or life insurance or other welfare benefits to any Person, except as required to comply with
Section 4980B of the Code or any similar state Law.

(d) Except as set forth on Section 4.15(d) of the Company Disclosure Letter, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated by this Agreement will, either alone or in conjunction with any other event (whether contingent or otherwise),
(i) result in or cause the vesting, exercisability, acceleration of payment, funding or delivery of, or forfeiture of or increase in the amount or value of, any payment,
right or other benefit or compensation otherwise due to any current or former employee, officer, director or other natural person service provider of the Company or
its Subsidiaries; (ii) entitle any current or former employee, officer, director or other natural person service provider of the Company or its Subsidiaries to
severance pay, unemployment compensation or any other similar termination payment; or (iii) trigger any other material obligation under, or result in the breach or
violation of, any Company Benefit Plan.

(e) Except as set forth on Section 4.15(¢e) of the Company Disclosure Letter, (i) no payment or benefit that could be made by the Company
or its Subsidiaries will be characterized as a parachute payment within the meaning of Section 280G of the Code by reason of the Merger (either alone or in
conjunction with any other event) or the other transactions contemplated by this Agreement, and (ii) neither the Company nor any of its Subsidiaries has any
obligation to gross-up or indemnify any individual with respect to any Tax under Section 4999 of the Code.

® (1) Each Company Benefit Plan has been maintained, in form and operation, in all material respects in material compliance with
Section 409A of the Code, and (ii) neither the Company nor any of its Subsidiaries has any obligation to gross-up or indemnify any individual with respect to any
Tax under Section 409A of the Code.

Section 4.16 No Undisclosed Liabilities . The Company does not have any Liabilities that would be required to be disclosed on a balance sheet (or
the footnotes thereto) prepared in accordance with GAAP except for (i) Liabilities that are reflected, or for which reserves were established, on the audited
consolidated balance sheet of the Company as of December 31, 2016, (ii) Liabilities incurred in the ordinary course of business and consistent with past practice
since December 31, 2016, (iii) Liabilities incurred in connection with this Agreement and the transactions contemplated hereby and (iv) Liabilities that would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.17 Environmental Matters . Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect: (i) neither the Company, any Subsidiary of the Company nor, to the knowledge of the Company, any Joint Venture has received any written notice,
demand, complaint, or other written communication
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alleging that the Company, any Subsidiary of the Company or any Joint Venture is in violation of or subject to Liability under any applicable Environmental Law;
(ii) no suit, claim, action, legal or administrative proceeding or request for information is pending or threatened in writing by any Governmental Entity or Person
against the Company, any Subsidiary of the Company or, to the knowledge of the Company, any Joint Venture under any applicable Environmental Laws; (iii) the
Company, each Subsidiary of the Company and, to the knowledge of the Company, each Joint Venture are, and since January 1, 2014 have been, in compliance
with all Environmental Laws, which compliance includes obtaining, maintaining and complying with all Company Permits required under Environmental Laws for
the conduct of their respective businesses or the occupation of their respective properties or facilities; (iv) neither the Company, any Subsidiary of the Company
nor, to the knowledge of the Company, any Joint Venture is a party to any order, judgment, decree or other judicial or administrative demand that imposes any
obligations under any Environmental Law on the Company, any Subsidiary of the Company or any Joint Venture; (v) there has been no disposal, release or
threatened release of any Hazardous Materials by the Company, any Subsidiary of the Company or, to the knowledge of the Company, any Joint Venture, or on, in,
or under, or migrating from, any Owned Real Property, Leased Real Property, JV Owned Real Property or to the knowledge of the Company, formerly owned or
leased real property, in each case that requires investigation, remediation, removal, mitigation, abatement, monitoring or maintenance by, or that could result in a
material liability of, the Company, any Subsidiary of the Company or any Joint Venture; (vi) to the knowledge of the Company, neither the Company, any
Subsidiary of the Company nor any Joint Venture has entered into any agreement in connection with the sale of any property or business pursuant to which it has
assumed, retained or provided an indemnity with respect to, any Liabilities arising under Environmental Law of any other Person, excluding such assumptions or
indemnities that have expired or terminated; and (vii) the Company has made available all environmental reports or other information in its possession materially
bearing upon environmental matters related to the Company, any Subsidiary of the Company, any Owned Real Property or Leased Real Property and, to the extent
in the possession of the Company or its Subsidiaries, any JV Owned Real Property, provided, that this representation only requires that the Company provide
sufficient documentation in its possession to accurately characterize the information relating to such environmental matters. It is agreed and understood that the
only representations and warranties made in this Agreement by the Company with respect to Environmental Laws and environmental matters are those set forth in
Sections 4.5, 4.7, 4.8, 4.16, and this Section 4.17.

Section 4.18 Intellectual Property .

(a) Section 4.18(a) of the Company Disclosure Letter sets forth all (i) issued patents and pending patent applications, (ii) trademark and
service mark registrations and applications, (iii) copyright registrations and applications, and (iv) internet domain name registrations, in each case that are owned by
or registered to the Company or any of its Subsidiaries as of the date hereof. Except as would not, individually or in the aggregate, reasonably be expected to have
a Company Material Adverse Effect, the Company and its Subsidiaries own or are licensed or otherwise possess valid rights to use, free and clear of all Liens other
than Permitted Liens, all Intellectual Property necessary to conduct the business of the Company and its Subsidiaries as it is currently conducted.
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(b) The conduct of the business of the Company and its Subsidiaries as it is currently conducted does not infringe, misappropriate or
otherwise violate the Intellectual Property rights of any third party except as would not, individually or in the aggregate, reasonably be expected to have a Company
Material Adverse Effect. There are no pending or, to the knowledge of the Company, threatened claims with respect to any of the Intellectual Property rights owned
by the Company or any of its Subsidiaries, and since January 1, 2014, neither the Company nor any of its Subsidiaries have received any written notice, charge,
complaint, claim or other alleging any infringement, misappropriation, or other violation by the Company or any of its Subsidiaries of the Intellectual Property of
any Person, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. To the
knowledge of the Company, no third party is currently infringing or misappropriating Intellectual Property owned by the Company or any of its Subsidiaries and
since January 1, 2014, neither the Company nor any of its Subsidiaries has provided any written notice to any Person claiming that such third Person is infringing,
misappropriating or otherwise violating, any such Intellectual Property, except in each case as would not, individually or in the aggregate, reasonably be expected
to have a Company Material Adverse Effect. Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, the Company and its Subsidiaries are taking all actions that are necessary to maintain and protect each item of Intellectual Property that they own.

(©) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, since
January 1, 2014, there has not been any (i) to the knowledge of the Company, breach of the security of, or other unauthorized access to, any computer systems of

the Company or any of its Subsidiaries (including any personal or sensitive information contained there) or (ii) failure of any such computer systems.

Section 4.19 Labor and Employment Matters .

(a) Except as set forth in Section 4.19(a) of the Company Disclosure Letter, as of the date hereof, (i) neither the Company nor any of its
Subsidiaries is a party to, or bound by, any Collective Bargaining Agreement, (ii) no union, works council, labor-related organization or group of employees
represents or has filed a petition to represent any employees of the Company or its Subsidiaries, and (iii) there are not, to the knowledge of the Company, any union
organizing activities concerning any employees of the Company or any of its Subsidiaries, other than any such activities that would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect. There are no and, since January 1, 2014, there have been no, labor strikes,
slowdowns, work stoppages, lockouts, material grievances, material arbitrations, unfair labor practice charges or any other material labor-related disputes against or
affecting the Company or any of its Subsidiaries and, to the knowledge of the Company, none are threatened against the Company or any of its Subsidiaries, other
than any such matters that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(b) The Company and its Subsidiaries are, and since January 1, 2014 have been, in compliance with all applicable Laws respecting labor,
employment and employment practices, including all Laws respecting terms and conditions of employment, health and safety, wages and hours (including the
classification of independent contractors and exempt and non-
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exempt employees), immigration (including the verification of I-9s for all employees and the proper confirmation of employee visas), employment discrimination,
disability rights or benefits, equal opportunity (including compliance with any affirmative action plan obligations), plant closures and layoffs (including the Worker
Adjustment and Retraining Notification Act of 1988, as amended, or any similar Laws), workers’ compensation, labor relations, employee leave issues, and
unemployment insurance; except for failures to comply with or violation of such Laws as would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect.

Section 4.20 Insurance . Except for failures to maintain insurance or self-insurance that would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, since January 1, 2014 the Company and each of its Subsidiaries has been continuously insured with
reputable insurers or has self-insured, in each case in such amounts and with respect to such risks and losses as the Company reasonably believes are adequate for
the business and operations of the Company and its Subsidiaries (taking into account the cost and availability of such insurance).

Section 4.21 Disclosure Documents .
(a) The Proxy Statement will comply as to form in all material respects with the applicable requirements of the Securities Act and the
Exchange Act.
(b) The Proxy Statement, at the time of mailing thereof and at the time of Company Stockholders Meeting, will not contain any untrue

statement of material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under which they
were made, not misleading.

(c) The representations and warranties contained in this Section 4.21 do not apply to statements or omissions in the Proxy Statement based
upon information furnished or caused to be furnished to the Company in writing by Parent or Merger Sub specifically for inclusion therein.

Section 4.22 Existing Indebtedness .

(a) There are no material agreements, documents or other instruments evidencing or securing Indebtedness of the Company, any of its
Subsidiaries or, to the knowledge of the Company, any Joint Venture, including outstanding commitments under any lines of credit, to which the Company, any of
its Subsidiaries or, to the knowledge of the Company, any Joint Venture is a party or by which the Company, any of its Subsidiaries, to the knowledge of the
Company, any Joint Venture or any of their respective properties or assets is bound, including loans secured by Liens encumbering the Owned Real Property or JV
Owned Real Property as of the date hereof (the “ Existing Indebtedness ) other than as set forth on Section 4.22(a) of the Company Disclosure Letter (the
Existing Loan Documents ). Except as set forth on Section 4.22(a) of the Company Disclosure Letter, the Company has made available to Parent true, correct and
complete copies in all material respects of all Existing Loan Documents together with all material amendments and other material modifications thereto.
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(b) Section 4.22(b) of the Company Disclosure Letter indicates whether an Existing Loan Document is in respect of Owned Real Property,
JV Owned Real Property or Leased Real Property and lists the outstanding principal balance due, maturity date, interest rate, outstanding principal and accrued
interest balances in respect of each loan comprising the Existing Indebtedness as of the date indicated thereon. As of the date hereof, there is no material
Indebtedness of the Company, its Subsidiaries or, to the knowledge of the Company, the Joint Ventures other than as set forth on Section 4.22(b) of the Company
Disclosure Letter. Except as set forth on Section 4.22(b) of the Company Disclosure Letter, as of the date hereof, there are no escrows, reserves or deposits or
letters of credits held or established in connection with the Existing Indebtedness. The Existing Indebtedness is not secured by any Lien encumbering any real
property other than the Owned Real Property, JV Owned Real Property and Leased Real Property set forth on Section 4.22(b) of the Company Disclosure Letter
(the “ Encumbered Properties ).

(c) The Existing Loan Documents are in full force and effect with respect to the Companys, its applicable Subsidiaries and, to the
knowledge of the Company, the Joint Ventures, as applicable, and, to the knowledge of the Company, with respect to the other parties thereto, except for such
failures to be in full force and effect that would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries,
taken as a whole. None of the Company, any of its Subsidiaries or, to the knowledge of the Company, any Joint Venture is in default in any material respect, nor
has it received written notice that it is in default in any material respect, under the Existing Loan Documents that remains uncured, and, to the knowledge of the
Company, no other party is in breach or violation of, or default under, any Existing Loan Document, except for such defaults, violations or breaches that would not,
individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole. The Company, each of its
Subsidiaries and, to the knowledge of the Company, each Joint Venture, as to the applicable Encumbered Property, is current in all payments of principal and
interest due under each Existing Loan Document applicable to it through the most recent scheduled payment date, except as would not, individually or in the
aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole. No event has occurred which would result in a breach or
violation of, or a default under, any Existing Loan Document by the Company, any of its Subsidiaries or, to the knowledge of the Company, any Joint Venture, or
to the knowledge of the Company, any other party thereto (in each case, with or without notice or lapse of time or both), except for such breaches, violations or that
would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.

Section 4.23 Takeover Statutes . Assuming the accuracy of Parent’s and Merger Sub’s representations and warranties in Section 5.8, the Company
has taken all action necessary to exempt the Merger, this Agreement and the transactions contemplated hereby from Section 203 of the DGCL, and, accordingly,
neither such section nor any other antitakeover or similar statute or regulation applies to any such transactions. Assuming the accuracy of Parent’s and Merger
Sub’s representations and warranties in Section 5.8, no other “control share acquisition,” “fair price,” “moratorium” or other antitakeover Laws enacted under U.S.
state or federal Laws apply to this Agreement or the transactions contemplated hereby.
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Section 4.24 Brokers . No broker, investment banker, financial advisor or other Person, other than JMP Securities LLC, is entitled to any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with the Merger and the other transactions contemplated hereby based upon
arrangements made by or on behalf of the Company. The Company has made available to Parent true and complete copies of all Contracts between the Company
and JMP Securities LLC related to the Merger or the other transactions contemplated by this Agreement.

Section 4.25 Fairness Opinion . JMP Securities LLC has delivered to the Company Board its opinion to the effect that, as of the date of such opinion
and based on the assumptions, qualifications and limitations contained therein, the consideration to be paid to the holders (other than Parent and its Affiliates) of
Company Common Stock in the Merger is fair, from a financial point of view, to such holders. The Company will make available to Parent a correct and complete
copy of the form of such opinion solely for informational purposes after receipt thereof by the Company.

Section 4.26 Affiliate Transactions . Since January 1, 2014, there has been no transaction, or series of similar transactions, agreements,
arrangements or understandings, nor are there any currently proposed transactions, or series of similar transactions, agreements, arrangements or understandings to
which the Company or any of its Subsidiaries was or is to be a party, that would be required to be disclosed under Item 404 of Regulation S-K promulgated by the
SEC.

Section 4.27 Tax Benefits Preservation Plan . The Company has delivered or made available to Parent a correct and complete copy of the Tax
Benefits Preservation Plan (the “ Tax Benefits Preservation Plan ), dated as of January 5, 2017, entered into between the Company and Computershare Trust
Company, N.A., as rights agent, including all exhibits thereto. The Company has taken all necessary action so that neither the execution and delivery of this
Agreement nor the consummation of the Merger and the other transactions contemplated hereby will (a) cause the Rights (as defined in the Tax Benefits
Preservation Plan) to become exercisable, (b) cause any Person to become an Acquiring Person (as defined in the Tax Benefits Preservation Plan) or (c) give rise to
a Distribution Date or a Stock Acquisition Date (as defined in the Tax Benefits Preservation Plan).

Section 4.28 No Other Representations and Warranties . Except for the representations and warranties made by the Company in this Article IV,
neither the Company nor any other Person makes any express or implied representation or warranty with respect to the Company or any of its Subsidiaries or their
respective businesses, assets, operations, liabilities, condition (financial or otherwise) or prospects, and the Company hereby disclaims any such other
representations or warranties. In particular, without limiting the foregoing disclaimer, except for the representations and warranties made by Company in this
Article IV, neither the Company nor any other Person makes or has made any representation or warranty to Parent, Merger Sub or any of their Representatives,
with respect to (i) any financial projection, forecast, estimate, budget or prospective information relating to the Company, any of its Subsidiaries or their respective
businesses or operations or (ii) any oral or written information furnished or made available to Parent, Merger Sub or any of their Representatives in the course of
their due diligence investigation of the Company, the negotiation of this Agreement or the consummation of the
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Merger and the other transactions contemplated hereby, including the accuracy, completeness or currency thereof, and neither the Company nor any other Person
will have any liability to Parent, Merger Sub or any other Person in respect of such information, including any subsequent use of such information, except in the
case of fraud. Notwithstanding anything contained in this Agreement to the contrary, the Company acknowledges and agrees that neither Parent, Merger Sub nor
any other Person has made or is making any representations or warranties whatsoever, express or implied, beyond those expressly made by Parent and Merger Sub
in Article V, including any implied representation or warranty as to the accuracy or completeness of any information regarding Parent furnished or made available
to the Company or any of its Representatives.

ARTICLE V

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

Each of Parent and Merger Sub represents and warrants to the Company as follows:

Section 5.1 Organization and Good Standing . Each of Parent and Merger Sub is a limited partnership duly organized, validly existing and in good
standing under the Laws of its jurisdiction of incorporation. Parent is the legal and beneficial owner of all of the outstanding limited partnership interests of Merger
Sub. Terra Firma Merger Sub GP, L.L.C., a Delaware limited liability company, is the general partner of Merger Sub and Terra Firma Merger Parent GP, L.L.C., a
Delaware limited liability company, is the general partner of Parent. Merger Sub was formed at the direction of Parent solely for the purposes of effecting the
Merger and the other transactions contemplated hereby.

Section 5.2 Authority .
(a) Each of Parent and Merger Sub has all necessary corporate or similar power and authority to execute and deliver this Agreement, to

perform its obligations hereunder and to consummate the Merger and the other transactions contemplated hereby. The execution, delivery and performance by
each of Parent and Merger Sub of this Agreement and the consummation by each of Parent and Merger Sub of the Merger and the other transactions contemplated
hereby, have been duly authorized by all necessary partnership action on the part of each of Parent and Merger Sub and no other corporate or similar proceedings
on the part of each of Parent or Merger Sub, respectively, are necessary to authorize this Agreement or to consummate the Merger or the other transactions
contemplated hereby (other than the filing and recordation of the Certificate of Merger and any other documents required by the DGCL and the DRULPA). This
Agreement has been duly executed and delivered by each of Parent and Merger Sub and, assuming the due authorization, execution and delivery by the other
Parties, constitutes a legal, valid and binding obligation of each of Parent and Merger Sub enforceable against each of Parent and Merger Sub in accordance with its
terms except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws relating to or affecting creditors
generally or by general equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at Law).
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(b) The general partner of Parent has approved, adopted and declared advisable this Agreement and the Merger and the other transactions
contemplated hereby.

(©) Parent, in its capacity as the sole member of the general partner of Merger Sub, has taken all actions required for the execution of this
Agreement by Merger Sub, and to adopt and approve this Agreement and to approve the consummation by Merger Sub of the Merger and the other transactions
contemplated hereby.

Section 5.3 No Conflict . The execution and delivery of this Agreement by each of Parent and Merger Sub do not, and the performance of this
Agreement by each of Parent and Merger Sub and the consummation of the Merger and the other transactions contemplated hereby will not (a) conflict with or
violate the organizational documents of Parent or Merger Sub, (b) assuming receipt of the Consents contemplated by Section 5.4, conflict with or violate any Law
or Order, or (c) result in a breach of or constitute a default (or an event which with notice or lapse of time or both would become a default) under, give to others any
right of termination, amendment, acceleration or cancellation of, result in the triggering of any payment or other obligation or any right of consent, or result in the
creation of a Lien on any property or asset of Parent or any of its Subsidiaries pursuant to any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other obligation to which Parent or any of its Subsidiaries is a party or by which Parent or any of its Subsidiaries or any property or asset of any
of them is bound or affected except, in the case of clauses (b) and (c) above, for any such conflicts, violations, breaches, defaults or other occurrences which would
not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

Section 5.4 Required Filings and Consents . The execution and delivery by each of Parent and Merger Sub of this Agreement do not, and the
consummation of the Merger and the other transactions contemplated hereby by each of Parent and Merger Sub and the performance by each of Parent and Merger
Sub of this Agreement will not, require any Consent, except for (i) applicable requirements, if any, of (A) the Securities Act or the Exchange Act, (B) state
securities or “blue sky” Laws, and (C) the DGCL to file the Certificate of Merger or other appropriate documentation and (ii) such Consents, the failure of which to
obtain, would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

Section 5.5 Litigation; Orders . As of the date hereof:
(a) there is no Litigation pending or, to the knowledge of Parent, threatened against or affecting Parent, Merger Sub or any Subsidiary of

Parent or Merger Sub or any of their respective assets which, if adversely determined, would, individually or in the aggregate, reasonably be expected to have a
Parent Material Adverse Effect; and

(b) there is no Order of any Governmental Entity or arbitrator outstanding against Parent, Merger Sub or any of their respective
Subsidiaries that would, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

Section 5.6 Sufficient Funds: Financing Commitment .

(a) Parent shall have available at the Closing, and will cause Merger Sub to have at the Closing, sufficient cash, marketable securities and
other sources of immediately
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available funds necessary, taken together with the Company and its Subsidiaries’ cash on hand, to pay the aggregate Merger Consideration to be paid in respect of
the shares of Company Common Stock, and to pay any other amounts incurred or otherwise payable by Parent, Merger Sub or the Surviving Entity in connection
with the Merger and the other transactions contemplated by this Agreement, and there is no restriction on the use of such cash for such purposes. Parent will cause
Merger Sub to have at the Closing, the financial resources and capabilities to fully perform its obligations under this Agreement. Parent and Merger Sub
acknowledge and agree that their obligations hereunder are not subject to any conditions regarding Parent’s, Merger Sub’s or any other Person’s ability to obtain
financing for the consummation of the Merger and the other transactions contemplated by this Agreement.

(b) On or prior to the date hereof, Parent has delivered to the Company a true, correct and complete copy of an executed commitment letter
(the “ Financing Commitment ) from the Guarantor to provide Parent with equity financing (the “ Equity Financing ”). The Financing Commitment is a legal,
valid and binding obligation of Parent and, to the knowledge of Parent, each of the other parties thereto. The Financing Commitment has not been amended or
modified prior to the date of this Agreement, and as of the date hereof the respective commitments contained in the Financing Commitment have not been
withdrawn or rescinded in any respect. As of the date hereof, the Financing Commitment is in full force and effect. There are no conditions precedent or other
contingencies related to the funding of the full amount of the Equity Financing, other than as set forth in or contemplated by the Financing Commitment. As of the
date hereof, no event has occurred which, with or without notice, lapse of time or both, would constitute a default or breach on the part of Parent, and to the
knowledge of Parent, any other parties thereto, under the Financing Commitment. As of the date hereof, Parent reasonably believes that it will be able to satisfy the
conditions to the Equity Financing contemplated by the Financing Commitment and that the Equity Financing will be made available to Parent on the Closing Date.
Parent will provide to the Company any amendments to the Financing Commitment, or any notices given in connection therewith, or any termination thereof, as
promptly as possible (but in any event within 24 hours following such amendment or termination or receipt of such notices).

Section 5.7 Merger Sub’s Operations . Merger Sub was formed solely for the purpose of engaging in the Merger and the other transactions
contemplated hereby and has not owned any assets, engaged in any business activities or conducted any operations, and will not at any time prior to the Effective
Time own any assets, engage in any business activities or conduct any operations, in each case, other than in connection with the Merger and the other transactions
contemplated hereby.

Section 5.8 Section 203 Matters . Neither Parent nor Merger Sub is, nor at any time during the last three years has it been, an “interested
stockholder” as defined in Section 203 of the DGCL (other than as contemplated by this Agreement).

Section 5.9 Solvency . Assuming the accuracy of the representations and warranties of the Company in Article IV that relate to the subject matter
of clauses (i) - (iii) of this Section 5.9 (including Section 4.7), after giving effect to the Merger and the other transactions contemplated by this Agreement, the
payment of all amounts required to be paid in connection with the consummation of the transactions contemplated in this Agreement (including payment of all
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amounts payable under Article I and Article III in connection with or as a result of the Merger) and the payment of all related fees and expenses, Parent and its
consolidated Subsidiaries (including the Company and its Subsidiaries) will be Solvent as of the Closing Date immediately after the consummation of the
transactions contemplated hereby. For the purposes of this Agreement, the term “ Solvent ” when used with respect to any Person, shall mean that, as of any date
of determination, (i) the amount of the “fair saleable value” of the assets of such Person will, as of such date, exceed (A) the sum of the value of all “liabilities of
such Person, including contingent and other liabilities” as of such date, and the capital of such Person as computed in accordance with applicable Law as of such
date, as such quoted terms are generally determined in accordance with applicable Laws governing determinations of the insolvency of debtors, and (B) the amount
that will be required to pay the probable liabilities of such Person on its existing debts (including contingent and other liabilities) as such debts become absolute and
mature, (ii) such Person will not have, as of such date, an unreasonably small amount of capital for the operation of the businesses in which it is engaged or
proposed to be engaged following such date, and (iii) such Person will be able to pay its liabilities, including contingent and other liabilities, as they mature. For
purposes of this definition, “not have an unreasonably small amount of capital for the operation of the businesses in which it is engaged or proposed to be engaged”
and “able to pay its liabilities, including contingent and other liabilities, as they mature” mean that such Person will be able to generate enough cash from
operations, asset dispositions or refinancings, or a combination thereof, to meet its obligations as they become due. Parent is not entering into the transactions
contemplated by this Agreement with the actual intent to hinder, delay or defraud either present or future creditors of the Company or any of its Subsidiaries.

Section 5.10 Disclosure Documents . The information with respect to Parent or any of its Subsidiaries that Parent or Merger Sub furnishes, or causes
to be furnished, to the Company in writing specifically for inclusion in the Proxy Statement will not, at the time of the mailing thereof or at the time the Company
Stockholders Meeting is to be held, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements made therein, in the light of the circumstances under which they were made, not misleading.

Section 5.11 Compliance with Laws and Orders . Parent and each of its Subsidiaries are in compliance in all respects with all Laws and Orders
applicable to Parent or any of its Subsidiaries or by which any property, business or asset of Parent or any of its Subsidiaries is bound or affected and has not been
given written notice of any violation of any such Laws or Orders, except for failures to comply with or violation of such Laws or Orders as would not, individually
or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

Section 5.12 Brokers . No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or
other similar fee or commission in connection with the Merger and the other transactions contemplated hereby based upon arrangements made by or on behalf of
Parent.

Section 5.13 Guarantee . Concurrently with the execution of this Agreement, Parent has delivered to Company a guarantee (the “ Guarantee ™)
executed by SOF-X U.S. Holdings, L.P., a Delaware limited partnership (the “ Guarantor ), in favor of Company with respect to certain obligations of the Parent

and Merger Sub in connection with this Agreement. The Guarantee is in
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full force and effect and constitutes a valid and binding obligation of the Guarantor enforceable against the Guarantor in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws relating to or affecting creditors generally or by general
equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at Law). No event has occurred, which, with or without
notice, lapse of time or both, would constitute a default on the part of the Guarantor under such Guarantee.

Section 5.14 No Other Representations and Warranties . Except for the representations and warranties made by Parent and Merger Sub in this
Article V, neither Parent, Merger Sub nor any other Person makes any express or implied representation or warranty with respect to Parent, Merger Sub or any of
their respective Subsidiaries or their respective businesses, assets, operations, liabilities, condition (financial or otherwise) or prospects, and each of Parent and
Merger Sub hereby disclaims any such other representations or warranties. In particular, without limiting the foregoing disclaimer, except for the representations
and warranties made by Parent and Merger Sub in this Article V, neither Parent, Merger Sub nor any other Person makes or has made any representation or
warranty to the Company or any of its Representatives, with respect to (i) any financial projection, forecast, estimate, budget or prospective information relating to
Parent, any of its Subsidiaries or their respective businesses or operations or (ii) any oral or written information furnished or made available to the Company or any
of its Representatives in the course of its due diligence investigation of Parent, the negotiation of this Agreement or the consummation of the Merger and the other
transactions contemplated hereby, including the accuracy, completeness or currency thereof, and neither Parent, Merger Sub nor any other Person will have any
liability to the Company or any other Person in respect of such information, including any subsequent use of such information, except in the case of fraud.
Notwithstanding anything contained in this Agreement to the contrary, each of Parent and Merger Sub acknowledges and agrees that neither the Company nor any
other Person has made or is making any representations or warranties whatsoever, express or implied, beyond those expressly made by the Company in Article IV,
including any implied representation or warranty as to the accuracy or completeness of any information regarding the Company furnished or made available to
Parent or Merger Sub or any of their respective Representatives.

ARTICLE VI
COVENANTS
Section 6.1 Conduct of Business Pending the Merger .
(a) From the date hereof until the earlier of (i) the Effective Time and (ii) the date of any termination of this Agreement pursuant to

Section 8.1, except as otherwise consented to by Parent in writing (such consent not to be unreasonably withheld, conditioned or delayed), and except as otherwise
contemplated, required or permitted by this Agreement, (A) the Company shall conduct business only in, and the Company and its Subsidiaries shall not take any
action except in, the ordinary course of business consistent with past practice and (B) the Company shall use its commercially reasonable efforts to keep available
the services of its current officers and employees and preserve, in all material respects, the current relationships of
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the Company with customers, suppliers, licensors, licensees, distributors and other Persons with which the Company has business dealings.

(b) Without limiting the generality of the foregoing, except as set forth in Section 6.1(b) of the Company Disclosure Letter or as otherwise
contemplated, required or permitted by this Agreement, applicable Law or the terms of any Company Benefit Plan or as consented to by Parent in writing (such
consent not to be unreasonably withheld, conditioned or delayed), at all times during the period commencing with the execution and delivery of this Agreement and
continuing until the earlier of (i) the Effective Time and (ii) the date of any termination of this Agreement pursuant to Section 8.1, the Company shall not do any of
the following and shall not permit its Subsidiaries to do any of the following:

(1) amend, or propose to adopt any amendments to, the Company’s or its Subsidiaries’ respective certificate of incorporation or
bylaws or comparable organizational documents;

(ii) authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or deliver (whether through the issuance or
granting of options, warrants, commitments, subscriptions, rights to purchase, convertible, exchangeable or exercisable securities, rights of any kind to
purchase or otherwise) any securities in respect of, in lieu of or in substitution for shares of its capital stock, voting securities or any other equity interests
or Company Stock Rights or other interests or securities in Subsidiaries that would be Company Stock Rights if they were interests or securities in the
Company;

(iii) acquire or redeem, directly or indirectly, or amend any securities in respect of, in lieu of or in substitution for shares of its
capital stock, except to the extent that such acquisition or redemption is required pursuant to the terms of any Company Benefit Plan (as then in effect) or
any agreement subject to any such Company Benefit Plan (as then in effect);

(iv) other than dividends or distributions made by any direct or indirect wholly-owned Subsidiary of the Company to the
Company or one of its Subsidiaries, set any record or payment dates for the payment of any dividends or distributions on capital stock or other equity
interests, split, combine or reclassify any shares of capital stock or other equity interests of the Company or its Subsidiaries, declare, set aside or pay any
dividend or other distribution (whether in cash, shares or property or any combination thereof) in respect of any such shares of capital stock or other equity
interests, or make any other distribution in respect of such shares of capital stock or other equity interests;

) propose or adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or
other reorganization of the Company or any of its Subsidiaries;

(vi) (A) except as reasonably necessary or appropriate in order to comply with municipal platting, planning, construction and
development codes or requirements in the ordinary course of business (but in no event for an amount that exceeds $100,000), incur Indebtedness for

borrowed money or issue any debt securities,
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except for loans or advances to or from Subsidiaries, or assume, guarantee, endorse or otherwise become liable or responsible (whether directly,
contingently or otherwise) for the obligations of any other Person, in each case, other than the incurrence of Indebtedness under, and in accordance with,
the Existing Loan Documents secured solely by Owned Real Property, Leased Real Property or JV Owned Real Property in the ordinary course of
business consistent with past practice (provided that, in the event that any borrowing will exceed $500,000 under any Existing Loan Document, the
Company shall give Parent reasonable advance notice prior to the incurrence of any such Indebtedness), (B) make any loans or advances to any Person,
make any material change in its existing borrowing or lending arrangements for or on behalf of any Person or enter into any “keep well” or similar
agreement to maintain the financial condition of another entity, (C) acquire, or make any capital contributions to or investments in any other Person (other
than direct or indirect wholly-owned Subsidiaries of the Company), by purchase or other acquisition of stock or other equity interests (other than in a
fiduciary capacity in the ordinary course of business consistent with past practice), whether by merger, consolidation, asset purchase or other business
combination, or by formation of any joint venture or other business organization or by contributions to capital; (D) mortgage or pledge any of its or its
Subsidiaries assets, tangible or intangible, or create or suffer to exist any material Lien (other than Permitted Liens) thereupon; or (E) prepay any
Indebtedness for borrowed money or issue or amend the terms of any debt securities of the Company or any of its Subsidiaries;

(vii) (A) enter into, adopt, amend, modify or terminate any employment, bonus, profit sharing, compensation, severance,
termination, option, appreciation right, performance unit, stock equivalent, share purchase agreement, pension, retirement, deferred compensation,
severance or other Company Benefit Plan or employee benefit arrangement, agreement, trust, plan, fund, Contract or other arrangement for the
compensation, benefit, or welfare of any current or former employee, director or consultant of the Company or any of its Subsidiaries, (B) otherwise take
any action to cause to accelerate the payment, funding, right to payment or vesting of any compensation or benefits (except as required pursuant to this
Agreement) or grant any increases to the compensation, severance or benefits of any current or former employee, director or consultant of the Company or
any of its Subsidiaries or pay any bonus or special remuneration (whether in cash, equity or otherwise) to any current or former employee, consultant,
independent contractor or director; (C) hire or terminate (without cause) any employee or service provider of the Company or its Subsidiaries with an
aggregate annual compensation opportunity of $100,000 or more; or (D) appoint any Person to a position of executive officer or director of the Company
or its Subsidiaries;

(viii) except as may be specifically required under a Company Benefit Plan, grant, confer, award, or modify the terms of any
options, convertible securities, restricted stock, phantom shares, equity-based compensation or other rights to acquire, or denominated in, any of the
Company’s or any of its Subsidiaries’ capital stock or other voting securities or equity interests (except as may be required by the terms of any
unexercisable options or other equity awards outstanding on the date of this Agreement);
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(ix) other than as contemplated by the forecast set forth in Section 6.1(b)(ix) of the Company Disclosure Letter or transactions
required pursuant to existing Contracts as in effect on the date hereof and disclosed in the Company Disclosure Letter, (A) acquire, lease (as lessee) or
license (as licensee) any property or assets; or (B) sell, lease (as lessor), license (as licensor) or dispose of any property or assets (including, for the
avoidance of doubt, any Owned Real Property), in each case, with an individual value greater than $100,000 (provided that, with respect to the sale of lots
in the ordinary course of business consistent with past practice which would otherwise require the consent of Parent pursuant to this clause (ix), the
Company shall only be required to provide Parent with 48 hours’ advance notice of any such sale and, in the event Parent fails to respond within such
period, Parent’s consent shall be deemed to have been granted);

(x) except as may be required as a result of a change in applicable Laws or in GAAP, make any change in any of the accounting
principles or practices used by it or fail to maintain all financial books and records in all material respects in accordance with GAAP;

(xi) (A) make, change or revoke any Tax election that would be reasonably expected to adversely affect in any material respect the
Tax liability of the Company or any of its Subsidiaries, (B) change any material Tax accounting method, (C) settle or compromise any material U.S.
federal, state, local or non-U.S. Tax liability, (D) consent to any extension or waiver of any limitation period with respect to any claim or assessment for
material Taxes, (E) file any amended material Tax Return with respect to any Tax, or (F) surrender any right to a refund of material Taxes;

(xii) (A) enter into, renew, extend or terminate (other than the termination or expiration of a Material Contract as in effect as of the
date hereof pursuant to its terms) any Material Contract (or any Contract that would have been a Material Contract if it had been in effect on the date
hereof, but specifically excluding any Material Real Property Leases), except in the ordinary course of business consistent with past practice with respect
to (1) any such Material Contract described solely in clause (iv) of the definition of “Material Contract” that does not involve payments to or from the
Company or any of its Subsidiaries of more than $200,000 during any twelve-month period or (2) subject to clauses (ix) and (xxi) of this Section 6.1(b),
any sale agreement; or (B) make any material amendment or change to any such Material Contract (including any waiver, release, compromise or
assignment of material rights or claims thereunder, but specifically excluding any Material Real Property Leases), except in the ordinary course of
business consistent with past practice with respect to any amendment or change that would not itself alone result in such Contract being a Material
Contract (other than pursuant to clause (iv) of the definition of “Material Contract”) and which amendment or change does not involve payments to or
from the Company or any of its Subsidiaries of more than $200,000 during any twelve-month period;

(xiii) except as required by applicable Law, recognize or certify any labor union, labor organization, works council, or group of
employees of the Company or
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its Subsidiaries as the bargaining representative for any employees of the Company or its Subsidiaries;

(xiv) except for the Litigation referred to in Section 6.6, settle or compromise any pending or threatened Litigation or pay,
discharge or satisfy or agree to pay, discharge or satisfy any claim, liability or obligation, absolute or accrued, asserted or unasserted, contingent or
otherwise, other than the settlement, compromise, payment, discharge or satisfaction of Litigation, claims and other liabilities that (A) are reflected or
reserved against in full in the Company Financial Statements, (B) are covered by insurance policies or (C) otherwise do not involve the payment of money
in excess of $150,000 in the aggregate, in each case where the settlement, compromise, discharge or satisfaction of which does not include any obligation
to be performed by the Company or its Subsidiaries following the Effective Time;

(xv) enter into any Contract or arrangement between the Company or any of its Subsidiaries, on the one hand, and any Affiliates of
Company (other than its Subsidiaries), on the other hand;

(xvi) fail to use reasonable best efforts to maintain in full force and effect the existing insurance policies or to replace such
insurance policies with reasonably comparable insurance policies, to the extent available on commercially reasonable terms, covering the Company, its
Subsidiaries and their respective properties, assets and businesses;

(xvii) form any new joint ventures or materially modify the terms of any existing joint ventures with third parties;

(xviii)  amend or modify the compensation terms or any other obligations of Company contained in the engagement letter with JMP
Securities LLC in a manner adverse to Company or any of its Subsidiaries or the Surviving Entity or engage other financial advisers in connection with
the transactions contemplated by this Agreement;

(xix) other than in the ordinary course of business consistent with past practice, initiate or consent to (A) any material zoning
reclassification of any Owned Real Property or Leased Real Property or (B) any material change to any approved site plan, special use permit, planned
unit development approval or other land use entitlement affecting any Owned Real Property or Leased Real Property;

(xx) other than in the ordinary course of business consistent with past practice, enter into, renew, modify, amend or terminate, or
waive, release, compromise or assign any material rights or claims under, any Material Real Property Lease (or any lease for real property that, if existing

as of the date of this Agreement, would be a Material Real Property Lease) or enter into any other lease of real property with a term in excess of one year;

(xxi) other than in the ordinary course of business consistent with past practice, sell, license, mortgage, pledge, assign, transfer,
dispose of, abandon, or encumber, or effect a deed in lieu of foreclosure with respect to, any Owned Real
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Property or other property or assets (except for Permitted Liens), in each case, with an individual value greater than $100,000 (or, in the case of
Intellectual Property, that is material to the Company);

(xxii) enter into any new line of business;

(xxiii) ~ (A) purchase any “non-core” asset or right (e.g., mineral rights, surface rights, multifamily or other developed residential or
commercial property, real property held primarily for the purpose of resource extraction, groundwater leases or timberland assets) or any other asset or
right not purchased in furtherance of the Company and its Subsidiaries’ core community development business or (B) invest or spend or commit to invest
or spend any amounts with respect to such “non-core” assets other than as may reasonably be required in the ordinary course of business consistent with
past practice or to preserve the value of such assets or to prepare them for sale;

(xxiv)  make, authorize, enter into any commitment for, or make a capital contribution to any Joint Venture for, any new capital
expenditure (such new capital expenditures being referred to hereinafter as the “ Capital Expenditures ), other than Capital Expenditures in the ordinary
course of business consistent with past practice for continuation of development of existing phases of Owned Real Property and JV Owned Real Property
currently under construction and in an amount not to exceed, in each case, 110% of the aggregate budgeted amount for the applicable quarter as reflected
in the applicable property level budget of the Company, copies of which are attached as Section 6.1(b)(xxiv) of the Company Disclosure Letter; or

(xxv)  enter into a Contract to do any of the foregoing or make any formal or informal arrangement or understanding, whether or not
binding, with respect to any of the foregoing.

Section 6.2 Access to Information; Confidentiality .
(a) Subject to the confidentiality agreement between Starwood Land Ventures L.L.C. and Forestar (USA) Real Estate Group Inc., dated

October 24, 2016 (the “ Confidentiality Agreement ”’) and applicable Law, the Company shall afford to Parent and its officers, employees, accountants, counsel,
financial advisors, partners, investors and other Representatives, reasonable access at reasonable times on reasonable notice during the period between the date
hereof and the earlier of the Effective Time and the termination of this Agreement in accordance with Section 8.1 to all of its properties, books, contracts,
commitments, personnel and records (provided, that such access shall not unreasonably interfere with the business or operations of the Company) and, during such
period, the Company shall furnish promptly to Parent (a) a copy of each report, schedule, registration statement and other document filed by it during such period
pursuant to the requirements of federal or state securities Laws, and (b) all other information concerning its business, properties, litigation matters and personnel as
Parent may reasonably request; provided, that nothing in this Section 6.2 shall require the Company to provide any access, or to disclose any information, if
permitting such access or disclosing such information would (x) violate applicable Law, (y) violate any of its obligations with respect to confidentiality (provided,
that the Company shall, upon the request of Parent, use its reasonable best efforts to
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obtain the required consent of any third party to such access or disclosure), or (z) result in the loss of attorney-client privilege (provided, that the Company shall use
its reasonable best efforts to allow for such access or disclosure in a manner that does not result in a loss of attorney-client privilege); and provided further, that
Parent shall have no right and the Company shall not be obligated to provide any access for purposes of conducting any investigations relating to environmental
matters that would unreasonably intrude upon, in or under, or unreasonably interfere with, any operations or properties of the Company or its Subsidiaries. No
review pursuant to this Section 6.2 shall affect or be deemed to modify any representation or warranty contained herein, the covenants or agreements of the Parties
or the conditions to the obligations of the Parties under this Agreement. All information provided pursuant to this Section 6.2 shall be subject to the terms of the
Confidentiality Agreement.

(b) Each of Parent and Merger Sub agrees that it will not, and will cause its Representatives not to, prior to the Effective Time, use any
information obtained pursuant to this Section 6.2 for any competitive or other purpose unrelated to the consummation of the Merger. Prior to the Closing, each of
Parent and Merger Sub shall not, and shall cause their respective Representatives not to, contact or otherwise communicate with the employees (other than senior
executives), customers, suppliers, distributors, engineers, land planners, contractors and subcontractors, landlords, lessors, banks or other lenders of the Company
and its Subsidiaries, or, except as required pursuant to Section 6.4, any Governmental Entity, regarding the business of the Company, this Agreement or the Merger
without the prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed.

Section 6.3 Notification of Certain Matters . From and after the date hereof and until the earlier to occur of the Closing or the termination of this
Agreement in accordance with Section 8.1, Parent shall give prompt notice to the Company and the Company shall give prompt notice to Parent, as the case may
be, of the occurrence, or failure to occur, of any event, which occurrence or failure to occur is reasonably likely to cause (a) (i) any representation or warranty of
such Party contained in this Agreement that is qualified as to “materiality”, “Company Material Adverse Effect” or “Parent Material Adverse Effect” to be untrue
or inaccurate in any respect or (ii) any other representation or warranty of such Party contained in this Agreement to be untrue or inaccurate in any material respect,
in each case at any time from and after the date hereof until the Closing or (b) any material failure of Parent and Merger Sub or the Company, as the case may be, to
comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it under this Agreement. In addition, from and after the date hereof
and until the earlier to occur of the Closing or the termination of this Agreement in accordance with Section 8.1, Parent shall give prompt notice to the Company
and the Company shall give prompt notice to Parent, as the case may be, of (x) any change or event having, or which would be reasonably expected to have, a
Company Material Adverse Effect or Parent Material Adverse Effect, as the case may be, or which would be reasonably expected to result in the failure of, or
material delay of the satisfaction of, any of the conditions set forth in Sections 7.1, 7.2 or 7.3 or (y) any written notice or other written communication from any
Governmental Entity in connection with this Agreement, the Merger or the other transactions contemplated hereby, or from any Person alleging that the consent of
such Person is required in connection with the Merger or the other transactions contemplated hereby. Notwithstanding the above, the delivery of any notice
pursuant to this Section 6.3 will not limit or otherwise affect the representations, warranties, covenants or agreements of the Parties, the remedies available
hereunder to the Party
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receiving such notice or the conditions to such Party’s obligation to consummate the Merger. This Section 6.3 shall not constitute a covenant, agreement or
obligation of the Company for purposes of Section 8.1(d)(i) or Section 7.2(b).

Section 6.4 Approvals .
(a) Upon the terms and subject to the conditions of this Agreement, each of Parent, Merger Sub and the Company agrees to use its

reasonable best efforts to (i) take, or cause to be taken, all actions, and do, or cause to be done, all things necessary, proper or advisable under applicable Laws to
consummate and make effective the Merger and the other transactions contemplated by this Agreement as promptly as practicable, including using its reasonable
best efforts to obtain any requisite approvals, consents, authorizations, orders, exemptions or waivers by any Governmental Entity or other third party (provided
that in respect of Contracts between the Company or any of its Subsidiaries with any third party, none of the Parties shall be required to make or agree to make any
payment or accept any material conditions or obligations) in connection with the Merger and the other transactions contemplated by this Agreement and to fulfill
the conditions to the Merger and (ii) not take any action that would materially delay or prevent consummation of the Merger and the other transactions
contemplated by this Agreement.

(b) Each of the Company, on the one hand, and Parent and Merger Sub, on the other hand, shall (i) promptly notify the other of and, if in
writing, furnish the other with copies of (or, in the case of oral communications, advise the other of) any substantive communications from or with any
Governmental Entity with respect to the Merger and the other transactions contemplated by this Agreement, (ii) permit the other to review and discuss in advance,
and consider in good faith the views of the other in connection with, any proposed substantive written or oral communication with any such Governmental Entity
with respect to the Merger and the other transactions contemplated by this Agreement, (iii) not participate in any substantive meeting or have any substantive
communication with any such Governmental Entity with respect to the Merger and the other transactions contemplated by this Agreement unless it has given the
other an opportunity to consult with it in advance and, to the extent permitted by such Governmental Entity, give the other the opportunity to attend and participate
therein and (iv) furnish the other with copies of all filings and communications between it and any such Governmental Entity with respect to the Merger and the
other transactions contemplated by this Agreement; provided, however, that, notwithstanding the foregoing, the rights of the Parties under this Section 6.4(b) may
be exercised on their behalf by their respective outside counsel and that materials may be redacted (x) to remove reference concerning valuation, (y) as necessary to
comply with contractual arrangements and (z) as necessary to address reasonable attorney-client or other privilege or confidentiality concern.

(c) Notwithstanding anything in this Agreement to the contrary, in no event will Parent or Merger Sub be obligated to propose or agree to
accept any undertaking or condition, to enter into any consent decree, to make any divestiture, to accept any operational restriction, or take any other action that, in
the reasonable judgment of Parent, could be expected to limit the right of Parent or its Subsidiaries to own or operate all or any portion of their respective
businesses or assets, including those of the Company. With regard to any Governmental Entity, neither the Company nor any of its respective affiliates shall,
without Parent’s written consent, in Parent’s sole discretion, discuss, propose or commit to any
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divestiture transaction, or discuss, propose or commit to alter their businesses or commercial practices in any way, or otherwise take or commit to take any action
that limits Parent’s freedom of action with respect to, or Parent’s ability to retain any of the businesses, product lines or assets of, the Company or otherwise receive
the full benefits of this Agreement; provided that the Company and its Subsidiaries shall not be required to take any such action unless such action is conditioned
upon the occurrence of the Closing.

Section 6.5 No Solicitation .

(a) The Company shall, and shall cause its Subsidiaries and its and their respective Representatives to, immediately cease and cause to be
terminated any and all existing activities, discussions or negotiations with any Third Person and its Representatives concerning any Acquisition Proposal or
discussion that could lead to an Acquisition Proposal, cease providing any further information with respect to the Company, its Subsidiaries or any Acquisition
Proposal to any such Third Person or its Representatives, terminate access for any such Third Persons and their Representatives to any physical or electronic data
room, and request that any such Third Person and its Representatives in possession of confidential information about the Company or its Subsidiaries that was
furnished by or on behalf of the Company to such Persons in connection with such activities, discussions or negotiations return or destroy all such information in
accordance with any confidentiality agreement or similar agreement between the Company and such Third Person. From and after the date of this Agreement,
except as expressly permitted by this Section 6.5, the Company and its Subsidiaries shall not (and the Company shall direct its and their respective Representatives
not to), directly or indirectly, (i) solicit, request, initiate or knowingly facilitate or encourage (including by way of furnishing or disclosing information) any
proposal, offer or inquiry that constitutes, or is reasonably likely to lead to, an Acquisition Proposal, or take any other action to facilitate or initiate the making of
any Acquisition Proposal, (ii) enter into, continue or otherwise participate in discussions or negotiations with, furnish or make available any information, or afford
access to the business, properties, assets, books or records of the Company or any of its Subsidiaries to, any Third Person in connection with any Acquisition
Proposal or any proposal, offer or inquiry that could reasonably be expected to lead to, an Acquisition Proposal, (iii) amend or grant any waiver or release under or
fail to enforce any standstill or similar agreement with respect to any class of equity securities of the Company or any of its Subsidiaries, unless the Company
Board after considering advice from outside legal counsel to the Company that the failure to waive or release or fail to enforce such provision would reasonably be
expected to be inconsistent with its fiduciary duties under applicable Laws of the State of Delaware, (iv) approve any Third Person becoming an “interested
stockholder” under Section 203 of the DGCL, (v) enter into any agreement in principle, memorandum of understanding, letter of intent, term sheet, merger
agreement, acquisition agreement, option agreement or other similar Contract relating to an Acquisition Proposal (other than the confidentiality agreements
permitted under Section 6.5(b)(iii)) (each, an “ Acquisition Agreement ) or (vi) propose publicly to do any of the foregoing. Nothing in this Section 6.5 shall
prohibit the Company, its Subsidiaries and its and their respective Representatives from informing any Person of the existence of the provisions contained in this
Section 6.5 or clarifying the terms and conditions thereof. It is understood that any violation of the restrictions on the Company set forth in this Section 6.5 by any
Subsidiary of the Company or any of their respective Representatives shall be deemed a breach of this Section 6.5 by the Company.
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(b) Notwithstanding Section 6.5(a), at any time prior to obtaining the Company Stockholder Approval, the Company, its Subsidiaries and
its and their respective Representatives may participate in discussions or negotiations regarding, and furnish or disclose information (including non-public
information) in response to, an unsolicited, bona fide written Acquisition Proposal which was made after the date of this Agreement and did not result from any
breach of this Section 6.5 that is submitted to the Company, any of its Subsidiaries or its or their respective Representatives; provided that (i) the Company Board
determines in good faith, based on the information then available and after consultation with a financial advisor of nationally recognized reputation and outside
legal counsel, that such Acquisition Proposal constitutes or could reasonably be expected to lead to a Superior Proposal, (ii) the Company Board determines in
good faith, based on the information then available and after consultation with its outside legal counsel, that failing to take such action would be inconsistent with
its fiduciary duties to the Company’s stockholders under applicable Law, (iii) prior to participating in discussions or negotiations with, or furnishing or disclosing
any non-public information to, a Third Person with respect to such Acquisition Proposal, the Company receives from such Third Person an executed confidentiality
agreement containing terms not less favorable to the Company than the terms then applicable under the Confidentiality Agreement and (iv) promptly (and in any
event within 48 hours) after furnishing or making available any non-public information concerning the Company and its Subsidiaries to any such Third Person, the
Company furnishes or makes available such information to Parent or its Representatives (to the extent such information has not been previously furnished or made
available by the Company to Parent or its Representatives).

(©) The Company shall notify Parent in writing promptly (but in no event later than 24 hours) after receipt by the Company, its Subsidiaries
or any of their respective Representatives of any Acquisition Proposal, any bona fide written indication that a Third Person intends to make an Acquisition Proposal
or any written request for information relating to the Company and its Subsidiaries or for access to the business, books or records of the Company or any of its
Subsidiaries, in each case by any Third Person that intends to make an Acquisition Proposal in connection therewith. The Company shall identify the Third Person
making, and the material terms and conditions of, any such Acquisition Proposal, indication or request (including any material changes thereto). The Company
shall keep Parent reasonably informed on a current basis of any material developments, discussions or negotiations regarding any such Acquisition Proposal,
indication or request (including any changes thereto), and shall promptly (but in no event later than 24 hours after receipt) provide to Parent copies of all
correspondence and written materials sent or provided to the Company or any of its Subsidiaries that describes any terms or conditions of any Acquisition Proposal
(as well as written summaries of any material oral communications addressing such matters).

(d) Except as expressly permitted by this Section 6.5, the Company Board shall not (i) withhold, withdraw, modify, amend or qualify, or
propose publicly or resolve to withhold, withdraw, modify, amend or qualify, in any manner adverse to Parent or Merger Sub, the Company Recommendation (a *
Change in Company Recommendation ) (it being understood that the Company Board may refrain from taking a position with respect to an Acquisition Proposal
until the close of business of the tenth Business Day following a written request by Parent to the Company Board to affirm the Company Recommendation after the
commencement of a tender or exchange offer in connection with such Acquisition Proposal without such action
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being considered an adverse modification), (ii) adopt, approve, authorize or recommend or otherwise declare advisable, or propose publicly to adopt, approve,
authorize or recommend or otherwise declare advisable, any Acquisition Proposal, (iii) take or fail to take any formal action or make or fail to make any
recommendation or public statement in connection with a tender or exchange offer, other than a recommendation against such offer or a “stop, look and listen”
communication by the Company Board (or a committee thereof) to the Company’s stockholders pursuant to Rule 14d-9(f) promulgated under the Exchange Act (or
any substantially similar communication) or (iv) enter into any Acquisition Agreement.

(e) If, prior to obtaining the Company Stockholder Approval, the Company receives an Acquisition Proposal that the Company Board
concludes in good faith, after consultation with a financial advisor of nationally recognized reputation and outside legal counsel, constitutes a Superior Proposal,
the Company Board may effect a Change in Company Recommendation or terminate this Agreement pursuant to Section 8.1(c)(ii) to enter into a definitive, written
agreement concerning such Superior Proposal, if, and only if:

i) the Company shall have provided prior written notice to Parent, at least four Business Days in advance (the “ Notice Period ),
of its intention to effect a Change in Company Recommendation pursuant to this Section 6.5(e) or to terminate this Agreement to enter into a definitive,
written agreement concerning a Superior Proposal pursuant to Section 8.1(c)(ii), which notice shall specify the basis for such Change in Company
Recommendation or termination and the identity of the party making such Superior Proposal, the material terms and conditions thereof and all material
documents relating to such Acquisition Proposal; provided that in the event of any material revisions to the Acquisition Proposal that the Company Board
has determined to be a Superior Proposal, the Company shall be required to deliver a new written notice to Parent and to comply with the requirements of
this Section 6.5(e) with respect to such new written notice (it being understood that the “Notice Period” in respect of such new written notice shall be two
Business Days);

(ii) the Company Board shall have determined in good faith, after consultation with outside legal counsel, that failure to effect a
Change in Company Recommendation or terminate this Agreement to enter into a Superior Proposal, as applicable, would be inconsistent with its
fiduciary duties to the stockholders of the Company under applicable Law and the Company shall have complied in all material respects with all of its
obligations under this Section 6.5;

(iii) after providing the notice contemplated by Section 6.5(e)(i), the Company shall have discussed and negotiated, and shall have
caused its Representatives to discuss and negotiate, with Parent and its Representatives in good faith (to the extent Parent has requested that the Company
discuss and negotiate with Parent and its Representatives) during the Notice Period such adjustments in the terms and conditions of this Agreement as
would permit the Company Board not to effect a Change in Company Recommendation or terminate this Agreement to enter into a Superior Proposal, as
applicable; and
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(iv) (A) the Company Board shall have considered in good faith any proposed changes to this Agreement offered in writing by
Parent no later than 5:00 p.m. (Eastern Time) on the last day of the Notice Period, and, taking into account any such proposed changes, shall have
determined in good faith, after consultation with a financial advisor of nationally recognized reputation and outside legal counsel, that the Superior
Proposal would continue to constitute a Superior Proposal if such changes were to be given effect and the failure to take such action would continue to be
inconsistent with the Company Board’s fiduciary duties to the stockholders of the Company under applicable Law and (B) in the case of any termination
of this Agreement in order to cause or permit the Company or any of its Subsidiaries to enter into an Acquisition Agreement concerning a Superior
Proposal, the Company shall have validly terminated this Agreement in accordance with Section 8.1(c), including paying the Company Termination Fee in
accordance with Section 8.2(h).

® Nothing contained in this Section 6.5 shall prohibit the Company Board, directly or indirectly through its Representatives, from
(i) complying with Rule 14e-2(a) under the Exchange Act with respect to any Acquisition Proposal; provided that any such position taken or disclosed that relates
to an Acquisition Proposal shall be deemed to be a Change in Company Recommendation unless the Company Board reaffirms the Company Recommendation in
such statement or in connection with such Acquisition Proposal requiring compliance with Rule 14e-2(a) no later than the ten business day deadline set forth in
Rule 14e-2(a) or (ii) making a “stop, look and listen” disclosure or similar communication of the type contemplated by Rule 14d-9(f) under the Exchange Act, an
express rejection of any Acquisition Proposal or an express reaffirmation of the Company Recommendation.

(2 Notwithstanding anything to the contrary set forth in this Agreement, other than in connection with an Acquisition Proposal received
by the Company or its Subsidiaries, the Company Board may effect a Change in Company Recommendation (and the Company shall not be required to include the
Company Recommendation in the Proxy Statement) in response to an Intervening Event if the Company Board shall have determined in good faith, after
consultation with its outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary duties to the stockholders of the Company
under applicable Law; provided, that, (i) the Company promptly notified Parent in writing at least four Business Days before taking such action, of its intention to
do so, attaching a reasonably detailed description of the facts relating to such Change in Company Recommendation, (ii) during such four Business Day period, if
requested by Parent, the Company and its Representatives shall have discussed and negotiated in good faith (to the extent that Parent has requested that the
Company discuss and negotiate) with Parent and its Representatives regarding any proposal by Parent to amend the terms of this Agreement in response to such
potential Change in Company Recommendation; and (iii) after such four Business Day period, the Company Board shall have determined in good faith, after
considering advice from its outside legal counsel, and taking into account any proposal by Parent to amend the terms of this Agreement made during such period,
that the failure to take such action would still be inconsistent with its fiduciary duties under applicable Law.

Section 6.6 Stockholder Litigation . The Company shall promptly advise Parent orally and in writing of any stockholder litigation against the
Company or its directors and threatened
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stockholder litigation of which the Company has knowledge, in each case relating to this Agreement, the Merger or the transactions contemplated hereby and shall
keep Parent fully informed regarding any such stockholder litigation. Without limiting the preceding sentence, the Company shall give Parent the opportunity to
review and comment on all filings or responses to be made by the Company in connection with any such stockholder litigation (and the Company will in good faith
take such comments into account), the opportunity to consult on any settlement, understanding or other agreement with respect to such stockholder litigation;
provided, however that without Parent’s prior written consent the Company shall only be permitted to offer to make or make any payment with respect to any such
stockholder litigation and to enter into any settlement, understanding or other agreement relating to any such stockholder litigation if the terms thereof, in the
aggregate, are no less favorable to the Company than those described in Section 6.6 of the Company Disclosure Letter.

Section 6.7 Indemnification; Director and Officer Insurance .

(a) Parent shall cause the Surviving Entity to indemnify, defend and hold harmless, and provide advancement of expenses to, the present
and former directors and officers of the Company and its Subsidiaries (each such director or officer an “ Indemnified Person ), in each case to the fullest extent a
Delaware corporation would be permitted by Law to indemnify such individuals, including to the fullest extent authorized or permitted by any amendments to or
replacements of the DGCL adopted after the date hereof that increase the extent to which a corporation may indemnify its officers and directors, from and against
any and all costs or expenses (including attorneys’ fees, expenses and disbursements), judgments, fines, losses, claims, damages, penalties, liabilities and amounts
paid in settlement in connection with any actual or threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative, regulatory or
investigative, arising out of, relating to or in connection with any circumstances, developments or matters in existence, or acts or omissions occurring or alleged to
occur at or prior to the Effective Time (including, throughout this Section 6.7, for acts or omissions occurring in connection with the negotiation, execution,
delivery and approval of this Agreement, the performance of the Company’s obligations hereunder and the consummation of the transactions contemplated hereby
or arising out of or pertaining to the Merger and the other transactions contemplated hereby and any other transaction considered by the Company in lieu of the
Merger and the other transactions contemplated hereby) whether asserted or claimed prior to, at or after the Effective Time.

(b) The Surviving Entity shall, and Parent shall cause the Surviving Entity to, at no expense to the beneficiaries, purchase as of the

Effective Time a tail endorsement to the current policies of directors’ and officers’ liability insurance maintained by the Company which tail endorsement shall be
effective for a period from the Effective Time through and including the date six years after the Closing Date (a “ Reporting Tail Endorsement ) with respect to
claims arising from facts or events that occurred at or prior to the Effective Time, and which Reporting Tail Endorsement shall contain coverage and amounts at
least as favorable to the Indemnified Persons as the coverage currently provided by Company’s current directors’ and officers’ liability insurance policies (in the
aggregate); provided, that in no event shall the Surviving Entity and Parent be required to pay annual premiums for insurance under this Section 6.7(b) that exceed
300% of the most recent annual premiums paid by Company or any of its Subsidiaries, as applicable, prior to the date of this Agreement for such purpose, it being
understood that if the
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annual premiums of such insurance coverage exceed such amount, the Surviving Entity and Parent, as applicable, shall nevertheless be obligated to provide such
coverage as may be obtained for such 300% amount. Such Reporting Tail Endorsement shall be placed through such broker(s) as may be specified by Parent and as
is reasonably acceptable to the Company. Notwithstanding the first and second sentences of this Section 6.7(b), the Company shall be permitted at its sole and
exclusive option to purchase the Reporting Tail Endorsement (in lieu of the Surviving Entity) prior to the Effective Time, subject to the proviso of the first sentence
of this Section 6.7(b).

(©) The limited partnership agreement of the Surviving Entity shall include provisions for indemnification, advancement and
reimbursement of expenses and exculpation of the Indemnified Persons and employees of the Company and any of its Subsidiaries on the same basis as set forth in
the Company Organizational Documents in effect on the date hereof with such changes as may be reasonably necessary as a result of the Surviving Entity’s
organization as a limited partnership and which will not adversely impact the Indemnified Persons’ or employees’ rights to indemnification, advancement and
reimbursement of expenses or exculpation in any material respects. Following the Effective Time, the Surviving Entity shall, and Parent shall cause the Surviving
Entity to, maintain in effect such provisions in its limited partnership agreement providing for such indemnification, advancement and reimbursement of expenses
and exculpation of Indemnified Persons and employees, as applicable, with respect to the facts or circumstances occurring at or prior to the Effective Time, in the
case of the Indemnified Persons, to the fullest extent permitted from time to time under applicable Law, which provisions shall not be amended except as required
by applicable Law.

(d) From and after the Effective Time, Parent and the Surviving Entity shall not, directly or indirectly, amend, modify, limit or terminate
the indemnification, advancement and reimbursement of expenses and exculpation provisions of the agreements listed in Section 6.7(d) of the Company Disclosure
Letter between the Company or any Subsidiary of the Company and any of the Indemnified Persons or employees, or any such provisions contained in the
Surviving Entity’s organizational documents to the extent such provisions apply to Indemnified Persons or employees.

(e) Any Indemnified Person wishing to claim indemnification under Section 6.7(a), upon learning of any such claim, action, suit,
proceeding or investigation, shall notify Parent and the Surviving Entity thereof, but the failure to so notify shall not relieve the Surviving Entity of any liability it
may have to such Indemnified Person to the extent such failure does not materially prejudice the indemnifying party. In the event of any such claim, action, suit,
proceeding or investigation (whether arising before or after the Effective Time), as of the Effective Time, Parent or the Surviving Entity shall have the right to
assume the defense thereof through counsel (i) with recognized competence and experience in connection with claims, actions, suits, proceedings or investigations
of the type involved, and (ii) reasonably acceptable to the Indemnified Persons, and neither Parent nor the Surviving Entity shall be liable to such Indemnified
Persons for any legal expenses of other counsel or any other expense subsequently incurred by such Indemnified Persons in connection with the defense thereof,
except that if Parent or the Surviving Entity elects not to assume such defense or counsel or the Indemnified Persons advise that there are issues which raise
conflicts of interest between Parent or the Surviving Entity and the Indemnified Persons or between the Indemnified Persons, the
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Indemnified Persons may retain counsel satisfactory to them, and Parent shall, and shall cause the Surviving Entity to, pay all reasonable fees and expenses of such
counsel for the Indemnified Persons promptly as statements therefor are received; provided, however, pursuant to this Section 6.7(¢e), (x) the Indemnified Persons
will cooperate in the defense of any such matter and (y) neither Parent nor the Surviving Entity shall be liable for any settlement effected without its prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed; and provided, further, that neither Parent nor the Surviving Entity shall have
any obligation hereunder to any Indemnified Person if and when a court of competent jurisdiction shall ultimately determine, and such determination shall have
become final and non-appealable, that the indemnification of such Indemnified Person in the manner contemplated by Section 6.7(a) is prohibited by applicable
Law. Neither Parent nor the Surviving Entity, as applicable, shall settle, compromise or consent to the entry of any judgment in any such claim, action, suit,
proceeding or investigation in respect of which indemnification has been sought by an Indemnified Person hereunder unless such settlement, compromise or
judgment includes an unconditional release of such Indemnified Person from all liability arising out of such claim, action, suit, proceeding or investigation, or such
Indemnified Person otherwise consents thereto, which consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, Parent
and the Surviving Entity may not replace any counsel engaged by any Indemnified Person prior to the Effective Time without the prior written consent of such
Indemnified Person.

) Notwithstanding anything herein to the contrary, if any claim, action, suit, proceeding or investigation (whether arising before, at or
after the Effective Time) is made against any Indemnified Persons or employee on or prior to the sixth anniversary of the Effective Time, the provisions of this
Section 6.7 shall continue in effect until the final and non-appealable disposition of such claim, action, suit, proceeding or investigation.

(g) The covenants and agreements contained in this Section 6.7 are intended to be for the irrevocable benefit of and to grant third-party
rights to, and shall be enforceable by, each of the Indemnified Persons or employees and their respective heirs and legal representatives and shall not be deemed
exclusive of any other rights to which an Indemnified Person or employee is entitled, whether pursuant to Law, Contract or otherwise and shall be binding on all
successors and assigns of Parent and the Surviving Entity. The obligations of Parent and the Surviving Entity under this Section 6.7 shall not be terminated or
modified in such a manner as to adversely affect any Indemnified Person or employee unless the affected Indemnified Person or employee shall have consented in
writing to such termination or modification. It is expressly agreed that each Indemnified Person and or employee shall be a third-party beneficiary of this
Section 6.7, and entitled to enforce the covenants and agreements contained in this Section 6.7. If any Indemnified Person or employee makes any claim for
indemnification or advancement of expenses under this Section 6.7 that is denied by Parent and/or the Surviving Entity, and a court of competent jurisdiction
determines that the Indemnified Person or employee is entitled to such indemnification, then Parent or the Surviving Entity shall pay such Indemnified Person’s or
employee’s costs and expenses, including legal fees and expenses, incurred in connection with pursuing such claim against Parent and/or the Surviving Entity. The
rights of the Indemnified Persons and employees under this Section 6.7 shall be in addition to, and not in substitution for, any rights such Indemnified Persons or
employees may have under the Company Organizational Documents, the certificate of incorporation and bylaws (or comparable organizational documents) of any
of the Company’s Subsidiaries or the certificate of incorporation and bylaws of the
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Surviving Entity or under any applicable Contracts, insurance policies or Laws and Parent shall, and shall cause the Surviving Entity to, honor and perform under
all indemnification agreements entered into by the Company or any of its Subsidiaries.

(h) In the event that Parent, the Surviving Entity or any of their respective successors or assigns (i) consolidates with or merges into any
other Person and shall not be the continuing or Surviving Entity or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its
properties and assets to any Person, then, and in each such case, Parent shall, and shall cause the Surviving Entity to, cause proper provision to be made prior to
consummation of any transaction of the type described in clauses (i) and (ii) of this sentence so that the successors or assigns of Parent or the Surviving Entity, as
the case may be, shall succeed to the obligations set forth in this Section 6.7. Nothing in this Agreement is intended to, shall be construed to or shall release, waive
or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been in existence with respect to the Company or any of its
respective Subsidiaries for any of their respective directors, officers, employees or other Indemnified Person, it being understood and agreed that the
indemnification provided for in this Section 6.7 is not prior to or in substitution for any such claims under such policies.

Section 6.8 Public Announcements . The initial press release relating to the Merger and the other transactions contemplated by this Agreement
shall be a joint press release and thereafter, during the period between the date hereof and the earlier of the Effective Time and the termination of this Agreement in
accordance with Section 8.1, the Company and Parent each shall obtain the prior consent of the other prior to issuing any press releases or making other public
statements and communications with respect to the Merger and the other transactions contemplated hereby (which consent shall not be unreasonably withheld,
conditioned or delayed), except as may be required by Law or by obligations pursuant to any listing agreement with or rules of the NYSE. In addition to the
foregoing, except to the extent disclosed in the Proxy Statement in accordance with the provisions of this Agreement, neither Parent nor the Company shall issue
any press release or otherwise make any public statement or disclosure concerning the other Party or the other Party’s business, financial condition or results of
operations without the consent of the other Party. Notwithstanding anything herein to the contrary, the restrictions set forth in this Section 6.8 shall not apply to
any release or public statement made or proposed to be made by the Company in accordance with Section 6.5 or in connection with any dispute between the Parties
regarding this Agreement, the Merger or the other transactions contemplated hereby.

Section 6.9 Employees .
(a) From and after the Effective Time, Parent shall, and shall cause the Surviving Entity and its Subsidiaries to, honor all employment

agreements and Company Benefit Plans in accordance with their terms as in effect immediately before the Effective Time, except as otherwise specifically
provided herein.

(b) Parent shall provide each Company Employee who incurs a termination of employment during the twelve month period following the
Effective Time with severance benefits that are no less favorable than the severance benefits described in Section 6.9(b) of the Company Disclosure Letter.

48




(c) Nothing contained in this Section 6.9, express or implied, will: (i) be construed to establish, amend, terminate or modify any Company
Benefit Plan or other employee benefit or compensation plan, program, agreement, policy, Contract, or arrangement; (ii) create any third-party beneficiary rights or
obligations in any Person (including any Company Employee, other employee of the Company or the Surviving Entity or any of their respective Subsidiaries or
their respective beneficiaries), including with respect to any right to employment or continued employment or to a particular term or condition of employment;
(iii) obligate Parent, Merger Sub, the Company, the Surviving Entity or any of their Subsidiaries, or their respective Affiliates to (A) maintain any particular
Company Benefit Plan or any other employee benefit or compensation plan, program, agreement, policy, Contract, or arrangement or (B) hire or retain the
employment or any particular Company Employee for any period following the Closing Date or limit the ability of Parent, Merger Sub, the Company, the
Surviving Entity or any of their Subsidiaries, or any of their respective Affiliates to terminate the employment of any employee (including a Company Employee)
following the Effective Time at any time and for any or no reason; or (iv) alter or limit the ability of Parent, Merger Sub, the Company, the Surviving Entity or any
of its Subsidiaries, or any of their respective Affiliates to amend, modify or terminate any Company Benefit Plan or other employee benefit or compensation plan,
program, agreement, policy, Contract or arrangement at any time following the Effective Time.

Section 6.10 Rule 16b-3 . Prior to the Closing, the Company shall use reasonable best efforts to cause any dispositions of Company Common Stock
(including derivative securities with respect to Company Common Stock) resulting from the transactions contemplated hereby by each individual who is subject to
the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 6.11 State Takeover Laws . If any state takeover Law becomes applicable to the Merger or the other transactions contemplated hereby, the
Company and the Company Board shall grant such approvals and take such actions as are necessary so that such transactions may be consummated as promptly as
practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of such statute or regulation on such transactions.

Section 6.12 Convertible Notes Supplemental Indenture . The Company shall take all actions as and when reasonably necessary to satisfy the
Company’s obligations under the Indenture, dated as of February 26, 2013, between the Company and U.S. Bank National Association, as Trustee, as
supplemented by the First Supplemental Indenture, dated as of February 26, 2013, in connection with the Merger and the other transactions contemplated by this
Agreement, including entering into a supplemental indenture in accordance with Section 4.07(a) of such First Supplemental Indenture.

Section 6.13 No Control of Other Party’s Business . Nothing contained in this Agreement shall give Parent, directly or indirectly, the right to control
or direct the Company’s operations prior to the Closing, and nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control
or direct Parent’s or its Subsidiaries’ operations prior to the Closing. Prior to the Closing, each of the Company and Parent shall exercise, consistent with the terms
and conditions of this Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.
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Section 6.14 Delisting . Each of the Parties agrees to cooperate with the others in taking, or causing to be taken, all actions necessary to delist the
Company Common Stock from the NYSE and terminate its registration under the Exchange Act; provided that such delisting and termination shall not be effective
until after the Effective Time.

Section 6.15 Obligations of Merger Sub . Parent shall cause Merger Sub to perform its obligations under this Agreement and to consummate the
Merger and the other transactions contemplated hereby on the terms and conditions set forth in this Agreement. Parent hereby guarantees the payment by Merger
Sub of any amounts payable by Merger Sub pursuant to the Merger or otherwise pursuant to this Agreement.

Section 6.16 Proxy Statement; Company Stockholders Meeting .

(a) As promptly as reasonably practicable following the date of this Agreement (but in any event no more than 40 days following the date
of this Agreement), the Company shall prepare and cause to be filed with the SEC, in preliminary form, a proxy statement relating to the Company Stockholders
Meeting (together with any amendments or supplements thereto, the “ Proxy Statement ”’). The Company shall use its reasonable best efforts to mail or deliver the
Proxy Statement to its stockholders as promptly as practicable. Parent shall furnish all information concerning itself, its Affiliates and the holders of its capital
stock to the Company and provide such other assistance as may be reasonably requested by the Company in connection with the preparation, filing and distribution
of the Proxy Statement. The Company shall promptly notify Parent upon the receipt of any comments from the SEC or any request from the SEC for amendments
or supplements to the Proxy Statement, and shall, as promptly as practicable after receipt thereof, provide Parent with copies of all correspondence between it and
its Representatives, on one hand, and the SEC, on the other hand, and all written comments with respect to the Proxy Statement received from the SEC and advise
Parent of any oral comments with respect to the Proxy Statement received from the SEC. The Company shall use its reasonable best efforts to respond as promptly
as practicable to any comments with respect to the Proxy Statement or requests for additional information from the SEC. Notwithstanding the foregoing, prior to
filing or mailing the Proxy Statement (or any amendment or supplement thereto) or filing any other document to be filed by the Company with the SEC in
connection with the Merger or the other transactions contemplated by this Agreement, or any dissemination thereof to the stockholders of the Company, or
responding to any comments of the SEC with respect thereto, the Company shall (A) cooperate and provide Parent a reasonable opportunity to review and comment
on such document or response (including the proposed final version of such document or response) and related correspondence and filings, (B) consider in good
faith and include in such drafts, correspondence and filings all comments reasonably proposed by Parent and (C) promptly (and in no event later than the fifth
Business Day following the date of this Agreement) initiate a “broker search” in accordance with Rule 14a-13 of the Exchange Act.

(b) The Company (i) shall cause the Proxy Statement and any amendments or supplements thereto, when filed, to comply as to form, with
all material legal requirements applicable thereto and (ii) agrees that none of the information to be included or incorporated by reference in the Proxy Statement
will, at the date it is first mailed to the stockholders of the Company or at the time of the Company Stockholders Meeting or at the time of any amendment or
supplement thereof, contain any untrue statement of a material fact or omit to state any
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material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading; provided, however, that no representation or warranty is made by the Company with respect to statements made or incorporated by reference therein to
the extent based on information supplied by or on behalf of Parent or Merger Sub or any Affiliate of Parent or Merger Sub in connection with the preparation of the
Proxy Statement for inclusion or incorporation by reference therein. Parent and Merger Sub hereby covenant and agree that none of the information to be supplied
by or on behalf of Parent or Merger Sub or any Affiliate of Parent or Merger Sub for inclusion or incorporation by reference in the Proxy Statement shall, at the
date it is first mailed to the stockholders of the Company or at the time of the Company Stockholders Meeting or at the time of any amendment or supplement
thereof, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading; provided, however, that no representation or warranty is made by either Parent or
Merger Sub with respect to statements made or incorporated by reference therein to the extent based on information supplied by the Company or any Affiliate of
the Company in connection with the preparation of the Proxy Statement for inclusion or incorporation by reference therein.

(©) If, at any time prior to the receipt of the Company Stockholder Approval, any information relating to the Company or Parent, or any of
their respective Affiliates, should be discovered by the Company or Parent which, in the reasonable judgment of the Company or Parent, should be set forth in an
amendment of, or a supplement to, the Proxy Statement, so that such document would not include any misstatement of a material fact or omit to state any material
fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party that discovers such information
shall promptly notify the other Parties hereto, and, to the extent required by applicable Law, the Company and Parent shall cooperate in the prompt filing with the
SEC of any necessary amendment of, or supplement to, the Proxy Statement and in disseminating the information contained in such amendment or supplement to
stockholders of the Company. Nothing in this Section 6.16(d) shall limit the obligations of any Party under Section 6.16(a) or 6.16(b).

(d) As promptly as practicable following the date of this Agreement, the Company shall, in accordance with applicable Law and the
Company Organizational Documents, establish a record date for, duly call, give notice of, convene and hold the Company Stockholders Meeting. As soon as
reasonably practicable, the Company shall use its reasonable best efforts to cause the Proxy Statement and all other proxy materials for the Company Stockholders
Meeting to be mailed to the stockholders of the Company entitled to vote at the Company Stockholders Meeting and to hold the Company Stockholders Meeting.
The Company shall, through the Company Board, recommend to its stockholders that they provide the Company Stockholder Approval, include such
recommendation in the Proxy Statement and solicit and use its reasonable best efforts to obtain the Company Stockholder Approval, except to the extent that the
Company Board shall have made a Change in Company Recommendation as permitted by Section 6.5. Notwithstanding the foregoing provisions of this
Section 6.16(d), (i) if, on a date for which the Company Stockholders Meeting is scheduled, the Company has not received proxies representing a sufficient number
of shares of the Company Common Stock to obtain the Company Stockholder Approval, whether or not a quorum is present, the Company shall have the right to
make one or more successive postponements or adjournments of the Company
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Stockholders Meeting solely for the purpose of soliciting additional proxies and votes in favor of the Merger and the other transactions contemplated hereby, which
postponements or adjournments shall be for the minimum time, in the reasonable judgment of the Company, as is necessary to obtain such additional proxies and
votes required to obtain the Company Stockholder Approval and (ii) the Company may postpone or adjourn the Company Stockholders Meeting to allow
reasonable additional time for any supplemental or amended disclosure if the Company Board has determined in good faith after consultation with outside counsel
that the failure to take such action would be inconsistent with its fiduciary duties to the stockholders of the Company under applicable Law and then only for the
minimum time as the Company Board has determined in good faith after consultation with outside counsel is reasonably necessary to give the holders of Company
Common Stock the required time to evaluate any applicable information or disclosure; provided, further, that the Company shall, if requested by Parent, delay,
adjourn or postpone convening the Company Stockholders Meeting (x) for the absence of a quorum or (y) for up to 10 Business Days to allow additional time to
solicit additional proxies if necessary in order to obtain the Company Stockholder Approval.

Section 6.17 Financing Cooperation .

(a) Prior to the Closing, the Company shall cooperate, and shall cause its Subsidiaries to cooperate, and shall use its and their reasonable
best efforts to cause their respective Representatives to cooperate with Parent in connection with (without duplication under Sections 6.17(b) and (¢)) (x) seeking
and negotiating, as applicable and as directed by Parent, waivers, consents or amendments to existing contracts, agreements and other arrangements pursuant to
which the Company or its Subsidiaries has or guarantees Indebtedness for borrowed money (in each case, in form and substance reasonably satisfactory to Parent in
its sole discretion), and (y) if and when requested by Parent in writing, at Parent’s sole cost and expense, the arrangement of additional or alternative Indebtedness,
or the assumption and modification of Existing Indebtedness, for borrowed money in connection with the consummation of the transactions contemplated hereby
(clause (x) and (y) together, the “ Debt Financing ), including (i) participation in a reasonable number of meetings, conference calls, presentations, and due
diligence sessions with prospective financing sources, (ii) furnishing Parent, its Representatives and its financing sources on a confidential basis as promptly as
reasonably practicable with financial and other pertinent information regarding the Company and its Subsidiaries and any of their respective assets, liabilities and
properties as may be reasonably requested by Parent, (iii) assisting Parent, its Representatives and its financing sources in the preparation and execution of
(A) bank information memoranda, confirmations, certifications and undertakings and authorization letters (including with respect to the presence or absence of
material non-public information and the accuracy of the information contained therein) relating to the Debt Financing, and (B) materials for lender presentations
relating to the Debt Financing, (iv) reasonably cooperating with the marketing efforts of Parent, its Representatives and its financing sources for any Debt
Financing to be raised by Parent, (v) providing and executing documents as may be reasonably requested by Parent in connection with the Debt Financing;
provided that no obligation of the Company or any of its Subsidiaries under any such document shall be effective until the Closing, (vi) to the extent requested at
least five Business Days prior to the Closing Date, providing and executing all documentation and other information required by bank regulatory authorities under
applicable “know-your-customer” and anti-money laundering rules and regulations, including the USA Patriot Act, and (vii) cooperating in
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connection with the assumption, repayment or discharge of any Indebtedness of the Company or any of its Subsidiaries, including the timely delivery of
assumption, payoff or similar notices under any Existing Indebtedness for borrowed money of the Company or any of its Subsidiaries as reasonably requested by
Parent. Parent shall, at Closing or, if Closing does not timely occur, promptly upon request by the Company, reimburse the Company for all reasonable out-of-
pocket costs incurred by the Company, its Subsidiaries and their respective Representatives in connection with such cooperation. Parent and Merger Sub shall, on a
joint and several basis, indemnify and hold harmless the Company, its Subsidiaries and their respective Representatives from and against any and all liabilities,
losses, damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred by them in connection with the Debt Financing (including,
for the avoidance of doubt, the matters contemplated by Section 6.17(b) and 6.17(c)) and any information utilized in connection therewith (other than historical
information relating to the Company or its Subsidiaries). Notwithstanding anything in this Agreement to the contrary, until the Closing occurs, none of the
Company or its directors, officers, managers, members, employees, stockholders, representatives and Affiliates shall (1) be required to pay any commitment,
consent or other similar fee (other than as are payable by the Company and are contingent upon the Closing or which are concurrently reimbursed by Parent and
Merger Sub), (2) incur any additional liability or obligation under the Debt Financing, any loan agreement or any related document or any other agreement or
document related to the Debt Financing (other than as set forth in clause (iii) above with respect to customary authorization letters), (3) be required to take any
action that would reasonably be expected to (a) conflict with or violate their respective certificate of incorporation, by-laws or comparable organizational
documents or any Laws, orders or the contracts governing their respective Existing Indebtedness or result in the contravention of, or that could reasonably be
expected to result in a violation or breach of, or default under, any Existing Indebtedness or any Joint Venture Organizational Documents (provided, for the
avoidance of doubt, the Company shall seek the consent of the parties to any such contracts governing Existing Indebtedness or any Joint Venture Organizational
Documents as requested by Parent) or (b) unreasonably and materially disrupt the ordinary conduct of the business or operations of the Company or its
Subsidiaries, (4) be required to incur any liability in connection with the Debt Financing (other than pursuant to the Existing Indebtedness) or (5) be required to
(a) pass resolutions or consents, approve or authorize the execution of, or execute any document, agreement, certificate or instrument or take any other corporate
action with respect to the Debt Financing that is not contingent on the Closing or that would be effective prior to the Effective Time or (b) provide or cause its legal
counsel to provide any legal opinions. The Company hereby (x) consents to the use of the Company’s and its Subsidiaries’ logos in connection with the Debt
Financing; provided that such logos are used in a manner that is not intended to nor reasonably likely to harm or disparage the Company or its Subsidiaries and
(y) expressly authorizes the use of the financial statements and other information to be provided pursuant to this Section 6.17(a) on a confidential basis so long as
the recipients thereof have agreed to customary confidentiality arrangements.

(b) With respect to the 8.500% Senior Secured Notes due 2022 (the “ Senior Secured Notes ) of the Company, if reasonably requested by
Parent or Merger Sub in writing, and at the sole cost and expense of Parent, and solely to the extent permitted by the indenture governing the Senior Secured Notes,
the Company shall use its reasonable best efforts to (1) issue a notice of redemption at least 30 days but not more than 60 days before the redemption date agreed
with Parent for all of the outstanding aggregate principal amount of the Senior Secured
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Notes pursuant to the requisite provisions of the indenture applicable thereto and (ii) take any actions reasonably requested by Parent (which shall not require any
payment by the Company or its Subsidiaries) that are customary or necessary to facilitate the redemption and/or satisfaction and discharge of such series pursuant
to the applicable section of the indenture applicable thereto, and shall redeem and/or satisfy and discharge, as applicable, the Senior Secured Notes in accordance
with the indenture applicable thereto at the Effective Time; provided, that any such redemption and/or satisfaction and discharge must be conditioned on the
occurrence of the Closing and shall only be conducted in compliance with the indenture applicable thereto and applicable securities Laws. Notwithstanding the
foregoing, the Company shall not be obligated to prepare any valuation of the collateral securing the Senior Secured Notes and any opinion of counsel requirement
to be delivered after the Closing shall be delivered by Parent.

(©) As soon as reasonably practicable after the receipt of any written request by Parent or Merger Sub to do so, the Company shall use its
reasonable best efforts to effect amendments and/or commence consent solicitations related to the 3.75% Convertible Senior Notes of the Company regarding the
note holders’ conversion and repurchase rights and timing with respect thereto and the payment of any fee or change in interest rate in consideration therefor on
such terms and conditions that are specified and requested, from time to time, by Parent (each a “ Convertible Notes Amendment ”’) and Parent shall assist the
Company in connection therewith (including entering into, and causing the entering into by the trustee, of supplemental indentures related thereto); provided that
(i) Parent shall only request the Company to conduct any Convertible Notes Amendment in compliance with the indenture applicable thereto and applicable
securities Laws, (ii) any supplemental indentures in accordance herewith shall become operative only concurrently with the Closing; and (iii) the Company shall
not be obligated to enter into any supplemental indenture related to a Convertible Notes Amendment if, in consultation with its counsel, the Company reasonably
determines that (x) such Convertible Notes Amendment requires the consent of all note holders and such consent has not been obtained or (y) such amendment
violates applicable securities Laws.

(d) Upon the reasonable request of Parent at any time prior to the Closing and at the sole cost and expense of Parent, the Company shall,
and shall cause its Subsidiaries to, use reasonable best efforts to, and shall use reasonable best efforts to cause its and their respective Representatives to, take all
reasonably requested actions necessary to assist Parent and its respective Affiliates in preparing all filings or other reports required to be made by Parent or such
Affiliate with applicable Governmental Entities in connection with the Merger and the other transactions contemplated by this Agreement and to cooperate
reasonably with Parent and its respective Affiliates in connection therewith.

Section 6.18 Joint Venture Cooperation .

(a) Prior to the Closing, the Company shall cooperate, and shall cause its Subsidiaries to cooperate, and shall use its and their reasonable
best efforts to cause their respective Representatives to cooperate with Parent in connection with seeking and negotiating, as applicable and as directed by Parent,
waivers, consents or amendments to the Joint Venture Organizational Documents (“ Joint Venture Consents and Amendments ), including providing and
executing documents as may be reasonably requested by Parent in connection with the Joint Venture Consents and Amendments. Parent shall, at Closing or, if
Closing does not timely occur,
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promptly upon request by the Company, reimburse the Company for all reasonable out-of-pocket costs incurred by the Company, its Subsidiaries and their
respective Representatives in connection with such cooperation. Parent and Merger Sub shall, on a joint and several basis, indemnify and hold harmless the
Company, its Subsidiaries and their respective Representatives from and against any and all liabilities, losses, damages, claims, costs, expenses, interest, awards,
judgments and penalties suffered or incurred by them in connection with the Joint Venture Consents and Amendments. Notwithstanding anything in this Agreement
to the contrary, until the Closing occurs, none of the Company or its directors, officers, managers, members, employees, stockholders, representatives and Affiliates
shall (1) be required to pay any fee (other than as are payable by the Company and are contingent upon the Closing or which are concurrently reimbursed by Parent
and Merger Sub), (2) incur any additional liability or obligation under the Joint Venture Organizational Documents in connection with the Joint Venture Consents
and Amendments, (3) be required to take any action that would reasonably be expected to (a) conflict with or violate their respective certificate of incorporation,
by-laws or comparable organizational documents or any Laws, orders or result in the contravention of, or that could reasonably be expected to result in a violation
or breach of, or default under, any Joint Venture Organizational Documents (provided, for the avoidance of doubt, the Company shall seek the consent of the
parties to any such Joint Venture Organizational Documents as requested by Parent) or (b) unreasonably and materially disrupt the ordinary conduct of the business
or operations of the Company or its Subsidiaries, (4) be required to incur any other liability in connection with the Joint Venture Consents and Amendments or

(5) be required to (a) pass resolutions or consents, approve or authorize the execution of, or execute any document, agreement, certificate or instrument or take any
other corporate action with respect to the Joint Venture Consents and Amendments that is not contingent on the Closing or that would be effective prior to the
Effective Time or (b) provide or cause its legal counsel to provide any legal opinions.

Section 6.19 Tax Matters . Notwithstanding anything to the contrary herein, upon Parent’s written request at least 10 Business Days prior to the
Closing Date, at or prior to the Closing (at such time prior to the Effective Time as may be directed in writing by Parent), the Company shall cause each subsidiary
that is treated as a corporation for U.S. federal income tax purposes as set forth in Section 6.19 of the Company Disclosure Letter (each such subsidiary identified
in such written request, a “ Converted Entity ™) to (i) convert into, at Parent’s election, a limited liability company or limited partnership (or other entity that is
disregarded as an entity separate from the Company for U.S. federal income tax purposes) (a *“ Disregarded Entity ), (ii) merge with and into a Disregarded Entity,
and/or (iii) make an election under Treasury Regulations Section 301.7701-3(c) to be disregarded as an entity separate from its owner for U.S. federal income tax
purposes, as applicable, in each case, such that, at or prior to the Closing (but in any event prior to the Effective Time) (as determined by the Company in its
reasonable discretion), for U.S. federal income tax purposes, each such Converted Entity is a Disregarded Entity; provided that (A) the Company shall not be
required to take any such action that would reasonably be expected to result in the failure of, or materially delay the satisfaction of, any of the conditions set forth in
Article VII and (B) the Company and its Subsidiaries shall not be required to take any such actions unless such actions are conditioned upon the occurrence of the
Closing; and provided, further, that the Company and its Subsidiaries shall not take any of the actions contemplated by clause (i), (ii) or (iii) if, prior to the time
specified for the taking of any such action by Parent, Parent provides written notice to the Company of its withdrawal of such
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direction. In all cases for purposes of this Section 6.19, subject to the first proviso in the first sentence of this Section 6.19, the determination of the type of
Disregarded Entity (e.g., limited partnership, limited liability company, etc.) shall be at the direction of Parent. In the event the Closing does not occur, Parent shall
reimburse the Company for all filing fees and reasonable and documented out-of-pocket fees and expenses to the extent relating to the actions taken pursuant to this
Section 6.19. Parent hereby agrees to indemnify and hold harmless the Company and its Subsidiaries and their Representatives from and against any and all
liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred by them in connection with or as a result of
taking such actions (including any tax consequences). Without limiting the foregoing, none of the representations and warranties of the Company or the covenants
set forth in Section 6.1 shall be deemed to apply to, or deemed breached or violated by, any of the actions taken pursuant to this Section 6.19.

ARTICLE VII
CONDITIONS
Section 7.1 Conditions to the Obligation of Each Party . The respective obligations of the Company, Parent and Merger Sub to effect the Merger
are subject to the satisfaction or waiver of the following conditions:
(a) No applicable Law and no temporary restraining order, preliminary or permanent injunction or other judgment, order or decree entered,

enacted, promulgated, enforced or issued by any court or other Governmental Entity of competent jurisdiction in the United States or any material foreign
jurisdiction (collectively, “ Judgments ) shall be and remain in effect which has the effect of prohibiting the consummation of the Merger or the other transactions
contemplated hereby or making consummation of the Merger illegal; and

(b) The Company Stockholder Approval shall have been obtained in accordance with applicable Law and the Company Organizational
Documents.

Section 7.2 Conditions to Obligations of Parent and Merger Sub . The obligations of Parent and Merger Sub to effect the Merger are subject to the
satisfaction or waiver of the following additional conditions:

(a) The representations and warranties of the Company (i) set forth in Section 4.2(a) and 4.2(b) (Capitalization) shall be true and correct,
subject only to de minimis exceptions, as of the date of this Agreement and as of the Closing as though made as of the Closing (except to the extent such
representations and warranties expressly relate to an earlier date, in which case such representations and warranties shall be true and correct, subject only to de
minimis exceptions, on and as of such earlier date), (ii) set forth in the first sentence of Section 4.1(a) (Organization), Section 4.2(c) and 4.2(d) (Capitalization),
Section 4.3 (Authority), Section 4.4(a) (No Conflict), Section 4.6(a) and 4.6(c) (Subsidiaries), the second sentence of Section 4.22(b) (Existing Indebtedness),
Section 4.23 (Takeover Statutes), Section 4.24 (Brokers), Section 4.25 (Fairness Opinion) and Section 4.27 (Tax Benefits Preservation Plan) (collectively, the
Fundamental Representations ) shall be true and correct in all material respects as of the date of this Agreement and as of the Closing as though made as of the
Closing (except to the extent such
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representations and warranties expressly relate to an earlier date, in which case such representations and warranties shall be true and correct in all material respects
on and as of such earlier date), (iii) set forth in Section 4.8(b) (Absence of Certain Changes) shall be true and correct as of the date of this Agreement and as of the
Closing as though made as of the Closing (without disregarding the “Company Material Adverse Effect” qualification set forth therein) and (iv) set forth in this
Agreement, other than those described in clauses (i), (ii) and (iii) above, shall be true and correct (disregarding all qualifications or limitations as to “materiality”,
“Company Material Adverse Effect” and words of similar import set forth therein) as of the date of this Agreement and as of the Closing as though made as of the
Closing (except to the extent such representations and warranties expressly relate to an earlier date, in which case such representations and warranties shall be true
and correct on and as of such earlier date), except, in the case of this clause (iv), where such failures to be true and correct would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect;

(b) The Company shall have performed in all material respects all obligations required to be performed by it under the Agreement on or
prior to the Closing;

(c) The number of Dissenting Shares shall represent less than 20% of the shares of Company Common Stock outstanding immediately
prior to the Closing;

(d) The transactions contemplated by each agreement set forth on Section 7.2(d) of the Company Disclosure Letter shall have been
consummated in accordance with their respective terms as set forth in such agreements in all material respects, subject to Section 7.2(d) of the Company Disclosure

Letter;

(e) The Company shall have delivered to Parent a certificate, signed by an executive officer of the Company, confirming the satisfaction of
the conditions set forth in clauses (a) and (b) of this Section 7.2; and

€3} Since the date of the Agreement a Company Material Adverse Effect shall not have occurred and be continuing.

Section 7.3 Conditions to Obligations of the Company . The obligations of the Company to effect the Merger are subject to the satisfaction or
waiver of the following additional conditions:

(a) The representations and warranties of Parent and Merger Sub (i) set forth in Section 5.1 (Organization and Good Standing), 5.2
(Authority), 5.6 (Sufficient Funds), 5.12 (Brokers) and 5.13 (Guarantee) shall be true and correct in all material respects as of the date of this Agreement and as of
the Closing as though made as of the Closing (except to the extent such representations and warranties expressly relate to an earlier date, in which case such
representations and warranties shall be true and correct in all material respects on and as of such earlier date), and (ii) set forth in this Agreement, other than those
described in clause (i), above, shall be true and correct (disregarding all qualifications or limitations as to “materiality”, “Parent Material Adverse Effect” and
words of similar import set forth therein) as of the date of this Agreement and as the Closing as though made as of the Closing (except to the extent such
representations and warranties expressly relate to an earlier date, in which case such
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representations and warranties shall be true and correct on and as of such earlier date), except, in the case of this clause (ii), where such failures to be true and
correct would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect;

(b) Parent shall have performed in all material respects all obligations required to be performed by it under the Agreement on or prior to
the Closing; and

(©) Parent shall have delivered to the Company a certificate, signed by an executive officer of the Parent on behalf of Parent and Merger
Sub, confirming the satisfaction of the conditions set forth in clauses (a) and (b) of this Section 7.3.

Section 7.4 Failure of Conditions . None of the Company, Parent or Merger Sub may rely on the failure of any condition set forth in Section 7.1,
Section 7.2 or Section 7.3 to be satisfied to excuse performance by such Party of its obligations under this Agreement if such failure was caused by such Party’s
failure to act in good faith and in a manner consistent with the terms of this Agreement.

ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER

Section 8.1 Termination . This Agreement may be terminated and the Merger may be abandoned:
(a) by mutual written consent of Parent and the Company at any time prior to the Closing;
(b) by either Parent or the Company:
(i) if the Effective Time shall not have occurred by 5:00 p.m. (Eastern Time) on October 10, 2017 (the *“ Outside Date );

provided, however, that the right to terminate this Agreement pursuant to this Section 8.1(b)(i) shall not be available to any Party whose failure to fulfill
any covenant or agreement contained in this Agreement has been a principal cause of, or resulted in, the failure of the Effective Time to have occurred on
or by such date;

(ii) if any Judgment shall be in effect and shall have become final and non-appealable that permanently restrains, enjoins or
otherwise prohibits, prior to the Closing, the consummation of the Merger; provided that the Party terminating this Agreement shall have used its

reasonable best efforts to resist, appeal, resolve or lift such Judgment, and shall have complied in all material respects with Section 6.4; or

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

@) at any time prior to the Closing, if there shall have been a material breach by Parent or Merger Sub of any of its
representations, warranties or covenants set forth in this Agreement, such that either of the conditions set forth in Section 7.3(a) or Section 7.3(b) would
not be satisfied, which breach is incapable of being cured by the Outside Date or is not cured within 10 Business Days after Parent receives written notice
of such breach from the Company; or

(ii) at any time prior to obtaining the Company Stockholder Approval, in order to enter into a definitive, written agreement for an
Acquisition Proposal that constitutes a Superior Proposal in compliance with the terms of this Agreement, including the requirements of Section 6.5, and
prior to or concurrently with such termination, the Company pays to Parent the Company Termination Fee pursuant to Section 8.2(c);

(iii) if (A) all of the conditions set forth in Sections 7.1 and 7.2 have been and continue to be satisfied or waived (other than those
conditions that by their nature are to be satisfied at the Closing but which conditions would be capable of being satisfied if the Closing were the time of
such termination), (B) the Company has confirmed by written notice its intention to terminate this Agreement pursuant to this Section 8.1(c)(iii) if Parent
and Merger Sub fail to consummate the Closing when required in accordance with Section 1.1(a), (C) Parent has failed to consummate the Closing within
two Business Days of the date the Closing should have occurred in accordance with Section 1.1(a) (or, if sooner, by 10:00 a.m. (Eastern Time) on the
Outside Date) and (D) the Company stood ready, willing, and able to consummate the Closing on the date following such two Business Days (or, if
sooner, following 10:00 a.m. (Eastern Time) on the Outside Date) and the Company shall have given Parent a written notice on or prior to such date
confirming such fact; or

(iv) if the Financing Commitment shall have been terminated or shall have been amended in a manner materially adverse to the
Company.
(d) by Parent:
(1) at any time prior to the Closing, if there shall have been a material breach by the Company of any of its representations,

warranties or covenants set forth in this Agreement, such that the either of the conditions set forth in Section 7.2(a) or Section 7.2(b) would not be
satisfied, which breach is incapable of being cured by the Outside Date or is not cured by the Company within 10 Business Days after the Company
receives written notice of such breach from Parent or Merger Sub; or

(ii) at any time prior to obtaining the Company Stockholder Approval, if the Company Board shall (A) effect a Change in
Company Recommendation or (B) fail to publicly reaffirm the Company Recommendation within 10 Business Days after Parent or Merger Sub so

requests in writing (it being understood that Parent shall only make
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such request once with respect to any Acquisition Proposal or any material and publicly proposed or disclosed amendment thereto) .

The Party desiring to terminate this Agreement pursuant to this Section 8.1 (other than pursuant to Section 8.1(a)) shall give written notice of such termination to
the other Party.

Section 8.2 Effect of Termination .

(a) In the event of the termination of this Agreement by either Parent or the Company pursuant to Section 8.1, this Agreement shall
forthwith be terminated and have no further effect, the obligations of the Parties hereunder shall terminate, and there shall be no liability on the part of any Party
with respect thereto, except that (i) the provisions of this Section 8.2 and Article IX shall survive the termination of this Agreement and (ii) nothing herein shall
relieve any Party from liability or damages for fraud or for any willful and material breach of any covenants or agreements contained in this Agreement prior to the
date of termination.

(b) Except as provided in this Section 8.2, all fees and expenses incurred in connection with the Merger, this Agreement and the
transactions contemplated hereby shall be paid by the Party incurring such fees or expenses, whether or not the Merger is consummated.

() If this Agreement is terminated pursuant to:

(6)] Section 8.1(c)(ii), then the Company shall pay, without duplication, to Parent at or prior to termination of this Agreement a
fee equal to the Company Termination Fee by wire transfer in immediately available funds to an account specified by Parent;

(ii) Section 8.1(d)(ii), then the Company shall pay, without duplication, to Parent within one Business Day following termination
of this Agreement the Company Termination Fee by wire transfer in immediately available funds to an account specified by Parent; or

(ii1) (A) Section 8.1(b)(i) (but only if at such time Parent would not be prohibited from terminating this Agreement by the proviso
in Section 8.1(b)(i)) or Section 8.1(b)(iii) by the Company or Parent or by Parent pursuant to Section 8.1(d)(i), (B) there has been publicly disclosed or
publicly proposed prior to the date of termination of this Agreement an Acquisition Proposal that remains outstanding and not withdrawn as of the date of
termination of this Agreement and (C) within 12 months after such termination, the Company or one of its Subsidiaries consummates or enters into a
definitive agreement with respect to an Acquisition Proposal; provided that, solely for the purposes of this Section 8.2(c)(iii), references to “15%” in the
definition of Acquisition Proposal shall be deemed to be references to “50%”, then the Company shall pay, without duplication, to Parent concurrently
with the consummation of such transaction or entry into such definitive agreement with respect to such Acquisition Proposal the Company Termination
Fee by wire transfer in immediately available funds to an account specified by Parent.

As used herein, “ Company Termination Fee ” shall mean a cash amount equal to $20,000,000.
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(d) If this Agreement is terminated pursuant to:

(i) Section 8.1(c)(i) by the Company, then Parent shall pay, without duplication, to the Company within one Business Day
following termination of this Agreement the Parent Termination Fee by wire transfer in immediately available funds to an account specified by the
Company;

(ii) Section 8.1(c)(iii) by the Company, then Parent shall pay, without duplication, to the Company within one Business Day

following termination of this Agreement the Parent Termination Fee by wire transfer in immediately available funds to an account specified by the
Company; or

(iii) Section 8.1(c)(iv) by the Company, then Parent shall pay, without duplication, to the Company within one Business Day
following termination of this Agreement the Parent Termination Fee by wire transfer in immediately available funds to an account specified by the
Company.

As used herein, “ Parent Termination Fee ” shall mean a cash amount equal to $40,000,000.

(e) Each of Parent, Merger Sub and the Company agrees that the provisions contained in this Section 8.2 are an integral part of the
transactions contemplated hereby, that the damages resulting from the termination of this Agreement pursuant to Section 8.1 are uncertain and incapable of
accurate calculation and that the amounts payable by the Company pursuant to this Section 8.2 are reasonable forecasts of the actual damages which may be
incurred by Parent under such circumstances. The amounts payable pursuant to this Section 8.2 constitute liquidated damages and not a penalty. Notwithstanding
anything to the contrary in this Agreement and subject to Section 9.13, each of Parent and Merger Sub acknowledge and agree that (i) Parent’s right to receive
payment of the Company Termination Fee pursuant to this Section 8.2 (plus any costs, expenses or interest payable in connection therewith pursuant to
Section 8.2(h)) in the circumstances in which the Company Termination Fee is payable, shall constitute the only monetary damages of (A) Parent and Merger Sub
and (B) the former, current and future holders of any equity, controlling persons, directors, officers, employees, agents, attorneys, financing sources, Affiliates
(other than Parent and Merger Sub), members, managers, general or limited partners, stockholders and assignees of each of Parent and Merger Sub (the Persons in
clauses (A) and (B) collectively, the “ Parent Related Parties ) against the Company and its Subsidiaries and their respective former, current or future officers,
directors, partners, stockholders, managers, members, Affiliates and other Representatives (collectively, the “ Company Related Parties ) and none of the
Company Related Parties shall have any further liability or obligation relating to or arising out of this Agreement or the transactions contemplated hereby and (ii) if
Parent or Merger Sub receives any payments from the Company in respect of any breach of this Agreement, and thereafter Parent is entitled to receive the
Company Termination Fee pursuant to this Section 8.2, any such amounts payable as the Company Termination Fee pursuant to this Section 8.2 shall be reduced by
the aggregate amount of any payments made by the Company to Parent or Merger Sub in respect of any such breaches of this Agreement. Notwithstanding
anything to the contrary in this Agreement, the maximum aggregate liability of the Company for any losses, damages, costs or expenses of the Parent or Merger
Sub relating to the failure of the Merger to be consummated, or a breach of this
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Agreement by the Company or otherwise, shall be limited to $30,000,000 (the “ Company Liability Limitation ), and in no event shall Parent, Merger Sub or any
of their Affiliates seek any amount in excess of the Company Liability Limitation in connection with this Agreement or the Merger or in respect of any other
document or theory of law or equity or in respect of any oral representations made or alleged to be made in connection herewith or therewith, whether at law or in
equity, in contract, tort or otherwise, other than in the case of fraud. Without limiting the rights of Parent and Merger Sub against the Company hereunder, in no
event shall Parent, Merger Sub or their Affiliates seek to enforce this Agreement against, make any claims for breach of this Agreement against, or seek to recover
damages from, any Company Related Party. In no event will any of the Parent Related Parties seek or obtain, nor will they permit any of their Representatives or
any other Person acting on their behalf to seek or obtain, nor will any Person be entitled to seek or obtain, any monetary recovery or award in excess of the
Company Liability Limitation against any of the Company Related Parties, and in no event will Parent or Merger Sub be entitled to seek or obtain any monetary
damages of any kind, including consequential, special, indirect or punitive damages, in excess of the Company Liability Limitation against the Company Related
Parties for, or with respect to, this Agreement or the Merger, the termination of this Agreement, the failure to consummate the Merger or any claims or actions
under applicable Law arising out of any such breach, termination or failure.

) Notwithstanding anything to the contrary in this Agreement, the maximum aggregate liability of Parent and Merger Sub together for
any losses, damages, costs or expenses of the Company relating to the failure of the Merger to be consummated, or a breach of this Agreement by Parent or Merger
Sub or otherwise, shall be limited to an amount equal to the amount of the Parent Termination Fee (the “ Parent Liability Limitation ”), and in no event shall the
Company or any of its Affiliates seek any amount in excess of the Parent Liability Limitation in connection with this Agreement or the Merger or in respect of any
other document or theory of law or equity or in respect of any oral representations made or alleged to be made in connection herewith or therewith, whether at law
or in equity, in contract, tort or otherwise. The Company agrees that it has no right of recovery against, and no personal liability shall attach to, any of the Parent
Related Parties (other than Parent or Merger Sub to the extent provided in this Agreement), through Parent or Merger Sub or otherwise, whether by or through
attempted piercing of the corporate, limited partnership or limited liability company veil, by or through a claim by or on behalf of Parent or Merger Sub against any
Parent Related Party, by the enforcement of any assessment or by any legal or equitable proceeding, by virtue of any applicable Law, whether in contract, tort or
otherwise, except for its rights to recover from the Guarantor (but not any other Parent Related Party) under and to the extent provided in the Guarantee and subject
to the Parent Liability Limitation and the other limitations described therein. Recourse against the Guarantor under the Guarantee shall be the sole and exclusive
remedy of the Company and their respective Affiliates against the Guarantor and any other Parent Related Party (other than Parent or Merger Sub to the extent
provided in this Agreement) in connection with this Agreement or the Merger or in respect of any other document or theory of law or equity or in respect of any
oral representations made or alleged to be made in connection herewith or therewith, whether at law or in equity, in contract, in tort or otherwise. Without limiting
the rights of the Company against Parent or Merger Sub hereunder, in no event shall the Company or its Affiliates seek to enforce this Agreement against, make
any claims for breach of this Agreement against, or seek to recover damages from, any Parent Related Party
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(other than the Guarantor to the extent provided in the Guarantee and subject to the Parent Liability Limitation and the other limitations described therein).

(g) Notwithstanding anything to the contrary in this Section 8.2, it is agreed that Parent and Merger Sub will be entitled to seek an
injunction, specific performance or other equitable relief as provided in Section 9.13.

(h) In the event this Agreement is terminated (i) by either Party (A) pursuant to Section 8.1(b)(i) (provided that, at such time, the condition
set forth in Section 7.2(d) has not been satisfied and all conditions set forth in Section 7.1 and Section 7.3 have been satisfied or waived other than those conditions
that are only capable of being satisfied or waived at Closing (but provided that such conditions were so capable of being satisfied or waived)) or (B) pursuant to
Section 8.1(b)(iii) or (ii) by Parent pursuant to Section 8.1(d)(1), then the Company shall reimburse Parent for its actual and reasonable out-of-pocket expenses in an
amount not to exceed $4,000,000 (provided, in the case of clause (A), such amount is not to exceed $3,000,000) (the “ Parent Expense Reimbursement ), by wire
transfer of immediately available funds on the second Business Day following the date of such termination of this Agreement; provided, that the existence of
circumstances which would require the Company Termination Fee (less any Parent Expense Reimbursement previously paid to Parent by the Company) to become
subsequently payable by the Company shall not relieve the Company of its obligations to pay the Parent Expense Reimbursement pursuant to this Section 8.2(i);
and provided, further, that the payment by the Company of the Parent Expense Reimbursement pursuant to this Section 8.2(h) shall not relieve the Company of any
subsequent obligation to pay the Company Termination Fee (less any Parent Expense Reimbursement previously paid to Parent by the Company). For the
avoidance of doubt, (x) in no event shall the Company be required to pay the Parent Expense Reimbursement on more than one occasion and (y) in no event shall
the sum of the Parent Expense Reimbursement and Company Termination Fee payable by the Company exceed the amount of the Company Termination Fee.

1) Any amounts not paid when due pursuant to this Section 8.2 shall bear interest from the date such payment is due until the date paid at
a rate equal to the prime rate plus 200 basis points as published in The Wall Street Journal in effect on the date such payment was due. If either Parent or the
Company fails to pay any amounts due under this Section 8.2 in accordance with the terms hereof, the Party failing to pay such amounts shall pay the costs and
expenses (including reasonable legal fees and expenses) of the other Party in connection with any action, including the filing of any lawsuit or other legal action,
taken by such other Party to collect payment that results in a judgment against the Party for such amounts due under this Section 8.2.

Section 8.3 Amendments . Subject to compliance with applicable Law, this Agreement may be amended, modified and supplemented in any and
all respects, by written agreement of the Parties, at any time before or after receipt of the Company Stockholder Approval and prior to the Effective Time with
respect to any of the terms contained herein; provided, however, that after the Company Stockholder Approval has been obtained, there shall not be (a) any
amendment of this Agreement that changes the amount or the form of the consideration to be delivered under this Agreement to the holders of Company Common
Stock, or which by applicable Law requires the further approval of the stockholders of Company

63




without such further approval of such stockholders, or (b) any amendment or change not permitted under applicable Law. No amendment shall be made to this
Agreement after the Effective Time. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.

Section 8.4 Waiver . At any time prior to the Effective Time, any Party may (i) extend the time for the performance of any of the covenants,
agreements, obligations or other acts of any other Party or (ii) waive any inaccuracy of any representations or warranties or compliance with any of the agreements,
covenants or conditions of any other Party or with any conditions to its own obligations. Any agreement on the part of a Party to any such extension or waiver shall
be valid only if set forth in an instrument in writing signed on behalf of such Party by its duly authorized officer. The failure of any Party to assert any of its rights
under this Agreement or otherwise shall not constitute a waiver of such rights. The waiver of any such right with respect to particular facts and other circumstances
shall not be deemed a waiver with respect to any other facts and circumstances and each such right shall be deemed an ongoing right that may be asserted at any
time and from time to time.

ARTICLE IX

GENERAL PROVISIONS

Section 9.1 Nonsurvival of Representations and Warranties . None of the representations and warranties in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effective Time. This Section 9.1 shall not limit the survival of any covenant or agreement of Parent or the
Surviving Entity in this Agreement which by its terms contemplates performance after the Effective Time.

Section 9.2 Notices . All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be
deemed given if delivered personally, sent via electronic mail (receipt confirmed), facsimile (receipt confirmed) or sent by a nationally recognized overnight
courier (providing proof of delivery) to the Parties at the following addresses (or at such other address for a Party as shall be specified by like notice):

if to the Company to:

Forestar Group Inc.

6300 Bee Cave Road

Building Two, Suite 500

Austin, Texas 78746-5149

Fax No.: (512) 433-5203

Attention: Charles D. Jehl

Email: chuckjehl@forestargroup.com
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with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP

1440 New York Avenue NW

Washington, DC 20005

Fax No.: (212) 735-2000

Attention: Jeremy D. London

Email: Jeremy.London@skadden.com

if to Parent or Merger Sub, to it at:

c/o SOF-X U.S. Holdings, L.P.
591 West Putnam Avenue
Greenwich, CT 06830
Facsimile: (203) 422-7873

Attention: Ellis Rinaldi
Eric Franklin
Email: rinaldi@starwood.com

frankle@starwood.com

with a copy to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attention: Sarkis Jebejian, P.C.
Jonathan Schechter, P.C.
Willard S. Boothby

Email: sarkis.jebejian@kirkland.com
jonathan.schechter@kirkland.com
willard.boothby@kirkland.com

Interpretation . When a reference is made in this Agreement to an Article, Section, Exhibit, or Section of the Company Disclosure

Letter, such reference shall be to an Article or Section of, or an Exhibit or Section of the Company Disclosure Letter to, this Agreement unless otherwise indicated.
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The
words “hereof,” “herein” 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. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made
or delivered pursuant hereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms
of such terms and to the masculine as well as to the feminine and neuter genders of such term. 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, modified or supplemented,
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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 “or” is not exclusive. References to a Person are also to its permitted
successors and assigns.

Section 9.4 Counterparts . This Agreement may be executed in two or more counterparts (including by facsimile or other electronic method), all of
which shall be considered one and the same agreement and shall become effective when one or more counterparts have been signed by each of the Parties and
delivered to the other Parties.

Section 9.5 Entire Agreement; Third-Party Beneficiaries . This Agreement, including the Company Disclosure Letter, and the exhibits hereto,
together with the other instruments referred to herein, including the Confidentiality Agreement (a) constitute the entire agreement, and supersede all other prior
agreements and understandings, both written and oral, among the Parties, or any of them, with respect to the subject matter hereof and thereof and (b) except for
(i) following the Effective Time, the rights of the Company’s stockholders to receive the payments provided for herein and (ii) the provisions of Section 6.7, is not
intended to and shall not confer upon any Person other than the Parties any rights or remedies hereunder.

Section 9.6 Governing Law . This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
regardless of the Laws that might otherwise govern under applicable principles of conflict of laws thereof.

Section 9.7 Assignment . Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned, in whole or
in part, by operation of Law or otherwise by any of the Parties without the prior written consent of the other Parties. Any assignment in violation of the preceding
sentence shall be void. Subject to the preceding two sentences, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and
their respective successors and assigns.

Section 9.8 Consent to Jurisdiction . Each Party hereby submits to the exclusive jurisdiction of the Delaware Court of Chancery, including any
appellate courts thereof (the “ Delaware Courts ), for any dispute arising out of or relating to this Agreement or the breach, termination or validity thereof (whether
based on contract, tort or otherwise). Each Party hereby irrevocably and unconditionally waives, to the fullest extent permitted by Law, any objection that it may
now or hereafter have to the laying of the venue of any such proceedings brought in the Delaware Courts. With respect to any such proceeding, each of the Parties
irrevocably and unconditionally waives and agrees not to plead or claim in any such court (a) that it is not personally subject to the jurisdiction of the Delaware
Courts for any reason other than the failure to serve process in accordance with applicable Law, (b) that it or its property is exempt or immune from jurisdiction of
the Delaware Courts or from any legal process commenced in the Delaware Courts (whether through service of notice, attachment prior to judgment, attachment in
aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by applicable Law that (i) the suit, action or proceeding in
the Delaware Courts is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject matter
hereof, may not be enforced in or by the Delaware Courts.
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Section 9.9 Headings, etc. The headings and table of contents contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement. The disclosure of any matter in the Company Disclosure Letter shall expressly not be deemed to
constitute an admission by the Company or Parent, respectively, or to otherwise imply, that any such matter is material for the purpose of this Agreement.

Section 9.10 Severability . If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect, insofar as the foregoing can be accomplished
without materially affecting the economic benefits anticipated by the Parties. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible
to the fullest extent permitted by applicable Law in an acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.

Section 9.11 Failure or Indulgence Not Waiver; Remedies Cumulative . No failure or delay on the part of any Party in the exercise of any right
hereunder shall impair such right or be construed to be a waiver of, or acquiescence in, any breach of any representation, warranty or agreement herein, nor shall
any single or partial exercise of any such right preclude any other or further exercise thereof or of any other right. All rights and remedies existing under this
Agreement are cumulative to, and not exclusive of, any rights or remedies otherwise available.

Section 9.12 Waiver of Jury Trial . EACH OF PARENT, MERGER SUB AND THE COMPANY HEREBY IRREVOCABLY WAIVES ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF PARENT,
MERGER SUB OR THE COMPANY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT.

Section 9.13 Specific Performance . The Parties acknowledge and agree that irreparable harm would occur and that Parent and Merger Sub would
not have any adequate remedy at Law (a) for any actual or threatened breach of the provisions of this Agreement or (b) in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms. It is accordingly agreed that, except where this Agreement is terminated in accordance
with Section 8.1, Parent and Merger Sub shall be entitled to seek an injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to
specifically enforce the terms and provisions of this Agreement and any other agreement or instrument executed in connection herewith, in each case, if the
conditions set forth in Article VII have been satisfied or waived, and the Company further agrees to waive any requirement for the securing or posting of any bond
or proving actual damages in connection with such remedy. The Company hereby consents to the right of Parent and Merger Sub to seek the issuance of such
injunction or injunctions, and to the grant of such injunction or injunctions. The Company further agrees that (i) by seeking the remedies provided for in this
Section 9.13, Parent or Merger Sub, as applicable, shall not in any respect waive its right to seek any other form of relief that may be available to such Party under
this Agreement, including payment of the Company Termination Fee, other monetary damages
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or in the event that the remedies provided for in this Section 9.13 are not available or otherwise are not granted and (ii) nothing contained in this Section 9.13 shall
require Parent or Merger Sub to institute any proceeding for (or limit either such Party’s right to institute any proceeding for) specific performance under this
Section 9.13 before exercising any termination right under Section 8.1 (and pursuing the payment of the Company Termination Fee or other monetary damages
after such termination) nor shall the commencement of any action pursuant to this Section 9.13 or anything contained in this Section 9.13 restrict or limit any
Party’s right to terminate this Agreement in accordance with the terms of Section 8.1 or pursue any other remedies under this Agreement that may be available then
or thereafter. For the avoidance of doubt, while Parent and Merger Sub may pursue both a grant of specific performance in accordance with this Section 9.13 and
payment of the Company Termination Fee or other monetary damages, as applicable, under no circumstances shall Parent or Merger Sub be permitted or entitled to
receive both a grant of specific performance requiring consummation of the Merger and the other transactions contemplated by this Agreement and any such
payment. The Company further agrees not to assert that a remedy of specific performance is unenforceable, invalid, contrary to Law or inequitable for any reason,
nor to assert that a remedy of monetary damages would provide for an adequate remedy. The Parties agree that the Company shall not be entitled to an injunction or
injunctions to prevent breaches of this Agreement by Parent or Merger Sub or to enforce specifically the terms and provisions of this Agreement or the Financing
Commitment and that the Company’s sole and exclusive remedy relating to a breach of the Agreement by Parent or Merger Sub otherwise shall be the remedy set
forth in Section 8.2(c); provided, however, that the Company shall be entitled to seek specific performance to prevent any breach by Parent or Merger Sub of
Section 6.2.

Section 9.14 Certain Definitions .

(a) “ Acquisition Proposal ” shall mean any proposal or offer by any Third Person, (i) to purchase or otherwise acquire, directly or
indirectly, Company Common Stock (or securities exercisable, convertible, redeemable or exchangeable for Company Common Stock) that, if consummated in
accordance with its terms, would result in such Third Person beneficially owning, directly or indirectly, more than 15% of the combined voting power of Company
Common Stock outstanding after giving effect to the consummation of such transaction, (ii) to purchase or otherwise acquire (including by joint venture), directly
or indirectly, more than 15% of the consolidated tangible assets of the Company and its Subsidiaries taken as a whole (measured by the fair market value thereof),
(iii) to effect any merger, consolidation, recapitalization, business combination or other similar transaction involving the Company pursuant to which any Third
Person would hold, directly or indirectly, more than 15% of the combined voting power of the shares of outstanding Company Common Stock or of the surviving
or resulting entity of such transaction or (iv) to effect any combination of the foregoing.

(b) « Affiliate ” of any Person shall mean another Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such first Person, and “control” has the meaning specified in Rule 405 under the Securities Act.

(c) “ Business Day ” shall mean any day on which banks are not required or authorized to close in the City of New York.
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(d) “ Company Employee ” shall mean the employees of the Company and its Subsidiaries who are employed at the Effective Time and
who remain employed with the Surviving Entity or any Subsidiary of Parent.

(e) “ Company Material Adverse Effect ” shall mean any change, effect, event, occurrence, circumstance, condition or development that,
individually or in the aggregate, (i) results in any change or effect that is materially adverse to the business, assets, financial condition or results of operations of the
Company and its Subsidiaries, taken as a whole; or (ii) has or would be reasonably be expected to prevent or materially impair or delay the consummation by the
Company or its Subsidiaries of the Merger and the other transactions contemplated by this Agreement; provided, that for purposes of clause (i) above, none of the
following shall constitute or be deemed to contribute to a Company Material Adverse Effect or shall otherwise be taken into account in determining whether a
Company Material Adverse Effect has occurred or would reasonably be expected to occur: (A) changes in general economic, business, labor or regulatory
conditions, or changes in securities, credit or other financial markets, in the United States or globally, (B) changes generally affecting the real estate industry in the
United States, (C) changes or proposed changes in any applicable Law or changes in GAAP or the interpretation thereof; (D) changes in global or national political
conditions (including the outbreak or escalation of war, military action, sabotage or acts of terrorism) or changes due to natural disasters, in each case, occurring
after the date hereof, (E) the effects of the actions or omissions specifically required of the Company in connection with this Agreement; (F) the effects of any
material breach, violation or non-performance of any provision of this Agreement by Parent or Merger Sub; (G) the negotiation, execution and delivery,
announcement or pendency of this Agreement and the Merger and the transactions contemplated hereby, or the consummation of the Merger and the transactions
contemplated hereby, including the identity of Parent or any of its Affiliates, or any communication by Parent or any of its Affiliates regarding plans, proposals or
projections with respect to the Company, its Subsidiaries or their employees, (H) the taking of any action at the written request of Parent or its Affiliates,

(D) changes in the trading price or trading volume of shares of Company Common Stock or change or announcement of potential change in the credit rating of the
Company or its Subsidiaries, although that the underlying cause of such failure may be taken into account in determining whether a Company Material Adverse
Effect has occurred to the extent not otherwise excluded by another exception herein or (J) any failure by the Company or its Subsidiaries to meet any revenue,
earnings or other financial projections or forecasts, although the underlying cause of such changes may be taken into account in determining whether a Company
Material Adverse Effect has occurred to the extent not otherwise excluded by another exception herein; provided, that with respect to the foregoing clauses (A),
(B), (C) and (D), any such effect shall be taken into account if and only to the extent it, individually or in the aggregate with any other effect, disproportionately
affects the Company and its Subsidiaries compared to other companies operating in the real estate industry in the United States.

® “ Company Stockholders Meeting ” means the meeting of the holders of shares of Company Common Stock for the purpose of seeking
the Company Stockholder Approval, including any postponement or adjournment thereof.

(2) “ Contract ” shall mean any written or oral legally binding agreement, contract, subcontract, settlement agreement, lease, sublease,
binding understanding, instrument,
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note, option, bond, mortgage, indenture, trust document, loan or credit agreement, purchase order, license, sublicense, insurance policy, benefit plan or legally
binding commitment or undertaking of any nature, as in effect as of the date hereof or as may hereinafter be in effect.

(h) “ Data Security Requirements ” means, collectively, all of the following to the extent relating to privacy, security, or security breach
notification requirements and applicable to the Company or any of its Subsidiaries: (i) the Company’s and its Subsidiaries’ own rules, policies, and procedures;
(ii) all applicable Laws; (iii) industry standards applicable to the industry in which the Company and its Subsidiaries operate (including, if applicable, the Payment
Card Industry Data Security Standard (PCI DSS)); and (iv) Contracts into which the Company or any of its Subsidiaries has entered or by which it is otherwise
bound.

(1) “ Environmental Laws ” shall mean all Laws relating to pollution, the protection or remediation of or prevention of harm to the
environment or natural resources or the protection of human health and safety from the presence of Hazardous Materials.

1)) “ Governmental Entity ” shall mean any United States federal, state or local or any foreign government or any court, administrative,
self-regulatory or regulatory authority or commission or other governmental or government-authorized authority or agency, domestic or foreign, or arbitrator
(public or private).

(k) “ Hazardous Materials ” shall mean any material, substance, chemical or waste (or combination thereof) for which Liability or
standards of conduct may be imposed, or that is listed, defined, designated, regulated or classified as hazardous, toxic, radioactive, a pollutant, a contaminant,
petroleum, oil or words of similar meaning or effect, under any Environmental Laws, including those relating to pollution or the environment.

O “ Indebtedness ” shall mean, with respect to any Person and without duplication, (i) the unpaid principal of and premium (if any) of all
indebtedness, notes payable, accrued interest payable or other obligations for borrowed money, (including any fees, expenses or other payment obligations,
including prepayment penalties, breakage costs, unpaid costs, termination costs, redemption costs, charges or other premiums payable as a result of the
consummation of the transactions contemplated hereby), whether secured or unsecured, (ii) all obligations under conditional sale or other title retention agreements,
or incurred as financing, in either case with respect to property acquired by such Person, (iii) all obligations issued, undertaken or assumed as the deferred purchase
price for any property or assets (including any potential future earn-out, purchase price adjustment or release of “holdback” or similar payment), (iv) all obligations
under capital leases, (v) all obligations in respect of bankers acceptances or letters of credit, (vi) all obligations under interest rate cap, swap, collar or similar
transaction or currency hedging transactions (valued at the termination value thereof), (vii) all obligations evidenced by any note, bond, debenture or other similar
instrument, whether secured or unsecured, (viii) any guarantee of any of the foregoing, whether or not evidenced by a note, mortgage, bond, indenture or similar
instrument and (ix) any agreement to provide any of the foregoing.

(m) * Intellectual Property ” shall mean, collectively, all United States and foreign intellectual property rights, including (a) patents and
pending patent applications, and all
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related continuations, continuations-in-part, divisionals, reissues, re-examinations, substitutions and extensions thereof, (b) trademarks, service marks, trade names,
trade dress, and all goodwill relating to the foregoing, and internet domain names, together with all registrations and applications therefor, (c) copyrights and
copyright registrations and applications, (d) rights in computer software and (e) trade secrets and all other proprietary and confidential information and know-how.

(n) “ Intervening Event ” shall mean an event, fact, development, circumstance or occurrence (but specifically excluding any Acquisition
Proposal or Superior Proposal) that (i) does not relate to Parent or Merger Sub and (ii) was not known and was not reasonably foreseeable (or the implications and
effects of which were not fully known) to the Company Board on the date of this Agreement (or if known, the consequences of which were not known or
reasonably foreseeable to the Company Board as of the date of this Agreement), which event, fact, development, circumstance or occurrence, or any consequence
thereof, becomes known to the Company Board prior to Closing.

(0) “ Joint Venture ” means each of the Persons set forth on Section 9.14(0) of the Company Disclosure Letter.
(p) “ Law ” shall mean any United States, federal, state or local or any foreign law (in each case, statutory, common or otherwise),
constitution, treaty, convention, ordinance, code, rule, statute, regulation (domestic or foreign) or other similar requirement enacted, issued, adopted, promulgated,

entered into or applied by a Governmental Entity.

(@ “ Liability ” shall mean any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, known or
unknown or matured or unmatured, including those arising under any Law and those arising under any Contract.

(r) “ Liens ” shall mean pledges, claims, liens, charges, encumbrances and security interests of any kind or nature whatsoever.

(s) “ made available ” means any material posted to the electronic data room maintained by the Company by 3:00 p.m. (Eastern Time) on
the day prior to the date of this Agreement.

) “ Material Construction Agreements ” means third party development or construction Contracts with respect to Owned Real Property
or Leased Real Property which, pursuant to the terms thereof, require an aggregate payment in excess of $200,000 over the course of the term of said Contract.

(w) “ Material Management Agreements ” means third party management agreements or property servicing Contracts with respect to
Owned Real Property, Leased Real Property or JV Owned Real Property which, pursuant to the terms thereof, require an annual minimum payment in excess of
$100,000.

%) “ Material Real Property Leases ” means real property leases which, pursuant to the terms thereof, require an annual minimum rent
payment in excess of $200,000.
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(w) “NYSE ” shall mean the New York Stock Exchange Inc.

(x) “ Order ” shall mean any order, writ, decree, judgment, award, injunction, settlement or stipulation issued, promulgated, made,
rendered or entered into by or with any Governmental Entity (in each case, whether temporary, preliminary or permanent).

) “ Parent Material Adverse Effect ” shall mean any change, effect, event, occurrence, state of facts or development which individually
or in the aggregate prevents or materially impairs or delays the consummation by Parent or Merger Sub of the Merger or the other transactions contemplated
hereby.

(2) “ Permitted Lien ” shall mean any or all of the following: (i) Liens disclosed on the consolidated balance sheet of the Company
included in the most recent annual or quarterly report filed by the Company with the SEC prior to the date hereof, (ii) Liens for Taxes and other similar
governmental charges and assessments which are not yet due and payable or liens for Taxes being contested in good faith by any appropriate proceedings, in each
case, for which adequate reserves have been established to the extent required by GAAP; (iii) statutory Liens, inchoate Liens, Liens of landlords and liens of
carriers, warehousemen, mechanics and materialmen and other like Liens arising or incurred in the ordinary course of business for amounts which are not due and
payable; (iv) security given in the ordinary course of business to any public utility, Governmental Entity or other statutory or public authority which does not
materially interfere with the business of the Company, in each case that do not materially and adversely interfere with the current use of the applicable Owned Real
Property or Leased Real Property; (v) defects, imperfections or irregularities in title, covenants, easements and rights-of-way (whether recorded or unrecorded) and
other similar Liens (or other encumbrances of any type) or zoning, building and other similar codes or restrictions; (vi) pledges or deposits to secure obligations
under workers’ compensation laws or similar legislation which do not materially interfere with the business of the Company; (vii) Liens imposed by applicable
Law (other than Tax Law) which do not materially interfere with the business of the Company or any of its Subsidiaries or adversely affect in any material respect
the current use of the applicable property owned, leased, used or held for use by the Company or any of its applicable Subsidiaries; (viii) Liens imposed on the
underlying fee interest in leased property that are not caused by the Company or any of its Subsidiaries and which do not materially impair the value, occupancy or
use of such Leased Real Property in respect of the Company’s business; (ix) non-exclusive licenses granted by the Company or its Subsidiaries in the ordinary
course of business; (x) purchase money liens or similar Liens securing rental payments under capital lease arrangements that are not, in the aggregate, material to
the Company or any of its Subsidiaries; and (xi) other Liens with respect to tangible assets incurred in the ordinary course of business since the most recent annual
or quarterly report filed by the Company with the SEC prior to the date hereof that are not, in the aggregate, material to the Company or any of its Subsidiaries.

(aa) “ Person ” shall mean any individual, corporation, partnership (general or limited), limited liability company, limited liability
partnership, trust, joint venture, joint-stock company, syndicate, association, entity, unincorporated organization or government or any political subdivision, agency
or instrumentality thereof.

72




(bb) “ Representatives ” shall mean the officers, directors, employees, auditors, attorneys, financial advisors, lenders and other agents of a
Person.

(cc) * Subsidiary ” of any Person shall mean another Person, (i) an amount of the voting securities, other voting rights or voting partnership
interests of which that is sufficient to elect at least a majority of its board of directors or other governing body is directly or indirectly owned or controlled by such
first Person or by any one or more of its Subsidiaries, or by such first Person and one or more of its Subsidiaries (or, if there are no such voting interests, more than
50% of the equity interests of which is owned directly or indirectly by such first Person), (ii) of which such first Person or any Subsidiary of such first Person by
reason of the application of clause (i) or (iii) of this definition is a general partner, manager, managing member, trustee, director or the equivalent or (iii) of which
such first Person, directly or indirectly, holds a majority of the beneficial, equity, capital, profits or other economic interests.

(dd) “ Superior Proposal ” shall mean a bona fide, unsolicited written Acquisition Proposal (substituting the term “50%” for the term “15%”
in each instance where such term appears in the definition thereof) by any Third Person, that the Company Board determines in good faith would be (A) reasonably
likely to be consummated if accepted and (B) more favorable to the stockholders of the Company from a financial point of view than the Merger (including, to the
extent applicable, any adjustments to the terms hereof that Parent shall have offered pursuant to Section 6.5), after taking into account all terms and conditions of
such proposal and all other circumstances that the Company Board determines relevant, including the legal, financial and regulatory aspects of such proposal, the
identity of the Person making the Acquisition Proposal, and the anticipated timing, conditions and ability of the Person making such Acquisition Proposal to
consummate the transactions contemplated by such Acquisition Proposal (based upon, among other things, expectation of obtaining required approvals or any
necessary financing).

(ee) “ Taxes ” shall mean any and all taxes of any kind, including (but not limited to) all U.S. federal, state and local, and foreign taxes, fees
assessments or other charges of a similar nature, and any interest, additions to tax or penalties related thereto.

(ff) “ Tax Return ” shall mean any return, declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, required to be filed with a Governmental Entity.

(gg) “ Third Person ” shall mean any Person or “group” (within the meaning of Section 13(d) of the Exchange Act), other than Parent or
any of its Affiliates or any “group” including Parent or any of its Affiliates.

(hh) “ to the knowledge of the Company ” and similar formulations shall mean the actual knowledge as of the date hereof of the people set
forth in Section 9.14(hh) of the Company Disclosure Letter.
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(ii) “ to the knowledge of Parent ” and similar formulations shall mean the actual knowledge as of the date hereof of the people set forth in
Section 9.14(ii) of the Company Disclosure Letter.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have each caused this Agreement to be executed as of the date first written above by their respective
officers thereunto duly authorized.

TERRA FIRMA MERGER PARENT, L.P.
By: Terra Firma Merger Parent GP, L.L.C.

Its: General Partner

By: /s/ David Baker

Name: David Baker
Title: Vice President

TERRA FIRMA MERGER SUB, L.P.

By: Terra Firma Merger Sub GP, L.L.C.
Its: General Partner

By: /s/ David Baker

Name: David Baker
Title: Vice President

[ Signature page to Merger Agreement |




FORESTAR GROUP INC.

By:  /s/Philip J. Weber

Name: Phillip J. Weber
Title: Chief Executive Officer

[ Signature page to Merger Agreement |




Exhibit 3.1

SIXTH AMENDMENT
TO AMENDED AND RESTATED BYLAWS
OF FORESTAR GROUP INC.

This Sixth Amendment to the Amended and Restated Bylaws of Forestar Group Inc., dated as of December 11, 2007 (as amended, the
“Bylaws”), hereby amends the Bylaws as follows effective as of April 13, 2017:

1. The Bylaws are hereby amended by adding a new Article XIV as follows:

“ ARTICLE XIV
FORUM FOR ADJUDICATION OF CERTAIN DISPUTES

Forum for Adjudication of Certain Disputes . Unless the Company consents in writing to the selection of an alternative forum (an “Alternative
Forum Consent”), the Court of Chancery of the State of Delaware shall be, to the fullest extent permitted by law, the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer, stockholder,
employee or agent of the Company to the Company or the Company’s stockholders, or any action asserting a claim for aiding and abetting any such breach of
fiduciary duty, (iii) any action asserting a claim against the Company or any director, officer, stockholder, employee or agent of the Company arising out of or
relating to any provision of the Delaware General Corporation Law or the Company’s Certificate of Incorporation or these Bylaws, or (iv) any action asserting a
claim against the Company or any director, officer, stockholder, employee or agent of the Company governed by the internal affairs doctrine of the State of
Delaware; provided , however, that, in the event that the Court of Chancery of the State of Delaware lacks subject matter jurisdiction over any such action or
proceeding, the sole and exclusive forum for such action or proceeding shall be another court of the State of Delaware, or if no court of the State of Delaware has
jurisdiction, the federal district court for the District of Delaware, in each such case, unless the Court of Chancery (or such other state or federal court located
within the State of Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims because such court lacked personal
jurisdiction over an indispensable party named as a defendant therein. Failure to enforce the foregoing provisions would cause the Company irreparable harm and
the Company shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing provision, including, without
limitation, an anti-suit injunction to enforce Article XIV and to preclude suit in any other forum. Any person or entity holding, purchasing or otherwise acquiring
any interest in shares of capital stock of the Company shall be deemed to have notice of and to consent to (i) the personal jurisdiction of the Court of Chancery of
the State of Delaware (or if the Court of Chancery does not have jurisdiction, another court of the State of Delaware, or if no court of the State of Delaware has
jurisdiction, the federal district court for the District of Delaware) in any proceeding brought to




enjoin, or otherwise enforce this Article XIV with respect to, any action by that person or entity that is inconsistent with the exclusive jurisdiction provided for in
this Article XIV (an “Inconsistent Action”) and (ii) having service of process made upon such person or entity in any such proceeding by service upon such
person’s or entity’s counsel in such Inconsistent Action as agent for such person or entity.”

2. As amended and restated by the foregoing, the Bylaws shall remain in full force and effect.

FORESTAR GROUP INC.

/s/ Charles D. Jehl

By: Charles D. Jehl
Title: Chief Financial Officer




Exhibit 4.1
AMENDMENT NO. 1 TO TAX BENEFITS PRESERVATION PLAN

THIS AMENDMENT NO. 1 TO TAX BENEFITS PRESERVATION PLAN (this “ Amendment ) is made and entered into as of April 13,2017, by and
between FORESTAR GROUP INC., a Delaware corporation (the “ Company "), and COMPUTERSHARE TRUST COMPANY, N.A., a federally chartered trust
company (the “ Rights Agent ).

WHEREAS, the Company and the Rights Agent entered into that certain Tax Benefits Preservation Plan (as amended from time to time, the “ Plan ),
dated as of January 5, 2017, whereby the Rights Agent was appointed to act as agent for the Company with respect to the Rights (as defined in the Plan);

WHEREAS, Terra Firma Merger Parent, L.P., a Delaware limited partnership (“ Parent ), Terra Firma Merger Sub, L.P., a Delaware limited partnership
(“ Merger Sub ™), and the Company are, substantially concurrently herewith, entering into an Agreement and Plan of Merger (the “ Merger Agreement ), dated as
of April 13, 2017, pursuant to which, among other things, (i) the Company will, in accordance with the Delaware General Corporation Law (the “ DGCL ) and the
Delaware Revised Uniform Limited Partnership Act, merge with and into Merger Sub, with Merger Sub surviving as the wholly owned entity of Parent, on the
terms and subject to the conditions set forth in the Merger Agreement (the “ Merger ”);

WHEREAS, pursuant to the resolutions adopted on April 13, 2017 (the “ Board Resolutions ), the Board of Directors of the Company (the “ Board ™) has
approved the Merger Agreement and declared its advisability;

WHEREAS, Section 27 of the Plan provides that prior to the Distribution Date, and subject to the remaining provisions of Section 27 of the Plan, the
Company and the Rights Agent shall, if the Company so directs, supplement or amend any provision of the Plan without the approval of any holders of shares of
the Common Stock;

WHEREAS, as of the date hereof, no Distribution Date has occurred and no person is an Acquiring Person; and

WHEREAS, pursuant to the Board Resolutions, the Board resolved to amend the Plan as set forth herein in order to render the Rights inapplicable to the
Merger and the other transactions contemplated by the Merger Agreement;

NOW, THEREFORE, pursuant to Section 27 of the Plan, the Company and the Rights Agent hereby amend, effective upon the date hereof, the Plan as
follows:

1. Amendment of Section 1(b) . The definition of “Acquiring Person” set forth in Section 1(b) of the Plan is hereby amended to add the following sentence
at the end thereof:

“Notwithstanding anything in this Agreement to the contrary, none of Parent, Merger Sub or any of their Affiliates or Associates, individually or
collectively, shall be an “Acquiring Person” solely by reason of an Exempt Event.”




Amendment of Section 1(g) . The definition of “Beneficial Owner”, and to have “beneficial ownership” of, and to “beneficially own”, set forth in
Section 1.1(g) of the Plan is hereby amended to add the following sentence at the end thereof:

“Notwithstanding anything in this definition of “Beneficial Owner,” “beneficial ownership” or “beneficially own” to the contrary, none of
Parent, Merger Sub, or any of their Affiliates or Associates, individually or collectively, shall be deemed the “Beneficial Owner” of or shall be
deemed to have “beneficial ownership of” or to “beneficially own” any shares of Common Stock solely as a result of an Exempt Event.”

Amendment of Section 1(kk) . The definition of “Section 11(a)(ii) Event” set forth in Section 1(kk) of the Plan is hereby amended and restated in its
entirety as follows:

“ Section 11(a)(ii) Event ” shall mean any event described in Section 11(a)(ii) hereof; provided, however, that, notwithstanding anything in this
Agreement to the contrary, in no event shall any Exempt Event be, or be deemed to be, or result in, a Section 11(a)(ii) Event.”

Amendment of Section 1(mm) . The definition of “Section 13 Event” set forth in Section 1(mm) of the Plan is hereby amended and restated in its entirety
as follows:

““ Section 13 Event ” shall mean any event described in clauses (x) , (v) or (z) of Section 13(a) hereof; provided, however, that,
notwithstanding anything in this Agreement to the contrary, in no event shall any Exempt Event be, or be deemed to be, or result in, a Section 13
Event.”

Amendment of Section 1(pp) . The definition of “Stock Acquisition Date” set forth in Section 1(pp) of the Plan is hereby amended to add the following
sentence at the end thereof:

“Notwithstanding anything in this Agreement to the contrary, no Stock Acquisition Date shall be deemed to have occurred solely as a result of an
Exempt Event.”

Amendments to Section 1 . Section 1 of the Plan is hereby amended by inserting each of the following definitions in its appropriate alphabetical order in
Section 1:

“ Effective Time ” shall have the meaning ascribed to such term in the Merger Agreement.

“ Exempt Event ” shall mean: (1) the public announcement or disclosure, approval, adoption, execution or delivery of the Merger Agreement,
(2) the consummation of the Merger or (3) the consummation of any of the other transactions contemplated by the Merger Agreement.
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7.

“ Merger ” shall have the meaning ascribed to such term in the Merger Agreement.

“ Merger Agreement ” shall mean that certain Agreement and Plan of Merger by and among Parent, Merger Sub and the Company, dated as of
April 13,2017 (as such agreement may be amended, modified or supplemented from time to time).

 Parent ” shall mean Terra Firma Merger Parent, L.P.
“ Merger Sub ” shall mean Terra Firma Merger Sub, L.P.

Amendment to Section 3(a) . Section 3(a) of the Plan is hereby amended by adding the following proviso immediately following the words “the earlier of
(i) and (ii) being herein referred to as the “Distribution Date™:

“provided, however, that notwithstanding anything in this Agreement to the contrary, a Distribution Date shall not occur and shall not be deemed
to have occurred solely as the result of an Exempt Event.”

Amendment to Section 3 . Section 3 of the Plan is hereby amended by inserting the following Section 3(d):

“Nothing in this Agreement shall be construed to give any holder of Rights or any other Person any legal or equitable rights, remedies or claims
under this Agreement by virtue of an Exempt Event.”

Amendment to Section 7(a) . Section 7(a) of the Plan is hereby amended and restated in its entirety as follows:

“Subject to Section 7(e) hereof, at any time after the Distribution Date, the registered holder of any Rights Certificate may exercise the Rights
evidenced thereby (except as otherwise provided herein including the restrictions on exercisability set forth in Section 9(c) , Section 11(a)(iii)
and Section 23(a) hereof) in whole or in part upon surrender of the Rights Certificate, with the form of election to purchase and the certificate
on the reverse side thereof properly completed and duly executed, to the Rights Agent at the office of the Rights Agent designated for such
purpose, accompanied by a signature guarantee and such other documentation as the Rights Agent may reasonably request together with payment
of the aggregate Purchase Price with respect to the total number of one one-thousandths of a share of Preferred Stock (or other securities, cash or
other assets, as the case may be) as to which such surrendered Rights are then exercisable, at or prior to the earliest of (i) the Final Expiration
Date, (ii) the time at which the Rights are redeemed or exchanged as provided in Section 23 and Section 24 hereof, (iii) the time at which the
Board determines that this Agreement is no longer necessary or desirable for the preservation of Tax Benefits, (iv) the close of business on the
first day of a taxable year of the Company to which the Board determines that no Tax Benefits, once realized, as applicable, may be carried
forward, and (v) immediately prior to the Effective




10.

11.

12.

13.

14.

15.

Time (but only if the Effective Time shall occur) (the earliest of (i)-(v) being herein referred to as the “ Expiration Date ”).”

Successors . All of the covenants and provisions of this Amendment by or for the benefit of the Company or the Rights Agent shall bind and inure to the
benefit of their respective successors and assigns hereunder.

Severability . If any term, provision or restriction of this Amendment is held by a court of competent jurisdiction or other authority to be invalid, void or
unenforceable, the remainder of the terms, provisions or restriction of this Amendment shall remain in full force and effect and shall in no way be
affected, impaired or invalidated.

Effectiveness and Effect of Amendment.

This Amendment shall become effective as of the date first written above, but such effectiveness is contingent upon (i) the execution and delivery of the
Merger Agreement by the parties thereto and (ii) the delivery by the Company to the Rights Agent of a certificate from an Appropriate Officer (as defined
in the Plan) that states that this Amendment is in compliance with the terms of Section 27 of the Plan. The Company shall notify the Rights Agent via
electronic mail of such execution and delivery of the Merger Agreement promptly thereafter, however, such notice shall not be deemed sufficiently given
until delivered in accordance with Section 26 of the Plan.

Except as specifically modified herein, the Plan shall not otherwise be supplemented or amended by virtue of this Amendment, but shall remain in full
force and effect. The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, constitute a waiver or
amendment of any provision of the Plan. Upon and after the effectiveness of this Amendment, each reference in the Plan to “this Agreement,”
“hereunder,” “hereof” or words of like import referring to the Plan, and each reference in any other document to “the Plan,” “thereunder,” “thereof” or
words of like import referring to the Plan, shall mean and be a reference to the Plan as modified hereby.

Governing Law . This Amendment shall be deemed to be a contract made under the laws of the State of Delaware and for all purposes shall be governed
by and construed in accordance with the laws of such State applicable to contracts to be made and performed entirely within such State.

Counterparts . This Amendment may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an
original, and all such counterparts shall together constitute but one and the same instrument. A signature to this Amendment transmitted electronically

shall have the same authority, effect and enforceability as an original signature.

Descriptive Headings . Descriptive headings of the several Sections of this Amendment are inserted for convenience only and shall not control or affect
the meaning or construction of any of the provisions hereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the day and year first above written.

FORESTAR GROUP INC.

By /s/ Charles D. Jehl

Name: Charles D. Jehl
Title: Chief Financial Officer

COMPUTERSHARE TRUST COMPANY, N.A.

By /s/David L. Adamson

Name: David L. Adamson
Title: Vice President




Exhibit 10.1

SEPARATION AGREEMENT
AND RELEASE

THIS SEPARATION AGREEMENT AND RELEASE (the “Agreement”) is made and entered into by and between, on the one hand, David M. Grimm
(“Grimm”), individually and on behalf of his spouse, representatives, heirs, executors and assigns, and, on the other hand, Forestar Group Inc. (the “Company” and,
together with Grimm, the “Parties” and each a “Party”).

WHEREAS , the Parties intend that Grimm’s employment with the Company shall terminate effective as of April 14, 2017 (the “Termination Date”);

WHEREAS , the Company is entering into that certain Agreement and Plan of Merger by and among Terra Firma Merger Parent, L.P., Terra Firma
Merger Sub, L.P. (“MergerSub”) and the Company, dated as of April 13, 2017, pursuant to which it is contemplated that the Company will merge with and into
MergerSub (such merger, the “Starwood Merger”);

WHEREAS , the Parties, together with Temple-Inland Inc., are party to a certain Change in Control/Severance Agreement dated July 15, 2007 (the “CIC
Agreement”);

WHEREAS , upon and subject to the consummation of either (i) the Starwood Merger or (ii) any other transaction that would constitute a “Change in
Control” within the meaning of the CIC Agreement (provided such transaction is effected pursuant to an agreement executed on or before the expiration of the
ninety (90) day period beginning on the Termination Date (any such other transaction, an “Other Merger™)), the Company desires to provide to Grimm the
payments and benefits that would have been provided to him under the CIC Agreement upon a qualifying termination of employment following a Change in
Control, in any event reduced as applicable by the amounts payable hereunder upon Grimm’s termination of employment; and

WHEREAS , the Parties intend that Grimm shall be available to provide certain consulting services to the Company for the period beginning immediately
following the Termination Date and ending on the earlier of ninety (90) days later or upon the date of consummation of the Starwood Merger or any Other Merger
(the “Consulting Period”).

NOW, THEREFORE , in consideration of the mutual representations, promises and covenants contained herein, the adequacy and sufficiency of which
are hereby acknowledged, the Parties voluntarily covenant and agree as follows:

1. Meaning of Term “Forestar”: Grimm understands and the Parties agree that the term “Forestar” as used in this Agreement, includes Forestar Group Inc.
(the “Company”) and its Board of Directors, past, present or future parents, subsidiaries, related or affiliated entities of the Company and all of their and the
Company’s respective past, present and future officers, trustees, directors, shareholders, employees, agents, representatives, insurers, legal counsel, and successors
and assigns of all of the foregoing (and expressly excludes Grimm).




2. Actions by Company: For and in consideration of the actions by Grimm described in Section 3 of this Agreement, which include Grimm’s Release of
Claims described in Section 3.a., the Company agrees to the following:

a. Grimm’s Separation of Employment: Grimm’s employment with the Company is terminated effective as of the Termination Date.

b. Payment by the Company: In exchange for Grimm’s complete compliance with and performance of all actions, promises and representations
contained in this Agreement and providing all other consideration contained in this Agreement, the Company will: (i) pay Grimm $550,000.00, less payroll taxes
and applicable withholdings, as well as all other applicable taxes, to be paid to Grimm within ten days after this Agreement becomes effective and non-revocable in
accordance with Section 18. below (the “Payment”), and (ii) if applicable, provide the Contingent Obligations as set forth in Section 2.d. below. The Payment is
contingent on Grimm’s complete compliance with all of Grimm’s obligations under this Agreement, including, without limitation, compliance with Sections 3.c.
and 3.d. below, as well as all other terms and conditions of this Agreement.

c. Insurance: The Company also agrees to reimburse Grimm for the cost incurred to obtain COBRA coverage for his dependents and him for the
one-year period encompassing May 1, 2017 through June 30, 2018 (the “End Date”) and to reimburse Grimm for the premiums entailed to convert his basic life
insurance and accidental death and dismemberment insurance policies (collectively “Life/AD&D Coverage”) furnished by the Company to Grimm and in effect as
of the Termination Date; provided, however, that if before the End Date, Grimm obtains employment that entails Grimm’s receiving reasonably comparable or
superior corresponding insurance benefits for health care, dental care, and Life/ AD&D Coverage to that provided to Grimm by Forestar, Forestar’s respective
reimbursement obligations under this Section 2.c. shall cease immediately upon Grimm’s becoming eligible for such insurance benefits. Within seven (7) days after
obtaining such new employment and becoming eligible for such insurance benefits, Grimm agrees to provide written notice to Forestar Group Inc. to the attention
of: Ms. Erin Scarborough, 6300 Bee Cave Road, Building 2, Suite 500, Austin, Texas 78746-5149.

d. Contingent Obligations: Upon the consummation of the Starwood Merger or an Other Merger (such consummation, the “Closing”), the
Company shall provide Grimm with all payments and benefits that he would be entitled to receive under the CIC Agreement as if he were terminated by the
Company without “Cause” (within the meaning of the CIC Agreement) immediately following the Closing based on his compensation in effect immediately prior
to the Termination Date and utilizing 60% of his base salary immediately prior to the Termination Date in any calculation requiring the current fiscal year “target
annual bonus” (as such phrase is utilized in the CIC Agreement), less the gross amount of the Payment and any other benefits actually provided to Grimm pursuant
to Section 2.c. above or 3.h. below (the “Contingent Obligations”). Company shall provide the Contingent Obligations to Grimm in accordance with the time
periods and in all other respects in the manner required by the CIC Agreement as if (i) Grimm were employed by Company and the CIC Agreement were in effect
at the time of the Closing, and (ii) Grimm’s employment was terminated immediately following the Closing.
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3. Actions by Grimm: For and in consideration of the agreement by the Company to make the Payment described in Section 2.b. and to provide, if
applicable, the Contingent Obligations described in Section 2.d. of this Agreement, to which consideration Grimm acknowledges he would not otherwise be
entitled and as to which consideration Grimm acknowledges the sufficiency and receipt, Grimm agrees to the following:

a. Grimm’s Release of Claims (“Release of Claims”): GRIMM KNOWINGLY AND VOLUNTARILY, IRREVOCABLY AND
UNCONDITIONALLY, HEREBY RELEASES, ACQUITS AND FOREVER DISCHARGES Forestar with respect to any and all claims and causes of action
of any nature, both past and present, known and unknown, foreseen and unforeseen, at law or in equity, which Grimm possesses or may in the future possess or
which could be asserted now or in the future on Grimm’s behalf by any other person, entity or governmental authority, resulting from or relating to any act,
agreement, event, occurrence, representation, or omission of any kind occurring on or before the Effective Date of this Agreement. Grimm understands and agrees
that this Release of Claims includes, but is not limited to, the following:

(@i.) All claims and causes of action arising under contract, tort, or other common law, including, without limitation, breach of contract;
wrongful discharge; non-reimbursement; negligence; negligent hiring, supervision, or retention; false imprisonment; assault; battery; intentional infliction of
emotional distress; defamation; disparagement; slander; libel; fraud; invasion of privacy; breach of any covenants of good faith and fair dealing; breach of
employment policies, practices and procedures; and loss or interference with any type of third-party relationship;

(ii.) All claims and causes of action arising under any and all federal, state, or local statutes, laws, regulations, rules, or ordinances,
including, without limitation, the Texas Commission on Human Rights Act; Chapters 21 and 451 of the Texas Labor Code; the Texas Payday Law; the National
Labor Relations Act; the Civil Rights Acts of 1866, 1964, and 1991; 42 U.S.C. §§ 1981 and 1983; the Equal Pay Act; the Occupational Safety and Health Act; the
Family and Medical Leave Act; the Age Discrimination in Employment Act; the Older Workers Benefit Protection Act; the Americans with Disabilities Act, as
amended by the ADA Amendments Act of 2008; the Fair Labor Standards Act; the Texas Securities Act; the United States Securities Act of 1933; the United States
Securities Exchange Act of 1934; the Dodd-Frank Wall Street Reform and Consumer Protection Act; the Sarbanes-Oxley Act of 2002; the Employee Retirement
Income Security Act (excluding claims or causes of action for vested benefits under a covered retirement plan); and all claims and causes of action for
discrimination, harassment, or retaliation, including those which could have been or could be alleged in any lawsuit or administrative charge, claim, or proceeding
that could have been or could be filed or asserted against Forestar, including any person or entity comprising Forestar, by Grimm or on Grimm’s behalf by any
other person, entity or governmental authority; and all claims under the Constitutions of the United States or the State of Texas;

(iii.) All claims and causes of action for any types of damages and equitable relief, including, without limitation, lost wages; bonuses;
expenses; benefits; liquidated, punitive, exemplary, personal, compensatory, physical, mental, emotional, or property damages; interest;
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any other injury, loss, damage, or expense; or any other legal or equitable remedy of any kind whatsoever; and

(iv.) All claims and causes of action arising out of or in any way connected with, directly or indirectly, Grimm’s employment at the
Company, including, without limitation, Forestar’s treatment of Grimm, the terms and conditions of Grimm’s employment, and Grimm’s termination from
employment.

Notwithstanding the foregoing, this knowing, voluntary, non-revocable and unconditional release, acquittal and discharge by Grimm does not operate to
waive Grimm’s rights to: (1) enforce this Agreement, including specifically the Payment described in Section 2.b., continuation of insurance benefits as described
in Section 2.c., and payment as described in Section 2.g.; (2) if applicable, receive the Contingent Obligations as described in Section 2.d.; (3) receive all amounts
to which Grimm is entitled under the Company’s 2007 Stock Incentive Plan, as amended, and any agreements issued thereunder, whether such amounts are to be
settled in stock or cash; (4) receive the amount due under the Company’s Supplemental Executive Retirement Plan, as amended; (5) receive indemnification and
any other benefits that may be applicable under that certain Indemnification Agreement dated December 12, 2007, between Forestar Real Estate Group Inc. and
Grimm; and (6) receive coverage, as may be applicable and available, under the Company’s directors and officers liability insurance that covers actions by Grimm
during the course and scope of Grimm’s employment with the Company undertaken in good faith and as otherwise permitted or required by governing Company
documents and any such applicable and available policy of directors and officers liability insurance.

b. Covenant Not to Sue; No Violation of Laws; Full Compensation/Reimbursement: Grimm agrees, promises and covenants not to sue or
bring any legal action in any court or in any arbitration against Forestar (collectively a “Proceeding”) for claims of any nature released in this Agreement. In the
event that Grimm breaches this agreement, promise and covenant not to sue, Grimm agrees to reimburse the Company for the Payment received under Section 2.b.
of this Agreement, the value of any benefits provided under Section 2.c. of this Agreement, any Contingent Obligations paid in accordance with Section 2.d. of this
Agreement, and any amounts paid in accordance with Section 3.h. of this Agreement, and pay Forestar’s attorneys’ fees, expenses and costs incurred in defending,
or otherwise acting in response to or addressing, the Proceeding. Grimm acknowledges, represents, warrants and agrees that: (i) he is unaware of any suspected or
actual violations of laws or regulations that should be reported pursuant to the Company’s standards of business conduct and ethics, or otherwise; (ii) he did not
commit any potential or actual violation of any laws, regulations, standards, policies or procedures that he should have properly reported to the Company or
otherwise properly addressed pursuant to applicable laws, regulations, policies, procedures or the Company’s standards of business conduct and ethics, or
otherwise; and (iii) any issue, concern or complaint in any way concerning the Company’s proper adherence to any applicable laws, regulations, standards, policies
or procedures was properly reported by him to, and properly addressed by, the Company. Grimm acknowledges, represents, warrants and agrees that the Company
has fully compensated and reimbursed him for all business-related expenses incurred by him in connection with his employment with the Company, except for
business-related expenses incurred within the 30-day period preceding the Termination Date for which reimbursement will be sought (accompanied by supporting
documentation) prior to the Effective Date of this Agreement.




c. Non-Disparagement:

Grimm agrees, represents and warrants that he has not made, will not make, will not assist others in making, or cause to be made any oral, electronic,
digital or written communications that are or could reasonably be construed to be disparaging, negative, defamatory or critical in any way concerning Forestar,
including all persons and entities comprising Forestar, relating in any way to, without limitation, Forestar’s business, financial affairs, operations, management,
personnel, strategies, practices, technology, initiatives or procedures, as well as Forestar’s employment policies or practices, to any person, corporation, entity,
agency or authority, including, without limitation, any member or representative of the media or news organizations, investors, potential investors and analysts
covering the Company stock, or in or to any forum, including, without limitation, any conference, business meeting, business article, social media article,
communication, article or post, trade show, or trade publication. Nothing in this Section 3.c. shall prevent Grimm from providing truthful testimony in response to
any lawful subpoena or from providing factually accurate statements in response to specific inquiries, subject to the provisions of Section 3.d. below and otherwise
in this Agreement.

d. Confidentiality and Confidential/Proprietary Information: Grimm represents, warrants and agrees that during his employment with the
Company he obtained and had access to confidential and proprietary information regarding Forestar and Forestar’s operations, the disclosure of which would cause
substantial and irreparable harm, loss of goodwill or injury to Forestar. He agrees that he has not disclosed and he will not at any time disclose to anyone, including,
without limitation, any person, firm, corporation or other entity, or publish, or use for any purpose, any of Forestar’s confidential or proprietary information,
including Confidential Information as defined immediately below. As used in this Section, “Confidential Information” includes all non-public information or trade
secrets that an employee, including Grimm, conceives, originates, learns of, discovers, or develops, in whole or in part, or that was obtained, received, generated or
accessed as a result of one’s employment with the Company, including, without limitation, actual or proposed business plans, initiatives, projections; strategies;
financial information; business trends and projections; policies and procedures; and personnel matters. Grimm further represents and agrees that he has taken and
will take all reasonable measures to protect the secrecy of and avoid the disclosure and unauthorized use of any Confidential Information he prepared or obtained or
to which he had access during his employment with the Company.

If Grimm is requested by way of subpoena or otherwise to disclose and becomes legally compelled to disclose, information in contravention of the terms
of this Section 3.d., he will: (1) provide the Company with prompt written advance notice of such event so that Forestar will be afforded the opportunity to pursue
timely a protective order or other appropriate remedy, and (2) cooperate with the efforts of Forestar in this regard. Grimm, for himself and on behalf of his
attorneys, financial advisors and persons under his control, agrees to furnish only that portion of such information as is legally required to be disclosed, following
the disposition of any applicable challenges or pursuit of applicable remedies by Forestar, or on Forestar’s behalf, and Grimm agrees and represents that he will
exercise all reasonable efforts to cooperate with Forestar to obtain confidential treatment of all such information. If the Company, or as applicable, Forestar,
establishes, as may be required in any action or proceeding, that Grimm—or




Grimm’s financial advisors or attorneys or persons under Grimm’s control—breached, or is in imminent risk or threatened act of breaching, any obligations under
this Section 3.d., Forestar, in addition to all other relief and damages, shall, as allowed under applicable law and equity principles, be entitled to equitable relief,
including, but not limited to, injunctive relief, as well as monetary damages.

e. Violation of Non-Disparagement Section or Confidentiality Section: Grimm agrees, represents and warrants that any violation of Section 3.c.
or 3.d. shall constitute a material breach of this Agreement, subjecting him to a claim for damages resulting from such breach as well as a claim for equitable relief.
Grimm understands and agrees that Forestar will be harmed by any violation of the Non-Disparagement Section or the Confidentiality/Proprietary Information
Section (Sections 3.c. and 3.d., respectively), with the amount of such harm likely to be very substantial. Grimm further agrees to pay all costs, expenses and
attorneys’ fees incurred by Forestar in connection with any action or proceeding undertaken by a person or entity comprising Forestar, in which a person or entity
comprising Forestar is a prevailing party, for the breach of or to enforce the Non-Disparagement or Confidentiality/Proprietary Information provisions, Sections
3.c. and 3.d. above, or to recover damages or other relief for violation of either of these Sections. Grimm agrees that no bond or other security shall be required of
Forestar to obtain any such equitable relief as expressly authorized in this Agreement or by applicable law, and Grimm consents to the issuance of equitable relief
in connection with any violation, including any threatened violation, of Section 3.c. or 3.d.

Notwithstanding any other provision of or Section in this Agreement, Forestar shall have the right, at the Company’s sole election, to pursue recourse,
whether legal or equitable or both, for any alleged, threatened or anticipated violation of Section 3.c. or 3.d. in court or in arbitration. (Any such court-action or
arbitration proceeding shall be referred to, as applicable, as the “Non-Disparagement Proceeding” or the “Confidentiality Proceeding.”) If the Company elects, at its
sole election, to pursue any such Non-Disparagement Proceeding or Confidentiality Proceeding in court, Travis County, Texas shall be the exclusive venue for any
such Non-Disparagement Proceeding or any such Confidentiality Proceeding. If the Company elects to pursue any such Non-Disparagement Proceeding or
Confidentiality Proceeding via arbitration, the Non-Disparagement Proceeding or Confidentiality Proceeding pursued and elected by the Company, shall be brought
in accordance with the provisions of Section 7 below, subject to the following terms and conditions set forth in this Section 3.e. If the Company at its sole election
opts to initiate the Non-Disparagement Proceeding or Confidentiality Proceeding via arbitration, the terms of Section 7 below shall control; provided however, the
opportunity to reach a resolution or meet and confer pre-filing as set forth in Section 7 shall not apply in connection with any such Non-Disparagement Proceeding
or Confidentiality Proceeding alleged by Forestar. Forestar shall have the exclusive right to file for immediate Court relief or arbitration relief without any
applicability of the preliminary processes or procedures set forth in Section 7 attendant to a pre-filing effort to achieve resolution. Grimm agrees to inform his
spouse, attorneys, accountants and tax advisors who receive the terms of this Agreement of the Non-Disparagement and Confidentiality/Proprietary Information
Sections, and Grimm agrees to be liable for any violation of either Section 3.c. or 3.d. by his attorneys, accountants or tax advisors or by any others under his
control.




f. R eturn of Company’s Property: Grimm represents, warrants, and agrees that he has returned, or prior to the end of the Consulting Period will
return, to the Company all of the Company’s property, including, without limitation, all laptops, computer disks, credit cards, keys, notebooks, materials,
equipment, and any photocopies of or original Forestar Confidential Information or other documents regardless where such items are located, including, without
limitation, the Company’s offices in Austin, Texas (collectively, all of the foregoing description of the “Company’s property” shall be referenced below as
“Devices”); provided, however, that Grimm shall be permitted to retain the mobile phone and iPad that the Company furnished him and which he presently
maintains; and provided further that within five days following the expiration of the Consulting Period: (1) he transfers the mobile phone number and all associated
charges, expenses, fees, assessments and data plan(s) to his own data plan(s); (2) he transfers all associated post-Consulting Period iPad charges, expenses, fees,
assessments and data plan(s) to his own data plan(s); (3) he is exclusively responsible for and obligated to make the payment of all post-Consulting Period fees,
charges, expenses and invoices associated with the referenced mobile phone and iPad and the corresponding data plan(s); and (4) he represents, warrants and agrees
that all information and data received or generated in connection with Grimm’s employment with the Company, specifically including, without limitation,
Confidential Information, have been completely, irreversibly and permanently eliminated from the referenced mobile phone and iPad. Grimm further represents,
warrants and agrees that at the expiration of the Consulting Period, he will not have retained, copied, or otherwise copied from, any such Devices, including,
without limitation, the mobile phone and iPad, any information and data received or generated in connection with Grimm’s employment with the Company, except
to the extent approved by the Company.

g. Consulting During Transition: Grimm agrees that he will make himself reasonably available at the request of Forestar on an as-needed basis
during the Consulting Period to facilitate the transition of his duties and responsibilities and the continued operations of the Company, in consideration of which the
Company will pay Grimm $25,000.00 following the conclusion of each consecutive 30-day period during the Consulting Period (pro-rated for any portion of the
Consulting Period that ends upon consummation of the Starwood Merger or any Other Merger). It is further agreed that the Company will reimburse Grimm for
approved out-of-pocket expenses (including travel) incurred by Grimm to perform the requested consulting services during the Consulting Period. It is understood
and agreed, however, that during the Consulting Period, Grimm will have no authority to act on behalf of Forestar or make any representations or statements on
behalf of Forestar. In addition, it is understood and agreed that: (i) during the Consulting Period, Grimm will not be considered an employee of the Company for
any purpose; and (ii) because it is expected that the services to be provided by Grimm during the Consulting Period may exceed twenty percent (20%) of his
average level of bona fide services performed for the Company during the thirty-six (36) months preceding the Termination Date, Grimm will not experience a
“separation from service” with the Company (within the meaning of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”)) until the
expiration of the Consulting Period.

h. Outplacement Assistance: The Company agrees to reimburse Grimm or to pay directly on his behalf up to a maximum amount of $25,000.00
in fees and charges actually incurred by Grimm (the “Allowable Outplacement Expense™) for formal contractually engaged professional outplacement assistance
furnished by an “Outplacement Service Provider,” provided




that: (1) Grimm contractually engages the Outplacement Service Provider and incurs the Allowable Outplacement Expense within six months of the Termination
Date; (2) the Company receives a copy of the Outplacement Service Provider’s contractual engagement and all invoice(s) in this regard within six months of the
Termination Date; and (3) Grimm actually utilizes the services of the Outplacement Service Provider under the contractual engagement.

i. Cooperation in the Defense of Actions: Grimm agrees to cooperate, at the request of Forestar, in the defense or prosecution of any charges,
claims, arbitrations, lawsuits or proceedings relating in any way to matters occurring while Grimm was employed by the Company or about which Grimm may
have relevant information.

j. No Involvement in Actions: Grimm shall not directly or indirectly, or by the use or participation of another, counsel, assist, aid, or abet any
person or entity in the prosecution of a claim, proceeding or suit against Forestar. Grimm shall not receive or accept any compensation, directly or indirectly, from
any person or entity for the prosecution of any such claim whether by suit or settlement. Grimm, unless at Forestar’s request, shall not voluntarily ( i.e. , absent
proper subpoena or court order or other proper legal process) testify, whether by deposition, affidavit, or in person, in any legal proceeding in which Forestar is a
party or prospective party. In the event Grimm is legally required to give testimony, Grimm agrees to give Forestar reasonable advance notice of same.

k. Non-Admission: Grimm and the Company agree and acknowledge that nothing contained in this Agreement or otherwise constitutes admission
by Grimm or Forestar of any violation of law or of any liability or wrongdoing whatsoever. Grimm further agrees not to assert in any Proceeding or otherwise that
this Agreement or any other alleged act, omission, occurrence or agreement is, or constitutes, an admission of any violation of law or of liability or of wrongdoing
on the part of Forestar.

L Limitation of Liability: Grimm represents, warrants and agrees that with respect to this Agreement, including any Proceeding relating to its
enforcement or alleged breach, he shall not obtain any liability or recovery as against any shareholder, officer, director, agent, member, employee, or other person
or entity comprising Forestar and that he will look solely to the assets of the Company for satisfaction of this Agreement.

4. Inclusive Listing of Actions: The Parties acknowledge and agree that the Release of Claims in Section 3.a. is intended only to be inclusive and not
exclusive and that the intent of Section 3.a. is to be as broad and comprehensive as possible so that Forestar shall never be held liable, directly or indirectly, to
Grimm for any claims or causes of action arising prior to the Effective Date. Nothing in this Agreement, including the Release of Claims in Section 3.a., is intended
to conflict with or limit Grimm’s right to file a charge or claim with or participate in any investigation or proceeding conducted by any federal, state, local or
administrative agency charged with the enforcement of any law.

5. Release Limitations:

a. Grimm and Forestar expressly agree that this Agreement is not intended to conflict with or violate any law, rule, or regulation restricting the
waiver of employee rights.




b. Pursuant to 18 U.S.C. § 1833(b), Grimm will not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure
of a trade secret of Forestar that (a) is made (i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to Grimm’s attorney
and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document that is filed under seal in a
lawsuit or other proceeding. If Grimm files a lawsuit for retaliation by Forestar for reporting a suspected violation of law, Grimm may disclose the trade secret to
Grimm’s attorney and use the trade secret information in the court proceeding, if Grimm (I) files any document containing the trade secret under seal and (II) does
not disclose the trade secret, except pursuant to court order. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for
disclosures of trade secrets that are expressly allowed by such section. Further, nothing in any agreement Grimm has with Forestar shall prohibit or restrict Grimm
from making any voluntary disclosure of information or documents related to any violation of law to any governmental agency or legislative body, or any self-
regulatory organization, in each case, without advance notice to the Company.

6. Other Proceedings: Grimm hereby represents and confirms that he has not filed or otherwise initiated any lawsuit, arbitration, complaint, charge, or
other proceeding against Forestar in any local, state, or federal court or agency based upon events, acts, representations, agreements, conduct or omissions
occurring prior to the Effective Date of this Agreement. Grimm expressly waives any right to damages or other legal or equitable relief awarded by any government
agency, arbitrator, or court relating to any lawsuit, complaint, charge, or other proceeding (regardless by whom filed), that is pending or that is filed in the future
and which is based on events, representations, acts, agreements or omissions occurring on, in connection with, or prior to the Effective Date of this Agreement.

7. Arbitration of Disputes Regarding Agreement: Grimm and the Company agree that any dispute between Grimm and Forestar concerning the
interpretation, enforcement, application, or claimed breach of this Agreement, including the arbitrability of such dispute and injunctive or equitable relief for
alleged violations of or to enforce this Agreement, shall be exclusively submitted to binding, confidential arbitration in Austin, Texas, with the sole exception of
any claim brought by Forestar concerning alleged or threatened violation of Section 3.c. (Non-Disparagement), or Section 3.d. (Confidentiality/Proprietary
Information), as to which the Company shall have the right to elect, at its sole option, whether to initiate an action in Travis County, Texas District Court or via
arbitration in Austin, Texas under the terms set forth in this Section 7. Any arbitration shall be administered by and conducted pursuant to the rules of the American
Arbitration Association (“AAA”) governing employment disputes and, as applicable, and/or the AAA Rules for Emergency Protection, before an arbitrator licensed
to practice law in Texas and familiar with employment law disputes. Prior to submitting the matter to arbitration, the Parties shall first attempt to resolve the matter
by the claimant notifying the other Party in writing of the claim; by giving the other Party the opportunity to respond in writing to the claim within ten (10) days of
receipt of the claim; and by giving the other Party the opportunity to meet and confer. If the matter is not resolved in this manner within thirty (30) days of the
initial notice, the dispute may then proceed to arbitration at the request of either Party. The arbitrator shall have authority to award damages and such other relief as
may be appropriate. The Parties shall bear equally the arbitrator’s fees and expenses, as well as the administrative costs assessed by the AAA; however, the
prevailing Party in arbitration shall be entitled to recover its




reasonable attorneys’ fees, as well as all costs and expenses incurred in connection with the arbitration, including, without limitation, any arbitration fees and
expenses, expert witness fees and court reporter costs incurred in discovery or in connection with the arbitration proceeding, unless the arbitrator determines that
such payment would be manifestly unfair to the Party charged with such fees, expenses and costs. In the event any Party institutes any court action against the other
with respect to any claim released by this Agreement, or pursues any arbitrable dispute by any method other than arbitration as provided for in this Section 7. or as
otherwise authorized by Forestar (including any person or entity comprising Forestar), which is exclusively allowed to bring suit in Travis County Texas District
Court, at the Company’s sole election, in connection with a Non-Disparagement Proceeding or Confidentiality Proceeding, including the arbitrability of such
dispute, the responding Party shall be entitled to recover from the initiating Party all damages, costs, expenses, and attorneys’ fees incurred as a result of such
action. Arbitration will be governed by the Federal Arbitration Act, if applicable; otherwise, applicable Texas law will control. As set forth in Section 3.e., the
provisions in this Section 7. concerning attempts for resolution and opportunities to meet and confer in advance of initiating any arbitration proceeding shall not
apply with regard to any Non-Disparagement Proceeding or any Confidentiality Proceeding brought by Forestar, including any person or entity comprising
Forestar, via a court filing in Travis County, Texas District Court or via arbitration in Austin, Texas. To the extent that any inconsistency or conflict exists between,
on the one hand, Section 3.e., and, on the other hand, Section 7. concerning the pre-arbitration proceedings or the arbitration serving as the exclusive forum for any
dispute between Grimm and Forestar concerning this Agreement, Section 3.e. shall control over Section 7.

8. Non-assignment and Indemnification: Grimm represents that no claim or cause of action specifically released in this Agreement has been assigned or
given to anyone else and that no other person or entity has an interest in any such claim or cause of action, through subrogation or otherwise. Grimm agrees to
INDEMNIFY AND HOLD HARMLESS Forestar from any further claim, proceeding or suit (including attorneys’ fees and other expenses incurred in the defense
of such claim, proceeding or suit) by or on behalf of Grimm, Grimm’s spouse, Grimm’s children, heirs, executors, administrators, or any other person or entity in
privity with Grimm concerning any matter encompassed by this Agreement.

9. Tax Consequences and Indemnification: The Payment to Grimm under this Agreement shall be subject to all applicable withholding taxes, payroll
withholdings, and any other applicable amounts or taxes required by law to be withheld. The Company shall be responsible for properly withholding all such taxes
and amounts in conjunction with the Payment (the “Company Withholdings”). Grimm hereby releases Forestar from any liability, obligation or responsibility for
any tax consequences, including interest and penalties, and agrees to assume full responsibility to any federal, state, or local taxing authorities for any tax
consequences, including interest and penalties, which may arise as a result of this Agreement or the Payment made by the Company under Section 2.b. of this
Agreement, payment of Contingent Obligations in accordance with Section 2.d. of this Agreement, and the provision of any payments or benefits under Sections
2.c., 2.g. or 3.h. of this Agreement. Grimm agrees to INDEMNIFY, DEFEND AND HOLD HARMLESS Forestar from and against any taxes, fines, penalties,
expenses, fees (including attorneys’ fees) interest, liens, claims, lawsuits, and any other liability whatsoever arising out of any such tax consequences; provided,
however, Grimm shall not have any indemnification obligations under this Section 9. solely with respect to the Company
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Withholdings to the extent that the applicable governing taxing authority conclusively determines and final, non-appealable court judgment establishes that the
Company Withholdings were erroneously made by the Company. Grimm shall be solely responsible for the payment of all income taxes and the employee’s share
of any employment taxes, including any interest or penalties, with respect to Grimm’s Payment under this Agreement. Grimm acknowledges and agrees that
Forestar and its legal counsel have made no representations regarding the proper tax treatment of the Payment set out in Section 2.b, any Contingent Obligations
payable in accordance with Section 2.d., or any other payments or benefits to be provided to Grimm pursuant to this Agreement (including without limitation those
under Sections 2.c., 2.g. and 3.h.).

10. Construction: Grimm and the Company have collaborated in the drafting of this Agreement, and all Parties have had the opportunity to confer with legal
counsel before signing this Agreement. Accordingly, all Parties take responsibility for the drafting of this Agreement. This Agreement shall in all cases be
construed as a whole, according to its fair meaning, and not strictly for or against any party, irrespective of any choice of law rule or principle to the contrary. The
terms “or” and “and” as used in this Agreement shall be construed either conjunctively or disjunctively to bring within the scope of any provision any aspect which
might otherwise be construed outside its scope.

11. Severability: If any Section, sentence, or clause of this Agreement should be found unenforceable, it shall be severed and the remaining Sections,
sentences, and clauses shall be enforced in accordance with the intent of this Agreement and to the greatest possible degree legally allowed.

12. Governing Law: Texas law shall govern the validity and interpretation of this Agreement insofar as federal law does not control.

13. Waiver of Breach: The Parties agree that one or more waivers of breaches of any covenant, term, provision, or Section of this Agreement by any Party
shall not be construed as a waiver of a subsequent breach of the same covenant, term, provision, or Section; or as a waiver of a breach of any other covenant, term,
provision or Section; or as a waiver of any other covenant, term, provision or Section.

14. Captions: The titles and captions used in this Agreement are for convenience only and are not to be construed in interpreting this Agreement.

15. Entire Agreement: This Agreement, the CIC Agreement, and such other agreements and obligations identified above contain the entire understanding
and agreement between Grimm and Forestar and supersede all prior agreements and understandings, oral or written, relating to the subject matter of this
Agreement. Grimm acknowledges and agrees that the Company and its legal counsel did not make, directly or indirectly, any representations or warranties, other
than those contained in this Agreement. This Agreement shall not be modified, amended, or terminated unless such modification, amendment, or termination is
executed in writing by Grimm and an authorized representative of the Company

16. Agreement Execution: The Parties agree that this Agreement may be executed in duplicate original counterparts with the same force and effect as if all
Parties executed a single
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instrument. This Agreement may be executed by signatures that may be transmitted via facsimile or electronically, each of which shall be deemed an original and
all of which together shall constitute one document. A photocopy, facsimile copy or electronic copy of this Agreement may be utilized in the same manner as and
shall have the same weight and effect as an original.

17. Advice of Attorney: Grimm acknowledges and agrees that he has been represented and advised by an attorney of his choice, at his expense, before
executing this Agreement. Grimm acknowledges and agrees he is not represented by or relying on any advice, statements, actions or representations of any attorney
representing the Company or anyone else associated with or encompassed in Forestar in connection with this Agreement.

18. Time to Consider Agreement/Revocation Period : Pursuant to the Older Workers Benefit Protection Act of 1990, Grimm has up to twenty-one (21)
calendar days to consider and sign this Agreement. Grimm may sign this Agreement prior to the expiration of the twenty-one (21) calendar day consideration
period. Grimm hereby acknowledges that he will not be entitled to receive the payment(s) described in Section 2.b., any Contingent Obligations under Section 2.d.,
or any payments or benefits under Sections 2.c. or 3.h. unless this Agreement is executed within the twenty-one (21) calendar day consideration period. For a
period of seven (7) calendar days following Grimm’s execution (signing) of this Agreement, Grimm may revoke this Agreement by delivering written notice within
the seven (7) calendar day period to Ms. Erin Scarborough, Forestar Group Inc., 6300 Bee Cave Road, Building Two, Suite 500, Austin, Texas 78746-5149. This
Agreement will become “effective” and enforceable on the eighth (8th) calendar day after Grimm properly signs and dates it, if it has not been revoked during the
revocation period (the “Effective Date”). Grimm acknowledges that if he revokes this Agreement within the seven (7) calendar day period, he will not be entitled to
the Payment described in Section 2.b., , any Contingent Obligations under Section 2.d., or any payments or benefits under Sections 2.c. or 3.h., and any and all
originals or copies of this Agreement must be returned to the Company at the time of revocation.

19. Certification of Understanding of Agreement: Grimm hereby represents and certifies that he: (1) has carefully read this Agreement and fully
understands all of its provisions; (2) has been given a fair opportunity to discuss and negotiate the terms of this Agreement; (3) has consulted with an attorney of his
choice before executing this Agreement; (4) has not been influenced to execute this Agreement by any statement or representation by the Company or any of its
representatives not contained in this Agreement and is not relying on any statement or representation not contained in this Agreement; (5) is not waiving any right
or claim that may arise based on acts or omissions occurring after the Effective Date of this Agreement; and (6) enters into this Agreement knowingly and
voluntarily of his own free will and without any coercion, threat, intimidation, duress or undue influence of any kind or type whatsoever by Forestar.

20. Successors, Heirs and Assigns : The Parties agree that this Agreement shall be binding upon them, as well as Grimm’s spouse and the Parties’ respective
heirs, executors, successors, assigns and all other persons and entities acting in privity with them.

21. Section 409A: The intent of the Parties is that payments and benefits under this Agreement comply with Section 409A, to the extent subject thereto, and,
accordingly, to the
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maximum extent permitted, this Agreement shall be interpreted and administered to be in compliance therewith. Notwithstanding anything herein to the contrary:
(i) if at the time of Grimm’s termination of employment with the Company, Grimm is a “specified employee” as defined in Section 409A and the deferral of the
commencement of any payments or benefits otherwise payable hereunder as a result of such termination of employment is necessary in order to prevent any
accelerated or additional tax under Section 409A, then the Company shall defer the commencement of the payment of any such payments or benefits hereunder
until the date that is six (6) months following Grimm’s separation from service with the Company within the meaning of Section 409A (or the earliest date as is
permitted under Section 409A); (ii) to the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409A, Grimm shall not be
considered to have terminated employment with the Company for purposes of this Agreement and no payment shall be due to Grimm under this Agreement, until
Grimm would be considered to have incurred a “separation from service” from the Company within the meaning of Section 409A; (iii) each amount to be paid or
benefit to be provided to Grimm pursuant to this Agreement that constitutes deferred compensation subject to Section 409A shall be construed as a separate
identified payment for purposes of Section 409A; (iv) in no event shall the timing of Grimm’s execution of this Agreement result, directly or indirectly, in Grimm
designating the calendar year of any payment hereunder, and, to the extent required by Section 409A, if a payment hereunder could be made in more than one
taxable year depending on the time of its execution by Grimm, payment shall be made in the later taxable year; and (v) to the extent required to avoid accelerated
taxation and/or tax penalties under Section 409A, amounts reimbursable to Grimm shall be paid to Grimm on or before the last day of the year following the year in
which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided) during any one year may not affect amounts
reimbursable or provided in any subsequent year.
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ACCEPTED AND AGREED:

/s/ David M. Grimm

April 13,2017

David M. Grimm

FORESTAR GROUP INC.

By: /s/ Phillip J. Weber

Date Executed

April 13,2017

Phillip J. Weber
Chief Executive Officer

Date Executed

[Signature Page to Separation Agreement and Release]
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FORESTAR GROUP INC. TO BE ACQUIRED BY STARWOOD CAPITAL GROUP

AUSTIN, Texas—Aupril 13, 2017— Forestar Group Inc. (“Forestar” or the “Company”) (NYSE: FOR) today announced that it has entered into a
definitive merger agreement (the “Merger Agreement”) with affiliates of Starwood Capital Group (“Starwood”) under which Starwood will acquire all of the
outstanding shares of common stock of the Company for $14.25 per share in cash. The total transaction equity value is approximately $605 million.

The transaction price of $14.25 per share represents an 8.2% premium to the 90-day volume weighted average price of common stock of the Company.

“Over the past 18 months Forestar has significantly reduced costs and outstanding debt, exited non-core assets and focused on its core community
development business. While executing these key initiatives, the Board and management have been evaluating longer term strategic alternatives,” said James A.
Rubright, Chairman of the Board. “After conducting a thorough review assisted by highly experienced financial and legal advisors, the Board believes that
engaging in the transaction with Starwood is the best option to maximize stockholder value.”

The Board of Directors of the Company has unanimously approved the merger agreement and has recommended approval of the merger by Forestar’s
stockholders. The transaction is expected to close in the third quarter of 2017 and is contingent on the approval of Forestar’s stockholders, and is subject to the

satisfaction or waiver of certain other closing conditions. The transaction is not subject to a financing condition.

JMP Securities LLC is acting as financial advisor to the Company, with Skadden, Arps, Slate, Meagher & Flom LLP acting as legal advisor. Kirkland &
Ellis LLP is acting as legal advisor to Starwood.

First Quarter 2017 Financial Results

In light of today’s announcement, the Company will not issue an earnings release for its first quarter 2017 or hold a conference call for analysts and
investors to discuss its first quarter 2017 financial results.

About Forestar Group

Forestar is a residential and mixed-use real estate development company. At year-end 2016, we own directly or through ventures interests in 50 residential
and mixed-use projects comprised of approximately 4,600 acres of real estate located in 10 states and 14 markets. In addition, we own interests in various other
assets that have been identified as non-core that the company is divesting opportunistically over time. At year-end 2016, our remaining non-core assets principally
include over 523,000 net acres of owned mineral assets principally located in Texas, Louisiana, Georgia and Alabama, 19,000 acres of timberland and undeveloped
land (including mitigation banking), four multifamily assets and approximately 20,000 acres of groundwater leases in central Texas.




On February 17, 2017, we sold our owned mineral assets for $85.6 million. Forestar operates in three business segments: real estate, mineral resources and other.
Forestar’s address on the World Wide Web is www.forestargroup.com.

About Starwood Capital Group

Starwood Capital Group is a private alternative investment firm with a core focus on global real estate, energy infrastructure and oil & gas. The Firm and
its affiliates maintain 10 offices in four countries around the world, and currently have more than 2,200 employees. Starwood Capital Group has raised over $40
billion of equity capital since its inception in 1991, and currently manages more than $51 billion in assets. The Firm has invested in virtually every category of real
estate on a global basis, opportunistically shifting asset classes, geographies and positions in the capital stack as it perceives risk/reward dynamics to be evolving.
Over the past 26 years, Starwood Capital Group and its affiliates have successfully executed an investment strategy that involves building enterprises in both the
private and public markets. Additional information can be found at starwoodcapital.com.

Forestar Group Inc.
Charles D. Jehl, 512-433-5229
Cautionary Statement Regarding Forward Looking Statements

This document includes “forward-looking statements” within the meaning of the securities laws. The words “will,” “expect,” “believe,” “future” and
similar expressions are intended to identify information that is not historical in nature.

This document contains forward-looking statements relating to the proposed transaction between Forestar and Starwood. All statements, other than
historical facts, including statements regarding the expected timing of the closing of the transaction; the ability of the parties to complete the transaction
considering the various closing conditions; the competitive ability and position of Starwood following completion of the proposed transaction; and any assumptions
underlying any of the foregoing, are forward-looking statements. Such statements are based upon current plans, estimates and expectations that are subject to risks,
uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may
vary materially from those indicated or anticipated by such forward-looking statements. The inclusion of such statements should not be regarded as a representation
that such plans, estimates or expectations will be achieved. You should not place undue reliance on such statements. Important factors that could cause actual
results to differ materially from such plans, estimates or expectations include, among others, that (1) one or more closing conditions to the transaction may not be
satisfied or waived, on a timely basis or at all, including that the required approval by the shareholders of Forestar may not be obtained; (2) there may be a material
adverse change of Forestar or the business of Forestar may suffer as a result of uncertainty surrounding the transaction; (3) the transaction may involve unexpected
costs, liabilities or delays; (4) legal proceedings may be initiated related to the transaction; (5) changes in economic conditions, political conditions, changes in
federal or state laws or regulation may occur; and (6) other risk factors as detailed from time to time in Forestar’s reports filed with the Securities and Exchange
Commission (the “SEC”), including Forestar’s Annual Report on Form 10-K for the year ended December 31, 2016 which is available on the SEC’s Web site
(WwWw.sec.gov).




There can be no assurance that the merger will be completed, or if it is completed, that it will close within the anticipated time period or that the expected benefits
of the merger will be realized.

Neither Forestar nor Starwood undertakes any obligation to update any forward-looking statement to reflect events or circumstances after the date on
which the statement is made or to reflect the occurrence of unanticipated events.

Additional Information and Where to Find It

In connection with the proposed merger transaction, Forestar intends to file relevant materials with the SEC, including a preliminary proxy statement on
Schedule 14A. Following the filing of the definitive proxy statement with the SEC, Forestar will mail the definitive proxy statement and a proxy card to each
stockholder entitled to vote at the special meeting relating to the proposed merger. INVESTORS ARE URGED TO READ THE PROXY STATEMENT WHEN IT
BECOMES AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. Investors will be able to obtain the proxy statement, as well as other
filings containing information about Forestar, free of charge, from the SEC’s Web site (www.sec.gov). Investors may also obtain Forestar’s SEC filings in
connection with the transaction, free of charge, from Forestar’s Web site (www.Forestargroup.com) under the link “Investor Relations” and then under the link
“Financial and SEC Reporting” and then under the tab “SEC Filings,” or by directing a request to Forestar, Charles D. Jehl, Chief Financial Officer.

Participants in the Merger Solicitation

The directors, executive officers and employees of Forestar and other persons may be deemed to be participants in the solicitation of proxies in respect of
the transaction. Information regarding Forestar’s directors and executive officers is available in its definitive proxy statement for its 2017 annual meeting of
stockholders filed with the SEC on March 28, 2017. This document can be obtained free of charge from the sources indicated above. Other information regarding
the interests of the participants in the proxy solicitation will be included in the proxy statement when it becomes available. This communication shall not constitute
an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities
shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
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