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Item 1.01 EntryintoaMaterial Definitive Agreement

On December 5, 2014, Fox Factory Holding Corp. {ti@mpany”), through its wholly owned subsidiaries Fox Fagtdnc. (“ Fox
"), RFE Holding (US) Corp. (‘US Buyer”), RFE Holding (Canada) Corp. CA Buyer”) and Fox Factory IP Holding Corp. KY Buyer,”
and collectively the ‘Buyer "), entered into an Asset Purchase Agreement (tARA ") with 1021039 B.C. Ltd. ("CA Seller”) and Easto
Cycling (USA), Inc. (“US Seller,” and together with CA Seller, theSeller”). The Seller is comprised of the Race Face and E&3yoling
businesses, and designs, manufactures and dissithigh-quality mountain and road bike wheels, &l was, highperformance cyclin
components including cranks, bars, stems, andpsessts globally to OEMs and the aftermarket (tHguSiness’). Pursuant to the APA, Buy
will purchase the Business by acquiring substdwptall of Seller’'s assets (theAcquired Asset$) and assuming certain of Selleriabilities
(the “Assumed Liabilities’) in an asset purchase transaction (tAgdnsaction”). All terms not defined herein shall have the mearmisgribe:
to them in the APA, attached hereto as Exhibit 10.1

The consideration for the Acquired Assets (tHeutchase Price”) will be the sum of Canadian dollar ("CAD") $33,2000 (the “
Base Purchase Pric(") plus the Easton Product Liability Premium Amoupitis the Adjustment Amountglus potential earreut payment
aggregating up to a maximum of CAD $19,500,000, #medassumption of the Assumed Liabilities. Uponstonmation of the APA (the
Closing”), the Company will, through Fox, on behalf of tBayer, pay: (i) to Seller, an amount equal tostim of the Base Purchase Pijbes
the Estimated Working Capitdéss an escrow amount equal to CAD $3,321,100 (thkademnification Escrow Amount”) less certair
indebtednesto be paid off at Closing (the Loan Payoff Amound@8RG Payoff Amount); (ii) to Computershare TrG@Gstimpany of Canada,
Escrow Agent, the Indemnification Escrow Amountd &iii) to FIRST Insurance Funding of Canada It@ Easton Product Liability Amount.

The APA contains customary representations, wagsnicovenants and agreements of the parties. [pady’s obligation t
consummate the APA is subject to certain conditiégmsluding, but not limited to: (i) the represeitas and warranties of each Seller
Buyer contained in the APA continuing to be true anrrect as of the Closing Date; (ii) each Sedied Buyer performing and complying w
all the obligations, agreements and covenants ow@uan the APA to be performed by it prior to @ @f the Closing Date, including the et
of CA Seller into certain license agreements withh Buyer; (iii) all closing deliveries required teelmade by each Seller and Buyer b
received by the other party; and (iv) Buyers’ olmagnt of financing.

The foregoing description of the APA does not purpe be complete and is qualified in its entirbgyreference to the APA, which
attached to this report as Exhibit 10.1 and incaatem herein by reference.

Item 9.01 Financial Statementsand Exhibits
(d) Exhibits
The following exhibits are furnished herewith:

Exhibit Number  Description

10.1 Asset Purchase Agreement, by and between Fox atter, RFE Holding (US) Corp., RFE Holding
(Canada) Corp., Fox Factory IP Holding Corp., 1@21B.C. Ltd. and Easton Cycling (USA), Inc. dated
December 5, 2014.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned hereunto duly authorized.

Fox Factory Holding Corp.

Date:December 8, 2014 By: /s/ ZVI GLASMAN

Zvi Glasman
Chief Financial Officer and Treasurer



Exhibit 10.1

ASSET PURCHASE AGREEMENT

by and among
Fox Factory, Inc.

RFE Holding (Canada) Corp.,
RFE Holding (US) Corp.,
Fox Factory IP Holding Corp.,
1021039 B.C. Ltd.
and
Easton Cycling (USA), Inc.
and

Fox Factory Holding Corp.
(for the purposes of Section 10.1 only)

and

Chris Tutton, Derek Wills, Darren Mabbot and Stanley Fuller
(for the purposes of Section 10.2 only)

Dated as of December 5, 2014
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreemenidgreement’), dated as of Decembé&r 2014, is made by and among Fox Factory,
a California corporation (Fox ), RFE Holding (Canada) Corp., a corporation oiged under the laws of British ColumbiaGA
Buyer”), RFE Holding (US) Corp., a Delaware corporat{(6ruS Buyer”), Fox Factory IP Holding Corp., an exempted com|
incorporated under the laws of the Cayman Islaids€¥Y Buyer” and together with the Fox, CA Buyer and US Buyeach
individually a “Buyer” and collectively the ‘Buyers”), 1021039 B.C. Ltd., a corporation amalgamated utitetaws of Britis
Columbia (“CA Seller”), and Easton Cycling (USA), Inc., a Delaware aogiion (“US Seller” and together with CA Selle
each individually a ‘Seller” and collectively the “Sellers”). Each of Buyers and Sellers are sometimes individueferred t
herein as a Party” and collectively as the Parties”. Fox Factory Holding Corp., a Delaware corpomat{d Buyer Guarantor”),
and each of Chris Tutton, Derek Wills, Darren Matéod Stanley Fuller (collectively, theOwner Guarantors’) are executin
this Agreement solely for purposes of their resgeajuaranties set forth in Sections 18nt 10.2

RECITALS

WHEREAS, Sellers are engaged in the business of desigmdgmanufacturing cycling wheels, components, &igt
protective equipment and other bicycle access@oggther, the Business’);

WHEREAS , prior to the date hereof, Race Face Performangduts Inc., a corporation organized under theslat
British Columbia (“RF Canada”), Easton Cycling Canada Inc., a corporation oigeh under the laws of British Columbia (*
Easton Canade’), and 0999324 B.C. Ltd., a corporation organized utitke laws of British Columbia (together with RFrad:
and Easton Canada, theLtgacy Sellers’), amalgamated pursuant to tlBeisiness Corporations Act (British Columbia) an
continued under the name of CA Seller as the lawfudcessor to the Business as operated by the Yy egglters (the
Amalgamation”).

WHEREAS , as a result of the Amalgamation, the CA Sellgiigithe sole parent of the US Seller and (ii) owwe
Taiwanese branch offices (th@W Branches”).

WHEREAS, Buyers desire to purchase from Sellers, and iSallesire to sell, assign, transfer and conveyuyeBs, th
Acquired Assets (as defined herein) for the comatiten and upon the terms and conditions set toetiein (the “Acquisition”).

The Parties, intending to be legally bound, herainee as follows:




1. DEFINITIONSAND USAGE.

1.1 Definitions

. For purposes of this Agreement, the followingrterand variations thereof have the meanings spddii in thisSectior
1.1:

“ Accounts Receivable means (i) all trade accounts receivable of Selle other rights of Sellers to payments fror
customers and the full benefit of all security farch accounts or rights to payment, including @té accounts receiva
representing amounts receivable in respect of gebitgped or products sold or services renderédal(iother accounts or no
receivable of Sellers and the full benefit of @&¢tsrity for such accounts or notes, and (iii) alayne, remedy or other right relat
to any of the foregoing.

“ Agreed Value” shall mean the value of an Acquired Asset as agrgexh by Buyer Representative and S
Representative, or in the event such agreemert issached within thirty (30) calendar days follogiithe Closing Date, the va
of the Acquired Asset as determined by or at thectibn of the Independent Accountant. The Padg®ee to, and to cause
Independent Accountant to, use the principalsa#t on_Schedule 1.1(ahen determining Agreed Value. All costs relatiadhte
Independent Accountant shall be shared equally byeB, on one hand, and Sellers, on the other,th@desults of tt
determination shall be deemed conclusive in therad®s of fraud, malfeasance, or gross negligence.

“ Agreed Upon Accounting Principle$ means the accounting practices and methodolaageset forth on_Schedule 1.

(b) ; provided, that Seller Representative and Buyer Represeatatiay agree in writing to deviate from the Agrdéplor
Accounting Principles;_providegdfurther, that if either Seller Representative or Buyer feepntative desires to amend or de'
from the Agreed Upon Accounting Principles and dkieer Party does not agree with such proposed amemidor deviation, the
the Party desiring the amendment or deviation shalfuct the Independent Accountants to (A) makketermination of wheth
such proposed amendment or deviation from the Abkdéeon Accounting Principles is more reasonable that making th
proposed amendment or deviation (or the other Rapgoposed deviation or amendment) based upon itidgpendent revie
(which will be in accordance with the guidelinesigrocedures set forth in this Agreement) andhatihdependent Accounta
discretion, a onelay conference concerning the amount in disputeshéth conference each of Buyer Representative Saikd|
Representative shall have the right to presentepective position with respect to such dispuie laawve present its respec
advisors, counsel and accountants, (B) renderahr@solution in writing to Buyer Representativel @eller Representative (wh
final resolution shall be requested by Buyer Remm&stive and Seller Representative to be delivex@dmore than 30 da
following submission of such disputed matters), ehshall be final, conclusive and binding on thetiBs with respect to tl
Agreed Upon Accounting Principles as finally deterad by the Independent Accountants, and (C) peoadnritten report 1
Buyer Representative and Seller Representativiegifiested by either of them, which sets forth asomable detail the basis
the Independent Accountants’ final determination.

“ Breach” means any breach of, or any inaccuracy in, anyesgmtation or warranty or any breach of, or failto
perform or comply with, any covenant or obligation,any event which with the passing of time or dineng of notice, or botl
would constitute such a breach, inaccuracy ortfailu

“ BRG Sublicens€ means that certain Agreement for the SublicenselLarehse of Trademarks between BRG Sp
Inc. and 0999324 BC Ltd. dated as of June 17, 2014.

“ BRG Payoff Amount” means $1,636,000, which is the aggregate amoutstanding under that certain noneres
bearing promissory note made by 999324 B.C. Ltdawor of BRG Sports, Inc.

“ Business Day means any day other than Saturday or Sunday, oothey day on which banks in New York, New Y
are permitted or required to be closed.

“ COBRA " means Part 6 of Subtitle B of Title 1 of ERISA, @t 4980B of the Code and similar state L
Requirements.




“ Code” means the Internal Revenue Code of 1986, as asdend

“ Company Benefit Plan§ means all of the following maintained by each Salleany ERISA Affiliate, or to which ea
Seller or any ERISA Affiliate contributes or hasyawbligation to contribute, for the benefit of aoyrrent or former employe
officer, director, consultant or independent coettva(or any dependent of any such person) of Sadler or any ERISA Affiliate
(i) any “employee benefit planiithin the meaning of Section 3(3) of ERISA; (ii} plans, agreements, policies, program:
understandings providing for fringe benefits or quasites, and all bonus, incentive compensatioriercexd compensatic
retention, change in control, profit sharing, stoskverance, retirement, health, life, disabilgick leave, group insuran
employment, stock option, stock purchase, stockremjigtion right, performance share, supplementampioyment, layof
vacation, holiday, or any other similar plans, agnents, policies, programs or understandings (vehethtten or oral, qualified
nonqualified), and (iii) any benefit plan administé for the benefit of and/or covering the Curientployees or former employe
providing services to the Business, including, aithlimitation, all employee benefit plans provideg a Professional Employ
Organization.

“ Consent’ means any approval, consent, ratification, wainetice or other authorization.

“ Contract” means any agreement, contract, lease, consendigatioim, promise or undertaking (whether writtenooa
and whether express or implied) pursuant to whighSeller is a party or any of the Acquired Assets legally bound, includir
any and all amendments and modifications thereto.

“ Current Assets” means all current assets of Sellers as of the &fee@ime, including Accounts Receivable |
Inventories, to the extent included in the Acquikessets.

“ Current Liabilities ” means all current liabilities of Sellers as of &#ffective Time to the extent included in Assur
Liabilities.

“ Disclosure Schedules means the disclosure schedules of Sellers deliveredseller Representative to Bu
Representative concurrently with the execution @elivery of this Agreement.

“ Easton Product Liability Excess Insurance Policy means that certain policy no. B080116151U14 withyds o
London -UK (June 17, 2014 to June, 17, 2015) regardingsxt@nsition protection liability insurance forskan operational ai
product liability claims covered by the Easton Rrctd_iability Insurance Policy.

“ Easton Product Liability Insurance Policy means that certain policy no. C444668414 with Lkoydo Ironshor
Canada Ltd. (June 17, 2014 to June 17, 2019) rigptdhnsition protection liability insurance foa&on operational and prod
liability claims from March 16, 2006 to June 17120

“ Easton Product Liability Premium Amoun” means an amount equal to $687,069.64, which repsesiee outstandit
premiums due under the Easton Product Liabilityitasce Policy and the Easton Product Liability Escisurance Policy.

“ EBITDA " means, with respect to a specified period, earnfagsuch period before interest, taxes, depremiasin(
amortization calculated in accordance with US GAsxi® applied on a consistent basis; providbdwever, that for purpose
calculating Earn-Out Amounts, EBITDA shall be ad@uasin accordance with Section 2.10(qg)

“ Effective Time” means 12:01 A.M. (Pacific Standard Time) on thesihg Date.

“ Encumbrance” means any charge, claim, community or other mapitgperty interest, condition, equitable interésn,
option, pledge, security interest, mortgage, hypothight of way, easement, encroachment, seryvjituglet of first option, right ¢
first refusal or similar restriction.




“ Environment” means soil, land surface or subsurface strataasinivaters (including navigable waters and ¢
waters), groundwaters, drinking water supply, stresediments, ambient air (including indoor airamland animal life and a
other environmental medium or natural resource.

“ Environmental, Health and Safety LiabilitieS means any cost (including attorneyiges), damages, expense, fi
penalties, Proceeding, Orders, claims, demandgmeadt, Liability or other responsibility (collecély, “ EH&S Losses’) arising
from or under any Environmental Law or Occupatiddafety and Health Law, including those EH&S Lossassisting or arisir
out of, or relating to:

0] The Release of Hazardous Material on, in, undestr foom the Facilities;

(i) The operation of the Business or actions or omissad each Seller in violation of Environmental |
or Occupational Safety and Health Laws, including eelated Governmental Authorization;

(iii) Any (a) “removal,” “remedial” or “response actiofés defined in the Comprehensive Environme

Response, Compensation and Liability Act of 198)amended (‘CERCLA "); and (b) corrective action, monitoril

containment, prevention of Release or other cleaamtjvity (the preceding (a) and (b) are collediivdefined as, “

Cleanup”) required by or under, or necessary to comply vatly, Environmental Law or Occupational Safety andlth

Law (whether or not such Cleanup has been reqoiredquested by any Governmental Body or any déeeson) and fi

any natural resource damages, whether such Cleanufamages are at the Facilities, real propertwfath Selle

conducted the Business, or other properties towH&zardous Materials have migrated from the Ressli
(iv) the investigation, Cleanup, remediation or preventif the Release of Hazardous Materials ar
from the presence of Hazardous Materials at angeptgher than the Facilities and real propertylativthe Business is

has been conducted, as a result of the shipmeansfar or other movement of such Hazardous Masetaathat place t

each Seller or anyone acting at its instigationroits behalf; and/or arising from the existencamy Hazardous Materi:

in, on or under any Facilities or real propertyvaich the Business is or has been conducted, imgdugtoundwater; or
(v) any other compliance, corrective or remedial meagsequired under any Environmental Law

Occupational Safety and Health Law.

“ Environmental Law” means any current or future Legal Requirementgimgldo the protection of the Environme
human health and safety or the use, storage, tesdtngeneration, transportation, processing, hagdiRelease, productic
distribution, Remedial Action, Cleanup, purchasde ®r disposal of Hazardous Materials, including ot limited to CERCL#
the Resource Conservation and Recovery Act of 1476).S.C. 86901 et seq., Federal Water Pollutiont®I Act, 33 U.S. C.
1251, et seq., and the Toxic Substance Control ¥ct).S.C. § 2601 et seq., Environmental Managemen(British Columbia
Environmental Assessment Act (British Columbia), té&WaAct (British Columbia), Drinking Water Protemti Act (Britist
Columbia), Fish Protection Act (British Columbigreenhouse Gas Reduction (Cap & Trade) Act (Britslumbia) and Carbr
Tax Act (British Columbia) and similar state statjtand the rules, regulations and Orders of angefBmental Body relating
the Environment.

“ ERISA” means the Employee Retirement Income Securityohd974, as amended.

“ ERISA Affiliate ” means any Person that at any relevant time is srceasidered a single employer with a Seller ¢
Section 414 of the Code or under ERISA Section 48)0ar part of the same “controlled grougs such Seller for purposes
ERISA Section 302(d)(8)(C).

“ Escrow Agent’ means Computershare Trust Company.

“ ETA " means Part IX of the Excise Tax Act (Canada).

“ Facilities ” means any real property, leasehold or other intémagal property currently or formerly owned grevate:

by each Seller, together with the Tangible Pers®raperty used or operated by such Seller at thgentive locations of tl
Leased Real Property set forth in Schedule 3.9




“ Fundamental Representations means the representations and warranties comtdmesections 3.Xonly as to du
organization), 3.ZEnforceability; Authority; No Conflict), 3.80wnership of Seller), 3.1(Title to Assets) and 3.2ANo Options).

“ Governing Document$s means, with respect to CA Buyer, its notice dfckes and bylaws, with respect to US Buy
its certificate of incorporation and by-laws, amdth respect to each Seller, its certificate oforporation and articles or dgws
and, in each case to the extent applicable, aibydwplders’ agreements, voting agreements, voting trust agneesmeint ventur
agreements, registration rights agreements or aiipements or documents relating to the organizathanagement or operat
of such Buyer or such Seller, as the case mayelajng to the rights, duties and obligations @ &guityholders of such Pers
together with any amendment or supplement to arlgeforegoing.

“ Governmental Authorizatiom” means any Consent, license, registration or passited, granted, given or otherv
made available by or under the authority of any @onmental Body or pursuant to any Legal Requirement

“ Governmental Body means any:

(vi) nation, state, province, county, city, town, borougllage, district or other jurisdiction;

(vii) federal, state, provincial, local, municipal, fameior other government;

(viii) governmental or quagievernmental authority of any nature (including aagency, branc
department, board, commission, court, tribunaltbepentity exercising governmental or quasi-gowental powers);

(ix) multinational organization or body;

(x) body exercising, or entitled or purporting to exsecany administrative, executive, judicial, légfive,
police, regulatory or taxing authority or power; or

(xi) official of any of the foregoing.

“ GST/HST” means the goods and services tax and the harewsales tax imposed under the ETA.

“ Hazardous Material’ means any substance, material, pollutant or waktehwis or will foreseeably be regulated by
Governmental Body, including, without limitationnyamaterial, substance, pollutant or waste whicbdafined as alazardou
waste,” “hazardous material,” “hazardous substdriegtremely hazardous waste,” “restricted hazalaaste,” “contaminant,”
“pollutant,” “toxic waste” or “toxic substanceainder any provision of Environmental Law, and indhg petroleum, petroleL
products, asbestos, presumed asbestos-containiegiahar asbestosentaining material, urea formaldehyde and polychédec
biphenyls.

“ IFRS " means the international financial reporting staddaas adopted by the Canadian Institute of Cha
Professional Accountants.

“ Improvements” means all buildings, structures, fixtures and improents located on real property, including tl
under construction.

“ Indebtedness means, with respect to each Seller, (i) all indéss of such Seller, whether or not contingen
borrowed money, (ii) all obligations of such Seksidenced by notes, bonds or debentures, (iilpdkbtedness created or aris
under any conditional sale or other title reten@@reement with respect to property acquired by saller, (iv) all obligation
contingent or otherwise, of such Seller under atzvege, letter of credit or similar facilities, (&)l obligations of such Seller
purchase, redeem, retire, defease or otherwisdradgu value any capital stock or equity interesuch Seller or any warrar
rights or options to acquire such capital stoclkeauity interest, valued, in the case of redeempidéerred stock, at the greate
its voluntary or involuntary liquidation preferenpéus accrued and unpaid dividends, (vi) any Lite# of such Seller arisii
from or related to securitized or factored accoustivable arrangements, and (vii) all Indebtesinefsothers referred to
clauses (i) through (vii) above guaranteed direotlyndirectly in any manner by such Seller or ffeet guaranteed directly
indirectly by such Seller.

“ Indemnification Escrow Amount means $3,321,100.




“ Intellectual Property” means (i) all United States, Canadian and foreigtenis, patent applications and statt
invention registrations, including but not limitéd all United States and foreign design patentdusgtrial and/or communi
designs, utility models, petty patents, and appboa therefor, (ii) all unpatented inventions (ex patentable or not) that hi
not yet been the subject of a patent applicatioha{l United States, Canadian and foreign trademtrade name, service m
collective mark, distinguishing guise, and ceréfion mark registrations and applications therafdhe federal, state/provincial
local level, (iv) all trademarks, trade names, ®erymarks, collective marks, distinguishing guisesamples of trade dress,
certification marks that have been used in commat@ny time in the last five years, (v) all Unit8thtes, Canadian and fore
copyright registrations and applications therefoi) all copyrightable works of authorship that kamot been the subject o
copyright registration or application therefor,luming but not limited to all moral rights thereand to software code, manuals
other text works, photographs, video recordings, andio recordings, (vii) all trade secrets, kncswhtechnical expertise a
research data and other proprietary and/or contfmlénformation, databases and data (collectivélJrade Secret$) as recorde
in written or electronic materials, including, watlt limitation, employee notebooks or other notesddacuments prepared
maintained by employees or independent contrat¢haisdescribe the Trade Secrets, (viii) industi@signs and all variants
industrial designs, whether or not registered erdhbject of an application for registration ancethler or not registrable, (ix)
mask works and integrated circuit topographies,afkproprietary data formulae, (xi) all rights imernet web sites and inter
domain names, (xii) all other intangible propentyl &xiii) registrations and applications for regigion of any of the foregoing.

“ Intellectual Property Rights means all right in and to any and all IntellectBsbperty that each Seller owns in whol
in part and/or in which such Seller has a validnelaf ownership in whole or in part (such as a cactual right of assignme
from an employee or independent contractor) subgists of the Closing Date.

“ Inventories” means all inventories, wherever located, includitidinished goods, work in process, raw materigfgr
parts and all other materials and supplies, to ¢exlwr consumed, or intended to be used or consuoyeeach Seller in tl
production of finished goods.

“IRS” means the United States Internal Revenue Servidetarthe extent relevant, the United States Depant of th
Treasury.

“ITA " means thdncome Tax Act (Canada).

“ Knowledge” means, with respect to any Seller, the actual kedge of Chris Tutton, David Banks and David Mut
each of whom will be deemed to have actual knowdeafca fact or other matter if: (a) such Persaecisially aware of such fact
other matter; or (b) a prudent individual coulddxpected to discover or otherwise become awaraalf fact or other matter af
reasonable inquiry.

“ Legal Requirement means any federal, provincial, state, local, myaikiforeign, international, multinational or ot
constitution, law, ordinance, principle of commaw/| code, regulation, statute, treaty, resolutimer or directive.

“ Liability " means, with respect to any Person, any liabilityobligation of such Person of any kind, characte
description, whether known or unknown, absolutecontingent, accrued or unaccrued, disputed or potksl, liquidated ¢
unliquidated, secured or unsecured, joint or séveu or to become due, vested or unvested, exgcutetermined, determinal
or otherwise, and whether or not the same is requo be accrued on the financial statements d¢f Becson.

“ Licensed Rights’ means all Intellectual Property in which each 3dtles been granted a license or sublicense ¢
other valid rights of use, other than IntellectBebperty Rights.

“ Material Adverse Effect’ means any change in, effect on or set of circunsss®iregardless of whether foreseeak
the time of the Partiegxecution and delivery of this Agreement) thatjvidiially or in the aggregate with any other change
effects on or set of circumstances relating to, Basiness, the Acquired Assets or a relationshigh w&i Material Customer
Material Supplier, is, or could reasonably be exp@to be, materially adverse




to the Business, the results of operations or ¢mmd{financial or otherwise) of the Business oe thcquired Assets; provided
however, that none of the following shall be taken inte@mt in determining whether there has been a tadverse Effec
(i) the effects of changes that are generally apple to the industry and markets in which the Bess$ operates, (ii) the effect:
changes that are generally applicable to the Urfiiisdes or Canadian economy or securities marketiseoworld economy
international securities markets, (iii) any effects the employees, suppliers, licensors or custernérthe Business direc
resulting from the public announcement of this Asgnent, the Acquisition or the consummation of thoguisition, (iv) the effec
of changes in Legal Requirements, (v) the effetects of war, terrorism, earthquakes, hurricanesther unavoidable disaste
provided further, however, that any change in, effect on or set of circumsta referenced in clauses (i) through (v) immedi
above shall be taken into account in determiningtivr a “Material Adverse Effectias occurred or could reasonably be exp:
to occur to the extent that such change in, eff@cor set of circumstances has a disproportionid¢eteon the Business or 1
Acquired Assets compared to other participantd@industries in which the Business operates. Withimiting the generality «
the foregoing, a “Material Adverse Effehall be deemed to have occurred if the appliceldege, effect or set of circumstar
(or aggregation of changes, effects or sets ofipistances) would be reasonably likely to resuliahility to Buyers or any ¢
their Related Persons or the diminution in the @alfithe Business or the Acquired Assets, of anusanequal to or greater tr
10% of the Purchase Price in the aggregate.

“ Occupational Safety and Health LaWw means any Legal Requirement designed to provide aad healthful workir
conditions and to reduce occupational safety araltthdnazards, including the Occupational Safety Bie@lth Act, Worker
Compensation Act (British Columbia) and the redals thereunder and any program, whether goverrahentprivate (such |
those promulgated or sponsored by industry assmegaand insurance companies), designed to preétieand healthful workii
conditions.

“ Order ” means any order, injunction, judgment, decreengylassessment or arbitration award of any Govenial
Body or arbitrator.

“ Originating Persons’ means all Current Employees and former employeesal current and former officers, direct
and consultants of the Seller, including, in theecaf a consultant that is not an individual, alipéoyees, officers, directo
shareholders and partners of the consultant.

“ Permitted Encumbrance$ means such of the following as to which no enforeetncollection, execution, levy
foreclosure Proceeding shall have been commeneg@dEr{cumbrances imposed by Legal Requirement, ascmaterialmers,
mechanics’, carriers’, workmen’s and repairngeiiens and other similar liens arising in the padly course of business, consis
with past practice, securing obligations that aseaverdue and will be paid or discharged in thdirary course of business; ¢
(b) minor survey exceptions, reciprocal or utiggsement agreements and other customary Encumbramdile to real proper
that (i) were not incurred in connection with amdebtedness, (ii) do not render title to the prgp@ncumbered there
unmarketable and (iii) do not, individually or inet aggregate, materially adversely affect the vatugse of such property for
current purposes; and (c) Encumbrances, if anyfositon_Schedule 1.1(c)

“ Person” means an individual, partnership, corporation, mess trust, limited liability company, limited liéity
partnership, joint stock company, trust, unincogped association, joint venture or other entitg @overnmental Body.

“ Proceeding” means any action, arbitration, audit, hearinggdiiion or suit (whether civil, criminal, adminidixee,
judicial or investigative, and whether public oivate) commenced, brought, conducted or heard thetore, any Governmen
Body or arbitrator.

“ Record” means information that is inscribed on a tangibéalimm or that is stored in an electronic or othedimm an
is retrievable in perceivable form.




“ Related Persori means, with respect to any Person:

(xii) any other Person that directly or indirectly colstrar is directly or indirectly controlled by, s
Person;

(xiii) each other member of such Person’s Family (aselbtielow), if such Person is an individual,

(xiv) any other Person (and if such Person is an indiyjdwch individuab Family, individually or in th
aggregate with such Person) that holds a Matariatést in such Person;

(xv) any other Person that serves as a director, offi@atner, executor or trustee (or in a similaracity)
of such Person;

(xvi) any other Person in which such Person holds a Mataeterest.

For purposes of this definition, (A)control ” (including “ controlling ,” “ controlled by,” and “ under common control with')
means the possession, direct or indirect, of thveepado direct or cause the direction of the managemand policies of a Pers
whether through the ownership of voting securitl®s,contract or otherwise, and shall be constriedueh term is used in 1
rules promulgated under the Securities Act; (B) ‘tHeamily ” of an individual includes (i) the individual, )ithe individuals
spouse, and (iii) any other immediate family memsbarthe individual or the individual’s spouse; &@) “ Material Interest”
means direct or indirect beneficial ownership dfing securities or other voting interests repreisgrat least five percent (5%)
the outstanding voting power of a Person or egsgtyurities or other equity interests representtrigast five percent (5%) of t
outstanding equity securities or equity interesta Person.

“ Release€ means any release, spill, emission, leaking, pugygiouring, dumping, emptying, escaping, injectideposil
disposal, discharge, dispersal, leaching or migmatin or into the Environment or into or out of grgperty.

“ Remedial Action” means all actions, including any capital expendgumrequired or voluntarily undertaken (a
Cleanup, remove, treat or in any other way addmagsHazardous Material or other substance; (byeggnt the Release or Thr
of Release or to minimize the further Release gftldazardous Material or other substance so it do¢snigrate or endanger
threaten to endanger public health or welfare erEhvironment; (c) to perform pre-remedial studiesd investigations or post-
remedial monitoring and care; or (d) to bring aklicHities and the operations conducted thereon gampliance wit
Environmental Laws and environmental GovernmentahArizations.

“ Representativé means, with respect to a particular Person, arectdir, officer, manager, employee, agent, const,
advisor, accountant, financial advisor, legal celios other representative of that Person.

“ Specified Claims$ has the meaning set forth on item no. 1 of Sche82(a)(vii).

“ Subsidiary” means, with respect to any Person (th@wner”), each other Person that is a corporation, jointures
trust, partnership, limited liability company oryaother entity (i) of which the securities or otlaterests having the power to e
a majority of that other Persanboard of directors or similar governing body aedd by the Owner or one or more of
Subsidiaries (other than securities or other istsréaving such power only upon the happening obraingency that has r
occurred), or (ii) over which the Owner has, dikeor indirectly, the power to direct its businessl policies.

“ Tangible Personal Property means all machinery, equipment, tools, furnitufice equipment, computer hardwe
supplies, materials, vehicles and other itemsmjitde personal property (other than Inventoridgwery kind owned or leased
each Seller or used in the Business (whereverddcatd whether or not carried on such Sallbooks), together with any expr
or implied warranty by the manufacturers or suchdegs or lessors of any item or component partetifeand all maintenan
records and other documents relating thereto.

“ Tax” means any income, gross receipts, license, pagmlployment, excise, severance, stamp, occupairemium
property, environmental, windfall profit, customghicle, airplane, boat, vessel or other title egistration, capital stoc
franchise, employeeshcome withholding, foreign or domestic withholdjngocial security, unemployment, disability,
property, personal property, consumption, salasyipcial sales, use, transfer, GST/




HST, Quebec sales value added, alternative oadahinimum and any other tax, fee, assessment, taxiff, unclaimed property
other charges, duty, premiums, assessments, imp@dtss, withholdings, dues or government contiiimgt of any Kkin
whatsoever, direct or indirect, and any intereshaty, addition or additional amount thereon ingehsassessed or collected b
under the authority of any Governmental Body orgidg under any tax-sharing agreement or any otbetract.

“ Tax Legal Requirement means any laws, statutes, codes, ordinancesee®crules, regulations, lgws, statutor
rules, principles of law, published policies anddglines, judicial or arbitral or administrative orinisterial or departmental
regulatory judgments, orders, decisions, rulingawards, including general principles of common aird law, and the terms a
conditions of any grant of approval, permissiorthatity or license of any Governmental Body, thaposes Taxes or that de
with the administration or enforcement of liabédifor Taxes.

“ Tax Return” means any return (including any information retureport, statement, schedule, notice, form, dattar
claim for refund or other document or informatioled with or submitted to, or required to be filadth or submitted to, ar
Governmental Body in connection with the determarmatassessment, collection or payment of any Tar connection with tt
administration, implementation or enforcement of@mpliance with any Legal Requirement relatingng Tax.

“ Third Party ” means any Person other than the Parties.

“ Threat of Releasé means a reasonable likelihood of a Release thaldweasonably be expected to require actic
order to prevent or mitigate damage to the Envireninthat may result from such Release.

“ Treasury Regulations’ shall mean the regulations of the United Statesadus/ Department, as amended, and
successor provisions thereto.

“ US GAAP” means United States generally accepted accountingigdes, as in effect from time to time, consigtg
applied in accordance with past practices.

“ Working Capital” means the excess of the aggregate Current Asedtscéd by all applicable reserves in respect tff
as determined in a manner consistent with eacler@ehistorical practices) over the aggregate Curkéatilities, prepared i
accordance with the methodology contained in tfagte Working Capital calculation set forth on Stile 1.1(d)or illustrative
purposes only.

1.2 Additional Definitions
. In addition, the meanings of the following terarw variations thereof are specified in the Sed&trforth opposite su

term:

Term Section

“2015 Earn-Out” 2.10(a)
“2015 Actual EBITDA” 2.10(a)
“2015 EBITDA Maximum” 2.10(d)
“2015 EBITDA Minimum” 2.10(b)
“2015 EBITDA Threshold” 2.10(c)
“2016 Earn-Out” 2.10(a)
“2016 Actual EBITDA” 2.10(a)
“2016 EBITDA Maximum” 2.10(d)
“2016 EBITDA Minimum” 2.10(b)
“2016 EBITDA Threshold” 2.10(c)
“Acquired Assets” 2.1(e)
“Acquisition” Recitals




“Adjustment Amount”
“Allocation”

“Allocation Statement”
“Amount in Controversy”
“Arbitration Panel”
“Agreement”

“Amalgamation”

“Assumed Liabilities”

“Audited EBITDA Statement”
“Balance Sheet”

“Base Purchase Price”

“Bill of Sale and Assignment and Assumption Agreaisé
“Breach Acceleration Payment”
“Business”

“Buyer” or “Buyers”

“Buyer Closing Documents”
“Buyer Group”

“Buyer Guarantor”

“Buyer Indemnified Persons”
“Buyer Representative”

“CA Allocation”

“CA Tax Purchase Price”

“CA Assets”

“CA Buyer”

“CA IP Asset”

“CA Seller”

“CERCLA”

“Change of Control Acceleration Payment”
“Cleanup”

“Closing”

“Closing Date”

“Closing Financial Statements”
“Collective Agreement”
“Competing Business”
“Control Notice”

“Covenants”

“Current Employees”
“Damages”

“Deductible”

“Earn-Out Amounts”

“Earn-Out Period”

“Easton Canada”

“EBITDA Statement”

“EH&S Losses”

“Electing Party’s Earn-Out Statement”
“Employment Agreement”

2.8(a)

2.5(b)(i)

2.5(c)

2.10())

2.10(j)(ii)

Introductory Paragraph
Recitals

2.4(a)

2.10(h)

3.5

2.3

2.7(a)()

7.13(e)

Recitals

Introductory Paragraph
4.2(a)

6.1(a)

Introductory Paragraph
8.2(a)

12.16

2.5(a)

2.5(a)

2.1(d)

Introductory Paragraph
2.1(c)(iv)

Introductory Paragraph
11

7.13(c)

1.1

2.6

2.6

2.8(b)

3.25(d)

7.7(a)

8.7(b)

7.14

3.24(a)

8.2

8.4

2.10(a)

7.13(b)

Recitals

2.10(h)
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2.10())

2.7(a)(iv)






“Employee Grantees”
“Escrow Agreement”
“Estimated Adjustment Amount”
“Estimated Working Capital”
“Excluded Assets”

“Fox”

“Grantees”

“Indemnified Person”
“Indemnifying Person”
“Independent Accountants”
“Interim Balance Sheet”
“Installment Sale Payment”
“Inventory Assets”

“IP Assets”

“KY Buyer”

“Leased Real Property”
“Legacy Sellers”

“License Agreements”

“Loan Payoff Amount”
“Material Customer”
“Material Supplier”
“Narrow-Wide Rings”
“Noted IP”

“One-Year Non-US IP License”
“Owner”

“Owner Guarantors”

“Party” or “Parties”
“Perpetual Non-US IP License”
“Products”

“Proprietary Information”
“Purchase Price”

“Real Property Lease”
“Reference Working Capital”
“Registered IP Rights”
“Releasee” or “Releasees”
“Retained Liabilities”
“Restricted Period”

“RF Canada”

“Schedule Supplement”
“Securities Act”

“Seller” or “Sellers”

“Seller Closing Documents”
“Seller Indemnified Persons”
“Seller Representative”
“Sellers Insurance Policies”
“Shareholder Grantees”

10

7.14

2.7(a)(vii)

2.3

2.3

2.2

Introductory Paragraph
7.14

8.7(a)

8.7(a)

2.5(c)

3.5

2.10(n)(i)

2.1(e)

2.1(c)(iv)

Introductory Paragraph
3.9

Recitals

3.26(f)

2.7(a)(vi)

3.29

3.29

7.15(b)

3.26(a)

2.1(c)(ii)

1.1

Introductory Paragraph
Introductory Paragraph
2.1(c)()

3.32

7.7(d)

2.3

3.9

2.8(a)

3.26(a)

7.12

2.4(b)

7.7(a)

Recitals

6.1(f)

3.3

Introductory Paragraph
3.2(a)

8.3

9.1

7.17

7.14






“Survival Period” 8.6(a)

“Tax Purchase Price” 2.5(b)(i)
“Third Party Claim” 8.7(a)
“Trade Secrets” 11
“Transfer Taxes” 7.2(b)
“TW Assets” 2.1(a)
“TW Branches” Recitals
“US Allocation” 2.5(b)(i)
“US Assets” 2.1(b)
“US Buyer” Introductory Paragraph
“US IP Assets” 2.1(c)(iii)
“US Seller” Introductory Paragraph
“US Tax Purchase Price” 2.5(b)(i)
1.3 Usage.
(@ Interpretation. In this Agreement, unless a clear contrary identppears: (i) the singular num

includes the plural number and vice versa; (iierehce to any Person includes such Pesssotcessors and assigns bt
applicable, only if such successors and assignsarerohibited by this Agreement, and reference tBerson in a particu
capacity excludes such Person in any other capacitydividually; (iii) reference to any gender indes each other gender; |
reference to any agreement, document or instrumeans such agreement, document or instrument asdasher modified and
effect from time to time in accordance with thenterthereof; (v) reference to any Legal Requiremmeains such Lec
Requirement as amended, modified, codified, replacaeenacted, in whole or in part, and in effect fromeito time, includin
rules and regulations promulgated thereunder, efelence to any section or other provision of aagdl Requirement means 1
provision of such Legal Requirement from time tmdiin effect and constituting the substantive ammeard, modificatior
codification, replacement or re-enactment of susttien or other provision; (vi) "hereunder,” “hefgd‘hereto,” and words ¢
similar import shall be deemed references to tljseAment as a whole and not to any particular &ecti other provision here:
(vii) “including” (and with correlative meaning “@tude”) means including without limiting the generality afiy descriptio
preceding such term; (viii) “or” is used in the imive sense of “and/or”jx) with respect to the determination of any peraj
time, “from” means “from and including” and “to” raas “to but excluding”’and (x) references to documents, instrumen
agreements shall be deemed to refer as well eddibnda, exhibits, schedules or amendments thereto.

(b) Accounting Terms and Determination&/nless otherwise specified herein, all accountargns use
herein shall be interpreted and all accountingrd@tetions hereunder shall be made in accordanittel8 GAAP.
(c) Legal Representation of the Partiebhis Agreement was negotiated by the Parties thighbenefit ¢

legal representation, and any rule of construatioimterpretation otherwise requiring this Agreemrenbe construed or interpre
against any Party shall not apply to any constonctir interpretation hereof.

(d) Currency. Except as otherwise expressly set forth herdinmeterences to “dollars” or “$in this
Agreement shall mean Canadian Dollars.
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2. SALE AND TRANSFER OF ASSETS; CLOSING .
2.1 Assets to be Sold

(@ Sale of Taiwanese Operating Assets (excluding ltorgrand Intellectual Property)Upon the tern
and subject to the conditions set forth in thiséggment and to the extent not transferred pursog®¢dttions 2.1(c)2.1(d)and 2.1
(e), deemed effective as of the Effective Time, CA&diereby agrees to sell, convey, assign, tramsferdeliver to Fox, and F
hereby agrees to purchase and acquire from CArSgle and clear of any Encumbrances other thamiRed Encumbrances,
rights, title and interests in and to all propestyd assets (real, personal or mixed, tangible atahgible) of every kind ai
description, owned, held or used in the condudhefBusiness by CA Seller through its TW Branches being conducted
Taiwan, but excluding the Excluded Assets (all sasbets to be transferred to Fox hereunder beirginheferred to collective
as the “TW Assets), including, except to the extent constitutingclxded Assets, the following:

0] all interests of CA Seller in real property locaiedthe Taiwan, including any Leased Real Proj
located in Taiwan;

(i) all Tangible Personal Property located in Taiwatjuding those items described_in Schedule 2.1
(i) ;

(iii) all Contracts listed in Schedule 3.21(aptated as “TW Contractsgnd all outstanding bids, offers
solicitations made by or to CA Seller to enter iatty Contract;

(iv) all Taiwanese Governmental Authorizations and allding applications therefor or renewals the
in each case to the extent transferable to Fox ifbaty Governmental Authorization cannot be trensfd, CA Selle
agrees to cooperate with and reasonably assistrBupbtaining such Governmental Authorizationklirding those liste
in Schedule 3.18(ghotated as “TW Authorizations”);

(v) all data and Records related to the Taiwan operatd CA Seller, including client and customers
and Records, referral sources, research and deweldpeports and Records, production reports ambrids, service al
warranty Records, equipment logs, operating guales manuals, financial and accounting Records tieeeaaterials
advertising materials, promotional materials, sadireports, correspondence and other similar destsrand Recor
and, subject to Legal Requirements, copies ofaagnnel Records and other Records described tiro8&c2(qg); and

(vi) any other rights, wither tangible or intangible {(lexcluding any Inventory or Intellectual Prop:
Rights), related to the TW Branches.
(b) Sale of United States Operating Assets (excludivgrntory and Intellectual PropertylJpon the ternr

and subject to the conditions set forth in this egment and to the extent not transferred pursweagettions 2.1(cdnd_2.1(e),
deemed effective as of the Effective Tiples one (1) minute, US Seller hereby agrees to seaflyep, assign, transfer and del
to US Buyer, and US Buyer hereby agrees to purcaadeacquire from US Seller, free and clear of Bngumbrances other tr
Permitted Encumbrances, all rights, title and ggé&s in and to all property and assets (real, patsor mixed, tangible a
intangible) of every kind and description, wherelamated, owned, held or used in the conduct ofBthsiness by US Seller, |
excluding the Excluded Assets (all such assetg tivamsferred to US Buyer hereunder being heréamresl to collectively as the “
US Assets), including, except to the extent constitutingclxded Assets, the following:

(i) all interests of US Seller in real property locatadthe United States, including any Leased
Property located in the United States;

(i) all Tangible Personal Property located in the Whitstates, including those items describe
Schedule 2.1(b)(ii)

(iii) all Accounts Receivable of the US Seller;

(iv) all Contracts listed in_Schedule 3.21(aptated as “US Contractsdnd all outstanding bids, offers
solicitations made by or to US Seller to enter smy Contract;

(v) all Governmental Authorizations and all pendingleapions therefor or renewals thereof, in eacte

to the extent transferable to Buyer (but if any @owvnental Authorization cannot be transferred, e agrees 1
cooperate with and reasonably assist Buyer in wipigi such Governmental Authorization), includingd listed i
Schedule 3.18(ghotated as “US Authorizations”);

(vi) all data and Records related to the United Stgiesations of US Seller, including client and custe
lists and Records, referral sources, research emelabment reports and Records, production repodisRecords, servi
and warranty Records, equipment logs, operatindeguand manuals, financial and accounting Recordative material
advertising materials, promotional materials, stadreports,
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correspondence and other similar documents andr&e@mnd, subject to Legal Requirements, copiesligbessonne
Records and other Records described in Section)2.2(

(vii) all insurance benefits, including rights and pratsgearising from or relating to the US Assets &
Assumed Liabilities prior to the Effective Time,less expended in accordance with this Agreement;

(viii) all claims of US Seller against any other Persod elating to the Business or the US As:
whether choate or inchoate, known or unknown, ogeint or non-contingent; and

(ix) all rights of US Seller relating to deposits andpaid expenses, claims for refunds and rightsfee:
in respect thereof.

(©) Licenses and Sale of Intellectual Property Rights

(i) Prior to the Effective Time, CA Seller shall enteto an Intellectual Property License and Sublie

Agreement in favor of KY Buyer, in form and substarreasonably acceptable by Buyer RepresentatideSatie
Representative, whereby the CA Seller licensethitdlectual Property Rights as more particulady ®rth therein (the
Perpetual Non-US IP Licensg).

(i) Immediately after the execution of the Perpetuah®N& IP License but immediately prior to

Effective Time, KY Buyer shall enter into an Inestual Property License Agreement in favor of CAesein form an
substance reasonably acceptable by Buyer Représerdadd Seller Representative, whereby the KY Buwensed it
Intellectual Property Rights as more particulady ferth therein (the One-Year Non-US IP Licens®.

(iii) Upon the terms and subject to the conditions s#h fia this Agreement, deemed effective as o
Effective Timeplustwo (2) minutes, each Seller hereby agrees tohaneby sells, conveys, assigns, transfers andeuls
to US Buyer, and US Buyer hereby agrees to, aneblggourchases and acquires from such Seller, fideckear of an
Encumbrances other than Permitted Encumbrancesghts, title and interests in and to all of tmellectual Proper
Rights, all Contracts governing the Licensed Rigthie going concern value, goodwill, telephonesdepy and enalil
addresses and listings and those items listedhedides 3.26(aand_(e),including without limitation, the Perpetual Non:
US IP License and the BRG Sublicense, but excluthegOne-Year NotJS IP License and the Excluded Assets (all
assets to be transferred to US Buyer hereundeg Ieirein referred to collectively as th&)S IP Assets).

(iv) Upon the terms and subject to the conditions st fio this Agreement, deemed effective as o

Effective Timeplus two (2) minutes, CA Seller hereby agrees to sehyvey, assign, transfer and deliver to CA Buyed
CA Buyer hereby agrees to purchase and acquire @Anseller, free and clear of any Encumbrancesrdtien Permitte
Encumbrances, all rights, title and interests id tmthe One-Year Non-US IP License (th€A IP Asset,” and togethe
with the US IP Assets, thelP Assets).

(v) If Buyers desires to register a change in ownershian IP Asset from the name as registered ¢

Closing Date, all cost of such registrations arébéoborne equally by Buyers and Sellers. Selleddl slo-operate b
executing any necessary documents, as request@ayley Representative.

(d) Sale of Canadian Assets (excluding Inventory amellettual Property) Upon the terms and subjec
the conditions set forth in this Agreement andhi® éxtent not transferred pursuant to Sectionap, .1(c)or 2.1(d), deeme
effective as of the Effective Tinygus three (3) minutes, CA Seller hereby agrees to setlyey, assign, transfer and deliver to
Buyer, and CA Buyer hereby agrees to purchase aqdira from CA Seller, free and clear of any Enctanbes other thi
Permitted Encumbrances, all rights, title and &dés in and to all property and assets (real, patsor mixed, tangible ai
intangible) of every kind and description, wherelggrated, owned, held or used in the conduct ofBthsiness by CA Seller, k
excluding the Excluded Assets (all such assete twansferred to CA Buyer hereunder being herdarned to collectively as the “
CA Assets), including, except to the extent constitutingckided Assets, the following:

0] all interests of such Seller in real property lechin Canada, including any Leased Real Pro
located in Canada,;

(i) all Tangible Personal Property located in Canadlauding those items described_in Schedule 2.1
(i) ;

(iii) all Accounts Receivable of the CA Seller;

(iv) all Contracts listed in Schedule 3.21(aptated as “CA Contractsgnd all outstanding bids, offers
solicitations made by or to such Seller to enttr any Contract;

(v) all nonTaiwanese Governmental Authorizations and all pspdipplications therefor or renew

thereof, in each case to the extent transferaldBayer (but if any Governmental Authorization
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cannot be transferred, such Seller agrees to catepaith and reasonably assist Buyer in obtainunchsGovernment
Authorization), including those listed in Sched8l&8(a)(notated as “CA Authorizations”);

(vi) all data and Records related to the Canadian apesadf such Seller, including client and custc
lists and Records, referral sources, research emelabment reports and Records, production repodisRecords, servi
and warranty Records, equipment logs, operatindeguand manuals, financial and accounting Recordative material
advertising materials, promotional materials, sadireports, correspondence and other similar destsrand Recor
and, subject to Legal Requirements, copies ofaagnnel Records and other Records described tio8&c2(q);

(vii) all insurance benefits, including rights and praisearising from or relating to the CA Assets @
Assumed Liabilities prior to the Effective Time,less expended in accordance with this Agreement;

(viii) all claims of such Seller against any other Permod relating to the Business or the CA As
whether choate or inchoate, known or unknown, ogeint or non-contingent; and

(ix) all rights of such Seller relating to deposits anepaid expenses, claims for refunds and rightsfse:
in respect thereof.

(e) Sale of Inventory Upon the terms and subject to the conditionda#h in this Agreement, deemr

effective as of the Effective Tinmgus four (4) minutes, each Seller hereby agrees tocalivey, assign, transfer and deliver to
Buyer, and CA Buyer hereby agrees to purchase aqdire from such Seller, free and clear of any Emm@nces other th
Permitted Encumbrances, all rights, title and edés in and to all Inventories of such Seller, wher located, owned, held or u
in the conduct of the Business by such Seller,dxatuding the Excluded Assets (all such assetsttrdnsferred to US Buy
hereunder being herein referred to collectivelyhes* Inventory Assets and collectively the TW Assets, US Assets, IP As
and the CA Assets shall be referred to as theduired Assets).

Notwithstanding the foregoing, the transfer of &euired Assets pursuant to this Agreement shalimdude the assumption
any Liability related to the Business or any of thequired Assets unless a Buyer expressly assuhagd tability pursuant 1

Section 2.4(a)

2.2 Excluded Assets
. Notwithstanding anything to the contrary contdime Section 2. br elsewhere in this Agreement, the following assd
each Seller at the Effective Time (collectivelye th Excluded Assets) are not part of the sale and purchase contem,
hereunder, are excluded from the Acquired Assedsshall remain the property of such Seller after@fosing:

(a) all cash, cash equivalents and short-term invedsraerd deferred Tax assets;

(b) all minute books, stock Records and corporate sé&8egller;

(c) the shares of capital stock or other equity seesrif Seller held in treasury;

(d) all insurance policies and rights thereunder (ekéefhe extent specified iSections 2.1(a)(vii) ar
(viii) , Sections 2.1(b)(vii) and (viignd_Sections 2.1(c)(vii) and (Vi)

(e) all Contracts that are not listed_in Schedule 2P4diid the Contracts noted &e be paid off at Closir
by Buyer” on_Schedule 3.21(a)

) all personnel Records and other Records that Sellerquired by Legal Requirement to retain i
possession;

@) all claims for refund of Taxes and other governrakaharges of whatever nature, in each case, [
Seller with respect to Pre-Closing Tax Periods;

(h) all Company Benefit Plans (other than (i) that @eriClient Services Agreement with Insperity d:

June 18, 2014 with PEO Services, L.P.; (ii) Polny. 85598, effective June 1, 2011, for life insweamnd long term disabili
insurance from RBC Insurance, (iii) Policy No. 10011006, effective June 1, 2011, for accidental deaitth dismemberme
insurance from Lloyds of London and (iv) Policy N&¥993, effective June 1, 2011, for extended heakhrance and den
insurance from Pacific Blue Crosal) assets held in trust or otherwise relating ny £ompany Benefit Plan or the fund
thereof; any insurance policy, Contract, trustrdtparty administrator Contract, or other fundingaagement for any Compe
Benefit Plan; any monies held by Seller in any actaedicated to the payment of benefits or instggremiums relating to a
Company Benefit Plan; and the rights of Sellerrtg such assets, Contracts, or monies;
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(i) all rights of Seller under this Agreement, the BillSale and Assignment and Assumption Agreen
and the Escrow Agreement; and
) the assets, if any, expressly designated in Scagtf(j).
2.3 Consideration
. The consideration for the Acquired Assets (thiufchase Pric€’) will be (a) $33,211,000 (the Base Purchase Prick)
(i) plus the Easton Product Liability Premium Amount, (fJus the Adjustment Amount, if any, and (iiplus the Earn©ut
Amounts, if earned, and (b) the assumption of teeutned Liabilities, other than Liabilities alreadgluded in the Adjustme
Amount, without duplication. Seller Representatall determine, in good faith and deliver to BuRR@presentative on or befi
the third (3) Business Day prior to Closing a statement evioenSeller Representative’estimation of Working Capi
reasonably acceptable to Buyer (th&stimated Working Capital’) and, based thereon, a written estimate of the Ajeis
Amount (the “Estimated Adjustment Amounril). The final Adjustment Amount shall be determined gaé in accordance wi
the provisions of Section 2.8

2.4 Liabilities .
(@) Assumed Liabilities Effective as of the Effective Time, Buyers herelgyee to assume and dischi
only the following Liabilities of each Seller (tlieAssumed Liabilities’) to the extent such Liabilities relate to an Acqdirsse
purchased by such Buyer, or, in any case, as oitenetermined by Buyer Guarantor
0] any trade account payable to the extent refleatetthe Interim Balance Sheet or incurred by suckef
in the ordinary course of business, consistent wiht practice, between the date of the Interinaad Sheet and 1
Effective Time that (A) is not payable to a RelaRatson of such Seller, and (B) remains unpaid #wedcEffective Time;

(i) those accrued expenses of such Seller to the erdfietted on the Interim Balance Sheet or inct
by such Seller in the ordinary course of businesssistent with past practice, between the dathefinterim Balanc
Sheet and the Effective Time and, in each caserehaain unpaid as of the Effective Time;

(iii) any Liability to such Selles customers incurred by such Seller in the ordianyrse of busines
consistent with past practice, for orders outstagdis of the Effective Time to the extent refleadvddsuch Selles book:
(other than any Liability arising out of or reladito a Breach that occurred prior to the Effecliime);

(iv) any Liability arising from or in connection with gutuct liability claims relating to the Business
relation to products to the extent manufacturedhieySellers prior to the Effective Time, but soldthe Buyers after t
Effective Time;

(v) any Liability to such Selles' customers incurred by such Seller in the ordircyrse of busines
consistent with past practice, for customer waresnoutstanding as of the Effective Time to theeektreflected on tt
Interim Balance Sheet (other than any Liability arising olibr relating to a Breach that occurred priotthe Effective

Time);

(vi) any Liability arising after the Effective Time urrdée Contracts described_in Schedule 3.2(Hagep
to the extent any such Liability is the result @r@ach that occurred prior to the Effective Time);

(vii) any Liability in respect of Transfer Taxes for wehch Buyer is liable pursuant_to Section 7.2(b)

(viii) any Liability with respect to those certain caplegses as set forth more particularly_on Sche2idle
(a)(viii) ; and

(ix) any other Liabilities included in the calculatiohvorking Capital, without duplication.

(b) Retained Liabilities. Each Seller hereby acknowledges and agrees Hihaahilities of such Selle

other than the Assumed Liabilities (collectiveljget* Retained Liabilities”) shall remain the sole responsibility of and sha
retained, paid, performed and discharged solelgunh Seller. Without limiting the foregoing, RetdhLiabilities include tr
following Liabilities of such Seller, except to th&tent included in Working Capital, without dujglion:
(i) any Liability arising out of or relating to prodsodf such Seller to the extent manufactured and sa
services of such Seller provided, in each casey poi the Effective Time other than to the extesdéwamed by a Buy
under_Section 2.4(a)(iii)(iv) or (V) ;
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(i) any Liability under any Contract assumed by a Biypresuant to Section 2.4(a)(v)hat either arose
or prior to the Effective Time or, to the extenattsuch Liability is the result of a Breach thatwted prior to th
Effective Time, arises after the Effective Time;

(iii) any Liability for Taxes, including (A) any Taxesising as a result of such Selleroperation of tr
Business, restructuring activities or ownershigh&f Acquired Assets prior to the Effective Time) @y Taxes that w
arise as a result of the sale of the Acquired Aspatsuant to this Agreement and (C) any deferi@e3 of any natut
except to the extent assumed by a Buyer pursuggdbon 2.4(a)(vi)

(iv) any Liability under any Contract not assumed byugeB under Section 2.4(ajncluding any Liabilit
arising out of or relating to any Indebtednessnyr security interest or Encumbrance related thereto

(v) any Environmental, Health and Safety Liabilitiessiang out of or relating to the operation of
Business prior to the Effective Time or such S&lérasing, ownership or operation of real propertyhe Facilities;

(vi) any Liability under or that relates to the Comp&wgnefit Plans or relating to payroll, vacation k

leave, workers’ compensation, unemployment bengigsision benefits, employee stock option or psifaring plan:
health care plans or benefits or any other emplglaeas or benefits of any kind for such SeBecurrent or forme
employees, officers, directors or other Persons;

(vii) any Liability under any employment, severance,nb@ or termination agreement with any cur
or former employee of such Seller or any of thestafied Persons;

(viii) any Liability arising out of or relating to any cent or former employee grievance with respectn
event or occurrence at or prior to the Effectiven@iwhether or not the affected employees are Iyesi Buyer;

(ix) any Liability with respect to severance obligatigpsyable under the Employment Standards
(British Columbia), as amended, and any other epple Legal Requirement with respect to any CurEmployee c
such Seller;

(x) any Liability to any Related Person of such Seller;

(xi) any Liability to indemnify, reimburse or advancea@amts to any current or former officer, direc
employee or agent of such Seller;

(xii) any Liability to distribute to any equity holderssuch Seller or otherwise apply all or any parthe
consideration received hereunder;

(xiii) any Liability arising out of any Proceeding by ayamst such Seller whether pending as ¢
commenced after the Effective Time;

(xiv) any Liability arising out of or resulting from su@eller's compliance or noncompliance with .
Legal Requirement or Order of any Governmental Body

(xv) any Liability under this Agreement or any other glment executed in connection with
Acquisition;

(xvi) all Liabilities, if any, arising out of or relating any prior acquisition or disposition by suchi&eor
set forth on_Schedule 2.4(b)(xvi)

(xvii) any Liability for brokerage or findes’ fees or commissions or similar payments basech #ng

agreement or understanding made, or alleged to bege made, by any Person with such Seller or &ntg &Relate:
Persons (or any Person acting on behalf of angesfi) in connection with any of the Acquisition;

(xviii) any Liability related to or flowing from the Spdeid Claims; and
(xix) any other Liability of such Seller or its Relategk$bons arising after the Effective Time.
2.5 Allocation.
@ Canadian Allocation The portion of the Base Purchase Price (plusAtijastment Amount Purcha

Price) that is attributable to the sale and purehaflsCA Assets and CA IP Assets (theCA Tax Purchase Pricg) will be
allocated at the Agreed Value for each CA Asset @AdP Asset (the ‘CA Allocation”). Earn-Out Amounts, if earned, will |
allocated to goodwill. Sellers, Seller RepresemtatiCA Buyers and Buyer Representative will coofgera the filing of an
elections under the ITA and any other applicablg Tegal Requirement as may be necessary or desitalijive effect to th
allocation for Tax purposes. Sellers and CA Buyglisprepare and file their respective Tax retuims manner consistent with -
CA allocation and those elections.

(b) United States Allocation
0] The Purchase Price and any Liability or other amdhat is properly included in the amount realiby
Sellers or cost basis to Fox and US Buyer witheesfp the sale and purchase of the US Assets
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and US IP Assets (theUS Tax Purchase Pricé and together with the CA Tax Purchase Price, tlax Purchase Pric
") shall be allocated among the US Assets and US isetdsat the Agreed Value and in accordance wittasing
Regulations § 1.106@¢c). The final allocation of US Tax Purchase Piseagreed upon by Buyer Representative
Seller Representative or as determined by the krtignt Accountants pursuant to Section 2)%¢dhereinafter referred
as the “US Allocation” and the US Allocation together with the CA Allditan shall be referred to collectively as the
Allocation .”

(i) Buyer Representative shall be entitled to revige Wl Allocation, in accordance with Code Sec
1060 and the Treasury Regulations, with the coneértihe Seller Representative, not to be unreadpnaithheld, tc
appropriately take into account any payments madkeuthis Agreement treated as an adjustment todhsideration fc
federal, state and local income tax purposes, @iy without limitation, to implement the AdjustnmteAmount (to th
extent the Adjustment Amount has not been fina#ijedmined as of the time the US Allocation has metermined) ar
to account for the payment of any E&nt Amounts and shall promptly provide Seller Repreative with such revisio
to the US Allocation.

(iii) The Parties agree that the US Allocation is reaslenand covenant and agree that they will (i) re
act and file Tax Returns, and any other filingslaeations or reports with the IRS and/or othemgoauthorities in respe
thereof including the reports required to be fileeler Code Section 1060, in all respects and fgouaposes consiste
with the Allocation (including any adjustment thierenade pursuant to Section 2.5@bthis Agreement) unless othern
required pursuant to a final determination (wittiie meaning of Code Section 1313(a) or correspgngliavision of stat:
local or foreign Tax law); and (ii) promptly advisach other regarding the existence of any Taxtaodntroversy ¢
litigation related to the Allocation.

(c) Delivery of Allocation Statements; Allocation DigpuMechanism Within ninety (90) days after t

Closing Date, Buyer Representative shall prepack daliver to Seller Representative (i) a draft IR&m 8594 reflecting tt
allocation of the US Tax Purchase Price and (itaiement reflecting the allocation of the CA Taxdhase Price (each, an
Allocation Statemen”), in each case, consistent with the principlethed Section 2.&and taking into account any allocation of
Purchase Price made pursuant to Section 7 2(b¥eller Representative does not give writtetiagoto Buyer Representat
within 15 days after receipt from Buyer Represeveadf any such Allocation Statement that SellepiReentative disagrees w
any part or all of such allocation, then such atmn as so proposed by Buyer Representative bralleemed agreed by Se
Representative and Buyer Representative for puspolsthis_Section 2.5If Seller Representative does so give noticengfsucl
objection, then from that time until the expiratimh 120 days after the Closing Date, Buyer Repredee and Selle
Representative shall negotiate in good faith tehemutual agreement regarding any matters subgestith objection and t
allocation of the applicable Tax Purchase Pricesisbent with the requirements of this Section ,2ahd if Buyer Representat
and Seller Representative do reach such agreenitin wuch period, then the allocation so agreeshughall be deemed agrt
by the Parties for purposes of this Section.2rbthe event that Seller Representative does moiee of any such objection &
Buyer Representative and Seller Representativeirzable to reach agreement on all such matters, ttteenllocation of the T:
Purchase Price, to the extent not so agreed, Isbaletermined by Deloitte & Touche LLP, independaiiilic accountants (the “
Independent Accountant”) or, in the event Deloitte & Touche LLP is unablevomwilling to serve as the Independent Accc
Seller Representative and Buyer Representativé siodiially agree upon another independent pubkoaatant. The Parties ag
that they shall jointly instruct the Independentcégntants to (A) make their determination of tHecation of the Tax Purche
Price based on their independent review (which Wél in accordance with the guidelines and procedget forth in thi
Agreement) and, at the Independent Accountantsedisn, a oneday conference concerning the amount in disputeyhath
conference each of Buyer Representative and Sel@resentative shall have the right to presenteépective position wi
respect to such dispute and have present its riaapeclvisors, counsel and accountants, (B) readaral resolution in writing 1
Buyer Representative and Seller Representativecfwfinal resolution shall be requested by Buyer reggntative and Sel
Representative to be delivered not more than 33 dajowing submission of such disputed mattershjclv shall be fina
conclusive and binding on the Parties with resgecthe allocation of the Tax Purchase Price asllfindetermined by tf
Independent Accountants, and (C) provide a writegrort to Buyer Representative and Seller Reprateet if requested by eitt
of them, which sets forth in reasonable detaillihisis for the Independent Accountarfiisal determination. No appeal from si
determination shall be permitted. The fees and msge of the Independent Accountants shall be &EO#e by each of Buyers a
Sellers. Judgment upon any decision by the Indegr@niiccountants may be enforced by any court hajurigdiction thereof.
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2.6 Closing
. The closing of the Acquisition (theClosing ") will be held by electronic exchange of documentd #re Acquire

Assets shall be sold and purchased in the ordee marticularly set forth in Section 2ah (a) two (2) Business Days after
conditions set forth in Section &e satisfied (other than those conditions thathleyr nature are normally satisfied at the Clos
but subject to the satisfaction of such conditianthe Closing) or waived or (b) such other timd place as the Parties may a
(the “Closing Date’).

2.7 Closing Deliveries
. In addition to any other documents to be deligareother conditions to be satisfied or obligasiom be performed unc
other provisions of this Agreement, at or prioiosing:

(@ Each Seller shall have delivered or otherwise miedi(or caused to have been delivere
otherwise provided) to Buyer Representative, togrettith, if and to the extent applicable, funddfisiént to pay all Taxe
necessary for the transfer, filing or recording ¢oé:

(i) (1) a Bill of Sale for the (a) TW Assets sold toxF@b) Inventory Assets sold to CA Buyer and
balance of the Acquired Assets sold to CA Buyer @&dBuyer and (2) an Assignment and Assumption é&apent for th
Assumed Liabilities in form and substance reasgnaétisfactory to Sellers and Buyer Representdte#ectively, the “
Bill of Sale and Assignment and Assumption Agreertf), duly executed by each applicable Seller;

(i) assignments of all Intellectual Property Rights amm@nsed Rights, if any, together with the Pergal
Non-US IP License and One-Year NOi& IP License, and separate assignments of aktergd Intellectual Prope
Rights, if any, in form and substance satisfactoruyer Representative, duly executed by CA Seller

(iii) for each interest in the Leased Real Property,ssigament and assumption of lease or such
appropriate document or instrument of transfethascase may require, each in form and substaniséastory to Buye
Representative and its legal counsel and execyteddh Seller;

(iv) such other deeds, bills of sale, assignments ficatés of title, documents and other instrumeri
transfer and conveyance as may reasonably be tequms Buyer Representative, each in form and anbstsatisfacto
to Buyer Representative and its legal counsel ardwged by such Seller;

(v) an employment agreement executed by each of ChttsTand David Murray in form and subste
reasonably satisfactory to Sellers and Buyer Reptasive (the ‘Employment Agreementy;
(vi) a customary pawif letter or letters for all Indebtedness secusgdany Encumbrance on the Acqui

Assets, evidencing the total pay-off amount ther@bé “ Loan Payoff Amount”) and indicating the release, uj
payment of the Loan Payoff Amount, of all such Enbuances and otherwise in form and substance rahly
satisfactory to Buyer Representative and its legahsel;

(vii) an escrow agreement in in form and substance rebBorsatisfactory to Sellers and Bu
Representative (theEscrow Agreement), executed by such Seller, Seller RepresentativegeBRgpresentative and
Escrow Agent;

(viii) a certificate of the Secretary (or equivalent tb8ref such Seller certifying, as complete and aate
as of the Closing, attached copies of the Govermdoguments of such Seller, certifying and attachatigrequisit
resolutions or actions of such SelteBoard of directors and equity holders approvirg éxecution and delivery of t
Agreement, including special resolutions of equitiders, the documents delivered hereby, the comstion of thi
Acquisition and the change of name contemplate@distion 7.9 and certifying to the incumbency and signaturethe
officers of such Seller executing this Agreemerd any other document relating to the Acquisitiotccampanied by tf
requisite documents for amending the relevant GomgrDocuments of such Seller required to effechsthange of nan
in form sufficient for filing with the appropriat8overnmental Body;

(ix) the Consents and Governmental Authorizations sét fo Schedule 2.7(a)(ix)duly executed by ti
applicable Governmental Body or other Third Party;
(x) if requested by Buyer Representative, any Consangher instruments that may be required to pt

each applicable Buyes’qualification in each jurisdiction in which suBleller is licensed or qualified to do business
foreign corporation or entity under the name “Eagiycling,” “Race Face” or any derivative thereof;
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(xi) releases of all Encumbrances on the Acquired Agséter than Permitted Encumbrances), inclu
all Encumbrances in favor of Royal Bank of Canaddh(respect to that certain (1) agreement datdalaey 19, 201
with RF Canada, as amended, or (2) agreement déagd?8, 2014 with Easton Canada, as amended) pursuaeleas
documents satisfactory to Buyer Representative;

(xii) certificates of status or good standing, as applécadated as of a date not earlier than sevemda
days prior to the Closing as to the status or gsiadding, as applicable, of such Seller and paymwieall applicable sta
Taxes by such Seller, executed by the appropriéiteats of the state where such Seller is orgathiaad each jurisdictic
in which such Seller is licensed or qualified tolwlesiness as a foreign corporation or entity asipé in Schedule 3.1

@;

(xiii) evidence satisfactory to Buyer Representative sheth Seller has, effective as of the Clos
terminated all Current Employees and provided eadicthe Buyer’s intentions to offer continuing dayment;

(xiv) an anticorruption certificate in form and substameasonably satisfactory to Sellers and B
Representative, dated as of the Closing Date, diggeach Seller and Owner Guarantor;

(xv) evidence reasonably satisfactory to Buyer Repratieatthat CA Seller has registered for
purposes of the GST/HST under the ETA, includirggrégistration number received thereunder;

(xvi) certificates, duly executed and acknowledged andema accordance with applicable Trea:

Regulations, certifying that none of the Acquiresisdts are US real property interests within thenmeaof the Foreig
Investment in Real Property Tax Act and thus Selge exempt from withholding thereunder; and

(xvii) a certificate, dated the Closing Date and signed byly authorized officer of such Seller, thath
of the conditions set forth in Sections 5.24ayl_ 5.2(bhave been satisfied.

(b) Buyers shall have delivered (or caused to have telwvered):

() to Seller Representative, on behalf of Sellers, Base Purchase Priqgus the Estimated Workir

Capital |ess the Indemnification Escrow Amounéss the Loan Payoff Amountess the BRG Payoff Amount by wi
transfer by Buyers or their lender to an accounaarounts and in such amounts specified by Sekgrdgentative

writing;

(i) to Seller Representative, the Escrow Agreement,Bilieof Sale and Assignment and Assump
Agreement, and the Employment Agreements, eachekdguted by Buyer;

(iii) to the Escrow Agent in accordance with the Escraggegment, the Indemnification Escrow Amount;

(iv) to FIRST Insurance Funding of Canada Inc, the tirenof the Easton Product Liability Exc
Insurance Policy and Easton Product Liability laswe Policy, the Easton Product Liability Amount;

(v) to Seller Representative, a certificate of the &acy of each Buyer certifying, as complete

accurate as of the Closing, attached copies oGthesrning Documents of Buyer and certifying andeting all requisit
resolutions or actions of Buysr'board of directors approving the execution ankively of this Agreement and t
consummation of the Acquisition and certifying ke tincumbency and signatures of the officers oféBigxecuting th
Agreement and any other document relating to thgusition; and

(vi) to Seller Representative, a certificate, dateddosing Date and signed by a duly authorized offaf
each Buyer, that each of the conditions set fortBeactions 5.1(egnd 5.1(bhas been satisfied.
2.8 Adjustment Procedure

@ The “ Adjustment Amount’ (which may be a positive or negative number) willdogial to the amou

determined by subtracting the Reference Workingit@bafsom the Working Capital. For purposes of cartipg the Adjustmel
Amount, the “Reference Working Capitdl shall be $4,300,000.

(b) Buyer Representative shall prepare financial statesn(the “Closing Financial Statement$) of the
Acquired Assets and Assumed Liabilities as of tffedfive Time. Buyer Representative shall thenngdhe same methodology
was used to calculate the Estimated Working Capitstermine the Working Capital based upon thei@dpBinancial Statemen
Buyer Representative shall deliver the Closing kil Statements and its determination of Workirapi@l and the Adjustme
Amount to Seller Representative within 90 daysofwlhg the Closing Date.

(c) If, within 30 days following delivery to Seller Regsentative of the Closing Financial Statements
based thereon, Buyer Representativéétermination of Working Capital and the Adjustin&mount, Seller Representative
not given Buyer Representative written notice dfeé8g objection to Buyer Representative’s

19




determination of Working Capital and the Adjustmémhount (which notice shall state the basis of &eRepresentative’
objection in reasonable detail), then Working Calpind the Adjustment Amount as so determined byeB&epresentative sh
be binding and conclusive on the Parties.

(d) If Seller Representative duly gives Buyer Repres@rég such notice of objection, and if Se
Representative and Buyer Representative fail teeagn the Adjustment Amount within 30 days of Buiepresentative’'receig
of the objection notice from Seller Representataither Seller Representative or Buyer Represeetatiay at any time thereal
elect, by written notice to the other Party, to dndhie Adjustment Amount determined by the Indepehdecountants. Upc
delivery of such written notice, each of Seller Rsentative and Buyer Representative shall pronfptig, in any case, no la
than 10 days thereafter) deliver to the Independecbuntants and to the other Party its proposexifd Financial Statemel
and, based thereon, its determination of Workingitahand the Adjustment Amount. The Parties adhed they shall jointl
instruct the Independent Accountants to (A) maleg thetermination of the Working Capital and thgustiment Amount based
their independent review (which will be in accordamwith the guidelines and procedures set fortthis Agreement) and, at 1
Independent Accountants discretion, a dag-conference concerning the amount in disputeshath conference each of Bu
Representative and Seller Representative shall thaveght to present its respective position wébpect to such dispute and
present its respective advisors, counsel and ataotsn (B) render a final resolution in writingBayer Representative and Se
Representative (which final resolution shall beuessied by Buyer Representative and Seller Repadsanto be delivered n
more than 30 days following submission of suchutisp matters), which shall be final, conclusive bimtling on the Parties w
respect to the Working Capital and the Adjustmemiofint as finally determined by the Independent Actants, and (C) provis
a written report to Buyer Representative and Sé&lepresentative, if requested by either of themichvkets forth in reasonal
detail the basis for the Independent Accountalimsl determination. No appeal from such determamashall be permitted. T
fees and expenses of the Independent Accountaalisb&hallocated between Buyers, on the one hamd,Sellers on the otr
hand, based upon the percentage which (x) theopoofi the Working Capital and Adjustment Amountispute not awarded
the Buyers bears to (y) the amount actually coeteby the Sellers. For example, if Sellers claimappropriate adjustment to
Working Capital is $100,000 greater than the amaetérmined by Buyer, and if the Independent Actants ultimately resol\
the objection by awarding to Sellers $20,000 ofh€0,000 contested, then the fees and expensies bfdependent Accounta
will be allocated 20% (i.e., 20,000/100,000 X 1@®Buyer and 80% to Sellers. Judgment upon anysiecby the Independe
Accountants may be enforced by any court haviniggiction thereof.

(e) If the Adjustment Amount as finally determined is:

0] less than the Estimated Adjustment Amount by anuarnthat is greater tha 215,000, then: (1) tl

Purchase Price shall be decreased by the amousudf shortfall and (2) within three Business Dajterasucl
determination, at Buyer Representats/gole discretion, either (a) Seller Representadivé Buyer Representative sl
issue joint written instructions to cause the Eacrgent to distribute the amount of such shortfallor as directed |
Buyer Representative, on behalf of Buyers, in at@oce with the Escrow Agreement or (b) Sellers| gi@sl or cause to |
paid such deficiency to or as directed by Buyer rBggntative, on behalf of Buyers, by wire transieimmediatel
available funds to such bank account(s) as Buyprd®entative shall specify to Seller Representatiwveriting;

(i) an amount that is not greater or less than thenastd Adjustment Amount by an amountdf15,00C

then (1) the Purchase Price shall not be decreasedreased by any amount and (2) no payment beathade to or ¢

behalf of Buyers or Sellers pursuant to this Sac®id@or otherwise on account of the Adjustment Amount; o

(iii) greater than the Estimated Adjustment Amount bymount that is greater th&1215,000, then (.

the Purchase Price shall be increased by the anodwoich excess and (2) Buyers shall, within tiBasiness Days aft

such determination, pay to or as directed by SdRepresentative the amount of such excess by wanesfer o

immediately available funds to such bank accountaocounts as Seller Representative shall specifyBugel

Representative in writing.

2.9 Escrow of Indemnification Escrow Amount

. The Indemnification Escrow Amount shall be defezbwith the Escrow Agent in accordance with Sec#o/(b)(iii ) of
this Agreement and will be maintained and distelouby the Escrow Agent in accordance with this Agrent and the Escrc
Agreement. The Escrow Agreement will provide fancag other things, deposit of the
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Indemnification Escrow Amount with the Escrow Ageamid the maintenance and distribution thereof ByRlcrow Agent for,
respect of the Indemnification Escrow Amount a @&ief 24 months from and after the Closing.

2.10 EarnOut.

(@) Subject to_Section 7.13Article 8 and the terms and conditions set forth in this i8e@.10, Buyer:
will pay to CA Seller, on behalf of the Sellers, tgpan aggregate of $19,500,089 additional consideration for the Acqu
Assets based on EBITDA attributable to the Acquifedets for the twelve (12) month period endingobet 31, 2015 (‘201¢
Actual EBITDA ") and 2016 (“2016 Actual EBITDA"); provided, however, that in no event shall such additional considen
exceed $9,000,000 for the twelve (12) month peending October 31, 2015, and $10,500,000 for theviev(12) month peric
ending October 31, 2016. The amount of the additionnsideration actually earned by Sellers fohezfcthe twelve (12) mon
period ending October 31, 2015 and October 31, 2@és¢pectively, the 2015 Earn-Out” and “ 2016 Earn-Out” and
collectively, the “Earn-Out Amounts”) shall be that amount which is determined as s¢h fior the table below in the colul
titted “2015 Earn-Out” or “2016 Earn-Outds applicable, for each such twelve (12) monthogefeach of which is mutua
exclusive and not cumulative) and falls within fokbowing ranges:

Applicable
Y ear Earn-Out Range 2015 Earn-Out 2016 Earn-Out
2015 Actual EBITDA is less than the 2015 EBITDA
Minimum. $0.00 N/A
An amount equal to
threetimes the exces$
2015 Actual EBITDA of equal to or greater than th %Bl'cr)fD,ong\?e?fﬁémZOl
2015 EBITDA Minimum but less than the 2015 EBITDA Threshold
EBITDA Maximum. N/A
2015 Actual EBITDA equal to or greater than the20Total 2015 EarrOut of
2015 EBITDA Maximum. $9,000,000. N/A
2016 Actual EBITDA is less than 2016 EBITDA
Minimum N/A $0.00
An amount equal to
threetimes the excesp
of 2016 Actual
2016 Actual EBITDA of equal to or greater than the E?&gég\lﬁgre
2016 EBITDA Minimum but less than the 2016 Threshold
EBITDA Maximum. N/A
2016 Actual EBITDA equal to or greater than 2016 Total 2016 Earn-Out
2016 EBITDA Maximum. N/A of $10,500,000.
(b) For purposes of this Section 2.102015 EBITDA Minimum” means $5,500,000 and201¢
EBITDA Minimum ” means $8,000,000.
(©) For purposes of this Section 2.10' 2015 EBITDA Threshold” means $4,500,000 and 201¢
EBITDA Threshold” means $6,500,000.
(d) For purposes of this Section 2.10° 2015 EBITDA Maximum” means $7,500,000 and 201¢
EBITDA Maximum ” means $10,000,000.
(e) The 2015 Ear®ut shall be determined by comparing 2015 ActualTER (as determined by Buy

Representative based on Buyeasidited financial statements for the period endiwober 31, 2015) to the 2015 EBITI
Threshold in the above table, identifying where 220Actual EBITDA falls in the specified range, an@tefrmining th
corresponding 2015 Earn-Out. The 2016 Eawt-shall be determined by comparing 2016 ActualTER\ (as determined fro
Buyers’audited financial statements for such period en@watpber 31, 2015) to the 2016 EBITDA Thresholdhia above tabl
identifying where 2016 Actual EBITDA falls in thepecified range, and determining the correspondifd62EarnOut.
Furthermore, in order to avoid any doubt, if 2016twal EBITDA or 2016 Actual EBITDA is less than ti2©15 EBITDA
Minimum or 2016 EBITDA Minimum, respectively, theo Seller shall be entitled to any 2015 Earn-OuR@t6 EarnOut, a:
applicable.
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To illustrate the determination of the 2015 E@&mt, if 2015 Actual EBITDA of the Business
$6,500,000, then the 2015 Earn-Out would be equ&bt000,000 (($6,500,000 - $4,500,000 [2015 E2uh-Threshold])) x 3
$6,000,000. Two further illustrations are as folsow

Illustration of Earnout Calculation [llustration of Earnout Calculation
2015 [llustration Assuming 2015 EBITDA Minimum is| Assuming 2015 EBITDA Maximum
achieved isachieved
2015 EBITDA $5.5 Million $7.5 Million
2015 Threshold EBITDA $4.5 Million $4.5 Million
2015 Eligible EBITDA less 2015 - -
Threshold EBITDA $1.0 Million $3.0 Million
Earnout Amount (Difference - -
Multiplied by Three) $3.0 Million $9.0 Million
Illustration of Earnout Calculation Illustration of Earnout Calculation
2016 Illustration Assuming 2016 EBITDA Minimum is | Assuming 2016 EBITDA Maximum
achieved isachieved
2016 EBITDA $8.0 Million $10.0 Million
2016 Threshold EBITDA $6.5 Million $6.5 Million
2016 Eligible EBITDA less 20186 - -
Threshold EBITDA $1.5 Million $3.5 Million
Earnout Amount (Difference - -
Multiplied by Three) $4.5 Million $10.5 Million
(9) Notwithstanding anything to the contrary in thiscn 2.10, the EBITDA of the Busine

shall be determined: (1) in accordance with theegdrUpon Accounting Principles, (2) with respegbéoiods prior to tt
Effective Time based on the EBITDA of Sellers frdtovember 1, 2014 until the Effective Time, and {8th respect t
periods beginning on the Effective Time based anEBITDA of the Business as operated by Buyers #fie Effectivi
Time. For purposes of this Section 2,X0EBITDA " for any applicable period shall mean the EBITDAihtttable to th
Acquired Assets calculated as if the Business Wweneg operated as an independent, standalone etigrorregardless
physical location of the operation and the Acquiressets. For the periods after the Effective TifBBJTDA shall be
derived from the net income as set forth in thauritial records of Buyers for the applicable perisdbject to ar
adjustments that are required by Sections 2.10(dy@ugh_(xiv)and as more particularly discuss_in Section 2.10(h)
determining the EBITDA of the Business (for bottdre and after the Effective time) for purposesho$ Section 2.10
the following adjustments shall be made, withoutlahation:

0] EBITDA shall be computed without any deduction méalelegal, audit, accounting or other out-of
pocket fees and expenses arising out of this Ageagnthe Acquisition or for any regulatory comptiarrequirements
the Buyers, to the extent they exceed the costgred by the Business in the ordinary course famlar services in tr
fiscal year of the Business ended 2014;

(ii) EBITDA shall be computed without regard to extraoady items of gain or loss as defined undel
GAAP;

(iii) 2015 Actual EBITDA and 2016 Actual EBITDA shall limcreased to account for $41,000 in
EBITDA related to the stoppage of sales of Narrova#\Rings in Germany pursuant_to Section 7.18(1g) any addition
adjustments that may be necessary for the stoppdgetes of Narrowdide Rings in other jurisdictions as may be ag
pursuant to _Section 7.15(b)rovided that such amounts addetk to 2015 Actual EBITDA or 2016 Actual EBITI
shall be reduced by any actual EBITDA generatedaocount of any sales of Narrowide Rings in jurisdictior
previously subject to any stoppages for the relet@elve (12) month period,;

(iv) EBITDA shall not include any gains, losses or geofealized from the sale of any assets other
Inventories in the ordinary course of businessngrimpairment charges related to assets otherlthamtories;
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(v) EBITDA shall not include any realized or unrealizetgrency exchange gains or losses;

(vi) Any costs of stock options granted to employeesthaf Business or any other compens:
arrangements that lead to an overall increase stsd@ther than those (i) incurred in the ordineoyirse of busines
(if) approved or recommended by the SelieRepresentative or (iii) in respect of stock apdi@ranted to Chris Tuttc
shall be excluded for purposes of the calculatioBRITDA,

(vii) Any amounts that arise as a result of any compdiadcanges made as a result of any L
Requirement imposed on Buyers or any Affiliate of af them (including any amounts imposed regardirey matter
covered by item no. 2 in Schedule 8.2(a)(Viipat would not have been required or incurre@biters if the Business h
not been sold to the Buyers, shall be excludedHerpurposes of the calculation of EBITDA; provideldowever, tha
amounts or costs imposed (i) with respect to anlations of any Legal Requirement as a direct tesfulhe operation
the Business after the Effective Date pursuant ¢e@sion by Chris Tutton or (ii) with respect toyaviolations of an
Legal Requirement as a result of the operatiorhefBusiness prior to the Effective Date, in eactecahall be includ
for the purposes of the calculation of EBITDA,;

(viii) Without limiting the generality of clause (vii) al any amounts for corporate overhead of Buye
each of the fiscal years attributable to initiasivet driven by any Legal Requirement, includingircompany and intra-
company allocation such as audit and accounting, flegal fees, insurance, head office chargesnalteervice charge
financing charges, and other like charges, in easle, related thereto, shall be excluded for pegpos$the calculation
EBITDA to the extent they exceed the costs incubedhe Business in the ordinary course for thalamservices in tr
fiscal year of the Business ended 2014; providdmbwever, that, unless otherwise mutually agreed to by FE
Representative and Seller Representative in writangy inter-company or intreempany arrangements shall not
included in this exclusion to the extent that sactangements are on terms substantially the sanerms that woul
otherwise be available from an unaffiliated party;

(ix) Any costs incurred that arise as a result of afgcedion of a current Facility to any facility othiéhar
a current Facility shall be excluded for the pugsosf the calculation of EBITDA,;
(x) EBITDA shall not include any royalties, fees oretlcharges paid pursuant to the Perpetual N8rF

License, or any intecorporate management or services fees of the BugrersBuyer Guarantor, or any of their Rel;
Persons to the extent they exceed the costs imtbyrehe Business in the ordinary course for thelar services in tr
fiscal year of the Business ended 2014; providdwbwever, that, unless otherwise mutually agreed to by FE
Representative and Seller Representative in writangy inter-company or intreempany arrangements shall not
included in this exclusion to the extent that sactangements are on terms substantially the sanerms that woul
otherwise be available from an unaffiliated party;
(xi) EBITDA shall not include the impact of the requiradoption of new standards under US GAAI
the Buyers or any impact for the accounting ofabeuisition of the Business by the Buyers undeiG4&\P;
(xii) EBITDA shall not include any staup costs relating to expansion of the Businessewr mitiative:
incurred to generate benefits beyond the Earn-@uoé,
(xiii) Any other adjustments which the Seller or the Buyaelieve are required to reflect the results o
Business on the same basis as it was operatedeb8eters prior to the Effective Time and which agreed upon
writing by Buyer Representative and Seller Repredise; and
(xiv) The purchase and sales prices of goods and semsiab@édy the Business to Buyers or its Rel
Persons or purchased by the Business from Buyeits &elated Persons shall be at prices that teflsmunts that tt
Business would have received or paid if dealindait independent party in an arm’s-length commketi@asaction.
(h) Buyer Representative shall prepare, and deliv&eiter Representative, (1) on or before Decemb
of each applicable year, a statement (tEBITDA Statement’) evidencing in reasonable detail the calculatioraith of (i) 201
Actual EBITDA and the 2015 Earn-Out based thereord (i) 2016 Actual EBITDA and the 2016 Edbuwt based thereon
being understood that 2015 Actual EBITDA and 20X8ual EBITDA will be based on Buyersiternal financial records for t
twelve (12) month period ended October 31 of suygplieable period), and such EBITDA Statement mustabcompanied by
certificate of the Chief Financial Officer of thenger Guarantor certifying that the calculation &IEDA and all adjustments we
prepared in accordance with the provisions of fhigeement to the best of his knowledge, and (2hiwit0 days of Buy:
Representative’s receipt
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of its audited financial statements for the apjlieatwelve (12) month period ending December 3%tadement (the Auditec
EBITDA Statement”) evidencing in reasonable detail the impact gn2(015 Actual EBITDA and the 2015 Ea@ut base
thereon, and (ii) 2016 Actual EBITDA and the 201 =Out based thereon, in each case, based on anyradpis resulting froi
such audited financial statements (it being undedstthat (I) 2015 Actual EBITDA shall be derivearh (A) the January
through October 31 period from such fiscal auditedncial statements ended December 31, 2015 apdth@ precedin
November 1 through and December 31 period from E's internal financial records of the Business anyl 2016 Actua
EBITDA shall be derived from (A) the January 1 tigb October 31 period from such fiscal auditedrfoial statements end
December 31, 2016 and (B) the preceding Novembémrdugh December 31 period from Buyserfiscal audited financi
statements ended December 31, 2015), and suchefuBBITDA Statement must be accompanied by a weat# of the Chie
Financial Officer of the Buyer Guarantor certifyitigat the calculation of the impact on EBITDA (ahd changes to EBITDA vis-
a~is the EBITDA as reported on the EBITDA Statememtyl all adjustments were prepared in accordantethé provisions «
this Agreement to the best of his knowledge; pregidthat if an Earrut Amount delivered pursuant to an EBITDA Statetms
subject to an objection pursuant to Sections 2.1&{d (j) , the required delivery date of the subsequent #®&ddEBITDA
Statement shall be delayed to a date that is 45 aliégr the resolution of such dispute.
0] If within 30 days following delivery of either arBETDA Statement or an Audited EBITDA Statem
Seller Representative has not given Buyer RepraBeatwritten notice of its objection as to theccddtions or adjustments
forth therein (which notice shall state the bagiSellers’ objection in reasonable detail), thea #pplicable Ear®ut Amount, it
the case of a delivered EBITDA Statement, or thpaich on the Ear®@ut Amount, in the case of a delivered Audited HBN
Statement, in each case, as calculated thereinulggrBRepresentative (including any portion of tladcalation to which Sells
does not object) shall be binding and conclusivahenParties (it being understood that the EBITEécuglation contained in
EBITDA Statement shall be subject to the disputecedures set forth in_Sections 2.1@nd (j) upon delivery of the Audite
EBITDA Statement evidencing the audited calculatiohsuch EBITDA amount). Upon each of the 2015Eaut or 2016 Earn-
Out becoming binding and conclusive upon the Pa(tdether pursuant to this Section 2.16(ipursuant to a final determinat
or resolution pursuant to Section 2.10(jif:
(i) such Earm@ut Amount was based on an EBITDA Statement, theyeBRepresentative shall deli
by wire transfer to an account or accounts andiain smounts specified by Seller Representativewniteng delivered t
Buyer Representative, the 2015 Earn-Out and/or Hat6-Out, as applicable; or
(i) such Earn-Out Amount was impacted based on an @édiiBITDA Statement, then either:
Q) in the event the applicable Ea@ut Amount was increased pursuant to the Au
EBITDA Statement, Buyer Representative shall deliby wire transfer to an account or accounts anduct
amounts specified by Seller Representative in ingrdelivered to Buyer Representative, an amoqguogkto thi
difference between (x) the applicable E@uat Amount as delivered pursuant to the Audited THEBA Statemer
and (y) the applicable Earn-Out Amount as delivgrexsuant to the EBITDA Statement; or
2 in the event the applicable Ea@ut Amount was decreased pursuant to the Au
EBITDA Statement, at Buyer Representatsvgole discretion, either (A) Seller Representasiall deliver, b
wire transfer to an account or accounts and in sudlunts specified by Buyer Representative in ding
delivered to Buyer Representative or (B) Buyer Reentative and Seller Representative shall directd Ager
to deliver to Buyer Representative from the Inddioaiion Escrow Amount, in either case, an amouwjaéto th
difference between (x) the applicable E@ut Amount as delivered pursuant to the Audited B Statemer
and (y) the applicable Earn-Out Amount as delivgrecsuant to the EBITDA Statement.
) If Seller Representative timely gives Buyer Repnéasiive such notice of objection describedirtior
2.10(i) , above, and if Seller Representative and Buyerddemtative fail to resolve the issues outstaneliily respect to tt
calculation of the applicable Earn-Out Amount wittd0 days of Buyer Representativekceipt of such objection notice, eif
Seller Representative or Buyer Representative nhagt,eby written notice to the other Party, whichitten notice shall
accompanied by a statement (thElecting Party’s Earn-Out Statemen) evidencing in reasonable detail such electingyPa
(1) basis of objection to the other Party’s caltataof the applicable Earn-Out Amount and (2) aidtion of the applicable Earn-
Out Amount, to have the applicable E@ot Amount determined by the either the Independ@abuntants or the Arbitrati
Panel, depending upon the Amount in Controversy.geoposes of this Section 2.10(jjhe “ Amount in Controversy’ mean
amount of the discrepancy
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between Buyer Representative’s calculation of thplieable Earn-Out Amount and Seller Representaiealculation of tr
applicable Earn-Out Amount.

0] In the event the Amount in Controversy is less tbarequal to $500,000, the electing Party
provide the Electing Party’s Eafut Statement to the Independent Accountants cgaeaneously with the provision
such statement to the other Party as set fortheatiéh 2.10(j). Upon receipt by the noelecting Party of the Electi
Party’s Earn-Out Statement, such relaeting Party shall promptly (but in no event tdtean 10 days thereafter) submi
the electing Party and the Independent Accouniistatement evidencing in reasonable detail itb4%)s of objection
the electing Party’s calculation of the applicalBErn-Out Amount and (2) calculation of the applleabarnOut Amount
provided, however, that if the non-electing Party fails to timelybsnit such statement, then the applicable E2wm-
Amount shall be such amount as is reflected inBleeting Party’s Ear®ut Statement. The Parties agree that they
jointly instruct the Independent Accountants to fAake their determination of the actual applicabéenOut Amoun
based on their independent review (which will beactordance with the guidelines and proceduredos#t in this
Agreement) and, at the Independent Accountantsedien, a oneday conference concerning the Amount in Controy,
at which conference each of Buyer RepresentatideSeiler Representative shall have the right tegmeits respecti
position with respect to such dispute and havegntei$s respective advisors, counsel and accows)téB} render a fin.
resolution in writing to Buyer Representative arlle3 Representative (which final resolution sialrequested by Buy
Representative and Seller Representative to bgedetl not more than 30 days following submissiorswéh dispute
matters), which shall be final, conclusive and bigdon the Parties with respect to the actual EaubAmount as finall
determined by the Independent Accountants, and pi@yide a written report to Buyer Representativel &elle
Representative, if requested by either of them,ciwtgets forth in reasonable detail the basis fer Ilttdepende
Accountants’final determination. No appeal from such determamashall be permitted. The fees and expensese
Independent Accountants shall be allocated betBesmers, on the one hand, and Sellers on the otret,lbased upon t
percentage which (x) the difference between theu@dlcEarnOut Amount finally determined by the Indepenc
Accountants and the Buyers’ calculation bears Ydahg EarnOut Amount contested by the Sellers. For examplgelier:
claim the applicable Ear®ut Amount is $100,000 greater than the amountraiéted by Buyer, and if the Indepenc
Accountants ultimately resolve the objection by alirzg to Sellers $20,000 of the $100,000 contedtesh) the fees al
expenses of the Independent Accountants will ealed 20% (i.e., 20,000/100,000 X 100) to Buyer 8006 to Sellers.

(ii) In the event the Amount in Controversy is greatent $500,000, the electing Party shall :
resolution of the applicable Eafut Amount through binding arbitration administeratl the British Columb
International Commercial Arbitration Centre in Vanwer, British Columbia in accordance with the insgiona
Commercial Arbitration Act of British Columbia biiree arbitrators, of whom each of Buyer, on thelwaned, and Sellel
on the other hand, shall designate one, and the anbitrator shall be designated jointly by the tappointed arbitratc
(collectively, the “Arbitration Panel ”). Each member of the Arbitration Panel shall be artenad profession
accountant. Each of Buyer Representative and Sefgresentative shall submit to the Arbitration @ amithin ten (10
days after the appointment of the third arbitraorespective determination of the E&®nt Amount, and a hearing bef
the arbitrators so appointed shall be held wittfind@ys after the appointment of the third arbitraRosthearing brief
shall be submitted by the Parties within 10 dayerahe end of such hearing. The Parties agreethiegt shall jointl
instruct the Arbitration Panel to (A) make its dataation based on an independent review (which lvélin accordant
with the guidelines and procedures set forth irs tAgreement), (B) render a final resolution in gt to Buye
Representative and Seller Representative (whichl fiesolution shall be requested by Buyer Repraesigatand Sell¢
Representative to be delivered not more than 36 ftdpwing the end of the hearing), which shallfimal, conclusive ar
binding on the Parties with respect to the actpplieable Earm@ut Amount as finally determined by the ArbitratiBane
and (C) provide a written decision to Buyer Repnéstive and Seller Representative, if requestedithyer of them, whic
sets forth in reasonable detail the basis for thatration PaneB final determination. In the event of a conflietweel
this Section 2.10(j)(iiand the rules or procedures under the InternatiGoaimercial Arbitration Act of British Columb
this Section 2.10(j)(iishall govern. Disputes about arbitration procedshall be resolved by the Arbitration Panel
failing resolution, the International Commercialbration Act of British Columbia. The ArbitratioRanel may render
final resolution notwithstanding the failure of aRgrty to participate in the Proceedings.

25




The fees and expenses of the Arbitration Panel bhalllocated between Buyers, on the one handSefidrs on the oth
hand, based upon the percentage which (x) therelifte between the Actual Ea@ut Amount finally determined by t
Arbitration Panel and the Buyers’ calculation beargy) the Earr@ut Amount contested by the Sellers. For examf
Sellers claim the applicable Ea@ut Amount is $100,000 greater than the amountrated by Buyer, and if tt
Independent Accountants ultimately resolve the alga by awarding to Sellers $20,000 of the $100,00ntested, the
the fees and expenses of the Independent Accoantalhtbe allocated 20% (i.e., 20,000/100,000 X 1@9 Buyer an
80% to Sellers.

(k) Buyers’ obligation to pay each of the EaDut Amounts to or at the direction of Seller Repreative
on behalf of Sellers, in accordance with this $&c.10is an independent obligation of Buyers and is tloéwise conditioned
contingent upon the satisfaction of any conditiprecedent to any preceding or subsequent BatmAmount and the obligation
pay an Earr@ut Amount to or at the direction of Seller Reprgatve, on behalf of Sellers, shall not obligatey&rs to pay ar
preceding or subsequent Eabot Amount. For the avoidance of doubt and by wagxample, if the conditions precedent to
payment of the 2015 Earn-Out are not satisfied,th@tconditions precedent to the payment of the&6ZBdarnOut are satisfie
Buyers would be obligated to pay the 2016 Earn{idtiinot the 2015 Earn-Ouit.

0] Buyers shall have the right to withhold and setagfinst any amount due to be paid pursuant t
Section 2.1he amount of any Damages to which any Buyer IndéednPersons may be entitled under Articldv@eof an
which (for greater certainty) have been finallyetetined by a court of competent jurisdiction or vallly agreed between 1
Buyer Representative and the Seller Representative.

(m) The Parties understand and agree that (i) thergenit rights to receive any Ea@ut Amount sha
not be represented by any form of certificate tveotinstrument, are not transferable, except byatjpm of Legal Requireme
and do not constitute an equity ownership intareany Buyer, (i) no Seller shall have any righssa security holder of any Bu
as a result of such Seller’'s contingent right tweree any Earr@ut Amount hereunder, and (iii) no interest is prgavith respe:
to any Earn-Out Amount.

(n) Each Seller acknowledges that (i) there are norassas that such Seller will receive any E@un-
Amount and Buyer has not promised or projected Bayn-Out Amount and (ii) the parties intend the expnessvisions of thi
Agreement to govern their contractual relationships

(0) The EarnOut Amounts will be allocated to goodwill in a ma&nrconsistent with the Tax Purch
Price Allocation in Section 2.&nd paid by the applicable Buyer to the approp$atier.

(p) U.S. Tax Treatment of Eai@Qut.

(i) US Buyer and US Seller agree that the sale andhpsecof the Acquired Assets pursuant to the tef

this Agreement represents a contingent paymentvaistiea stated maximum selling price as contemgldig Treasur
Regulations Sections 15A.453-1(c)(1) - (2). As sule any payment of the Eafdat Amounts allocable to the Acquil
Assets purchased by the US Buyer (each Bnstallment Sale Payment) will constitute an installment sale for purpc
of Code Section 453.

(i) In calculating the portion of each Installment SBEyment that constitutes interest, each Buye
each Seller agree that each applicable Buyer shallte interest to the Installment Sale Paymerdafplying the midern
applicable federal rate, as determined by Codei@etl74(d), for interest compounding annually tree month in whic
the Closing Date occurs, and shall in writing imfioBeller Representative of the amount of the ingpirterest in each t
year.

(iii) Each Buyer and each Seller agree that, for UnitateS federal income tax purposes, each Instal
Sale Payment shall be treated as additional puechdse paid to or on account of such Seller fer Atquired Asse
except to the extent a portion of an Installmené $ayment constitutes interest for United Stagpturposes pursuant
this Section 2.10(m)

Canadian Tax Treatment of Ea@ut. EarnOut Amounts allocated to the Acquired Assets pwet
by the CA Seller will be taxed in accordance wlhikb provisions of the ITA. To the extent any E@ut Amounts are subject
Canadian withholding tax under the ITA, subjectatoeduction in the applicable rate of withholdiag under theCanada-U.S.
Income Tax Convention , such withholding tax will be withheld from suchafg-Out Amounts and remitted to the Cana
government.

0] Forfeiture of EarrOut Amounts. Subject to Section 7.13(e)f Chris Tuttons employment with RF
Holding (Canada) Corp. is (i) terminated for Justu€e (as such term is defined in his Employmened&aent), or (i) if Mr
Tutton terminates his employment without Good Redas such term is defined in his Employment Agretn then Sellers sh
forfeit all rights to the 2015 Earn-Out Amount ahé 2016 Earn-Out
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Amount to the extent such amounts have not yet baemed. The Sellers will not forfeit any rightsthe 2015 Ear®ut Amoun
or the 2016 Earn-Out Amount by reason of Mr. Tugdr) death or (ii) his disability or incapacitafi.

211 Third Party Consents

. To the extent that any Sellertights under any Contract or Governmental Auttadion constituting an Acquired Ass
or any other Acquired Asset, may not be assigneba@pplicable Buyer without the consent of anoBerson which has not be
obtained, this Agreement shall not constitute ae@gent to assign the same if an attempted assigrwaelld constitute a brea
thereof or be unlawful, and the applicable Selgrits expense, shall use its reasonable bestetimrobtain any such requi
consent(s) as promptly as possible. If any suclseminshall not be obtained or if any attemptecdgassent would be ineffective
would impair the applicable Buyartights under the Acquired Asset in question sb skich Buyer would not in effect acquire
benefit of all such rights, the applicable Selterthe maximum extent permitted by law and the AmglAsset, shall act aff
Closing as such Buyer’agent in order to preserve and obtain for ititbeefits thereunder (including the economic behafit
shall cooperate, to the maximum extent permitted.égal Requirement and the Acquired Asset, withhsBayer in any otht
reasonable arrangement designed to provide suaHitseto such Buyer. Notwithstanding any provisiorthis Section 2.110 the
contrary, no Buyer shall be deemed to have waitseedghts under Section 5Stereof unless and until such Buyer either proy
written waivers thereof or elects to proceed tostommate the Acquisition.

3. REPRESENTATIONSAND WARRANTIESOF SELLERS.
Each Seller (unless otherwise specified below)asgmts and warrants to each Buyer as follows:

3.1 Organization and Good Standing

(@ Schedule 3.1(ajontains a complete and accurate list of such iSgljerisdictions of incorporation a
any other jurisdictions in which it is qualified tm business as a foreign entity. Such Seller g ithecorporated, validly existir
and in good standing under the laws of its jurigdicof incorporation or organization, with full wer and authority to conduct 1
Business, to own or use the assets or propertyitthatports to own or use, and to perform allatdigations under the Contrac
Such Seller is duly qualified to do business a®raiin entity and is in good standing under theslaf each state or ott
jurisdiction in which either the ownership or udetlte assets or properties owned or used by ithernature of the activiti
conducted by it, requires such qualification.

(b) (i) The US Seller is the only Subsidiary of the GAller, (ii) the US Seller has no Subsidiaries @il
except as disclosed in Schedule 3.1() Seller owns any capital stock or other seiegrivf any other Person.
(c) Such Seller has made available to Buyer complaieagnurate copies of the Governing Documer
such Seller, each as currently in effect.
3.2 Enforceability; Authority; No Conflict
@ This Agreement constitutes the legal, valid andlisig obligation of such Seller, enforceable agaii

in accordance with its terms. Upon the executioth dalivery by such Seller of the Escrow Agreemant] each other agreem
to be executed or delivered by such Seller at thsidy (collectively, the ‘Seller Closing Document¥), each such Seller Closi
Document will constitute the legal, valid and bimgliobligation of such Seller, enforceable agaihst accordance with its tern
Such Seller has the full right, power and authotityexecute and deliver this Agreement and eaclerS€losing Document
which it is a party and to perform its respectivdigations under this Agreement and Seller Clofhaguments, and such act
has been duly authorized by all necessary actich Sellers respective board of directors (or equivalentabfrand equit
holders.

(b) Assuming that all consents, approvals, authorinati@and other actions described in Section 3&(€)
obtained, neither the execution and delivery of thgreement nor the consummation or performancangfof the Acquisitio
will, directly or indirectly (with or without notie or lapse of time): (i) contravene or conflict withe Governing Documents
such Seller or any resolution adopted by such Bellard of directors (or equivalent thereof) origgolders; (ii) contravene
conflict with or constitute a violation of any pision of any Legal Requirement, judgment, injuncti©rder or decree bindi
upon or applicable to such Seller, the Acquiredefs®sr the Business; (iii) give any Governmentadly8or other Person the ri
to challenge any of the Acquisition or to exercss remedy or obtain any relief under any Legal iReqnent or any Order
which such Seller or any of the Acquired Assets m@ysubject; (iv) contravene, conflict with or rieso a violation or breach
any of the terms or requirements of, or give any&bomental Body the right to revoke, withdraw, srgfh cancel, terminate
modify,
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any Governmental Authorization that is held by sGefier or that otherwise relates to the Acquiredets or to the Business;
Breach any provision of, or give any Person thétrip declare a default or exercise any remedy mrateto accelerate t
maturity or performance of, or payment under, ocdacel, terminate or modify, any Contract; or (edult in the imposition
creation of any Encumbrance upon or with respeanioof the Acquired Assets.
(c) Except as set forth in Schedule 3.2(such Seller is not required to give any noticetmbtain an

Consent from any Person, whether pursuant to ar@intGovernmental Authorization or Legal Requiratné connection wit
the execution and delivery of this Agreement aredSkller Closing Documents or the consummatiorediopmance of any of tl
Acquisition.

3.3 Ownership of Sellers

. Schedule 3.Zontains a complete and correct list of each ownierecord and beneficially 100% of the issued
outstanding shares of capital stock of each Selleere are no Contracts relating to the issuarale, & transfer of any equ
securities or other securities of such Seller. Nohthe outstanding equity securities of such $ellas issued in violation of t
Securities Act of 1933, as amended, or the SeesrAct (British Columbia), as amended (in each easthe context may requi
the “Securities Act), or any other Legal Requirement.

3.4 Residency
. CA Seller is not a non-resident for purposesetfti®n 116 of the ITA.

35 Financial Statements

. The Legacy Sellers have delivered to Buyer: @)uaaudited balance sheet of RF Canada as at @ckihe201:
(including the notes thereto, théBalance Sheet), and the related unaudited statements of incarnanges in ownergquity an
cash flows for the fiscal year then ended, inclgdim each case the notes thereto, together witlrebiew engagement rep
thereon of Leed Advisors Inc., chartered profesdi@ccountants; (b) unaudited balance sheets &f Seder as at October
2011 and 2012, and the related statements of incohages in ownerg€quity and cash flows for the fiscal years theneek
including in each case the notes thereto togetiitér, im the case of the 2011 financial statemeatsptice to reader report, or
the case of the 2012 financial statements, a re@prgagement report thereon, in each case, prejpgrésded Advisors Inc
chartered professional accountants; (c) an unaldidédance sheet of such Seller as at October 3Y4 g@e “Interim Balance
Sheet”) and the related unaudited statement of incometh®rl2 months then ended, including in each casenthes there
certified by such Selles’ chief financial officer (or equivalent thereofyda(d) unaudited consolidated internal financiatestnent
of Easton Canada and US Seller through Octobe2@14. Such financial statements fairly presentfitiencial condition and t
results of operations, changes in owneaguity and cash flows of such Legacy Seller ahatréspective dates of and for
periods referred to in such financial statemenitsinaaccordance with IFRS. To the Knowledge ofl&wsl and as set forth
Schedule 3.5 there are no divergences or departures from UBRK5gontained or reflected in the Interim Balance&hand th
related unaudited statement of income for the 18thsthen ended. The financial statements refeoréal this_Section 3.%eflec
the consistent application of such accounting giese throughout the periods involved, except asldsed in the notes to st
financial statements. The financial statements leen prepared from and are in accordance witla¢beunting Records of st
Seller. The Interim Balance Sheet and the relateidited statement of income for the 12 monthsutatied then ended do |
reflect any profit or losses recognized or caladatith respect to any intercompany transactionsrdeed thereon with respec
transactions between the Legacy Sellers record=edh, if any. Such Seller has delivered to Buyldetiers from such Seller’
independent accountants to such Seller during4hménths preceding the execution of this Agreentegether with copies of
responses thereto.

3.6 Books and Records

. The books of account and other financial Recafdsuch Seller, all of which have been made avkilad Buyer, ar
complete and correct in all material respects &pdasent actual, bona fide transactions and hase I@intained in accordar
with sound business practices. The minute boolsiofi Seller, all of which have been made availabBuyer, contain accure
and complete Records of all meetings held, andacatp action taken, by the equity holders, the deaf directors ar
committees thereof (and any similar governing bediad committees) of such Seller, and no meetingngf of such equi
holders, the boards of directors and committeesettigand any similar governing bodies and commifehas at any time sir
May 5, 2011 been held for which minutes have nenlggepared or are not contained in such minut&$oo
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3.7 Sufficiency of Assets
. Except as set forth in_Schedule 3.the Acquired Assets (i) constitute all of the gedy and assets (real, person:
mixed, tangible and intangible) of every kind amsctiption, necessary for or at any time usedéncttnduct of the Business, i
are adequate to conduct the Business as curremrigucted, and (ii) include all of the operatingetassand properties of st
Seller.

3.8 Owned Real Property
. No Seller owns, and has not at any time ownegl pancel of real property or other interest in ne@perty. CA Seller
not a foreign person within the meaning of CodetiSes 1445 and 897. None of the assets of US Ssllar'United States re
property interest” within the meaning of Sectiory &9 the Code.

3.9 Leased Real Property
. Schedule 3.8ontains a complete and correct list of each pacedal property or interest in real property (eclively, “
Leased Real Propert”) held under lease, sublease, license or any otleipaaocy arrangement in which such Seller holc
interest (each, a Real Property Leasé), together with a true, correct and complete lisalbsuch Real Property Leases ant
amendments and supplements thereto. Such Sellgioedsand valid leasehold title in all Real Propéases, and, in each c:
to the Knowledge of such Seller, free and clealloEncumbrances other than Permitted EncumbraftesLeased Real Prope
includes all real property necessary for the cohdfithe Business and is adequate to conduct selter'S operations as currer
conducted and as currently proposed to be conduwfted Closing. Such Seller has not assigned isrést under any Re
Property Lease, or leased, subleased or sublicettisedany part of the space demised therebynjoRerson (other than Buye
No option has been exercised under any of the Regperty Leases, except options whose exercisédé@s evidenced by
written document, a true, correct and complete amipyhich has been delivered to Buyer with the esponding Real Prope
Lease. Each Real Property Lease is valid and byndill material respects upon such Seller anthed<nowledge of such Sell
each other party thereto, and is in full force affdect and modified as of the date hereof. SucheSd& in compliance in ¢
material respects with the terms of each Real Ptpphease and to the Knowledge of such Seller, veamehas occurred and
condition exists which, with the giving of notice the lapse of time or both, would give rise tdght on the part of the landic

thereunder to terminate a Real Property Lease.

3.10 Title to Assets; Encumbrances

. Such Seller has good and marketable title tayatid and subsisting leasehold interests in theultegl Assets free a
clear of all Encumbrances, except for Permittedurirances. The Acquired Assets purchased from Qiaoitnton Limited, il
its capacity aseceiver of the assets of Race Face ComponentsitdcRace Face Holdings Inc., pursuant to thahiceRurchas
and Sale Agreement dated April 28, 2011 were pwethén good faith for value and RF Canada tookgssisn of such Acquir
Assets. Upon consummation of the Acquisition, Buydr have acquired good and marketable title toaovalid and subsistil
leasehold interest in and to, each of the Acquisskets, including the Leased Real Property, frechmar of all Encumbranc
except for Permitted Encumbrances.

3.11 Condition of Facilities

@) Use of the Leased Real Property for the varioupgaes for which used is and at all times since B
2011 has been permitted as of right under all apble zoning Legal Requirements. The Leased Regpely and a
Improvements thereon are, and at all times sincg 5/2011 have been, in compliance with all applied_egal Requirements
all material respects, including those pertainiagzoning, building and the disabled, are in gogohireand in good conditio
ordinary wear and tear excepted, and are free fabemt and patent defects. No part of any of smgprovements encroaches
any real property not included in the Leased Reapé&ty. All utility systems serving the Leased Reeoperty are adequate
the conduct of the Business. Each Leased Real Rydmes adequate access for ingress from and egrespublic way. There
no pending or, to the Knowledge of such Selleredkgned condemnation, eminent domain or similacgading with respect
any of the Leased Real Property. No Leased ReglelProis located within any flood plain or area jegbto wetlands regulatir
or any similar restriction.

(b) Each item of Tangible Personal Property is in gaawhir and good operating condition, ordinary \
and tear excepted, is suitable for immediate ugbeérordinary course of business, consistent waist practice, and is free fr
latent and patent defects. No item of Tangible &ekProperty is in need of repair or replaceméhéerthan as part of routi
maintenance in the ordinary course of businessistamt with past practice.
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Except as disclosed in Schedule 3.11(&$ of Closing, all Tangible Personal Propertydusethe Business is in the possessic
such Seller.

3.12 Accounts Receivable

. Except as disclosed in_Schedule 3.13) the Accounts Receivable reflected on therimdBalance Sheet or, if arisi
since the date of the Interim Balance Sheet, tlek$of account of such Seller are bona fide, reyegalid obligations owing
such Seller, and have arisen or were acquiredeirottlinary course of business, and in a mannetatizly consistent with pe
practice and with the regular credit practices wthsSeller; (b) such Sellar'provision for doubtful accounts reflected on
Interim Balance Sheet has been determined in aaooedwith IFRS consistently applied; and (c) sitlee date of the Interi
Balance Sheet, such Seller has not canceled, réddiseounted, credited or rebated or agreed toetareduce, discount, credit
rebate, in whole or in part, any Accounts Rece@abkxcept in the ordinary course of business,isems with past practic
Schedule 3.12ontains a complete and accurate list of all Act®Receivable as of the date of the Interim BaleBloeet, whic
list sets forth the aging of each such Account Rextxe.

3.13 Inventories
. Except for reserves reflected on the Interim Be¢aSheet, the Inventories of such Seller (inclgdivat reflected on tl
Interim Balance Sheet), taken as a whole, are ircima@table condition, are suitable and usablenothe case of finished goo
salable in the ordinary course of business, can#istith past practice, for the purposes for wisohh Inventories were intend
and have been reflected on the Interim BalancetShek carried on the books of account of such Gaflehe lower of cost
market value.

3.14 No Undisclosed Liabilities
. Except for (a) Liabilities reflected, or reservedaccrued against or otherwise disclosed in otheninterim Balanc
Sheet or the Balance Sheet and Current Liabilihed were incurred in the ordinary course of bussneonsistent with p:
practice, since the date of the Interim Balancee§héb) Liabilities of future performance under extsry Contract:
(c) obligations incurred pursuant to this Agreenaemd (d) Retained Liabilities, such Seller has teomaterial Liabilities.

3.15 Taxes.

(@) All Tax Returns required to be filed and relatimgany manner to any of the Acquired Assets o
Business have been timely filed. All such Tax Resu(i) were prepared in the manner required by applicable Leg:
Requirement and (i) are true, correct and compiesdl material respects.

(b) Such Seller has paid, or caused to be paid, akJ ae with respect to all of the Acquired Asse
the Business whether or not shown (or requiredetstipwn) on a Tax Return; and such Taxes paiddediose for which su
Seller may be liable in their own right, or as ttensferee of the assets of, or as successorymther entity.

(c) There has been no notice of a deficiency or asssgson other claim relating in any manner to ar
the Acquired Assets or the Business from any Gowerial Body which has not been fully paid or fipadettled. There is no au
examination, Proceeding, claim assessment, orielefig pending or threatened that relates to any@fAcquired Assets or t
Business. Such Seller has not given nor has theea lgiven on such Sellerbehalf a waiver or extension of any statut
limitations relating to the payment of Taxes relgtio any of the Acquired Assets or the Business.

(d) Such Seller has complied with all Tax Legal Requiats relating to the withholding of Taxes anc
payment thereof to the appropriate GovernmentalyBotluding, without limitation, Taxes required bave been withheld, pz
or otherwise remitted to a Governmental Body innEmtion with amounts paid or owing to, or receieedleemed to be receiv
as a benefit by, any current of former employeadependent contractor, creditor, shareholder loerathird party, and (i) all Ik
Forms W2 and 1099 forms, in the case of US Seller have Ipeeperly completed and filed and (ii) all prebed informatio
returns in respect of all such amounts, in the c$3A Seller, have been properly completed aretifil

(e) No claim has ever been made by any Governmentay Batth respect to any of the Acquired Asset
the Business in a jurisdiction where such Sellegsdnot file Tax Returns that such Seller may bgestilio taxation in thi
jurisdiction nor, to the Knowledge of such Selisrthere any material factual or legal basis fahscaim.
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) There are no Encumbrances on any of the Acquiregt8ghat arose in connection with any failur
alleged failure) to pay any Taxes and there arEmmmbrances for any Tax upon any Acquired AssayeBwill not be liable fo
and none of the Acquired Assets will be subjecamoEncumbrance with respect to any Taxes arisirigohurelating to or i
respect of the Business or any of the Acquired &d®ee any Tax period or portion thereof endingoomefore the Closing Date.

(9) None of the Acquired Assets being sold by US Sale() “tax-exempt use propertyvithin the
meaning of Section 168(h) of the Code, (ii) “tavempt bond financed propertyithin the meaning of Section 168(g)(5) of
Code or (iii) property that is required to be tezhis owned by another Person pursuant to thespoosiof Section 168(f)(8)
the Internal Revenue Code of 1954, as amendedhagitect immediately prior to the enactment of Tlaex Reform Act of 1986.

(h) US Seller will not be required to include any itefrincome in, or exclude any item of deduction fi
taxable income for any taxable period (or portioeréof) ending after the Closing Date as a reduding “closing agreementis
described in Code Section 7121 (or any correspgngliavision of state, local or non-U.S. income Taax).

(i) None of the Assumed Liabilities transferred by tHg Seller is an obligation to make a payment tt
not deductible under Code Section 280G. No Sedler party to any Tax indemnity, allocation or shgragreement. No Seller
has been a member of an affiliated group filingpasolidated federal income Tax Return; and (ii) esility for Taxes of an
Person under Treasury Regulations 1.1502-6 (orsanyar provision of state, local or ndh-S. law) as a transferee or succe:
by contract or otherwise.

) US Seller has not distributed stock of another étersr has had its stock distributed by anothesdte
in a transaction that was purported or intenddaetgoverned in whole or in part by Code Section@56o0de Section 361.
(k) US Seller has not been a party to any “reportailesaction’as defined in Code Section 6707A(c

and Treasury Regulation Section 1.6011-4(b) or ‘4isted transaction,’as defined in Code Section 6707A(c)(2) and Tre:
Regulation Section 1.6011-4(b)(2).
() The Acquired Assets do not include any shares pitadastock of, or any other interest in, any o
Person.
3.16 No Material Adverse Effect
. Since the date of the Balance Sheet, there habeen any Material Adverse Effect, and no evers decurred ¢
circumstance exists that would reasonably be egfddcthave a Material Adverse Effect.

3.17 Employee Benefits

@ Schedule 3.17(eets forth a list of each Company Benefit Plan.

(b) CA Seller Company Benefit Plan¥Vith respect to each Company Benefit Plan of @ReS:

0] The list and description of the Company BenefinBlaontained in_Schedule 3.17(b)§)a complett

correct, up-todate and accurate list and description of all Comggenefit Plans together with all amendments wihigtae
been made to such plans since their inception #ndf ahe employee benefit booklets relating thereAll Compan:
Benefit Plans have been properly adopted or made camply in all material respects with all appliEalb ega
Requirements. All Company Benefit Plans have begistered or filed with or accepted by the appedpriauthoritie
where required. All Company Benefit Plans underotgontributions by the CA Seller are intended ¢odieductible fc
income tax purposes have been filed with and aedefply Canada Revenue Agency and satisfy the ratys
requirements of Canada Revenue Agency in all resgg@pplicable). The CA Seller has made all cbations require
to be made to the Company Benefit Plans, incluthioge required under the Company Benefit Plansharwise by Leg:
Requirement or by contract and are not in breacmgfobligations under any Company Benefit Plam& TA Seller he
paid in full all contributions and premiums due the period up to the Closing Date even thoughotfeérwise required
be paid until a later date or has made full adexdegclosure of and provision for such contribusi@md premiums in tl
Interim Balance Sheet or the Balance Sheet. Nostepenalties or fees are owing or exigible undeinaespect of ar
Company Benefit Plan.

(i) The CA Seller has furnished to the Purchaser taggect, up-tadate and complete copies of all
Company Benefit Plans (or, where oral, written swames thereof) as amended as of the date hereethegwith al
related documentation including current and pastudwents and all amendments thereto, including asiyrance policie
plan summaries, employee booklets and personnalasrilhe booklets,

31




brochures, summaries, descriptions and manualsamgepfor and circulated to the Current Employeed #orme
employees and their beneficiaries concerning eamhpgany Benefit Plan, together with all written coomications of
general nature provided to such Current Employeedsfarmer employees and their beneficiaries, atelyraescribe tr
benefits provided under each such Company Benlefit feferred to therein.

(iii) No provision of any Company Benefit Plan or of agreement, and no act or omission of the
Seller in any way limits, impairs, modifies or otiwese affects the rights of the CA Seller to urelaily amend ¢
terminate any Company Benefit Plan.

(iv) All liabilities of the CA Seller (whether accruedbsolute, contingent or otherwise) related t
Company Benefit Plans have been fully discloseddoordance with IFRS in the financial statementshef CA Selle
delivered pursuant to Section 3.5

(v) No amendments have been made to any Company Bétafitand no improvement to any Comg
Benefit Plan have been promised and no amendmentpoovements to any Company Benefit Plan willrbade o
promised by the CA Seller prior to Closing.

(vi) No Company Benefit Plan is a “registered pensi@am’pla “deferred profit sharing plan”, aetiremen
compensation arrangement” or a “registered retirgrsavings plan” each as such term is definedan TiA.
(vii) No Company Benefit Plan provides postirement benefits to or in respect of the Curimiployee

or any former employees or to or in respect oftibeeficiaries of such Current Employees and foremeployees and tl
CA Seller has never sponsored or participated ¢ch glan.

(viii) The execution of this Agreement and the completibthe Acquisition will not (either alone or
conjunction with any additional or subsequent eseobnstitute an event under any Company Benedit Biat will or ma
result in any payment (whether of severance pastlwerwise), acceleration of payment or vesting eidiits, forgivene:
of indebtedness, vesting, distribution, restrictiomfunds, increase in benefits or obligation todfibbenefits with respect
any Current Employee.

(c) US Seller Company Benefit PlangVith respect to each Company Benefit Plan of @fe8

(i) Except as set forth in_Schedule 3.17(c)(ii) such Company Benefit Plan (and any relatect
insurance Contract or fund) complies in form andoiperation in all material respects with all applite Lege
Requirements, including, but not limited to, ERISAd the Code, and may by their terms be amendéedraedminated
any time without the consents of any other Persumject to applicable Legal Requirements; and dji) requirec
contributions to, payments to be made from, or juem owing with respect to, such Company Bene&nRor all period
ending prior to the Effective Time have been paichccrued in accordance with US GAAP. To the Knaolgke of U¢
Seller, no litigation or governmental administratiProceeding (or investigation) or other Proceedotber than thos
relating to routine claims for benefits) is pendorgthreatened with respect to any such CompangfgdPlan. US Selle
has not and none of its ERISA Affiliates has angdility under such Company Benefit Plan or any otlemploye:
benefit plan” ithin the meaning of Section 3(3) of ERISA) maint by or contributed to by US Seller or any ER
Affiliate that will become a Liability of any Buyesr result in any lien or Encumbrance on the AcepliAssets. No eve
has occurred, and there exists no condition obkeircumstances in connection with such Compangefie Plan, unde
which any Buyer could be subject to such CompamnyeBePlan Liability under ERISA, the Code, or athése.

(i) Except as set forth in Schedule 3.17(c)(I)S Seller has complied with COBRA, and US Sdils n
obligation under such Company Benefit Plan or atiieg to provide life or health insurance benefittirrent or futur
terminated or retired employees of such Sellegnyrother Person, except as specifically provideGOBRA.

(iii) With respect to such Company Benefit Plan, compeie correct copies of the following docum
(if applicable to such Company Benefit Plan) haxevipusly been delivered or made available to Bigepresentative: |
all documents embodying or governing such Compagyelit Plan, and any funding medium for such ComgBenefi
Plan, trust agreement or insurance Contract, asntiay have been amended to the date hereof arttgihost recent IF
determination or approval letter with respect tohsGompany Benefit Plan that is qualified under €8éction 401(a).

(iv) Such Company Benefit Plan is not a “multiemploylang’ as such term is defined in Section 3(3’
ERISA, “multiple employer welfare association,” it the meaning of Section 3(40) of ERISA, or
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any plan of the type described in Sections 4063406# of ERISA or in Section 413 of the Code (angl eegulation
promulgated thereunder).

(v) No party in interest or disqualified person (asirted in Section 3(14) of ERISA and Section 497
the Code) has engaged in a transaction with respestich Company Benefit Plan which could subjeSt&eller or ar
ERISA Affiliates, directly or indirectly, to a matal Tax, penalty, or other Liability for prohibietransactions und
ERISA or the Code.

(vi) No fiduciary of such Company Benefit Plan has bneacany of the responsibilities or obligati
imposed upon fiduciaries under Title | of ERISA,iethbreach would reasonably be expected to havatardl Advers
Effect on US Seller.

(vii) No facts or circumstances exist with respect tdhh<bompany Benefit Plan, that is subject to Titl¢
of ERISA, which could or would give rise to an Endwrance on the Acquired Assets under Section 40@RSA ol
otherwise.

3.18 Compliance With Laws

(a) Such Seller has, and the Acquired Assets incluleGavernmental Authorizations necessan
lawfully carry on the Business as it is currentlirty conducted, to own or hold under lease thegtigs and assets it owns
holds under lease and to perform all of its obiget under the Contracts, and Schedule 3.18¢akctly describes each si
Governmental Authorization, together with the nashéhe Governmental Body issuing such Governmehtdihorization. Excej
as set forth on the Schedule 3.18(apch such Governmental Authorization is valid antull force and effect, and none of
Governmental Authorizations will be terminated mpaired or become terminable as a result of theu&dgpn. Such Seller h
not received notice that any Governmental Bodynid$éeto cancel or terminate any such Governmentahadkizations. Upo
consummation of the Acquisition, Buyer will havé @fl such Selles rights, title and interests in and to all of tBevernment:
Authorizations listed on Schedule 3.18(a)

(b) Except as set forth on Schedule 3.18(f) the Business is being and has at all timeshlnducted
compliance in all material respects with all applile Legal Requirements and all Governmental Aughtions required to be ¢
forth on_Schedule 3.18(a)and (i) such Seller has not received any naticether communication (whether oral or writtergn
any Governmental Body regarding (A) any actualegdld, possible or potential violation of, or faduof such Seller or tl
Business to comply with, any applicable Legal Regjaent or Governmental Authorizations required acsbt forth orSchedul
3.18(a)or (B) any actual, alleged, possible or potentigigation on the part of such Seller to undertaketo bear all or ar
portion of the cost of, any remedial action of aiayure.

3.19 Legal Proceedings

. Except as set forth in_Schedule 3,1tere is no Proceeding pending or, to such Selknowledge, threatened, t
relates to, or that may affect the Acquired Asgdies Assumed Liabilities or the Business, or thelienges or may have the eff
of preventing, delaying, making illegal or othergvisterfering with this Agreement or any agreemnteriie delivered hereby or ¢
action taken or to be taken in connection with &kggeement or the Acquisition. There are no outditagn Orders, writs, decrees
settlements that apply, in whole or in part, to Aoguired Assets or the Business that restricotieership or use of the Acquit
Assets or the Business. To the Knowledge of sudlerSeo event has occurred or circumstance exigts would reasonably
expected to give rise to or serve as a basis écdimmencement of any such Proceeding.

3.20 Absence of Certain Changes and Events
. Except as set forth in Schedule 3,ZInce the date of the Balance Sheet, such Selkeconducted the Business onl
the ordinary course, consistent with past practiod, there has not been any:

(@) Issuance, sale, or entry into any agreements ommtnents to issue or sell any eq!
securities or securities convertible into or exdeable for equity;
(b) amendment to the Governing Documents of such Seller
(c) (i) increase (whether in cash, equity or propemy)he base salary or other compensation payal

such Seller to any of its officers, directors or@at Employees (other than such increases to GQuEmployees of less than th
percent (3%) of such Current Employ2eurrent base salary), (ii) adoption of, increiasthe payments to or benefits under,
savings, insurance, pension, retirement or othgri@rae benefit plan or (iii) declaration, paymentommitment or obligation
any kind by such Seller for any severance or testion
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payment or any bonus, profit sharing, deferred camsption or other additional salary or compensatoany such person, otl
than pursuant to the terms of any existing wriigreement, policy or plan of such Seller;

(d) damage to or destruction or loss of any asset @pgoty of such Seller, whether or not covere
insurance;

(e) entry into, termination of, or receipt of noticetefmination of any license, distributorship, deasale
representative, joint venture, credit, or similgreement;

) entry into, termination of, or receipt of noticetefmination of any Contract or transaction otlmeamtir
the ordinary course of business consistent with prastice;

@) sale (other than sales of inventory in the ordinasyrse of business, consistent with past prag

lease or other disposition of, or mortgage, pledgeémposition of any Encumbrance on, any assetropgrty of such Selle
including any of the Intellectual Property Rights;

(h) material change in the accounting methods useddly Seller;

0] commencement, settlement or agreement to settléteyagion or Proceeding; or

) agreement or commitment by such Seller to do arieforegoing.
3.21 Contracts; No Defaults

(@) Schedule 3.21(ajontains an accurate and complete list, and sultdr as delivered to Buyer accur

and complete copies, of:

0] each Contract or commitment that involves perforoeanf services or delivery of goods or material
such Seller;

(i) each Contract or commitment that involves perforceanf services or delivery of goods or materia
such Seller;

(iii) each Contract that was not entered into in thenarglicourse of business, consistent with pastipgs

(iv) each lease, rental, occupancy, license, installneamiditional sale or other Contract or arrange!

affecting the ownership of, leasing of, title t@euwof, or any leasehold or other interest in, &a&} property providing f
future monthly rental payments;

(v) each lease, rental, license, installment, conditieale or other Contract or arrangement affedtie
ownership of, leasing of, title to, use of, or degsehold or other interest in, any Tangible PatBroperty providing fc
future monthly rental payments;

(vi) each licensing agreement or other applicable Conividh respect to such Sellsrintellectual Proper
Rights and Licensed Rights (whether inbound or @urid), including agreements with current or forreemployee:
consultants, or contractors regarding the appropniaor the nondisclosure of any of the Intelle¢tRBeoperty Rights ¢
Licensed Rights;

(vii) each Employee Benefit Plan, collective bargainemployment, deferred compensation, sevel
and other agreement, or any other type of Contraatnderstanding with any of such Sekefficers, directors
employees;

(viii) each franchise, joint venture, partnership, strategliance, co-marketing, co-promotion, co

packaging or joint development Contract or othent@ut involving a sharing of profits, losses, sast liabilities by suc
Seller with any other Person;

(ix) each Contract containing covenants that in any puayort to restrict the business activity of <
Seller or limit the freedom of such Seller to engagany line of business or to compete with angs®&e or which conta
any exclusivity, non-competition, non-solicitationno-hire provisions;

(x) each Contract providing for payments to or by amysBn based on sales, purchases, or profits,
than direct payments for goods;

(xi) each Contract for capital expenditures;

(xii) each written warranty, guaranty, and or other similndertaking with respect to contrac
performance by such Seller extended by such Seller;

(xiii) each Contract with a Government Body;

(xiv) each other Contract, if any, with outstanding ddtiigns owing to or from such Seller in an amou
excess of $25,000; and

(xv) each amendment, supplement, and modification (wnhedhal or written) in respect of any of
foregoing.
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Schedule 3.21(a3ets forth reasonably complete details concernirgy Lontracts, including the parties to the Comgrathe
amount of the remaining commitment of or to sucleBender the Contracts.

(b) Except as set forth in_Schedule 3.21(Inp Related Person of such Seller has or may
any rights under, or has or may become subjeatyd_gbility under, any Contract.
(c) (i) Each Contract included in the Acquired Assatthe Assumed Liabilities is legal, valid, bindiagc

enforceable against such Seller, and to the Knaydexd such Seller, against each other party theigto full force and effect al
will continue to be so legal, valid, binding andaeable and in full force and effect followingethssignment of such Contrac
the Closing or pursuant to other arrangements dordance with this Agreement, as the case mayruk(ig such Seller is n
and, to such Selles’Knowledge, no other party is, in breach or defawld, to the Knowledge of such Seller, no evestdccurre
which would constitute (with or without notice axpse of time or both) a Breach (or give rise to agit of terminatior
modification, cancellation or acceleration) undey auch Contract.

(d) There are no renegotiations of, attempts to refietgodr outstanding rights to renegotiate any nie
amounts paid or payable to such Seller under cumenompleted Contracts with any Person havingcthractual or statuto
right to demand or require such renegotiation amduth Person has made written demand for sucyogagon.

(e) Each Contract relating to the sale, design, matwufacor provision of products or services by ¢
Seller has been entered into in the ordinary coafdmisiness, consistent with past practice, ohsseller and has been ente
into without the commission of any act alone orcomcert with any other Person, or any consideratiaving been paid
promised, that is or would be in violation of anggal Requirement.

3.22 Insurance

. Such Seller has in place insurance policies veiipect to the Acquired Assets and the Busineamiunts and types ti
are customary in the industry for similar assets$ suifficient to cover the full value of the Acqudrédssets and the Business,
all such policies are valid and in full force arfteet. Schedule 3.22ontains a complete and accurate list of all inscegpolicie
currently maintained relating to the Acquired Asset the Business. Such Seller has delivered teeBogmplete and accur
copies of all such policies together with (a) &lers and amendments thereto and (b) if complétedapplications for each
such policies. Such policies, as are current, atiel\and in full force and effect, and such Se#ded, if applicable, its Relat
Persons, have complied in all material respects thi¢ provisions of such policies, and all suchigied either specifically inclut
such Seller as named insured or include omnibusdansured language which generally includes swlerS All premiums du
to date under such policies have been paid, natiefaists thereunder and, with respect to any natelaims made under st
policies, no insurer has made any “reservationghfts” or refused to cover all or any portion of suchrolgi Such Seller has 1
received any notice of any proposed material irgzréa the premiums payable for coverage, or prapasguction in the scope
discontinuation) of coverage, under any insurargiey

3.23 Environmental Matters

@ With respect to the Facilities not located in Tawegand except as set forth on Schedule 3.23(a)

(i) Such Selles operation of the Business and such Facilitieents at all times has been in complie
with all applicable Environmental Laws.

(i) Such Seller has obtained and complied with, arehts at all times has been in compliance wit

Governmental Authorizations that are required pamsio Environmental Laws for the occupation offs&@cilities an
the operation of its Business, and has timely fd#germit applications and renewals necessaryhi®ioccupation of su
Facilities and the operation of the Business, edathich Governmental Authorizations is set forth®chedule 3.18(a)

(iii) There is no existing, pending or, to the Knowleddesuch Seller, threatened Proceeding or (
under any Environmental Law with respect to sudie§ehe Acquired Assets or any of such Faciliteesd such Seller h
not received written notice from any Person, intlgch Governmental Body, alleging such Seller isvas in violation o
or otherwise may be liable under, any Environmelnay.

(iv) None of the following exists at any of such Fa@st (i) underground storage tanks, (ii) asbe
containing material in any form or condition, (ii)aterials or equipment containing polychlorinated
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biphenyls, or (iv) landfills, surface impoundmernts,disposal areas, other than disposal areasingbé ordinary cour:
of Business in compliance with Environmental Laws.

(v) There have been no Releases of Hazardous Materials underneath any of such Facilities, or tc
Knowledge of such Seller, at any other locatioranmounts that would require or give rise to Renledigdion obligation:
on the part of such Seller or any Related Persbasain Seller under any applicable Environmentavd.a

(vi) Such Seller has not in violation of Environmentamls or Occupational Health and Safety Laws
disposed of, emitted, discharged, handled, trea¢egicled, stored, transported, used or Releasgtarardous Materia
(if) arranged for the disposal, transportationckésge, storage or Release of any Hazardous Materidiii) exposed ar
current or former employee or other individual ty #lazardous Materials.

(vii) No Seller has commissioned, obtained or received environmental audits and environme
assessments, including “Phase 1,” “Phase I’ andstine” environmental assessments, Governmental Authayiz
required under Environmental Laws, or any Ordedgjuent, decree, consent agreement, contract olasidocumer
imposing obligations under Environmental Laws iatato such Facilities and the Business.

(viii) To the Knowledge of such Seller, no event, condjtmrcumstance, activity, practice, action or |
of such Seller has occurred or exists which coeésonably be expected to prevent continued conggliahsuch Seller
Buyer, as applicable, in conducting the Businessperating any of such Facilities under applic&iigironmental Law.

(ix) Such Seller has no Knowledge or information that Release of Hazardous Materials has occuri
such Facilities, or that any land or resource @esgrictions may apply to such Facilities, requirmgification to Buye
pursuant to any applicable Legal Requirement.

(b) With respect to the Facilities located in Taiwad @xcept as set forth on Schedule 3.23(b)

(i) CA Seller's operation of the Business applicable to Taiwath such Facilities is and at all times
been in compliance in all material respects witlapplicable Environmental Laws.

(i) There is no existing, pending or, to the Knowledg€A Seller, threatened Proceeding or Order

any Environmental Law with respect to CA Selleg #kcquired Assets located in Taiwan or any of dtatilities, and C,
Seller has not received written notice from anysBey including a Governmental Body, alleging CAl&eis or was i
violation of, or otherwise may be liable under, &mwironmental Law.

3.24 Employees

(@) Schedule 3.24(eets forth a true and complete list of (i) the nantidles, annual salaries (or, for non
salaried employees, wage rates), date of hire, alnwacation entittement and other compensation ewaderial terms ar
conditions of their employment or engagement ofcalirent employees and independent contractorsignovservices to tt
Business, whether employed directly or through afd3sional Employer Organization or staffing compdthe “ Current
Employees”), (ii) in respect of any Current Employees on leawaetipulars of the last date worked and reasonsifior expecte
duration of such leave, and (iii) the names, tiled general duties of any former employee progidervices to such Seller wh
employment was terminated (whether voluntarily bglrsemployee or otherwise) at any time since the dathe Balance She
To such Seller's Knowledge and except as set fonttfSchedule 3.24(g)none of the Current Employees has indicated o
Seller that he or she intends to not accept empdoywith Buyer or, upon accepting employment withy@r, to discontinue su
employment within the one year period beginningéwsing Date.

(b) Except as set forth on Schedule 3.24(a) Current Employees are employed for an indtfiterm, ir
the case of employees working in Canada, and nenpaaty to or bound by any employment agreemenotssulting agreemer
or termination, severance, retention or continuatibbenefits agreements. In respect of any CuiEemployee listed oschedul
3.24(b)as being subject to such an agreement, Sellerrbailpd or made available to Buyer true, correct emmplete copies
any such agreements. Except as set forth on Seh&dedi(b),all employees of the Business working in the UniGidtes al
“employees at will” and employed by such Sellead?rofessional Employer Organization.

(c) Except as set forth on Schedule 3.24(itjere are no Contracts with respect to Currenplgyees the
would (i) restrict restructuring or outsourcingrequire any severance payment to which Buyer, #fieiClosing Date, would
bound or (ii) trigger a change of control or a $mprovision. Neither the execution and
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delivery of this Agreement nor the completion of thansactions contemplated by this Agreementredllt in any cash or ott
compensation or benefits becoming payable to amype@GUEmployees.

(d) Except as disclosed in Schedule 3.24(ithere are no employment Legal Requirement rel@tadage
or outstanding Orders, awards, rulings or, to thewledge of the Sellers, discussions relating ® Business, pending
threatened, which have resulted in or might reasigrize expected to result in a Material AdversesEiff

(e) No officer, director, Current Employee, or, to tkeowledge of such Seller, agent, consultan
contractor of such Seller is bound by any conttaet purports to limit the ability of such officedjrector, agent, Curre
Employee, consultant, or contractor to engage icamtinue or perform any conduct, activity, dutaspractice relating to tl
Business. To the Knowledge of such Seller, no Garfeenployee is a party to, or is otherwise boundany Contract that in a
way adversely affected, affects, or will affect Hility of Buyer to conduct the Business as hdogeocarried on by such Seller.

3.25 Labor Disputes; Compliance

(@) Such Seller and any applicable Professional Empl@rganization or staffing company employ
individuals providing services to the Business bamplied in all material respects with all Legalg@@ements relating
employment practices, terms and conditions of eympént, equal employment opportunity, nondiscrimongt immigration
wages (including, without limitation, liability foovertime pay and vacation pay), hours, human sighinployee equity bene
and collective bargaining, the payment of sociausiéy, if applicable, deduction from wages andilamTaxes and occupatiol
safety and health. Such Seller is not liable ferghyment of any Taxes, fines, penalties, or aih@vunts, however designated,
failure to comply with any of the foregoing Legatédiirements. No written charge or complaint of emyplent discriminatiol
wrongful dismissal, employment standards claimsgabh of occupational health and safety Legal Remqent or othe
employment law violation or claim has been madersgguch Seller or applicable Professional Empl@yeyanziation or staffir
company during the last year, or is pending otht&oKnowledge of such Seller, overtly threatenddtireg the employees of t
Business. CA Sellers are registered with WorkSdaie BS Seller carries workers compensation, and gaek paid all worke
compensation premiums due and owing in respecingfl@/ees working in Canada and the US, and haveplednwith al
applicable occupational health and safety LegaluiRements.

(b) No Current Employees are on strike or threatenmgstrike or work stoppage, and there is no per
or threatened union representation election or tieggmn of a collective bargaining agreement. S8eliier is not involved in ai
controversy with any of its employees or any orgaftion representing any of its employees.

(c) All wages and benefits due to or earned by the édtirEmployees, including, without limitatic
overtime and vacation pay, have been paid in tlinary course of business up to and including @psand all statuto
deductions (including for income tax) and employs®d employer contributions to social security @@dihg, in Canad
Employment Insurance and Canada Pension Planh@rait of payment of such wages have been remitteeh due to tt
applicable Governmental Body. There are no otheniesodue from to any employees (whether arisingaduany formal ¢
informal arrangement) in connection with their eayphent or services to the Business.

(d) There are no apparent or, to the Knowledge of tekerS, threatened union organizing activ
involving Current Employees. No Seller has any tapmblems that might result in a Material Adveiskiect, or lead to ar
interruption of operations at any location. No 8elhas engaged in any la§f or other activities within the last 12 montm
respect of the Business that would violate or iy &ay subject such Seller to the group terminatiotay-off requirements of tt
Legal Requirements of any jurisdictions where sBeller operates. No Seller or applicable Profesdiemployer Organization
bound by or a party to, either directly or by opiera of law, any collective bargaining agreement @ollective Agreement)
with any trade union or association which mightlifyas a trade union, and no trade union, assieciatouncil of trade unior
employee bargaining agency or affiliated bargairsggnt::

0] holds bargaining rights with respect to any of @wrent Employees by way of certification, inte
certification, voluntary recognition, designationsoiccessor rights;

(i) has, to the Knowledge of the Seller, applied taéxtified or requested to be voluntarily recognize
the bargaining agent of any of the Current Empleyee

(iii) has, to the Knowledge of the Seller, applied toehidne Buyer declared a related or successor enm
under applicable provincial labour or employmengdleRequirements; or

(iv) has, to the Knowledge of the Seller, filed a cormplar charge, including an unfair labour prac

complaint, under applicable provincial labour ompdoyment Legal Requirements.
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3.26 Intellectual Property Assets

@ Schedule 3.26(agets forth a true and complete list of all of s&&hler’s Intellectual Property Rigt
and Licensed Rights, including all registered leteglial Property Rights (Registered IP Right$), and descriptions of all Tra
Secrets included among the Intellectual Propergh®ibeing sold to Buyer hereunder. Such Sellersaalirright, title and intere
in and to all such Intellectual Property Rightsefi@nd clear of any Encumbrances; provided, howehat,for the Registered
Rights that are noted in Schedule 3.2@®)eing “Abandoned” or “Expireddr for certain historical patents when it is nots
Schedule 3.26(ahat the Sellers have no description availableléctlely, the “Noted IP”), then such Registered IP Rights"
be transferred to the Buyer to the full extent thatSellers own any legal or other rights in sRelgistered IP Rights.

0] The Intellectual Property Rights and the Licenséggh® included in the Acquired Assets constitut
of the rights to Intellectual Property necessargrtased in the conduct of the Business as prgseotiducted.

(i) No consent of any Person is necessary to maketraofsuse, reproduce, translate, license,
modify, update, enhance or otherwise exploit angllkectual Property Rights.

(iii) All Originating Persons have, by irrevocable wntt@assignments, transferred to the Selle
intellectual property rights, and waived all morgihts, which waiver extends to the Buyer, that affhem may ha\
enjoyed with respect to any Intellectual Properigghfs to which they contributed.

(iv) Neither the validity of the Intellectual PropertygRts and such Sellex'title thereto nor the validity
such Selles use of the Licensed Rights (x) have been questionany prior Proceeding; (y) are being questianeany
Proceeding; or (z) are the subject(s) of any tleread or proposed Proceeding.

(v) To the Selleis Knowledge, none of the Business, as presentlgwtad, the Intellectual Prope
Rights or the Licensed Rights conflict with or hdeen alleged to conflict with, or otherwise in§@& misappropriate
violate, any patents, trademarks, trade namesiceemarks, copyrights or other intellectual properghts of any othe
Person, other than as set forth in Schedule .3.19

(vi) To the Selles Knowledge, the consummation of the Acquisitiorl wbt result in the loss
impairment of any of the Intellectual Property Rigbr the right to use any of the Licensed Righthe Business. Exce
for those licensees set forth on Schedule 3.21{agre are no third parties authorized by sucleS& use any of tt
Intellectual Property Rights, and, to the Knowleddesuch Seller, there are no third parties usimg @ the Intellectu:
Property Rights without authorization from suchl&el

(b) Other than as set forth on Schedule 3.26¢bgre are no infringement or misappropriationcéealing

pending or, to such SellsrKnowledge, threatened against such Seller wepee to any Intellectual Property Rights or Lie®
Rights.

(c) Schedule 3.26(ahdicates for each item of Registered IP Rightsapglication or registration numt
and the applicable filing jurisdiction.
0] Other than the prior art referenced in the pat@mlieations or the prior art that such Seller ats

patent counsel may have, during the ordinary coofggosecuting patents, become aware, such Selleno Knowledc
of any facts, circumstances or information that Motender any IP Rights that is not an applicatiomalid ot
unenforceable or would adversely affect any pendjpglication for any Registered IP Rights.

(i) To the Selleis Knowledge, all Registered IP Rights have beeud fdnd prosecuted in compliance \
all applicable laws and regulations. Except for Nwted IP, all necessary registration, maintenaarat renewal fees
connection with each Registered IP Right have lpzédh and all necessary documents and certificatesrnection wit
such Registered IP Right have been filed with #levant patent, copyright, trademark or other aitike in the Unite
States or foreign jurisdictions, as the case maydreghe purposes of maintaining such RegisteReRight._ Schedule 3.26
(c) sets forth any actions that must be taken in réspBsuch Registered IP Right, including the paymeh any
registration, maintenance or renewal fees or thegfiof any responses to office actions, documeapglications ¢
certificates, for the purposes of obtaining, maitey, perfecting, preserving or renewing any Resged IP Right. Exce
for the Noted IP, all Registered IP Rights are miing), valid and enforceable.

(d) Such Seller has instituted, maintained and enfoaggulopriate measures (including the entering af
appropriate written agreements with present empg®yand consultants of the Business) to maintain cdveership an
confidentiality of the Intellectual Property Rightésid other Intellectual Property of the Businesy all such Contracts ¢
identified on_Schedule 3.21(ayVithout limiting the generality of the foregoingxcept as
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set forth in_Schedule 3.26(d)all current and former employees, consultants iaddpendent contractors of such Seller he
access to confidential information of such Sellerace involved in the creation of Intellectual Peay for such Seller ha
executed and delivered to such Seller an agreeragatding the protection of such confidential infation and the assignmen
such Intellectual Property to such Seller (in theecof confidential information of such Selgecustomer and business partner
the extent required by such customers and buspessers); and the form(s) of such agreements baea provided or ma
available to Buyer. Such Seller has secured valittem assignments from all of its employees, ctiasts and independe
contractors who were involved in, or who contrilalite, the creation or development of any Intellat®roperty for such Seller,
all right, title and interest in and to such In¢etiual Property. Except as set forth in Sched@é(8), no current or former direct
officer, employee, consultant or independent catbraof such Seller has any right, license, clammterest whatsoever in or w
respect to any Intellectual Property Rights.

(e) Schedule 3.26(aylentifies each computer software program owneltl beused in the conduct of |

Business that assists with or relates to compudedaengineering, design, manufacturing or othatyesns, archival or retrieval
technical information. To the SellerKnowledge, such Seller owns, or possesses siffigibroad and valid rights to use,
computer software programs that are material toctiveluct of, used or held for use in the Busin&bgre are no infringeme
Proceedings pending or, to such Sefid¢howledge, threatened against such Seller wapeaet to any software owned or licer
by such Seller or used by such Seller in the Bssine

Each Seller has entered into valid and enforcealiteen agreements pursuant to which sGefier ha
been granted all licenses, rights and permissmnse, reproduce, translate, sidense, sell, modify, update, enhance or othel
exploit the Licensed Rights to the extent requi@a@onduct all aspects of its Business as it iserily conducted (including,
required, the right to incorporate the Licensedh®ignto the Intellectual Property Rights and teate and own derivatives ¢
modifications of the Licensed Rights) (th&itense Agreementy. Except as disclosed in Schedule 3.26(f)

0] all License Agreements are in full force and efimatl neither the Seller nor any licensor is in diefaf
its obligations under any License Agreement;

(i) to the Sellers Knowledge, no licensor of any Licensed Rightelved in an insolvency, bankrup
or similar proceeding or has had a receiver appdint

(iii) all License Agreements for Licensed Rights mateddhe Business are irrevocable licenses gran
perpetuity and worldwide in nature;

(iv) the rights licensed under each License Agreemdhbwienforceable by each Seller on and afte
Closing to the same extent as prior to the Closing;

(v) to the Selles Knowledge, no Person has infringed or misappatgui or is infringing
misappropriating, any intellectual property riglitamy licensor in or to any Licensed Rights of whitis the exclusiv
licensee; and

@) no Intellectual Property Rights and no Licensedhi&gontain any open source code.

3.27 No Options
. There are no existing agreements, options, comemnits or rights with, of or to any Person to acgjamy of such Selley’
assets or properties (including the Acquired A3satainy rights or any interest in such assetgapegrties.

3.28 Certain Payments
. Such Seller has not, and none of its Represeatatias, whether directly or indirectly, offeredijdy promised to pay
authorized the payment of any contribution, giftibe, rebate, payoff, influence payment, kick backother payment to a
Person, private or public, regardless of form, Wwhetin money, property, or services, in violatidhaoy Legal Requiremel
including the United States Foreign Corrupt Prastiéct of 1977, as amended, or the Corruption oéiga Public Official Ac
(Canada) in order to (a) to further the Businesghpto assist such Seller in connection with actpal or proposed transactior
connection with the operations of such Seller.

3.29 Customers and Suppliers
. Schedule 3.28ets forth a complete and accurate list, (a) fohed the fiscal years ended on October 31, 20t3X@mthe
yearto-date period ending October 31, 2014, each custofmraich Seller with aggregate purchases from setlerf $100,00
or more during such periods (each, ®aterial Customer”), and (b) for the year-tdate period ending October 31, 2014, «
supplier or vendor of materials, products or s&wito such Seller with aggregate
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sales to such Seller of $100,000 for such periedsh(, a ‘Material Supplier”). To the Knowledge of such Seller, the relation
of such Seller with each of its material currergtomers and suppliers is a good commercial wortéfationship and none of st
customers or suppliers has cancelled, terminatestr@rwise materially altered (including any matkreduction in the rate
amount of sales or purchases, material increagesiprices charged or material reduction in thegsripaid, as the case may be
notified such Seller of any intention to do anytleé foregoing or otherwise threatened to cancetiteate or materially alt
(including any of the forgoing) its relationshiptivisuch Seller. To the Knowledge of such Sellexralexists no condition or st
of facts or circumstances involving existing or gpective customers or suppliers that would readprmbexpected to materia
impair the conduct of the Business after the Clpsin

3.30 Relationships with Related Persons
. Schedule 3.360ontains a complete and correct list (and if aaalaccurate and complete description of all mdteniens
of all Contracts pursuant to which any loans, lsageods, services, materials or supplies aret anytime since May 5, 20
have been, provided (a) by any Related Personalf Seller to such Seller or (b) by such Sellerrip Related Person of st
Seller.

3.31 Brokers or Finders
. Except as set forth in_Schedule 3,3lich Seller has not and none of its Related RersoRepresentatives has incu
any Liability, contingent or otherwise, for brokgeaor finders’ fees or agentsommissions or other similar payments
connection with the sale of the Business or theuleg Assets or consummation of the Acquisition.

3.32 Warranties

. Except as set forth in Schedule 3(88d except for other liabilities for which thesea reserve which meets the stanc
described in the following sentence), each produanhufactured, sold, leased, licensed, deliverethstalled by such Sell
(collectively, the “Products”) is, and at all times since May 5, 2011 has beeénfit(or the ordinary purposes for which i
intended to be used and (b) in conformity in altenial respects with any and all contractual olilages, and express and impl
warranties made by such Seller. Such Seller doekawe any liability (and, to the Knowledge of si&ller, there is no basis
any present or future action giving rise to anyhsliability) for replacement or repair of any Pratik or other damages
connection with any products, in excess of therweséor product warranty claims set forth, as aggilie, on the face of t
Balance Sheet or the Interim Balance Sheet, astadjdor the passage of time in accordance witlSIFipplied on a consist
basis. Each Product contains adequate warninggothtent and display of which conform to applicabégal Requirements a
current industry practice.

3.33 Competition Act
. The Sellers have assets in Canada with an aggreglae of $7,423,867, and annual gross revemaesgales in, from «
into Canada with an aggregate value of $25,686,242letermined in accordance with the Competition(@anada). The anni
gross revenue from sales in or from Canada genkhate the Purchased Assets is $25,686,212.

3.34 Limitation of Sellers Representation and Warranties

. The Sellers do not make and have not made amgsemtations and warranties, express or impliedespect of tr
Sellers, the Acquired Assets or the Business dtiien those expressly set forth in this Agreemend the Sellers expres:
disclaim all liability and responsibility for anytreer representation, warranty or statement madglyar in writing) to the Buyel
or the Buyers Related Persons, including any opinion, infororatr advice that may have been provided to theeBugr th
Buyer's Related Persons by any Seller or any directficenf employee, accounting firm, legal counselaficial advisor or oth
agent of a Seller. It is also understood that avst estimates, projections, forecasts or otherigieds, any data, any financ
information or any memoranda or presentations nigdine Sellers to the Buyers or their Related Reysoe not and will not |
deemed to be or to include representations andanies of the Sellers, except to the extent otrsrweixpressly covered by
representations and warranties of the Sellers hderuNotwithstanding anything to the contrary eimgd in this Agreement or
any of the Disclosure Schedules, any informati@tldsed in any Schedule will be deemed to be disddor all purposes of tl
Agreement, where the relevance of such matter $hould be reasonably apparent.

3.35 Disclosure
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. To the Knowledge of Sellers, the representatiovearanties and other statements of such Selletacwd in thi
Agreement, the Disclosure Schedules and the otharrdents, certificates and written statements dediy to Buyers pursuant
Section 2.7(ajlo not contain any untrue statement of materialdaomit to state a material fact or any fact rsseey to make a
of them, in light of the circumstances in whichytlveere made, not misleading.

4. REPRESENTATIONSAND WARRANTIESOF BUYER .
Each Buyer represents and warrants to each Sslfeflaws:

4.1 Organization and Good Standing
. Fox is a corporation duly organized, validly ¢xig and in good standing under the laws of theeSth Californiawith
full corporate power and authority to conduct itsiness. CA Buyer is a corporation duly organizedidly existing and in goc
standing under the laws of the province of Brit@dlumbia with full corporate power and authoritydonduct its business. |
Buyer is a corporation duly organized, validly ¢xig and in good standing under the laws of theeStd Delaware with fu
corporate power and authority to conduct its buissn&Y Buyer is an exempted company duly incorpatavalidly existing ar
in good standing under the laws of the Cayman ¢islarith full corporate power and authority to cocidits business

4.2 Authority; No Conflict.

@) This Agreement constitutes the legal, valid andlinig obligation of such Buyer, enforceable agi
such Buyer in accordance with its terms. Upon ttexetion and delivery by such Buyer of the Escrogréement (if applicable
the Employment Agreement (if applicable), the Nanpetition Agreements (if applicable) and each othgreement to |
executed or delivered by such Buyer at the Clogtgjectively, the “Buyer Closing Document$), each of the Buyer Closil
Documents will constitute the legal, valid and lmgdobligation of such Buyer, enforceable againshsBuyer in accordance w
its terms. Such Buyer has the full power and autthtw execute and deliver this Agreement and éayer Closing Document
which it is a party and to perform its obligatiamsder this Agreement and the Buyer Closing Documeartd such action has b
duly authorized by all necessary action by sucheBsgyboard of directors.

(b) Neither the execution and delivery of this Agreetrmear the consummation or performance of ar
the Acquisition will, directly or indirectly (witlor without notice or lapse of time): (i) contravemreconflict with the Governir
Documents of such Buyer or any resolution adopteduch Buyers board of directors or stockholders; (ii) contra@r conflic
with or constitute a violation of any provision afly Legal Requirement, judgment, injunction, Orderdecree binding upon
applicable to such Buyer,; (iii) give any GovernnariBody or other Person the right to challenge ahyhe Acquisition or t
exercise any remedy or obtain any relief under laegal Requirement or any Order to which such Buyey be subject; (i
contravene, conflict with or result in a violation breach of any of the terms or requirements ogive any Governmental Bo
the right to revoke, withdraw, suspend, canceinteate or modify, any Governmental Authorizatioattts held by such Buyer;
(v) breach any provision of, or give any Personright to declare a default or exercise any remaalger, or to accelerate
maturity or performance of, or payment under, otdocel, terminate or modify, any contract or agrext to which such Buyer
a party or pursuant to which such Bugeassets are bound; except with respect to thereomes set forth in clauses (iii) thro
(v), where any such occurrence would not matereatigl adversely affect the ability of such Buyecdosummate the Acquisition.

4.3 Certain Proceedings

. There is no pending Proceeding that has been emred against such Buyer and that challenges, phange the effe
of preventing, delaying, making illegal or otheravisterfering with, any of the Acquisition. To suBlayer's knowledge, no su
Proceeding has been threatened.

4.4 Brokers or Finders
. Neither such Buyer nor any of its Related PergwrRepresentatives has incurred any Liability ticent or otherwis
for brokerage or finders’ fees or agentgmmissions or other similar payment in connectiath the consummation of t
Acquisition.

45 GST/HST Reaqistration
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. The CA Buyer is registered for GST/HST purposeden the ETA and its registration number thereunsl&2339 658
RTO001.

5. CONDITIONSTO CLOSE
5.1 Conditions Precedent to the Obligations of Sellers
. All obligations of each Seller under this Agre@rare subject to the fulfilment, at or prior teetClosing Date, of ea
of the following conditions, which conditions mag kvaived only by Seller Representative and, if fmtitlled, shall be deeme
waived upon Closing:

@ The representations and warranties of Buyers hexitained shall have been true and cao
as of the date hereof in all material respectssiradl continue to be true and correct as of thesiGpDate in all materi
respects with the same force and effect as thousgteras of the Closing Date (except those reprasmrmand warrantic
that address matters only as of a specified dageatcuracy of which shall be determined as of das in all respect:
provided, however, that with respect to any representation or wayrtlrat contains an express materiality limitatisact
representation or warranty shall be true and comeall respects.

(b) Each Buyer shall have performed or complied wilhtla¢ obligations, agreements and covenar
such Buyer herein contained to be performed byidtr po or as of the Closing Date.
(c) All deliveries and payments required to be madedsh Buyer under Section 2.7 (f)this Agreemet

on or before the Closing Date, shall have beenivedeby Seller Representative or Sellers, as aplpléc and, in the case
document deliveries, in form and substance reaspialisfactory to Seller Representative.

5.2 Conditions Precedent to the Obligations of Buyer

. All obligations of each Buyer under this Agreetnare subject to the fulfilment, at or prior tetlClosing Date, of ea
of the following conditions, which conditions mag lwaived only by Buyer Representative and, if mdfilled, shall be deeme
waived upon Closing:

(a) The representations and warranties of Sellers meeitained shall have been true and cc
as of the date hereof in all material respectssinradl continue to be true and correct as of thesi@tpDate in all materi
respects with the same force and effect as thoumeras of the Closing Date (except those reprdsmmaand warrantit
that address matters only as of a specified daeat¢curacy of which shall be determined as ofdht in all respects),
each case without giving effect to any supplemenhé Disclosure Schedules; providedowever, that with respect
any representation or warranty that contains amesspmateriality limitation, such representatiomarranty shall be trt
and correct in all respects.

(b) Each Seller shall have performed or complied withthee obligations, agreements and covenan
such Seller herein contained to be performed pyidt to or as of the Closing Date.

(c) No event or events shall have occurred since Oct®be2013which individually or in the aggreg:
has had a Material Adverse Effect.

(d) All deliveries required to be made by Seller Repn¢ative or a Seller, as applicable, under Se@i@n
(a) of this Agreement on or before the Closing Datdldteve been received by Buyer, and, in the casgoofiment deliveries,
form and substance reasonably satisfactory to Buyer

(e) Buyers shall have consummated an amendment to dneémded and restated credit facility \
SunTrust Bank, as referenced in that certain engageletter dated November 24, 2014.
5.3 Conditions Precedent to the Obligations of Buyet Sellers

. All obligations of both Buyer and Sellers undeistAgreement are subject to the fulfillment, atpoior to the Closin
Date, of each of the following conditions, whicmdd@ions may be waived only by both Buyer and $dRepresentative and, if r
fulfilled, shall be deemed waived upon Closing:

@) No Proceeding by or before any court or any Govemtad Body shall have been commer
or threatened, and no investigation by any GovemaheBody shall have been commenced or threatesesking t
restrain, prevent or change the transactions cqltged by this Agreement or seeking judgments againy party here
or awarding substantial damages in respect ofréimsactions contemplated by this Agreement.
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(b) With respect to the Easton Product Liability Insw® Policy, an arrangement that limits, or otheg

manages the potential liability for deductible payts required by such policy shall have been editert® and shall have be
agreed upon by the Parties.

6.

PRE-CLOSING COVENANTS
6.1 PreClosing Covenants of Sellers
. Each Seller covenants and agrees that, pridnedcClosing Date, except as otherwise consented variting by Buye

Representative or as permitted by this Agreement:

shall:

@ Access and InvestigatiarBetween the date of this Agreement and the GipoBiate, and upc
reasonable advance notice received from Buyer Reptative, such Seller shall (i) afford each Buwerd it
Representatives and prospective lenders and tlemgreRentatives (collectively, Buyer Group”) full and free acces
during regular business hours, to such Sallepersonnel, properties (including subsurface rtgxti Contract:
Governmental Authorizations, books and Recordsahdr documents and data, such rights of accdss &xercised in
manner that does not unreasonably interfere wighajperations of Seller and (ii) otherwise coopeeatd assist, to tl
extent reasonably requested by Buyer Representatitte Buyer Representative’investigation of the Acquired Ass
and financial condition related to such Seller.

(b) Operation of the Business of SelleBetween the date of this Agreement and the Gipsiach Selle
0] conduct the Business only in the ordinary coursesistent with past practice;
(i) except as otherwise directed by Buyer Representatiwriting, and without making any commitm

on any Buyers behalf, use its best efforts to preserve intaaturrent business organization, keep availaldesénvices «
its officers, employees and agents and maintairelegions and good will with suppliers, customéasdlords, creditor
employees, agents and others having businessoredhtps with it;

(iii) confer with Buyer Representative prior to implenmapioperational decisions of a material nature;

(iv) otherwise report periodically to Buyer Represemtationcerning the status of the Business, inclt
the operations thereof and finances related thereto

(v) make no material changes in management personrnkbuwvithe prior written consent of Bu
Representative;

(vi) maintain the Acquired Assets in a state of repad aeondition that complies with applicable Le
Requirements and is consistent with the requiresn@mdl normal conduct of the Business;

(vii) keep in full force and effect, without amendmelfitiraaterial rights relating to the Business;

(viii) comply with all Legal Requirements and contraciialigations applicable to the operations of
Business;

(ix) continue in full force and effect the insuranceaage under the policies set forth in Schedule 3.22

(X) except as required to comply with any applicablgdléRequirement, not amend, modify or termi

any Company Benefit Plan without the express writtensent of Buyer Representative, and exceptcasresl under tr
provisions of any Company Benefit Plan, not makg eontributions to or with respect to any Compargnéfit Plai
without the express written consent of Buyer Regm&tive, provided that Seller shall contributet thismount of cash
each Company Benefit Plan necessary to fully fuhdfahe benefit liabilities of such Company Bend?lan on a plan-
termination basis as of the Closing Date; and

(xi) maintain all books and Records of such Sellerirgjab the Business in the ordinary course corrst
with past practice.
(c) Co-operation. Such Seller shall cooperate with each Buyer aessary to obtain all consents

authorizations of third parties and to make aithfjs with and give all notices to third parties ethimay be necessary or reason
required in order to effect the consummation ofAlequisition.

(d) Required Approvals As promptly as practicable after the date of fkgseement (but, in any event,

later than the 3 Business Day thereafter), such Seller shall (i¢ tak actions necessary to approve the Acquisftorthemselve
and (i) make, or cause to be made, all filingsarly, required by Legal Requirements to be madét by consummate tl
Acquisition.
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(e) Best Efforts. Such Seller shall use its best efforts to casednditions in Section 5tth be satisfied.

Further Disclosure. Prior to the Closing, Seller Representative mappgment or amend t

Disclosure Schedules attached hereto with respenty matter arising from facts or circumstancesioing after the date here

which, if existing or occurring at the date of tihigreement, would have been required to be sdt fmrtdescribed in the Disclosi

Schedules (each aSchedule Supplemeri), and each such Schedule Supplement shall be deentedincorporated into and

supplement and amend the Disclosure Schedules @seoClosing Date. For purposes of determining dbeuracy of th

representations and warranties regarding Sellefgtiole 3, but not for purposes of determining the satigfacof the conditio

set forth in_Section 5.2(a)the Disclosure Schedules delivered by Seller &aprtative pursuant to this Section shall be deda

include that information contained therein on tlaedof this Agreement and also any information @ioeid in any Schedt

Supplement.

6.2 PreClosing Covenants of Buyer

. Each Buyer covenants and agrees that, prioradCibsing Date, except as otherwise consented teariting by Selle
Representative or as permitted by this Agreement:

@ Co-operation. Such Buyer shall cooperate with Sellers as nacgds obtain all consents ¢
authorizations of third parties and to make aih§i with and give all notices to third parties ethimay be necessary
reasonably required in order to effect the consutiomaf the Acquisition.

(b) Required Approvals As promptly as practicable after the date of #higeement, such Buyer sk
make, or cause to be made, all filings, if anyuneml by Legal Requirements to be made by it tsaomrmate the Acquisition.
(© Best Efforts. Such Buyer shall use its best efforts to causetimditions in Section 5t® be satisfied.

7. COVENANTS.
7.1 Employees
(@ In order to effectuate the transition of employmernthe applicable Buyer or one of its Related &es
each Seller will give notice or cause terminatiatiages to be delivered to all of its Current Em@ey of the sale of the Busin
and ensure the employment termination all of thepeetive employees employed in connection with Bgsines
contemporaneous with the Closing and, subject ¢otithing set forth in_Section 7.16(¢)the Buyers will offer to employ tl
Current Employees commencing after Closing on sulbistly the same terms and conditions, including:
0] At least the same remuneration that each Curreqi@me received immediately prior to the Effec
Time as set out in Schedule 3.24(a)
(i) providing each Current Employee with benefits saifigally similar to the benefits set out@thedul
3.17(a)applicable to such employee; and
(iii) Recognition of each Current Employseaespective length of service with the Businesseasout il
Schedule 3.24(a)
Each Seller shall use best efforts to encourage smployees to accept such offer of employment fapplicable Buyer.

(b) Each Seller shall also ensure that the employeepaid out any bonuses, vacation pay, wi
commissions, or other compensation earned as o€Ckhging in accordance with Legal Requirementsthto extent nc
included in Working Capital, and such Seller shallsolely liable for any severance or other paymejuired to be ma
to any Current Employees who do not accept new @ynmént with a Buyer as contemplated under thisi®@eat 1.

(c) Each Seller shall be solely responsible to thergxtet included in Working Capital for (i) all Corapy
Benefit Plans; (ii) all assets held in trust oresthise relating to any Company Benefit Plan or fimeding thereof; (iii) an
insurance policy, contract, trust, Third Party agistrator contract, or other funding arrangemend all obligations thereund
for any Company Benefit Plan; (iv) any monies hajdor for the benefit of such Seller in any accaledicated to the payment
benefits or insurance premiums relating to any CamyBenefit Plan; and all severance payments amet diabilities arising ol
of the employment and termination of its employard for all accrued compensation, vacation pay g&y and other benet
with respect to such employees, whether or not smeployees become employees of a Buyer or ones &tatated Person on
immediately after the Closing Date.
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(d) US Seller shall be solely responsible to provideBEA continuation coverage with respect to ¢
“M&A qualified beneficiary” within the meaning ofréasury Regulation Section 54.4980B-9, Q&f&) due to a qualifying eve
occurring on or before the Closing Date, and sueleSshall take all actions necessary to ensusé Buyer (and its Relat
Persons) do not become legally obligated to pro@@BRA continuation coverage to any M&A qualifiedrieficiary.

7.2 Tax Matters

@) Seller Tax RecordsTo the extent relevant to the Business or theuiked Assets, Sellers shall prov
Buyers with such assistance as may reasonablygo@ed in connection with the preparation of anx Teturn and the conduct
any audit or other examination by any taxing autii@r in connection with the judicial or administive proceedings relating
any liability for Taxes. Sellers shall provide Buyeand their advisors with reasonable access dmangnal business hours to
books of account, papers and records transferrBadiyers hereunder relating to accounting or Taxensit Sellers will not destr
any such records for the longer of the seventh) @timiversary of the Closing Date or the applicadtgute of limitations pl
ninety (90) calendar days, and thereafter onlyr dittst providing Buyer or its successor with netiand the opportunity to ret:
copies of such records.

(b) Sales, Use and Other Taxe8uyer Representative, Buyers, Seller Represeetand Sellers sh.
cooperate in preparing, executing and filing TaxuRes relating to any Taxes levied on or measusgdbreferred to as transt
land transfer, registration charges, gross recsalgs, provincial sales, use, consumption, GST/HZlebec sales, valwsldec
turnover, excise or stamp or other similar Taxe$réinsfer Taxes’) relating to the purchase and sale of the Acquirssefs, ar
also shall cooperate to minimize or avoid any Tiemdaxes that might be imposed, to the extent fgxdh by Lege
Requirements. Specifically, CA Buyer and CA Seldr complete and sign a joint election under secti67 of the ETA to pern
the purchase and sale of the Acquired Assets withiocurring GST/HST in accordance with Section f0}6. Buyel
Representative will duly file the election with tla@propriate Governmental Body within the time piéed under the ET/
Notwithstanding anything to the contrary in thisr@gment, Sellers will be responsible for the paynuérany Transfer Taxe
other than GST/HST, incurred in connection with pluechase and sale of the Acquired Assets. Withintyt (30) days after tt
Closing Date, Seller Representative and Buyer Reptative shall execute and deliver an agreeméweba them regarding t
allocation of Purchase Price (and any other corsii® required to be taken into account for pugsosf determining the amou
of such Transfer Taxes) with respect to Acquiredseds subject to such Transfer Taxes consistent thighprinciples ar
requirements as for allocating the Tax PurchaseePri

(c) Accounts Receivable Tax ElectionCA Seller and CA Buyer will execute and file, it the
prescribed time limits, a joint election with resp# the Accounts Receivable under section 22efilTA and any correspondi
provisions of any other applicable Tax Legal Reguient and will designate in that joint election ploetion of the Purchase Pr
allocated to the Accounts Receivable as the coreide paid by the Buyer to the Seller for the Aacts Receivable for tl
purposes of the election.

(d) Assumed Liabilities Election To the extent that CA Seller has received anyuwho respect of ¢
obligation to deliver goods or services, and CA &ulyas agreed to assume that obligation undeAtsement, Acquired Asst
having a fair market value equal to that amountbsieg transferred to CA Buyer under this Agreensnpayment by such (
Seller for CA Buyers agreement to assume that obligation, and theePaxill file an election pursuant to the provisson!
subsections 20(24) and 20(25) of the ITA, and amyesponding provisions of any other applicable Tegal Requirement, with
the prescribed time period.

7.3 Payment of Other Retained Liabilities

. In addition to payment of Taxes pursuant to ®ecli.2, Sellers shall pay or otherwise satisfy, or makecaat
provision for the payment or satisfaction, in fafl all of the Retained Liabilities and other Liatids of any Seller under tt
Agreement. If any such Liabilities are not so paljsfied or provided for, or if Buyer Represenatreasonably determines t
failure to make any payments will impair any Bugen'se or enjoyment of the Acquired Assets or condfithe Business, Buy
Representative may, at any time after the ClosiatePelect to make or direct the making of all spaiiments directly (but sh
have no obligation to do so) and set off and dethetfull amount of all such payments from any pegts due to any Sel
pursuant to this Agreement or may give notice ofaam in such amount under the Escrow Agreement.

7.4 Restrictions on Sellés Dissolution
. No Seller shall dissolve prior to 36 months after Closing Date.
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7.5 Removing Excluded Assets

. Within 30 days after the Closing Date, each $alhall, at its sole cost and expense, removexaluged Assets from
Facilities and other Leased Real Property to baigied by a Buyer. Such removal shall be done ith snanner as to avoid &
damage to the Facilities and other properties tmdmipied by a Buyer and any disruption of the iess operations to
conducted by such Buyer after the Closing. Any dgani® the Acquired Assets or to the Facilities Itesy from such remov.
shall be paid by Sellers forthwith. Should any &efail to remove the Excluded Assets as requisethls Section, the applical
Buyer shall have the right, but not the obligati), to remove the Excluded Assets at Sellseode cost and expense; (b) to s
the Excluded Assets and to charge Sellers all gtocasts associated therewith; (c) to treat thduied Assets as unclaimed :
to proceed to dispose of the same under the lawergimg unclaimed property; or (d) to exercise atlyer right or remec
conferred by this Agreement or otherwise availaléaw or in equity. Sellers shall promptly reimdaiBuyers for all costs a
expenses incurred by any Buyer in connection witghaxcluded Assets not removed by Seller on orreetfoe Closing Date.

7.6 Assistance in Proceedings
. Each of the Parties will cooperate with the otRarties and their counsel in the contest or defefisand make availal
its personnel and provide any testimony and acte$s books and Records in connection with, angceding involving ¢
relating to (a) the Acquisition or (b) the Business

7.7 Noncompetition, Norsolicitation, Nondisparagement and Confidentiality

(@ Non-competition. For a period of three (3) years after the Cloghade (the ‘Restricted Period), eact
Seller shall not, and shall not permit its Rela®&dsons (excluding any Person outside of such &kRersors Family (which fo
purposes of this Section 7.7(shall not include immediate family members of sumtiividual’s spouse)) to, anywhere in
United States or Canada, directly or indirectlyeist in, own, manage, operate, finance, controljsad render services to
guarantee the obligations of any Person engaged ptanning to become engaged in any businessterpise which distribute
provides, renders or sells products or serviceslhvbompete with the Business in any respe@dtnpeting Busines¥); providec
that, for greater certainty, the foregoing will not prieit Darren Mabbott or Silverfish UK Limited fromontinuing their cyclin
distributorship business based in the United Kimy@s such business is currently conducted.

(b) Non-solicitation. During the Restricted Period, each Seller shat] and shall not permit its Rela

Persons (excluding any Person outside of such &keR¢rson’s Family (which for purposes of this Bect.7(b)shall not includ
immediate family members of such individual's spg)iso, directly or indirectly, through another §amn or entity:

0] solicit the business of any Person who is a custaiany Buyer or its Related Persons;

(i) cause, induce or attempt to cause or induce antproes, supplier, licensee, licensor, franchi
employee, consultant or other business relatioangf Buyer or any of its Related Persons to ceasgdmisiness wit
Buyer or any of its Related Persons, to deal with @mpetitor of such Buyer or any of its Relatedd®ns or in any wi
interfere with its relationship with such Buyeramy of its Related Persons;

(iii) cause, induce or attempt to cause or induce angroes, supplier, licensee, licensor, franchi
employee, consultant or other business relatiosuch Seller on the Closing Date or within the tveang preceding ti
Closing Date to cease doing business with any Bayés Related Persons, to deal with any competitcsuch Buyer ¢
its Related Persons or in any way interfere wihéfationship with such Buyer or its Related Pessor

(iv) hire, retain or attempt to hire or retain any emp or independent contractor of any Buyer ¢
Related Persons or in any way interfere with thati@ship between such Buyer or its Related Parso any of the
respective employees or independent contractors.

(c) Non-disparagement After the Closing Date, each Seller shall notl ahall not permit its Relat

Persons (excluding any Person outside of such &eRérson’s Family (which for purposes of this ®ect.7(c)shall not includ
immediate family members of such individisabpouse)) to disparage any Buyer or any of itateeél Persons, sharehold
directors, officers, employees, agents or affigate

(d) Confidentiality. EaclSeller understands and acknowledges that, duriclg Sellers affiliation with the

Acquired Assets, such Seller and its Related Perdmu access to and learned (i) confidential amgbrp@tary informatio
concerning the operation and methodology of theiriss and (ii) other information proprietary to tBesiness, including tra
secrets, processes, patent and trademark apptisapiooduct development,
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prices, customer and supply lists, pricing and renk plans, policies and strategies, details st@muer Contracts, operatic
methods, product development techniques, businegssition plans, new personnel acquisition plang all other informatio
generally known by the management of such Sellecadidential information with respect to the Buesss of such Sell
(collectively, “Proprietary Information”). Each Seller agrees to keep confidential and nota$is, directly or indirectly, any st
Proprietary Information or the existence of this régment or the terms hereof to any Third Party gotthan to it
Representatives), except as required by applidable both statutory and common. Each Seller agtea®t use or exploit,
misuse or misappropriate such Proprietary Inforomain any way. The restrictions contained hereiallshot apply to an
information which was already generally availaldette public at the time of disclosure, or subsatyéecame available to t
public, otherwise than by Breach of this Agreement.

(e) Modification of Covenant If a final judgment of a court or tribunal of cpetent jurisdictio
determines that any term or provision containefentions 7.7(ahrough_7.7(d)s invalid or unenforceable, then the Parties &
that the court or tribunal will have the power &aluce the scope, duration or geographic area dethe or provision, to dele
specific words or phrases or to replace any invatidinenforceable term or provision with a termpaoovision that is valid ar
enforceable and that comes closest to expressengténtion of the invalid or unenforceable termpeovision. ThisSection 7.
will be enforceable as so modified after the exjraof the time within which the judgment may hgpealed. This Section 7iF
reasonable and necessary to protect and preseche Ragyers legitimate business interests and the value efapplicabl
Acquired Assets and to prevent any unfair advantagéerred on Sellers.

® The Parties agree that the nmompetition agreement constitutes an undertakiagtgd by Sellers n
to provide, directly or indirectly, property or s&es in competition with the property or servipesvided or to be provided by 1
Buyers (or a person related to the Buyers) for psep of subsection 56.4(7) of the ITA. The Selterd the Buyers deal at arsn’
length. No proceeds are receivable by the Selmrgrfanting this undertaking. Any amount that caasonably be regarded
being consideration received or receivable by &6&r this covenant is included by that Sellecamputing the goodwill amot
of that Seller. Each Seller will make an electioithvBuyer under subsection 56.4(7) of the ITA ie threscribed form, to apy
subsection 56.4(5) of the ITA to such amount inetlithy Seller in computing the goodwill amount ispect of the sale of t
Business. Each such election will be filed by eGelier in accordance with subsection 56.4(13) eflA. Sellers will indemnif
and hold the Buyers harmless with respect to amyiliiy of the Buyers under the ITA for failure teithhold and remit und
subsection 215(1) of the ITA in respect of covesarftU.S. Seller or any non-Canadian resident @muahder the nocempetitior
agreement or any other restrictive covenants gdatatehe Buyers by U.S. Seller or n@anadian resident Grantee or a rel
non-resident person in respect of the transacttongemplated in this Agreement.

7.8 Customer and Other Business Relationships

. After the Closing, each Seller will cooperatehnmtach applicable Buyer in its efforts to contirmuel maintain for tt
benefit of such Buyer those business relationsbfpsuch Seller existing prior to the Closing anthtiag to the business to
operated by such Buyer after the Closing, includietationships with lessors, employees, regulatuyhorities, licensor
customers, suppliers and others, and such Sellesatisfy the Retained Liabilities in a mannerttignot detrimental to any
such relationships. Each Seller will refer to tipplecable Buyer all inquiries relating to such mess. No Seller and none of
officers, employees, or agents shall take any adtiat would tend to diminish the value of the Aicgd Assets after the Closi
or that would interfere with the business of angliejable Buyer to be engaged in after the Closimgjuding disparaging the nau
or business of such Buyer.

7.9 Change of Name
. Within 30 days after the Closing Date, each $dlall (a) amend its Governing Documents and &dkether action
necessary to change its name to one sufficienlgidilar to such Seller’'s present name, in BuyegprBsentatives judgment, t
avoid confusion and (b) take all actions reasoneddyiested by Buyer Representative to enable arBayhange its name to st
Seller’'s present name.

7.10 Bulk Sales
. US Buyer and US Seller hereby waive compliancéh vihhe bulktransfer provisions of any applicable Unifc
Commercial Code (or any similar law) in connectrath the Acquisition.

7.11 Collection of Accounts Receivable
€)) Each Seller shall provide such assistance to epplicable Buyer as such Buyer may reasor
request in connection with such Buyer’s effortsdtiect any Accounts Receivable, and shall promptly
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(but in no event later than three (3) Business [ditgs receipt thereof) deliver to such Buyer (iy @ash, checks or other propt
that such Seller receives following the Closingte extent relating to the Accounts ReceivabletbeioAcquired Assets or t
Business, and (ii) a true copy of any notice ofispate as to the validity or enforceability of aAgcounts Receivable receiv
from the debtor thereof.

(b) Effective upon the Closing Date, each Seller hermstitutes and appoints Buyer Representativ:
its successors and assigns the true and lawfuinatan fact of such Seller with full power of stibstion, in the name of tl
applicable Buyer, or the name of such Seller or lamgacy Seller, to collect the Accounts Receivable] to endorse, withc
recourse, checks, notes and other instrumentsitdimgj or relating to the Accounts Receivablehe hame of such Seller or ¢
Legacy Seller. The foregoing power is coupled vathinterest and shall be irrevocable by each Selieectly or indirectly
whether by the dissolution of such Seller or in amgnner or for any reason.

7.12 Waiver and Release

. Each Seller, on behalf of itself and each ofRdated Persons, hereby releases and forever digshaach Buyer a
each of its respective individual, joint or mutuphst, present and future subsidiaries, successwlsassigns and any of tt
respective officers, directors, managers, ageotsnsel or advisors (individually, aRelease€ and collectively, “Releasee$)
from any and all actions, Orders, obligations, cacts, agreements, debts and liabilities whatsoeveether known or unknow
suspected or unsuspected, both at law and in equiiigh such Seller, or any of Related Persons hnave, have ever had or n
hereafter have against the respective Releasessgadontemporaneously with or prior to the Closibate or on account of
arising out of any matter, cause or event occurcimgtemporaneously with or prior to the Closingd)adrovided, however, tha
nothing contained herein shall operate to releagehligations of any Buyer arising under this Agreent, the Escrow Agreem
or the other documents executed in connection htreach of Sellers hereby irrevocably covenaatsefrain from, directly ¢
indirectly, asserting any claim or demand, or comairgg, instituting or causing to be commenced, Bnyceeding of any kir
against any Releasee, based upon any matter penigorbe released hereby.

7.13 Operation of the Business During the E@mt Period

(@) In General Subject to the terms of this Section 7atl Section 7.15Buyers shall cooperate in gc
faith with Seller Representative with respect t® thanagement and operations of the Business dilnéngarn©Out Period in orde
to realize the full potential of the Business; pdevd, however, that Buyers shall ultimately have sole discretioth regard to a
matters relating to the operation of the applicaptetion of the Business following the Closing, gab to the EBITD/
adjustments set forth in Section 2.10(dyotwithstanding the foregoing, no Buyer shallgany actions in bad faith that wo
have the purpose of avoiding or reducing any suam-But Amounts. Each Seller and its respective Rel&adies eac
acknowledges that (i) the payments that may beatumeeor payable (if any) under Section 2&k@ subject to numerous fact
outside the control of Buyers and their Affiliat€s) there is no assurance that such Seller weilleive any particular paym
described in_Section 2.18nd no Buyer has promised or projected any suctmeais, (iii) they are not relying on the g
performance or financial results, or assets, tégslior personnel, (iv) except for the duties eggiieset forth in this Agreement,
Buyer owes any express or implied duty to suchegedind in no case does such Buyer owe to suchr3ely fiduciary or oth:
implied at law duties, and (v) each of the Paritiésnd the express provisions of this Agreemerglgdb govern their contractt
relationship.

(b) Affirmative Covenants For the period beginning at the Effective Time aontinuing through Octok
31, 2016 (the Earn-Out Period”), subject to Section 7.13(fleach Buyer shall:
0] operate the Business as a standalone businesschfBuyer in accordance with sound busil
practices;
(i) maintain separate books and records for the Busiared any additional books and records necess

calculate EBITDA of the Business and the other comemts thereof, including the calculation of EBITR#&ributable t
RF Canada and Easton Canada separately; and

(iii) allow the Business to retain working capital sufit to satisfy the reasonable business needse
Business consistent with the operation of the Bagsirby Sellers prior to Closing.
(c) Acceleration Payments upon Change of Contdlithout the prior consent of Seller Represené

(but subject to the last sentence of this paragrgmomptly upon the consummation of (A) the s#d&se, exchange or ot
transfer of substantially all of the Acquired Ass€bn an aggregate basis and in one transaction ar series of relat
transactions) to a person or entity that is notrotled, directly or indirectly, by Buyer GuarantdB) a direct or indirect (whett
by the sale of stock or merger of a Related Permootherwise) sale, exchange, or
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other transfer of more than 50% of the capitallswicBuyers (excluding Fox) (on an aggregate basgin one transaction or il
series of related transactions) to a person otyethiat is not controlled by Buyer Guarantor, o) @€Cmerger or consolidation
which any of the Buyers (excluding Fox) (on an agate basis and in one transaction or in a sefiedaied transactions) ar:
party if the Buyer Guarantor or any of its Subgidis does not have “beneficial ownership” (as defim Rule 13 under th
Exchange Act) immediately following the effectivate of such merger or consolidation of more the# B the combined votir
power of the surviving corporation’s or corporasbautstanding securities (that in either case, aticgiye, directly or indirectl
hold the Acquired Assets) ordinarily having thehtigp vote at elections of directors, in each ahseng the EarrGut Period, the
Buyers shall pay to Seller Representative, on befiabellers: (x) if such consummation occurs dgrthe 2015 fiscal year, t
greater of (i) $6,000,000 or (ii) the 2015 E®uot as determined, on a pro forma basis, as ofi#lte the proposed change
control is to be consummated; or (y) if such consation occurs during the 2016 fiscal year, the tgreaf (i) $7,500,000 or (i
the 2016 Ear®ut as determined, on a pro forma basis, as ofldhe the proposed change of control is to be commaied plu
any unpaid 2015 Earn-Out Amount if earned undeti@e@.10(such payment, as applicable, referred to herethe@$Change o
Control Acceleration Payment). For the avoidance of doubt, an Acceleration Paynsiall not be triggered upon
consummation of any transactions or series of@dlétansactions pursuant to which there is a changentrol of either Buyt
Guarantor or Fox or a sale or other transfer HyeeiBuyer Guarantor or Fox of substantially alitefassets.

(d) Restrictive CovenantsDuring the Earn-Out Period but subject to SectidiB(f), no Buyer shall mal
a material modification to the Business or its egens (including taking any action that would @@ebly be expected to resul
the diversion of any material portion of the cuséosnor business of the Business away from the Basjrwhether by the trans
of any customer contract to Related Persons of Boryetherwise) with the effect of avoiding or rethg the Earn-Out Amounts.

(e) Acceleration Payments upon BreacBubject to Section 7.13(flupon a material Breach by a Buye
the provisions of Section 7.13(during the EarrGut Period that is not capable of cure or is noedwvithin 90 days followin
written notice from Seller Representative to BulRapresentative, or in the event that Chris Tut®merminated without Ju
Cause or resigns with Good Reason pursuant teethestof his Employment Agreement, tHeayers shall pay to CA Seller,
behalf of Sellers: (x) if such material Breach ascduring the 2015 fiscal year, $9,000,000; orif(guch material Breach occi
during the 2016 fiscal year, $10,500,000, plus amyaid 2015 Earn-Out Amount if earned under Sec@id@ (such payment, .
applicable, referred to herein as thBreach Acceleration Paymen); provided, that in any event no Buyer shall be require
pay to CA Seller both a Change of Control AcceleraPayment and a Breach Acceleration Paymentthieoavoidance of doul
if Chris Tutton terminates his employment solelyeda a violation by a Buyer of Section 7.13(dhe rights of Sellers under t
Section 7.13(e$hall not be limited by Section 2.10(r)

) Each Seller acknowledge on behalf of itself anchehalf its respective Related Parties acknowl
that, except as otherwise set forth in this Agragm@ no Buyer nor any of its Related Persons ¢Aall have any obligation
operate the Business in order to achieve or magifBRITDA or make any payment to be made under &eetilOand (B) make
any assurance that such Seller will have any pdatidicense, personnel, assets or support andyer may make busine
decisions in the ordinary course of its businesbsthat such decisions may negatively impact EBITDatwithstanding anythir
in this_Section 7.180 the contrary, no Buyer or any of its RelatedsBes shall be subject to or bound by, and nonbkeshtsha
have any Liability to Sellers or their Related Peis(or shall not be deemed to have breached 8etti8(e)) with respect to ar
only to the extent that any failure on its parctmply with (excluding any obligation to pay a Charof Control Acceleratic
Payment), any one or more of its agreements andctéms in clauses (a), (b), (d) and (e) of tBisction 7.13n the event suc
failure to comply is required by any applicable aeBequirement or securities exchange rules ofaéguos.

(9) Buyers will retain all such books and records,udahg all sources of primary records, for a peba
least two years after the Ea@ut Period, and during such period, Sellers anit fimancial advisors will have access to all bc
and records of the Buyers related to the preparatiothe Closing Financial Statements and the taiom of the Earrul
Amounts during nhormal business hours, providdtht any financial advisor shall be bound by aficientiality agreement prior
accessing such books and records.

(h) The provisions of this Section 7.EBall be null and void, and all the agreements rasttictions ¢
Buyers and their Related Persons contained inSéition 7.13hall terminate, upon the earlier of (i) expiratiointhe EarnOut
Period, (ii) a forfeiture of rights to the 2015 Babut and/or 2016 Earn-Out pursuant to Section(8)1,®r (iii) payment to Selle
of a Change of Control Acceleration Payment or @Bh Acceleration Payment; provided
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that Buyers shall comply with Section 7.13(b)til all EarnOut Amounts have been finally determined in accocdawitt
Section 2.10

7.14 Individual NonrCompetition Agreements

. Each of Chris Tutton, Derek Wills, Darren Mabbattd Stanley Fuller, directly or indirectly througeir respectiv
holding corporations hold shares of CA Seller (ti&hareholder Grantee¥), Chris Tutton and Derek Wills are employees of
Seller (the “Employee Grantee$§ and collectively, the ‘Grantees’) are, in connection with the sale of the BusinesSéNers t
Buyers, entering into nooempetition agreements with the Buyers, undertakiogto provide, directly or indirectly, property
services in competition with the property or seegigrovided or to be provided by the Buyers indberse of carrying on tl
purchased Business to which the non-competitiomeagent relates (the Covenants”). Each of the Grantees is a resider
Canada, other than Darren Mabbott who is a residktite United Kingdom. Each of the Grantees daalsrms length with th
Buyers. No proceeds are received or receivablenyyGrantee for granting the Covenants. The Covenardg integral to th
Agreement. Any amount that can reasonably be redasd being consideration for the Covenants isided by the Sellers
computing a goodwill amount of the Sellers in resé the sale of the Business Buyers.

7.15 Certain Intellectual Property Matters
@) German Utility Model Suit Subject to_Section 7.15(bach Seller, on behalf of itself and each ¢
Related Persons, agrees that it shall be respenfibldefending itself against the Specified Clammsl that no Buyer shall
responsible for any Liability arising therefromclinding any fees and expense of attorneys or gtrefessionals; providedthat
for the avoidance of doubt, if a Buyer is subjecatThird-Party Claim with respect to a Specifiddi@ for sales of NarrowVide
Rings that occurred prior to the Closing Date, dBakier shall be afforded the rights and protectigetsforth in_Section 8.7
(b) NarrowWide Rings. Each Buyer and Seller acknowledge and agreestlas of the “narrowvide
chain rings” (collectively, the Narrow-Wide Rings”) shall (i) cease in Germany to the extent not alreaghsed and (ii) at t
Buyer Representative’sole discretion, cease in any other jurisdictiowhich the Buyer Representative believes in giaitth tha
the sales of such Narrowide Rings would be reasonably likely to resultithreatened or actual Proceeding. Further, eagbt
and Seller agree that the Buyers will, in the Bayeole discretion, work in good faith to eithér design a workaround to alloy
for the sales of Narrowvide Rings in Germany and any other impacted jigignh pursuant to the foregoing clause or (ii) k&
with the Sellers, SRAM LLC and their respective &etl Persons to license the Intellectual Propéry is the subject of t
Specified Claims or settle the Specified Claims.
7.16 PostClosing Obligations
. To the extent not previously delivered on or ptiee Closing Date:

@ Within ten (10) Business Days following the ClosiDgte, Seller Representative will delive
Buyer Representative certificates pursuant to @edtB7 of the Provincial Sales Tax Act (British @obia) and section !
of the Social Services Tax Act (British Columbiadasimilar certificates under other sales tax letjgn which indicate
that such Seller has paid all Taxes collectiblpayable under those statutes up to and includie@tbsing Date or, whe
applicable, has entered into a satisfactory arnauege: for the payment of those Taxes;

(b) Within ten (10) Business Days following the Closim2ate, Seller Representative and B
Representative will jointly make an election unglection 167 of the ETA contemplated_by Sectionbj.@f{ this Agreement;
(c) Within ten (10) Business Days following the ClosiDgte, Seller Representative will deliver to Bt

Representative copies of all current documentsloeranaterials that fully and accurately set fodbscribe or embody all Tre
Secrets and that enable Buyers to use and otheex&seise its rights with respect to such Trade&scFurther, for a period
six (6) months from such delivery, Sellers shatiyide any reasonable assistance requested by Btoyersable Buyers to ful
understand and efficiently use such Trade Seaethéir intended purposes;

(d) Within ten (10) Business Days following the ClosiDgte, Seller Representative together with B
Representative will deliver an Offer Letter to thmployees listed on Schedule 3.24(@jcluding any employee that signec
Employment Agreement pursuant to Section 2.Y(apd
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(e) Within ten (10) Business Days following the ClosiDgte, Seller Representative together with B
Representative will deliver to Rob More, Douglasalbiers, Jason Kennett, Glenn Dobson, Eric Behnéd TRummings, Brend:
Obrien and Eduardo Zepeda a Non-Disclosure andhtiores Agreement.

7.17 Sellers Insurance Policies

. The parties acknowledge and agree that Selldr@ritinue to maintain the insurance policieselikin Schedule 3.2
(the “ Sellers Insurance Policies) following the Closing Dateand the Buyers shall obtain substantially equivalesuranc
coverage through its own insurers effective upoosidly with coverage on terms and conditions equahé Sellers Insuran
Policies.

7.18 Further Assurances
. The Parties shall cooperate reasonably with edfodr and with their respective Representativesormection with ar
steps required to be taken as part of their reseobligations under this Agreement, and shallf@ayish upon request to e
other such further information; (b) execute andvéelto each other such other documents (includivitijout limitation, any short-
form assignment agreements as may be necessagoi rassignments of Intellectual Property Righideun this Agreement in a
particular territory or otherwise comply with su@tordation requirements); and (c) do such othex aad things, all as any ot
Party may reasonably request for the purpose ofiogrout the intent of this Agreement and the Asgion.

8. INDEMNIFICATION; REMEDIES.
8.1 Survival
. All representations, warranties, covenants arations in this Agreement, the Disclosure Scheduthe certificate
delivered pursuant to Section Zaind any other certificate or document deliveredspaint to this Agreement shall survive
Closing and the consummation of the Acquisitiorject to_Section 8.6 The waiver of any condition based upon the accucd
any representation or warranty, or on the perfomaast or compliance with any covenant or obligatweril not affect the right t
indemnification, reimbursement or other remedy dagen such representations, warranties, coveaant®bligations.

8.2 Indemnification and Reimbursement by Sellers

(a) Subject to the limitations contained_in Sections, 8.5and_8.6, each Seller shall, jointly and severe
indemnify and hold harmless each Buyer and its &sprtatives, Subsidiaries and Related Personectoedly, the “Buyer
Indemnified Person<”), and will reimburse the Buyer Indemnified Persoms, &ny loss, Liability, claim, damage and expt
(including costs of investigation and defense aabonable attorneyies and expenses), including any diminution ofi@avhict
is reasonably foreseeable, whether or not involarihird-Party Claim (collectively, Damages’), arising from or in connectic
with:

0] any Breach of any representation or warranty made tseller in this Agreement, the Disclos
Schedules or any certificate, document, writingnstrument delivered by a Seller or Seller Repregae pursuant to th
Agreement;

(i) any Breach of any covenant or obligation of a Sétlehis Agreement or in any certificate, docum
writing or instrument delivered by a Seller or 8elRepresentative pursuant to this Agreement;

(iii) by reason of the nocempliance of US Seller with applicable US statéklaales or transfer in bt
laws in connection with the completion of the Aftibn;

(iv) any Liability arising out of the ownership or optwa of the Acquired Assets or Business prior te
Effective Time other than the Assumed Liabilities;

(v) any Retained Liabilities;

(vi) any Excluded Assets;

(vii) any matter set forth in Schedule 8.2(a)(vii)

(b) Subject to the limitations set forth in Sectiond 88.5and 8.6, for so long as funds remain subjec

the Escrow Agreement, Buyer Indemnified Persondl diea entitled to recover all Damages from suchr@sed funds i
accordance with the provisions of the Escrow Agrenand, to the extent Earn-Out Amounts remain iginfizarn©Out Amount:
as they become due and payable. All such Damagskhbshpaid, first, from the remaining escroweddsinsecond, by set
against any Ear@ut Amount then due and payable (but not yet paid), finally, directly from Sellers or Owner Guat@ns ir
accordance with this Agreement; providetiat Buyers shall
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be entitled to pursue payment on account of Damagesg from claims made pursuant_to Section §@(&hrough_(vii) from
whatever source and in what order the Buyer Reptaee decides in its sole discretion.

8.3 Indemnification and Reimbursement by Buyers

. Subject to_Section 8.5 each Buyer shall, jointly and severally, indemnédnd hold harmless each Seller,
Representatives and Related Persons (collectitiety,” Seller Indemnified Persons) and will reimburse Seller Indemnifi
Persons, for any Damages arising from or in conmeetith:

@ any Breach of any representation or warranty madea Buyer in this Agreement or in ¢
certificate, document, writing or instrument detise by a Buyer or Buyer Representative pursuatitiscAgreement;
(b) any Breach of any covenant or obligation of a Buipethis Agreement or in any other certifici
document, writing or instrument delivered by a BugeBuyer Representative pursuant to this Agreg¢men
(c) any claim by any Person for brokerage or finslde€es or commissions or similar payments based
any agreement or understanding alleged to have fhaele by such Person with Buyer (or any Persongain Buyers behalf) il
connection with the Acquisition;

(d) any Assumed Liabilities; or
(e) any additional Tax Liability incurred by CA Sellas a result of its entrance into the Perpetual NSn-
IP License or the One-Year Non-US IP License.
8.4 Limitations on Amount Sellers

. No Seller shall have any Liability (for indemgition or otherwise) with respect to claims undect®n 8.2(ajntil the
total of all Damages with respect to such matteceeds $161,970 (theDeductible”) and then, (a) with respect to claims ur
Section 8.2(a)(ifexcluding claims under or to matters arising ispext of Fundamental Representations), only foatheunt b
which such Damages exceed the Deductible up tgaregate amount equal to ten percent (10%) of tinehRase Price, or (b) w
respect to all other claims under Section 8.2(ahly for the amount by which such Damages exdbedDeductible up to tl
Purchase Price; providedhowever, the Deductible shall not apply to claims (1) iagsout of the Retained Liabilities describe:
Section 2.4(b)(iii)or the representations and warranties set for8ettion 3.1§Taxes) or Section 3.AEnvironmental Matters)
(2) under_Sections 8.2(a)(ithrough_(vii) (including, for greater certainty, Specified Cla)mblowever, the limitations in tt
Section 8.4will not apply to claims under or to matters arisin respect of Fundamental Representations onydBaeach of ar
of any Sellers representations and warranties of which any ISbld Knowledge at any time prior to the date onctvisucl
representation and warranty is made or any inteatiBreach by any Seller of any covenant or ohligatand Sellers will be liak
for all Damages with respect to such Breaches. Wewdn no event shall such Liability of the Selldrereunder exceed
Purchase Price.

8.5 Limitations on Amount Buyers

. No Buyer shall have any Liability (for indemngiton or otherwise) with respect to claims undesti®a 8.3(ajuntil the
total of all Damages with respect to such mattereeds the Deductible and then only for the ambynivhich such Damag
exceed the Deductible; providedhowever, the Deductible shall not apply to claims undecti®as 8.3(e). However, th
limitations in this_Section 8.Will not apply to any Breach of any of any Buygrepresentations and warranties of which
Buyer had knowledge at any time prior to the datevbich such representation and warranty is madapiintentional Breach |
any Buyer of any covenant or obligation, and Buyeilsbe liable for all Damages with respect to slgreaches. In no event st
such Liability exceed the Purchase Price.

8.6 Time Limitations.

(@ No claim under_Section 3.23(iffaiwan Environmental), Section 8.2(a)(i)Section 8.2(a)(iv)or
Section 8.3(ayhall be brought after the date that is 24 monthevfing the Closing Date, except for (i) claimssarg out of an
Fundamental Warranties, which shall survive in parjy, (ii) claims under Section 8.3(@) arising out of the representations
warranties set forth in Section 3.{Baxes), which shall survive until 90 days follogithe expiration of the statute of limitatic
period (including all extensions thereof) applieabd the underlying subject matter being represkr(ig) claims arising out «
item no. 1 of Section 8.2(a)(vi(Specified Claims), which shall survive for a periof three and onkalf (3.5) years after tl
Closing Date, (iv) claims arising out of the remmtmtions and warranties set forth in Section &PB8i{th respect to the Faciliti
located in the United States (US Environmental Bfajt which shall survive for a period of three y@8ars after the Closing De
(v) claims arising out of the
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representations and warranties set forth in Se@i@8(a)with respect to the Facilities located in Canada @&hvironmente
Matters), which shall survive for a period of fi(®) years after the Closing Date, and (vi) claimhsvbich Seller Representati
has been notified with reasonable specificity by&uRepresentative, or claims of which Buyer Repmétive has been notifi
with reasonable specificity by Seller Represengativithin the aforesaid survival period applicatdethe underlying claim (;
applicable, the ‘Survival Period”).

(b) For greater clarity, nothing contained in the faieag sentence shall prevent recovery underAhigle
8 after the expiration of the Survival Period so l@asgthe party making a claim or seeking recovergai@s with the provisions
clause (i) and (ii) of the following sentence. Narty shall have any claim or right of recovery &my Breach of a representati
warranty, covenant or agreement unless (i) writietice is given in good faith by that party to thitber party of the Breach of 1
representation, warranty, covenant or agreemeisupuat to which the claim is made or right of reegve sought setting forth
reasonable detail the basis for the purported Breihe amount or nature of the claim being mad#ah ascertainable, and
general basis therefor and (ii) such notice ismgipeor to the expiration of the Survival Periogpagable to the underlying claim.

8.7 Third-Party Claims

(@ In the event that subsequent to the Closing, amgdRethat is or may be entitled to indemnifica
under this Agreement (anifidemnified Person’) either receives notice of the assertion of anyntlésuance of any Order or
commencement of any action or proceeding or ottsenigarns of an assertion of a potential claime®uot action by any Thi
Party (a “Third-Party Claim”), against such Indemnified Person, against whichry Rathis Agreement is or may be require
provide indemnification under this Agreement (andemnifying Person”), the Indemnified Person shall, as promptl
practicable, give written notice thereof togethdathwa statement of any available information regagdsuch claim to tf
Indemnifying Person;_providedhowever, that the failure to notify the Indemnifying Pemswill not relieve the Indemnifyir
Person of any Liability that it may have to anyénthified Person, except to the extent that thenmikying Person demonstra
that the defense of such claim, Order or actigrégudiced by the Indemnified Person’s failure iwegsuch notice.

(b) If any Third-Party Claim referred to in this ArticBis brought against an Indemnified Person and
Indemnified Person gives notice to the Indemnifyitgrson of the commencement of such TRadty Claim, the Indemnifyir
Person will be entitled to participate in the dekerof such ThirdRarty Claim and, to the extent that it wishes (ssl€) the
Indemnifying Person is also a party to such Tiedty Claim and the Indemnified Person determimegaod faith that joi
representation would be inappropriate, or (ii) theemnifying Person fails to provide, upon requesssonable assurance to
Indemnified Person of its financial capacity toetef such Third?arty Claim and provide indemnification with resptr sucl
Third-Party Claim), to assume the defense of subimdiParty Claim with counsel reasonably satisfactoryth® Indemnifie
Person and, after written notice (&bntrol Notice”) from the Indemnifying Person to the Indemnified 98er of its election 1
assume the defense of such THiaky Claim, the Indemnifying Person will not, aad as it diligently conducts such defense
liable to the Indemnified Person under this Arti8li®r any fees of other counsel or any other expenssrespect to the defer
of such ThirdParty Claim, in each case subsequently incurrethéyindemnified Person in connection with the degeaf suc
Third-Party Claim, other than reasonable costs of ingastin. The Indemnifying Person will have ten (Bljsiness Days fro
receipt of a notice of a Third-Party Claim from lademnified Person pursuant_to Section 8.7dagassume the defense therec
the Indemnifying Person does not, or is not pursdanthe preceding two sentences permitted to,nassthe defense of
Proceeding, the Indemnified Person shall have itjie to assume the defense and employ separateseotmrepresent su
Indemnified Person and the reasonable fees anthsapef such separate counsel shall be paid byledemnifying Person.
the Indemnifying Person assumes the defense ofird-Plarty Claim, (i) it will be conclusively establighdor purposes of th
Agreement that the claims made in that Third-P@tgim are within the scope of and subject to indéication under thisArticle
8 ; (ii) no compromise or settlement of such claimsyrbe effected by the Indemnifying Person withdw#t lndemnified Partg
consent unless (A) there is no finding or admissibany violation of any Legal Requirement by oy aolation of the rights «
any Person and no effect on any other claims tlagt Ioe made against the Indemnified Person, anth@%ole relief provided
monetary damages that are paid in full by the Ind&img Person; and (iii) the Indemnified Persorlwiave no Liability witt
respect to any compromise or settlement of sudmslaffected without its consent. If notice is give an Indemnifying Person
the commencement of any ThiRkrty Claim and the Indemnifying Person does ndthimvten (10) Business Days after
Indemnified Persos’ notice is given, deliver a Control Notice to thdemnified Person of its election to assume tHerd® o
such Third-Party Claim, the Indemnifying Person i
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bound by any determination made in such Third-P&tym or any compromise or settlement effectedhigyindemnified Person.
(c) Notwithstanding the foregoing, if an Indemnifiedr&®n determines in good faith that there
reasonable probability that a ThiRkrty Claim may adversely affect it or its RelaRgtsons other than as a result of mon
damages for which it would be entitled to indemuafion under this Agreement, the Indemnified Pensay, by notice to tt
Indemnifying Person, assume the exclusive righddfend, compromise, or settle such THeakty Claim, but the Indemnifyil
Person will not be bound by any compromise oremigint effected without its consent (which may retibreasonably withheld).
8.8 Procedures for Direct Claims
. In the event any Indemnified Person should haetaian for indemnity against any Indemnifying Perdbat does n
involve a Third Party Claim, the Indemnified Perssimall deliver notice of such claim with reasonaplemptness to tl
Indemnifying Person. The failure by any Indemnifi@@rson to so notify the Indemnifying Person simat relieve th
Indemnifying Person from any Liability that it mémave to such Indemnified Person with respect tocdayn made pursuant
Sections 8.2r 8.3and in accordance with this Section 8i8being understood that notices for claims ispect of a breach o
representation or warranty must be delivered gnothe expiration of the applicable Survival Perfod such representation
warranty under_Section 8.4f the Indemnifying Person does not notify thdeémnified Person within 60 calendar days follov
its receipt of such notice that the Indemnifyingdea disputes its Liability to the Indemnified Raraunder this Article 8 or the
amount thereof, the claim specified by the IndemadifPerson in such notice shall be conclusivelymib a Liability of th
Indemnifying Person under this Article, &nd the Indemnifying Person shall pay the amoiisuch Liability to the Indemnifie
Person on demand or, in the case of any noticehinhathe amount of the claim (or any portion of tte@m) is estimated, on st
later date when the amount of such claim (or swartign of such claim) becomes finally determinddhke Indemnifying Persc
has timely disputed its Liability with respect tack claim as provided above, or the amount thethefJndemnifying Person a
the Indemnified Person shall resolve such dispins¢ By negotiation among Representatives of Bugsid Sellers and then
litigation, to the extent such dispute is not ssoteed. Buyers may set off any amount to whicls iemtitled under this Article 8
and provided such amount is finally determined byoarrt of competent jurisdiction or mutual agreemesth the Selle
Representative, against amounts otherwise payal3elters after the Closing.

8.9 Calculation of Damages; Treatment of Indemnity Pants

@) The amount of any Damages payable under_this Ar8dly the Indemnifying Person shall be ne
any amounts actually received by the Indemnifiecs&® under applicable insurance policies or from ather Person alleged
be responsible therefore or pursuant to any indgmeontribution or other similar payment by anyg$eam with respect thereto,
of any expenses reasonably incurred in connectitimtive collection thereof, including deductiblexdaselfinsured retentions.
the Indemnified Person receives any amounts ungplicable insurance policies, or from any othersBeralleged to |
responsible for any Damages, subsequent to an mfleation payment by the Indemnifying Person, tisech Indemnified Pers
shall promptly reimburse the Indemnifying Person day payment made or expense incurred by suchninifiging Person i
connection with providing such indemnification pagmhup to the amount received by the Indemnifiedéte net of any expen:
reasonably incurred by such Indemnified Persorollecting such amount (including deductibles anlft sesured retentions). T
Indemnified Person shall use reasonable effort®liect any amounts available under such insuraogerage or from such ott
Person alleged to have responsibility thereforyiged , however, that (i) doing so is commercially reasonable &iydsuct
obligation shall not be a condition to, or a liniiba on, indemnification rights hereunder prior twaking any claim fc
indemnification under this Article 8.

(b) The Indemnifying Person shall not be liable undés Article 8for any (i) Damages to the extent f
the amount thereof, if any, was reflected in thieudation of the Adjustment Amount, as finally deténed pursuant t&ectior
2.8, or (ii) Damages that are for special, punitiveememplary damages, except in the case of frautiminal misconduct ar
except to the extent such Damages were actuallydaaapaid or incurred in a Third Party Claim.

(c) Solely for purposes of calculating the amount ofriages incurred arising out of or relating to
Breach of a representation or warranty (and noptoposes of determining whether or not a Breachdtaurred), the referent
to “material” or “Material Adverse Effect” shall ldisregarded.
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(d) The Indemnified Person shall take, and shall céssespective Related Persons to take, all redde
steps to mitigate and otherwise minimize their Dgesato the maximum extent reasonably possible @mohafter becomir
aware of any event which would reasonably be exgettt give rise to any Damages and an Indemnifieigon shall not be lial
for any Damages to the extent that such Damagesttagutable to the Indemnified Person’s failuentitigate.

(e) If the Indemnified Person receives any payment framIndemnifying Person in respect of
Damages and the Indemnified Person could have eeedvall or a part of such Damages from a ThirdyPhased on tf
underlying claim asserted against the Indemnifiedsén, the Indemnified Person shall assign sudts oights to proceed agail
such Third Party as are necessary to permit thenimdfying Person to recover from such Third Pafrg amount of suc
indemnification payment.

4] The Parties agree to treat any indemnity paymeaéuthnis Agreement as an adjustment to the Pur
Price to the extent permitted by applicable Legad@rement.
8.10 No Double Recovery

. Notwithstanding the fact that any party may htheeright to assert claims for indemnification undein respect of mo
than one provision of this Agreement or anotheragrent entered into in connection herewith in retspé any fact, ever
condition or circumstance, no Indemnified Persoallshe entitled to recover the amount of any Darsag@ffered by sur
Indemnified Person more than once under all sucheamgents in respect of such fact, event, condibiooircumstance, and
Indemnifying Party shall not be liable for indemcétion to the extent the Indemnified Person hdsemtise been full
compensated on a dollar-for-dollar basis for suemBges pursuant to the Purchase Price adjustmeaes 8ection 2.8

8.11 Exclusion of Other Remedies

. The Parties agree that, from and after the Cipgime sole and exclusive remedies of the Parntiearfy Damages bas
upon, arising out of or otherwise in respect of thatters set forth in this Agreement (including ressentations, warranti
covenants and agreements) and the transactionsneplatted hereby, whether based in contract ordogtthe indemnification a
reimbursement obligations of the Parties set fortthis Article 8.The provisions of this Section y8.%hall not, however, preve
or limit a cause of action hereunder (a) with respe fraud or criminal misconduct or (b) to obtaim injunction or injunctions
prevent breaches of this Agreement, to enforceipaty the terms and provisions hereof or to abtather equitable remed
with respect hereto.

9. SELLER REPRESENTATIVE
9.1 Seller Representative
. In order to administer efficiently the transangoand related matters contemplated by this Agretmued the Escro
Agreement, including (i) the waiver of any breactdefault hereunder and (ii) the defense and/dlesegnt of any claims that m
be made by any Seller against the Indemnificatisar@&v Amount, Seller hereby designates Chris Tuli®nts representative
Seller Representativ’).

€)) Each Seller hereby irrevocably grants Seller Regtagive full power and authority to act

agent and attorney in fact for such Seller, (igxecute and deliver the Escrow Agreement on betfatich Seller, (ii) t

take all action necessary in connection with thesgraof any breach or default hereunder, the wabfeany condition t

the obligations of such Seller to consummate thestictions contemplated hereby, or the defenserasettlement of ar

claims that may be made by Buyers or Buyer Reptasea following the Closing against the Indemration Escron

Amount, (iii) to give and receive all notices remual to be given or received by such Seller under Algreement or tt

Escrow Agreement, (iv) to authorize payment to Bsy# cash from the Indemnification Escrow Amounsatisfaction ¢

claims by Buyers or Buyer Representative, to objectuch deliveries, to agree to negotiate, emter settlements al

compromises of, and demand arbitration with resfgestich claims, and (v) to take any and all add#l action necesse

or appropriate in the good faith judgment of SelRepresentative for the accomplishment of the foireg or as i
contemplated to be taken by or on behalf of sudleiSgy the terms of this Agreement and the EscAgreement.

(b) Seller Representative may be changed from timene by approval of a majority (in amount, base

the Allocation) of Sellers upon written notice tay®r Representative. In the event that Seller Remtative dies, dissolvi

liquidates, becomes unable or unwilling to perfdnisy her or its responsibilities hereunder or nesig
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from such position, the other Sellers shall sedecither representative to fill such vacancy withinty (30) days after such ew
and such substituted representative shall be dedmdx Seller Representative for all purposes o #greement and tl
documents delivered pursuant hereto. No bond bealéquired of Seller Representative and Sellerdseptative shall not rece
compensation for his, her or its services. No miowi of this Agreement shall restrict in any wag #ibility or right of Selle
Representative to voluntarily resign from such posiat any time, and any such resignation shatldiee without any Liability 1
the other Sellers.
(c) All decisions and actions by Seller Representatiauding without limitation any agreement betw
Seller Representative and Buyer Representativérmglto the defense and/or settlement of any cldimmsmay be made by Buy
or Buyer Representative following the Closing agathe Indemnification Escrow Amount shall be bimgdupon each Seller a
no such Seller shall have the right to object,afigsprotest or otherwise contest the same.
(d) By execution of this Agreement, each Seller agtieats
0] Each Buyer and Buyer Representative shall be abiely conclusively on the instructions and decis
of Seller Representative as to any matters sét forArticle 2, the settlement of any claims for indemnificatafrBuyer:
pursuant to the Escrow Agreement or ArticleoB any other actions required or permitted to bieertaby Selle
Representative hereunder, and no party hereundiihsive any cause of action against any BuyeruyeBRepresentati
to the extent that such Parties have relied upemtructions or decisions of Seller Represergativ
(ii) all actions and decisions of Seller Representatinadl be conclusive and binding upon such Selld
no such Seller shall have any cause of action ag&eller Representative for any action taken, sitati made ¢
instruction given by Seller Representative undex Algreement, except for fraud or criminal miscocidaf this Agreemel
by Seller Representative;

(iii) notices or communications to or from Seller Repntsese shall constitute notice to or from s
Seller for purposes of this Agreement and the Egexgreement;
(iv) Seller Representative shall have full power to mheit@e all questions and doubts arising in relatm

any of the provisions of this Agreement and evergshsdetermination made in good faith shall be amigk and bindin
on such Seller and Seller Representative may attteopinion or advice of, or information obtainfeaim, any attorne
banker, broker, accountant or other expert and sbaibe responsible for any loss occasioned bgcsiag;

(v) each Seller shall, jointly and severally, indemrifgller Representative from and against any ai
Liabilities, losses, damages, penalties, actiomggments, suits, costs, expenses or disbursemeisyckind or natut
whatsoever that may be imposed on, incurred bgsserted against Seller Representative by Buyeasyoother Person
connection with this Agreement and in suing for aedovering any sum due to Buyers or any of themeurthis
Agreement;_providedthat, such indemnity shall not extend to lossesng from Seller Representatigefraud or criming
misconduct;

(vi) in performing the functions specified in this Agment and the Escrow Agreement, Si
Representative shall not be liable to such Setlethe absence of fraud or criminal misconduct am plrt of Selle
Representative; and

(vii) the provisions of this_Section 9shall be binding upon the executors, heirs, legptasentative
personal representatives, successor trustees agdssors of such Seller and any references inAtnisement to suc
Persons shall mean and include the successorshidPeasson’s rights hereunder.

(e) Upon the final release of the remaining Indemnifara Escrow Amount pursuant to the Esc

Agreement, all fees and expenses incurred by SBlgresentative under this Agreement may be paioh fsuch remainir
amounts after satisfaction of all claims of Buyagainst the Indemnification Escrow Amount. Nothinghis Section 9.1(e3hal
limit the obligations of Sellers under Section 8){¥) .

10. GUARANTY.

10.1 Buyer Guaranty
. Subject to the limitations contained_in Article Buyer Guarantor hereby guarantees the paymenpeniokrmance of tt

obligations of each Buyer and its Related Persodgiuthis Agreement.

10.2 Owner Guaranty
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. Subject to the limitations contained in_Article, &ach Owner Guarantor, jointly and severally upstch Owne
Guarantors pro rata portion of the proceeds received hemufat the Purchase Price, hereby guarantees thmgra an
performance of the obligations of each Seller ém&elated Persons under this Agreement.

11. TERMINATION
111 Termination Events
. By notice given prior to or at the Closing, suibje _Section 11.2this Agreement may be terminated as follows:

@) by the mutual written consent of Buyer Represeveadnd Seller Representative;

(b) by Buyer Representative, if there has been a nahreach by any Seller (through no fault of a B}
of any covenant, representation or warranty coathin this Agreement which has prevented the satish of any condition
the obligations of Buyers at the Closing and sumaBh has not been waived by Buyer Representative;

(c) by Seller Representative, if there has been a rmhBreach by any Buyer (through no fault of a &g
of any covenant, representation or warranty coathin this Agreement which has prevented the satish of any condition
the obligations of Sellers at the Closing and fBickach has not been waived by Seller Representative

(d) by either Buyer Representative or Seller Reprefeat# the transactions contemplated hereby
not been consummated by December 12, 2014, prouiusdneither Buyer Representative nor Seller Regmative shall |
entitled to terminate this Agreement pursuant ie Bection 11.1(d)f such Party’s (or its respective Related Par}iesllful
Breach has prevented the consummation of the Aitiguis

11.2 Effect of Termination

. If this Agreement is terminated pursuant_to Secfil.1, all obligations of the Parties under this Agreatnwill
terminate, except that the obligations of the Barin this_Section 11.@and Section 1Zexcept for those in_Section 12)4will
survive.

12. GENERAL PROVISIONS.

121 Expenses
. Except as otherwise provided in this AgreemeatheParty will bear its respective fees and expemseurred i

connection with the preparation, negotiation, execuand performance of this Agreement and the Astgon, including all fee
and expense of its Representatives. Buyers willgrarhalf and Sellers will pay omadf of the fees and expenses of the Es
Agent.

12.2 Public Announcements
. Each Seller shall not, and shall not permit idafed Persons to, issue any press release orpibbc statements wi
respect to the Acquisition. Each Buyer and its Reldersons may issue, any press release or athke ptatements with resp
to the Acquisition as its deems appropriate insgke discretion including, without limitation (ajgss releases issued or fili
made by such Buyer and/or its Related Persons(l@ndisclosures in satisfaction of, or otherwisquieed by, applicable Lec
Requirements or securities exchange rules (inctudinmaking a public announcement through issuafeepress release, fili
of a Current Report on Form 8-K or otherwise).

12.3 Notices
. All notices, consents, waivers and other comnativas required or permitted by this Agreementigbalin writing an
shall be deemed given to a Party when (a) delivévethe appropriate address by hand or by natpmattognized overnig
courier service (costs prepaid); (b) sent by fadsior eimail with confirmation of transmission by the tramting equipment; ¢
(c) received or rejected by the addressee, if Isgmertified mail, return receipt requested, inteaase to the following addres:
facsimile numbers or mail addresses and marked to the attention of éngop (by name or title) designated below (or tch
other address, facsimile number, e-mail addregeimon as a Party may designate by notice to tiex Starties):

57




c/o Fox Factory, Inc.

915 Disc Drive

Scotts Valley, California 95066

Attention: David Haugen, General Counsel

Telephone No.: (831) 274-8336

Facsimile No.: (831) 768-7024
If to any Buyer or Buyer Representative:

Squire Patton Boggs (US) LLP

221 E. Fourth Street, Suite 2900

Cincinnati, OH 45202

Attention: Toby D. Merchant

Telephone No.: (513) 361-1200
with a copy to: Facsimile No.: (513) 361-1201

c/o Chris Tutton
3145 Thunderbird Crescent
Burnaby, BC V5A 3G1
Telephone No.: (604) 415-2350
Facsimile No.: (604) 421-5332
If to any Seller or Seller Representative:
Salley Bowes Harwardt LC
1750-1185 West Georgia Street
Vancouver, BC V6E 4E6
Attention: Victor Harwardt
Telephone No.: 604-688-0788
with a copy to: Facsimile No.: 604-688-0778
12.4 Enforcement of Agreement
. Each Seller acknowledges and agrees that Buyerddwbe irreparably damaged if any of the provisiaf this
Agreement are not performed in accordance withr ggcific terms and that any Breach of this Agreenby such Seller cot
not be adequately compensated in all cases by amgn@éamages alone. Accordingly, in addition to atiyer right or remedy
which Buyers may be entitled, at law or in equityshall be entitled to enforce any provision ostAgreement by a decree
specific performance and to temporary, prelimiramg permanent injunctive relief to prevent Breaabrethreatened Breaches
any of the provisions of this Agreement, withoustaag any bond or other undertaking.

125 Waiver; Remedies Cumulative

. The rights and remedies of the Parties to thises@gnent are cumulative and not alternative, exaspimited hereil
Neither any failure nor any delay by any Party ereising any right, power or privilege under tligreement or any of tl
documents referred to in this Agreement will opeiad a waiver of such right, power or privilege]j an single or partial exerc
of any such right, power or privilege will precluday other or further exercise of such right, poaeprivilege or the exercise
any other right, power or privilege. To the maximemntent permitted by applicable law, (a) no clainright arising out of th
Agreement or any of the documents referred to is Algreement can be discharged by one party, inevbioin part, by a waiv:
or renunciation of the claim or right unless intimg signed by the other party; (b) no waiver timaty be given by a party will
applicable except in the specific instance for \Whitds given; and (c) no notice to or demand or party will be deemed to b
waiver of any obligation of that party or of thght of the party giving such notice or demand t@thurther action without notir
or demand as provided in this Agreement or the ahecus referred to in this Agreement.

12.6 Entire Agreement
. This Agreement supersedes all prior agreemertsther written or oral, between the Parties wipeet to its subje
matter (including the letter of intent between aertAffiliates of Buyers and Sellers dated Octob2y2014) and constitutes (alc
with the Disclosure Schedules, Exhibits and othecudnents delivered pursuant to this Agreement) rapbete and exclusi
statement of the terms of the agreement betweeRéttees with respect to its subject matter.

12.7 Assignments, Successors and No Tialty Rights

58




. No Party may assign any of its rights or delegatg of its obligations under this Agreement withthe prior writtel
consent of the other Parties, except that each Bongg assign its rights hereunder, without consd#nany other Party, fi
collateral security purposes to any lender or lengeoviding financing to such Buyer or any of Rslated Persons in connect
with the Acquisition. Subject to the preceding sect, this Agreement will apply to, be binding Ihraspects upon and inure
the benefit of the successors and permitted assifise Parties. Nothing expressed or referredntthis Agreement will k
construed to give any Person other than the Paatigslegal or equitable right, remedy or claimder or with respect to tl
Agreement or any provision of this Agreement, exeeh rights as shall inure to a successor or iftedrassignee pursuant
this Section 12.7

12.8 Severability
. Whenever possible, each provision of this Agresnsiall be interpreted in such manner as to becefe and vali

under applicable law, but if any provision of tiigreement is held to be prohibited by or invalidden applicable law, su
provision shall be ineffective only to the exteritsuch prohibition or invalidity, without invalidaty the remainder of su
provision or the remaining provisions of this Agresnt.

12.9 Construction
. The headings of Sections or sBbetions in this Agreement are provided for conmecé only and will not affect
construction or interpretation. All references ettions” and “Schedulesifer to the corresponding Sections and Schedd
this Agreement and the Disclosure Schedules. ThieBacknowledge that they and their respectivensel have negotiated ¢
drafted this Agreement jointly agree that no rulestoict construction shall be applied against &gyson in the interpretation
construction of this Agreement.

12.10 Time of Essence
. With regard to all dates and time periods sehfor referred to in this Agreement, time is of #ssence.

12.11 Governing Law
. All matters relating to the interpretation, canstion, validity and enforcement of this Agreemehall be governed |

and construed in accordance with the domestic t#fwtise province of British Columbia and the Feddamls of Canada applical
therein without giving effect to any choice or digifof law provision or rule (whether of the pragie of British Columbiar any
other jurisdiction) that would cause the applicatad laws of any jurisdiction other than the praenof British Columbia and t
Federal laws of Canada applicable therein.

12.12 Exhibits and Schedules
. The Exhibits and Schedules referred to in thisegent shall be construed with and as an intggralof this Agreeme
to the same extent as if the same had been sktifottieir entirety herein. It is understood andead that the specification of ¢
dollar amount in the representations and warractesained in this Agreement or the inclusion of apecific item in the Exhibi
or Schedules is not intended to imply that suchwartsor higher or lower amounts, or the items stuited or other items, are
are not material. All Schedules attached heret@f@rred to herein are hereby incorporated in andara part of this Agreem
as if set forth in full herein.

12.13 Amendments and Waivers
. No amendment or waiver of any provision of thgrdement shall be valid unless the same shall beiiimg and signe
by the Parties. Neither the failure nor any delgyaby Party in exercising any right, power or gage under this Agreement v
operate as a waiver of such right, power or priy@leNo waiver of any provision hereunder or anyaBreor default thereof sh
extend to or affect in any way any other provisiomrior or subsequent Breach or default.

12.14 Time Periods
. Unless specified otherwise, any action requiretebinder to be taken within a certain number ofsdshall be take
within that number of calendar days (and not Bussri@ays); providedhowever, that if the last day for taking such action falh
a weekend or bank holiday in the United Statesp#reod during which such action may be taken dimalhutomatically extend
to the next Business Day.

12.15 Execution of Agreement
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. This Agreement may be executed in one or morategparts, each of which will be deemed to be &jiral copy of thi:
Agreement and all of which, when taken togethell @ deemed to constitute one and the same agrdéery Party ma
execute this Agreement by electronic signaturdyaing facsimile or scanned email), and the otreati€s will be entitled to re
on such signature as conclusive evidence thaftieement has been duly executed by such Party.

12.16 Appointment of Buyer Representative
. Each Buyer does hereby irrevocably appoint Foxitestrue and lawful attorney-in-fact and agente(th Buyer
Representative”), with full power of substitution or resubstitutioty act solely and exclusivity on behalf of such Buyvith
respect to any matters relating to this Agreemadtany related agreements (such appointment beingied with an interest a
irrevocable). Each Buyer shall, to the extentdced to rely on such actions, if any, taken or atited by the Byer Representat
be entitled to rely on all such actions as beirgttimding acts of such Buyer.

[ Sgnature page immediately follows .]
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IN WITNESS WHEREOF, the Parties have executed atigdated this Agreement as of the date first wnittdove.

CA Buyer:

RFE HOLDING (CANADA) CORP.,
a British Columbia corporation

By: /s/ David Haugen
Name:David Haugen
Title: Vice President

FOX AND BUYER REPRESENTATIVE:

FOX FACTORY, INC.,
a California corporation

By: /s/ Larry Enterline
Name:Larry Enterline
Title: CEO

BUYER GUARANTOR:

FOX FACTORY HOLDING CORP.,
a Delaware corporation

By: /s/ John Boulton
Name:John Boulton
Title: Vice President

USBUYER:

RFE HOLDING (US) CORP.,
a Delaware corporation

By: /s/ David Haugen
Name:David Haugen
Title: Vice President

KY BUYER:

FOX FACTORY IP HOLDING CORP.,
a Cayman lIsland corporation

By: /s/ David Haugen
Name:David Haugen
Title: Vice President

61




SELLERS:

1021039 B.C. LTD.,
a British Columbia corporation

By: /s/ Chris Tutton
Name: _Chris Tutton
Title: President

SELLER REPRESENTATIVE:

/sl Chris Tutton
Chris Tuttonan individual residing in British Columbia

OWNER GUARANTORS:

s/ Chris Tutton
Chris Tuttonan individual residing in British Columbia

/s/ Darren Mabbot
Darren Mabbotan individual residing in England

EASTON CYCLING USA, INC.,
a Delaware corporation

By: /s/ Chris Tutton
Name: _Chris Tutton
Title: President

/sl Derek Wills
Derek Wills,an individual residing in British Columbia

[s/ Stanley Fuller
Stanley Fulleran individual residing in British Columbia
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