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Item 1. Financial Statements

Arcosa, Inc. and Subsidiaries
Consolidated Statements of Operations
(unaudited)

Revenues
Cost of revenues
Gross profit

Selling, general, and administrative expenses
Other operating income
Operating profit

Interest expense

Interest income

Other nonoperating expense

Income from continuing operations before income taxes

Provision for income taxes
Income from continuing operations
Income from discontinued operations, net of income taxes

Net income

Net income per common share:
Basic from continuing operations
Basic from discontinued operations

Total basic

Diluted from continuing operations
Diluted from discontinued operations
Total diluted
Weighted average number of shares outstanding:
Basic
Diluted
Dividends declared per common share

See accompanying Notes to Consolidated Financial Statements.

PART I

Three Months Ended

March 31,
2026 2025
(in millions)

$ 571.7 $ 547.6
450.8 439.7

120.9 107.9

75.8 71.0
(2.0) (4.1)

471 41.0

24.0 28.3
(1.6) (1.8)

0.1 0.1

24.6 14.4

1.3 2.8

23.3 11.6

14.5 12.0

$ 37.8 $ 23.6
$ 047 $ 0.24
$ 030 $ 0.24
$ 077 $ 0.48
$ 047 $ 0.24
$ 030 $ 0.24
$ 0.77 $ 0.48
49.0 48.7

49.2 49.2

$ 0.05 $ 0.05
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Arcosa, Inc. and Subsidiaries
Consolidated Statements of Comprehensive Income
(unaudited)

Net income
Other comprehensive income (loss):
Currency translation adjustment:

Unrealized gains (losses) arising during the period, net of tax expense (benefit) of $0.0 and $0.0

Comprehensive income

See accompanying Notes to Consolidated Financial Statements.

Three Months Ended

March 31,

2026

2025

(in millions)

378 $

(0.4)

23.6

(0.4)

374 §

23.6




Table of Contents

Arcosa, Inc. and Subsidiaries
Consolidated Balance Sheets

ASSETS
Current assets:

Cash and cash equivalents
Receivables, net of allowance
Inventories:

Raw materials and supplies

Work in process

Finished goods

Current assets held for sale
Other
Total current assets

Property, plant, and equipment, net
Goodwill

Intangibles, net

Deferred income taxes
Non-current assets held for sale
Other assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable
Accrued liabilities
Advance billings
Current liabilities held for sale
Current portion of long-term debt
Total current liabilities

Debt

Deferred income taxes
Non-current liabilities held for sale
Other liabilities

Commitments and contingencies (Note 14)
Stockholders’ equity:
Common stock — 200.0 shares authorized
Capital in excess of par value
Retained earnings
Accumulated other comprehensive loss
Treasury stock

See accompanying Notes to Consolidated Financial Statements.

March 31, December 31,
2026 2025
(unaudited)
(in millions)

153.2 $ 214.6
413.9 412.6
129.7 118.4
16.7 15.8
203.6 201.7
350.0 335.9
164.1 93.7
52.2 49.7
1,133.4 1,106.5
2,101.9 2,045.3
1,342.7 1,329.0
304.5 310.8
7.2 7.2

— 74.2
112.6 112.2
5,002.3 $ 4,985.2
2295 §$ 213.3
141.7 169.7
27.3 25.9
83.1 86.3
8.0 8.5
489.6 503.7
1,513.1 1,514.3
254.0 230.8
— 29

92.9 92.1
2,349.6 2,343.8
0.5 0.5
1,716.5 1,710.0
982.7 947.3
(16.8) (16.4)
(30.2) —
2,652.7 2,641.4
5,0023 $ 4,985.2
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Arcosa, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(unaudited)

Operating activities:
Net income
Income from discontinued operations, net of income taxes
Income from continuing operations

Adjustments to reconcile net income to net cash provided (required) by operating activities:

Depreciation, depletion, and amortization
Stock-based compensation expense
Gain on disposition of assets and sale of businesses
Provision for deferred income taxes
(Increase) decrease in other assets
Increase (decrease) in other liabilities
Other
Changes in current assets and liabilities:
(Increase) decrease in receivables
(Increase) decrease in inventories
(Increase) decrease in other current assets
Increase (decrease) in accounts payable
Increase (decrease) in advance billings
Increase (decrease) in accrued liabilities
Net cash provided (required) by operating activities - continuing operations
Net cash provided by operating activities - discontinued operations
Net cash provided (required) by operating activities

Investing activities:
Proceeds from disposition of assets
Capital expenditures
Cash (paid) received for acquisitions
Net cash required by investing activities - continuing operations
Net cash required by investing activities - discontinued operations
Net cash required by investing activities

Financing activities:
Payments to retire debt
Shares repurchased
Dividends paid to common stockholders
Purchase of shares to satisfy employee tax on vested stock
Net cash required by financing activities - continuing operations
Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying Notes to Consolidated Financial Statements.

Three Months Ended

March 31,
2026 2025
(in millions)
378 $ 23.6
14.5 12.0
23.3 11.6
53.5 51.7
6.3 6.4
(2.0) (4.1)
9.5 0.9
1.3 1.2
(1.6) (3.0)
3.0 23
— (70.7)
(14.6) 4.1)
(2.4) 5.9
15.3 43.8
1.4 (43.9)
(34.9) (19.1)
58.1 (21.1)
13.8 20.4
71.9 (0.7)
6.6 5.0
(43.5) (33.0)
(60.0) 17.6
(96.9) (10.4)
(1.4) (1.0)
(98.3) (11.4)
(2.4) (3.3)
(17.5) —
(2.4) (2.5)
(12.7) (1.5)
(35.0) (7.3)
(61.4) (19.4)
214.6 187.3
153.2 § 167.9
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Arcosa, Inc. and Subsidiaries
Consolidated Statements of Stockholders' Equity

(unaudited)

Balances at December 31, 2024
Net income

Cash dividends on common stock
Restricted shares, net
Balances at March 31, 2025

Balances at December 31, 2025
Net income

Other comprehensive loss

Cash dividends on common stock
Restricted shares, net

Shares repurchased

Balances at March 31, 2026

Common Treasury
Stock Accumulated Stock
Capital in Other Total
$0.01 Par Excess of Retained Comprehensive Stockholders’
Shares Value Par Value Earnings Loss Shares Amount Equity
(in millions, except par value)

48.8 0.5 1,696.5 $ 7489 $ (17.7) —  $ — 2,428.2
— — — 23.6 — — — 23.6
— — — (2.5) — — — (2.5)
— — 6.8 — — — (1.6) 5.2

48.8 0.5 1,703.3 $ 770.0 $ (17.7) — $ (1.6) 2,454.5

49.0 0.5 1,710.0 $ 947.3 $ (16.4) —  $ — 2,641.4
— — — 37.8 — — — 37.8
— — — — 0.4) — — (0.4)
— — — (2.4) — — — (2.4)

0.4 — 6.5 — — (0.1) (12.7) (6.2)
— — — — — (0.2) (17.5) (17.5)
49.4 0.5 1,716.5 $ 982.7 $ (16.8) 03) $ (30.2) 2,652.7

See accompanying Notes to Consolidated Financial Statements.
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Arcosa, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
(unaudited)

Note 1. Overview and Summary of Significant Accounting Policies

Basis of Presentation

» o«

Arcosa, Inc. and its consolidated subsidiaries (“Arcosa,” the “Company,” “we,” or “our”’), headquartered in Dallas, Texas, is a provider of
infrastructure-related products and solutions with leading brands serving construction materials and engineered structures markets in North
America. Arcosa is a Delaware corporation and was incorporated in 2018.

On April 1, 2026, the Company completed the previously announced sale of its barge business, which was the only business included in the
Transportation Products segment. We have concluded that the sale represents a strategic shift that will have a major effect on the Company's
operations and financial results. Accordingly, the assets and liabilities of the barge business were classified as held for sale as of March 31, 2026
and the results of operations and cash flows for the three months ended March 31, 2026 have been classified as discontinued operations. Results
of prior periods have been recast to reflect these changes and present results on a comparable basis. Since there are no remaining operations, the
Transportation Products segment is no longer presented as a reportable segment. Unless indicated otherwise, the information in the Notes to the
Consolidated Financial Statements relates to the Company's continuing operations. See further discussion in Note 2. "Acquisitions and
Divestitures."

The accompanying Consolidated Financial Statements are unaudited and have been prepared from the books and records of Arcosa, Inc. and its
consolidated subsidiaries. All normal and recurring adjustments necessary for a fair presentation of the financial position of the Company and the
results of operations, comprehensive income/loss, and cash flows have been made in conformity with accounting principles generally accepted in
the U.S. (“GAAP”). All significant intercompany accounts and transactions have been eliminated. Because of seasonal and other factors, the
financial condition and results of operations for the three months ended March 31, 2026 may not be indicative of Arcosa's expected business,
financial condition, and results of operations for the year ending December 31, 2026.

These interim financial statements and notes are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction
with the audited Consolidated Financial Statements of the Company included in its Annual Report on Form 10-K for the year ended December 31,
2025.

Stockholders' Equity

In December 2024, the Company’s Board of Directors (the “Board") authorized a $50.0 million share repurchase program effective January 1,
2025 through December 31, 2026 to replace an expiring program of the same amount. During the three months ended March 31, 2026, the
Company repurchased 159,595 shares at a cost of $17.5 million. As of March 31, 2026, the Company has approximately $32.5 million available for
share repurchases under the current program.

Revenue Recognition

Revenue is measured based on the allocation of the transaction price in a contract to satisfied performance obligations. The transaction price
does not include any amounts collected on behalf of third parties. The Company recognizes revenue when it satisfies a performance obligation by
transferring control over a product or service to a customer. The following is a description of principal activities from which the Company generates
its revenue, separated by reportable segments. Payments for our products and services are generally due within normal commercial terms. For a
further discussion regarding the Company’s reportable segments, see Note 4. "Segment Information".

Construction Products

The Construction Products segment primarily recognizes revenue when the customer has accepted the product and legal title of the product has
passed to the customer.
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Engineered Structures

Within the Engineered Structures segment, revenue is recognized for wind towers and certain utility structures over time as the products are
manufactured using an input approach based on the costs incurred relative to the total estimated costs of production. We recognize revenue over
time for these products as they are highly customized to the needs of an individual customer resulting in no alternative use to the Company if not
purchased by the customer after the contract is executed. In addition, we have the right to bill the customer for our work performed to date plus at
least a reasonable profit margin for work performed. As of March 31, 2026, we had a contract asset of $80.6 million related to these contracts,
compared to $65.1 million as of December 31, 2025, which is included in receivables, net of allowance, within the Consolidated Balance Sheets.
The increase in the contract asset is attributed to the timing of deliveries of finished structures to customers during the period. For all other
products, revenue is recognized when the customer has accepted the product and legal title of the product has passed to the customer.

Revenues

Total revenues for the Company's reportable segments are presented below:

Three Months Ended

March 31,
2026 2025
Aggregates $ 1745 $ 165.3
Specialty materials and asphalt 70.4 73.2
Aggregates intrasegment sales (4.5) (4.1)
Total Construction Materials 240.4 234.4
Construction site support 35.9 28.4
Construction Products 276.3 262.8
Utility and related structures 225.4 195.8
Wind towers 70.0 89.0
Engineered Structures 295.4 284.8
Consolidated Total $ 5711.7 $ 547.6

Unsatisfied Performance Obligations

The following table includes estimated revenue expected to be recognized in future periods related to performance obligations that are
unsatisfied or partially satisfied as of March 31, 2026:

Unsatisfied performance
obligations as of
March 31, 2026
Total
Amount
(in millions)

Engineered Structures:
Utility and related structures
Wind towers

$ 557.6
$ 600.0

For our utility and related structures business, 73% of the unsatisfied performance obligations are expected to be recognized during 2026, 17%
are expected to be recognized in 2027, with the remainder expected to be recognized through 2029. For our wind towers business, 36% of the
unsatisfied performance obligations are expected to be recognized during 2026, 59% are expected to be recognized in 2027, with the remainder
expected to be recognized in 2028.



Table of Contents

Advance Billings

Advance billings represent cash collected from customers prior to the satisfaction of the related performance obligations and are separately
presented on the Consolidated Balance Sheets. For the three months ended March 31, 2026 and 2025, the Company recognized as revenue
approximately $15.7 million and $48.7 million, respectively, of the advance billings balances that were outstanding at the beginning of each
respective year.

Income Taxes

The liability method is used to account for income taxes. Deferred income taxes represent the tax effects of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes. Valuation allowances
reduce deferred tax assets to an amount that will more likely than not be realized.

The Company regularly evaluates the likelihood of realization of tax benefits derived from positions it has taken in various federal and state filings
after consideration of all relevant facts, circumstances, and available information. For those tax positions that are deemed more likely than not to be
sustained, the Company recognizes the benefit it believes is cumulatively greater than 50% likely to be realized. To the extent the Company were
to prevail in matters for which accruals have been established or be required to pay amounts in excess of recorded reserves, the effective tax rate
in a given financial statement period could be materially impacted.

Financial Instruments

The Company considers all highly liquid debt instruments to be cash and cash equivalents if purchased with a maturity of three months or less.
Financial instruments that potentially subject the Company to a concentration of credit risk are primarily cash investments and receivables. The
Company places its cash investments in bank deposits and highly-rated money market funds, and its investment policy limits the amount of credit
exposure to any one commercial issuer. We seek to limit concentration of credit risk with respect to the Company's receivables with control
procedures that monitor the credit worthiness of customers, together with the large number of customers in the Company's customer base and their
dispersion across different industries and geographic areas. As receivables are generally unsecured, the Company maintains an allowance based
upon the expected credit losses. Receivable balances determined to be uncollectible are charged against the allowance. To accelerate the
conversion to cash, the Company may sell a portion of its trade receivables to third parties. The Company has no recourse to these receivables
once they are sold but may have continuing involvement related to servicing and collection activities. The impact of these transactions in the
Company's Consolidated Statements of Operations for the three months ended March 31, 2026 and 2025 was not significant. The carrying values
of cash, receivables, and accounts payable are considered to be representative of their respective fair values.

Recent Accounting Pronouncements
Recently issued accounting pronouncements not adopted as of March 31, 2026

In November 2024, the FASB issued Accounting Standards Update No. 2024-03. "Income Statement-Reporting Comprehensive Income-
Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses" ("ASU 2024-03"), which requires public
business entities to disclose additional information about certain key expense categories within major income statement captions in the notes to
consolidated financial statements. These enhanced disclosures are expected to help investors more effectively understand an entity's performance,
assess its prospects for future cash flows, and compare an entity's performance over time and with that of other entities. ASU 2024-03 is effective
for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027, and may be
applied either prospectively or retrospectively. Early adoption is permitted. The Company is currently evaluating the impact of adopting ASU 2024-
03 on its Consolidated Financial Statements.

Reclassifications

Certain prior year balances have been reclassified in the Consolidated Financial Statements and accompanying notes to the Consolidated
Financial Statements to conform with the current year presentation.

10
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Note 2. Acquisitions and Divestitures
2026 Acquisitions

In March 2026, we completed the acquisition of certain assets and liabilities of a Florida-based natural aggregates business in our Construction
Products segment for a total purchase price of $60 million in cash. The acquisition was recorded as a business combination and preliminary
valuation estimates resulted in the recognition of, among others, $43.9 million of mineral reserves and $13.6 million of goodwill in our Construction
Products segment.

2025 Acquisitions
There were no acquisitions completed during the three months ended March 31, 2025.

2026 Divestitures - Discontinued Operations

On February 24, 2026, the Company entered into a Stock Purchase Agreement to sell its barge business to an affiliate of Wynnchurch Capital,
L.P., for a cash purchase price of approximately $450 million, subject to customary purchase price adjustments. The sale was completed on April 1,
2026. The barge business, historically presented within the Transportation Products segment, is a leading manufacturer of inland barges, fiberglass
barge covers, winches, and marine hardware with operations located along the U.S. inland river systems. The transaction is expected to generate
a pre-tax gain and the Company intends to use the after-tax proceeds to further invest in the expansion of its core growth platforms and reduce
outstanding debt. The Company will perform routine services under a transition services agreement and will have no other continuing involvement
with the divested business after the close of the transaction. We have concluded that the sale represents a strategic shift that will have a major
effect on the Company's operations and financial results. Accordingly, the assets and liabilities of the barge business were classified as held for
sale at March 31, 2026 and the results of operations and cash flows for the three months ended March 31, 2026 have been classified as
discontinued operations. Results of prior periods have been recast to reflect these changes and present results on a comparable basis. In April
2026, the Company used $83.0 million of the cash proceeds to prepay a portion of the outstanding 2025 Refinancing Term Loan. See Note 7.
"Debt" for additional information.

The following table summarizes the major line items for the barge business that are included in income from discontinued operations, net of
income taxes, on the Consolidated Statements of Operations:

Three Months Ended

March 31,
2026 2025

(in millions)
Revenues $ 916 $ 84.4
Cost of revenues 71.2 66.8
Gross profit 20.4 17.6
Selling, general, and administrative expenses 3.3 2.8
Income from discontinued operations before income taxes 171 14.8
Provision for income taxes 2.6 2.8
Income from discontinued operations, net of income taxes $ 145 $ 12.0

11
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The following table summarizes the assets and liabilities of the barge business which have been classified as held for sale on the Consolidated

Balance Sheets:

Receivables, net

Inventory, net

Other current assets

Property, plant, and equipment, net
Goodwill

Other non-current assets

Total assets held for sale(")

Accounts payable
Accrued liabilities
Advance billings

Other non-current liabilities

Total liabilities held for sale("

() The assets and liabilities held for sale are classified as current on the March 31, 2026 balance sheet as the transaction closed on April 1,

date.

2025 Divestitures

There were no divestitures completed during the three months ended March 31, 2025.

Note 3. Fair Value Accounting

Assets and liabilities measured at fair value on a recurring basis are summarized below:
Fair Value Measurement as of March 31, 2026

Assets:
Cash equivalents
Contingent consideration"
Total assets

Assets:
Cash equivalents
Contingent consideration(")
Total assets

(™ Included in other assets on the Consolidated Balance Sheets.

March 31, December 31,
2026 2025
(unaudited)
(in millions)
$ 47 $ 5.1
84.7 88.3
0.4 0.3
52.6 52.5
19.9 19.9
1.8 1.8
$ 1641 $ 167.9
$ 324 $ 46.0
8.3 9.2
41.5 31.1
0.9 2.9
$ 831 $ 89.2

2026, within one year of the balance sheet

Level 1 Level 2 Level 3 Total
(in millions)
300 $ — — 3 30.0
— — 2.2 2.2
300 $ — 22 $ 32.2

Fair Value Measurement as of December 31, 2025

Level 1 Level 2 Level 3 Total
(in millions)
770 $ — — 3 77.0
_ — 2.2 2.2
770 $ — 22 $ 79.2

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for that asset or liability in an orderly transaction between market participants on the measurement date. An entity is required
to establish a fair value hierarchy that maximizes the use of observable inputs and minimizes the use of unobservable inputs when measuring fair
value. The three levels of inputs that may be used to measure fair values are listed below:

12
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Level 1 — This level is defined as quoted prices in active markets for identical assets or liabilities. The Company’s cash equivalents are
instruments of the U.S. Treasury or highly-rated money market mutual funds.

Level 2 — This level is defined as observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted prices
in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of
the assets or liabilities.

Level 3 — This level is defined as unobservable inputs that are supported by little or no market activity and that are significant to the fair value of
the assets or liabilities. Contingent consideration relates to estimated future payments expected from businesses previously acquired or sold. We
estimate the fair value of the contingent consideration using a model appropriate for the structure of the contingent consideration, which may
include discounted cash flow models, Monte Carlo simulations, or option pricing models. The fair values are sensitive to changes in the forecast of
the performance metrics and in other metrics such as discount rates and volatility. The fair value is reassessed quarterly based on assumptions
used in our latest projections.

Note 4. Segment Information

The Company's operating segments are identified on the basis of information that is reviewed by our chief operating decision maker, the Chief
Executive Officer, to make decisions about resources to be allocated and assess its performance. Since there are no remaining operations, the
Transportation Products segment is no longer presented as a reportable segment. See further discussion in Note 2. "Acquisitions and Divestitures."
The Company reports operating results in two principal business segments:

Construction Products. The Construction Products segment primarily produces and sells natural and recycled aggregates, specialty materials,
asphalt mix, and construction site support equipment, including trench shields and shoring products.

Engineered Structures. The Engineered Structures segment primarily manufactures and sells steel and concrete structures for infrastructure
businesses, including utility structures for electricity transmission and distribution, structural wind towers, traffic and lighting structures, and
telecommunication structures. These products share similar manufacturing competencies and steel sourcing requirements and can be
manufactured across our North American footprint.

The financial information for these segments is shown in the tables below. We operate principally in North America.
Three Months Ended March 31, 2026

Construction Products Engineered Structures Corporate Consolidated
(in millions)
Revenues $ 276.3 $ 2954 $ — $ 571.7
Operating Costs
Cost of revenues 230.4 220.4 — 450.8
Selling, general, and administrative 33.5 24.7 17.6 75.8
Other operating (income) expense (2.5) 0.5 — (2.0)
Operating profit (loss) $ 149 $ 498 $ (17.6) $ 471
Depreciation, depletion, and amortization $ 404 $ 126 $ 05 $ 53.5
Capital Expenditures $ 319 $ 111 $ 05 $ 43.5

13
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Three Months Ended March 31, 2025

Revenues
Operating Costs
Cost of revenues
Selling, general, and administrative
Other operating (income) expense
Operating profit (loss)

Depreciation, depletion, and amortization
Capital Expenditures

Total assets for the Company's reportable segments are shown in the table below:

Construction Products
Engineered Structures
Corporate

Assets held for sale("
Total assets

Construction Products Engineered Structures Corporate Consolidated
(in millions)

$ 2628 $ 2848 $ — $ 547.6
2171 222.6 — 439.7
31.2 23.4 16.4 71.0
(3.8) — (0.3) 4.1)
$ 183 § 388 $ (16.1) $ 41.0
$ 386 $ 127  $ 04 $ 51.7
$ 244 % 76 % 10 $ 33.0

March 31, December 31,

2026 2025
(in millions)

3,355.5 $ 3,281.9
1,255.2 1,245.2
227.5 290.2
164.1 167.9
5,002.3 $ 4,985.2

M ncluded in current and/or non-current assets held for sale on the Consolidated Balance Sheets.

Note 5. Property, Plant, and Equipment

The following table summarizes the components of property, plant, and equipment as of March 31, 2026 and December 31, 2025:

Land

Mineral reserves

Buildings and improvements
Machinery and other
Construction in progress

Less accumulated depreciation and depletion

14

March 31, December 31,
2026 2025
(in millions)

1947 $ 194.8
1,155.0 1,114.7
350.5 349.9
1,241.5 1,210.2
155.1 136.2
3,096.8 3,005.8
(994.9) (960.5)
21019 §$ 2,045.3
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Note 6. Goodwill and Other Intangible Assets

Goodwill
Goodwill by segment is as follows:
March 31, December 31,
2026 2025
(in millions)
Construction Products $ 8625 $ 848.8
Engineered Structures 480.2 480.2
$ 1,342.7 $ 1,329.0
Intangible Assets
Intangibles, net consisted of the following:
March 31, December 31,
2026 2025
(in millions)
Intangibles with indefinite lives - Trademarks $ 438 $ 43.8
Intangibles with definite lives:
Customer relationships 160.0 167.1
Permits 178.1 178.1
Other 45.5 45.5
383.6 390.7
Less accumulated amortization (122.9) (123.7)
260.7 267.0
Intangible assets, net $ 3045 $ 310.8
Note 7. Debt
The following table summarizes the components of debt as of March 31, 2026 and December 31, 2025:
March 31, December 31,
2026 2025
(in millions)
Revolving credit facility $ — 5 =
Term Loan 534.7 536.5
2021 Senior Notes - 4.375% due April 2029 400.0 400.0
2024 Senior Notes - 6.875% due August 2032 600.0 600.0
Finance leases (see Note 8. "Leases") 1.3 1.9
1,536.0 1,5638.4
Less: unamortized debt issuance costs (14.9) (15.6)
Total debt $ 1,521.1 $ 1,522.8

Revolving Credit Facility

In August 2023, we entered into a Second Amended and Restated Credit Agreement (as amended, the "Credit Agreement") to increase our
revolving credit facility from $500.0 million to $600.0 million, extend the maturity date of our revolving credit facility from January 2, 2025 to August
23, 2028, and refinance and repay in full the remaining balance of the term loan then outstanding under our prior credit facility.

15



Table of Contents

On August 15, 2024, we entered into Amendment No. 1 to the Credit Agreement ("Amendment No. 1 to the Credit Agreement") to, among other
things, (i) increase our revolving credit facility from $600.0 million to $700.0 million, (ii) collateralize the amended revolving credit facility with
substantially all of our and our subsidiary guarantors' personal property (with certain exceptions), (iii) make the applicable margin for revolving
borrowings, letters of credit and the commitment fee rate be based on our consolidated net leverage ratio (permitting up to $150.0 million of
unrestricted cash to be netted from the calculation thereof), (iv) modify the margin for Secured Overnight Financing Rate ("SOFR")-based revolving
borrowings and letters of credit to range from 1.25% to 2.50% per annum, (v) modify the margin for base rate revolving borrowings to range from
0.25% to 1.50%, (vi) modify the commitment fee that accrues on the unused portion of the revolving credit facility to range from 0.20% to 0.45%,
and (vii) modify the maximum permitted leverage ratio to include a net debt concept (permitting up to $150.0 million of unrestricted cash to be
netted from the calculation thereof), and to provide that such ratio shall be no greater than 4.00 to 1.00 during the first quarter of 2026, and for each
fiscal quarter thereafter (however, this maximum permitted leverage ratio may be increased to 4.50 to 1.00 for up to four fiscal quarters if a material
acquisition is entered into). These amendments became effective on October 1, 2024. The amended revolving credit facility's maturity date of
August 23, 2028 remains unchanged.

As of March 31, 2026, we had no outstanding loans borrowed under our revolving credit facility, which left $700.0 million available for borrowing.

The interest rates for revolving loans under the Credit Agreement are variable based on the daily simple or term SOFR, plus a 10-basis point
credit spread adjustment, or an alternate base rate, in each case plus a margin for borrowing. A commitment fee accrues on the average daily
unused portion of the revolving credit facility. The margin for revolving borrowings and commitment fee rate are determined based on the
Company’s consolidated total net leverage ratio (as measured by a consolidated funded indebtedness, less the aggregate amount of unrestricted
cash up to a maximum amount not to exceed $150.0 million, to consolidated EBITDA ratio). As of March 31, 2026, the margin for borrowing based
on SOFR was set at 1.75% and the commitment fee rate was set at 0.30%.

The revolving credit facility portion of the Credit Agreement requires the maintenance of certain ratios related to leverage and interest coverage.
As of March 31, 2026, we were in compliance with all such financial covenants. Borrowings under the Credit Agreement are guaranteed by certain
domestic subsidiaries of the Company. On October 1, 2024, we collateralized our obligations under the Credit Agreement with substantially all of
our and our subsidiary guarantors' personal property (with certain exceptions).

The carrying value of revolving borrowings under the Credit Agreement approximates fair value because the interest rate adjusts to the market
interest rate (Level 3 input). See Note 3. "Fair Value Accounting."

As of March 31, 2026, total unamortized debt issuance costs related to the prior and amended revolving credit facilities were $2.4 million. These
costs are included in other assets on the Consolidated Balance Sheet and are amortized into interest expense over the term of the Credit
Agreement.

Term Loan

Amendment No. 1 to the Credit Agreement provided for a secured term loan facility (the “2024 Term Loan”) in an aggregate principal amount of
$700.0 million. The 2024 Term Loan was funded on October 1, 2024, of which $100.0 million was used to pay down the Company's revolving credit
facility. The 2024 Term Loan required, among other things, (i) mandatory prepayments from excess cash flow on an annual basis, commencing with
the fiscal year ending December 31, 2025, (ii) mandatory prepayments with proceeds of certain asset sales and debt issuances, and (iii) quarterly
principal amortization payments in an amount equal to 0.25% of the 2024 Term Loan. The 2024 Term Loan had a maturity date of October 1, 2031.
The interest rate for the 2024 Term Loan was based on SOFR plus 2.25% per year. The 2024 Term Loan was guaranteed by the same subsidiaries
of the Company that guarantee our revolving credit facility, and the 2024 Term Loan was secured on a pari passu basis with our revolving credit
facility.

On June 17, 2025, we entered into Amendment No. 2 to the Credit Agreement to establish a new class of term loans (the "2025 Refinancing
Term Loan") in an aggregate principal amount of $698.3 million. We used the 2025 Refinancing Term Loan's net proceeds, together with cash on
hand, to satisfy the outstanding balance under the 2024 Term Loan. The interest rate for the 2025 Refinancing Term Loan is based on SOFR plus
2.00% per year, or an alternate base rate, plus 1.00% per year, a 0.25% per annum reduction from the 2024 Term Loan. The 2025 Refinancing
Term Loan is prepayable at any time without premium or penalty (other than customary SOFR-related breakage costs). All other terms of the 2025
Refinancing Term Loan are the same as the 2024 Term Loan that was prepaid with the proceeds of the 2025 Refinancing Term Loan. In April 2026,
the Company used $83.0 million of cash proceeds from the sale of the barge business to prepay a portion of the outstanding 2025 Refinancing
Term Loan. See Note 2. "Acquisitions and Divestitures" for additional information.

16



Table of Contents

In connection with the issuance of the 2025 Refinancing Term Loan, the Company incurred $0.8 million of debt issuance costs.

Senior Notes

On August 26, 2024, the Company issued $600.0 million aggregate principal amount of 6.875% senior unsecured notes (the "2024 Notes") that
mature in August 2032. Interest on the 2024 Notes is payable semiannually in February and August. In April 2021, the Company issued $400.0
million aggregate principal amount of 4.375% senior unsecured notes (the "2021 Notes", and together with the 2024 Notes, the "Senior Notes") that
mature in April 2029. Interest on the 2021 Notes is payable semiannually in April and October. The Senior Notes are senior unsecured obligations
of the Company and are guaranteed on a senior unsecured basis by each of the Company’s domestic subsidiaries that is a guarantor under our
Credit Agreement. The terms of each indenture governing the Senior Notes, among other things, limit the ability of the Company and each of its
subsidiaries to create liens on assets, enter into sale and leaseback transactions, and consolidate, merge or transfer all or substantially all of its
assets and the assets of its subsidiaries. The terms of each indenture also limit the ability of the Company’s non-guarantor subsidiaries to incur
certain types of debt.

The Company has the option to redeem all or a portion of the Senior Notes at redemption prices set forth in the applicable indenture, plus
accrued and unpaid interest to the redemption date. If a Change of Control Triggering Event (as defined in each applicable indenture) occurs, the
Company must offer to repurchase the Senior Notes at a price equal to 101% of the principal amount of the Senior Notes, plus accrued and unpaid
interest to the date of repurchase.

The estimated fair values of the 2024 Notes and 2021 Notes as of March 31, 2026 were $615.7 million and $386.2 million, respectively, based on
quoted market prices in a market with little activity (Level 2 input).

The remaining principal payments under existing debt agreements as of March 31, 2026 are as follows:

2026 2027 2028 2029 2030 Thereafter
(in millions)
Term Loan $ 52 $ 70 $ 70 $ 70 $ 70 $ 501.5
2021 Senior Notes - 4.375% due April 2029 — — — 400.0 — —
2024 Senior Notes - 6.875% due August 2032 — — — — — 600.0

Note 8. Leases

We have various leases primarily for office space, land and buildings, and certain equipment. At inception, we determine if an arrangement
contains a lease and whether that lease meets the classification criteria of a finance or operating lease. For leases that contain options to
purchase, terminate, or extend, such options are included in the lease term when it is reasonably certain that the option will be exercised. Some of
our lease arrangements contain lease components and non-lease components which are accounted for as a single lease component as we have
elected the practical expedient to group lease and non-lease components for all leases.

As most of our leases do not provide an implicit rate, we use our incremental borrowing rate based on information available at commencement
date in determining the present value of lease payments.
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Future minimum lease payments for operating and finance lease obligations as of March 31, 2026 consisted of the following:

Operating Leases Finance Leases
(in millions)
2026 (remaining) $ 93 $ 0.9
2027 9.5 0.4
2028 7.7 0.1
2029 6.9 —
2030 5.5 —
Thereafter 52.9 —
Total undiscounted future minimum lease obligations 91.8 1.4
Less imputed interest (33.2) (0.1)
Present value of net minimum lease obligations $ 586 $ 1.3

The following table summarizes our operating and finance leases and their classification within the Consolidated Balance Sheet:

March 31, December 31,
2026 2025
(in millions)

Assets

Operating - Other assets $ 579 $ 57.8

Finance - Property, plant, and equipment, net 3.0 7.0
Total lease assets 60.9 64.8
Liabilities
Current

Operating - Accrued liabilities 7.6 7.5

Finance - Current portion of long-term debt 1.0 1.5
Non-current

Operating - Other liabilities 51.0 50.8

Finance - Debt 0.3 04
Total lease liabilities $ 599 $ 60.2

Note 9. Income Taxes

For interim income tax reporting, we estimate our annual effective tax rate and apply it to our year-to-date ordinary income (loss). Tax jurisdictions
with a projected or year to date loss for which a tax benefit cannot be realized are excluded. The tax effects of unusual or infrequently occurring
items, including changes in judgment about valuation allowances and effects of changes in tax laws or rates, are reported in the interim period in
which they occur. We have open tax years from 2019 to 2025 with various significant tax jurisdictions.

Our effective tax rates from continuing operations of 5.3% and 19.4% for the three months ended March 31, 2026 and 2025, respectively, differed
from the U.S. federal statutory rate of 21.0% due to the timing of compensation-related items, Advanced Manufacturing Production ("AMP") tax
credits, state income taxes, statutory depletion deductions and other foreign adjustments.

18



Table of Contents

Note 10. Employee Retirement Plans

Total employee retirement plan expense, which includes related administrative expenses, is as follows:
Three Months Ended

March 31,
2026 2025
(in millions)
Defined contribution plans $ 40 $ 3.8
Multiemployer plans 0.5 0.5
$ 45 $ 4.3

The Company contributes to various multiemployer defined benefit pension plans under the terms of collective-bargaining agreements that cover
certain union-represented employees at one of the facilities in our Engineered Structures segment and four of the facilities in our Construction
Products segment. The Company contributed $0.5 million to the multiemployer plans for the three months ended March 31, 2026 and 2025. Total
contributions to these plans for 2026 are expected to be approximately $2.7 million.

Note 11. Accumulated Other Comprehensive Loss

Changes in accumulated other comprehensive loss for the three months ended March 31, 2026 and 2025 are as follows:

Accumulated

Currency other
translation comprehensive
adjustments loss
(in millions)

Balances at December 31, 2024 $ 17.7) $ 17.7)
Other comprehensive income (loss), net of tax, before reclassifications — —
Amognts reclassified from accumulated other comprehensive loss, net of tax expense (benefit) of $0.0
and $0.0 — —
Other comprehensive income (loss) — —
Balances at March 31, 2025 $ (17.7) $ 17.7)
Balances at December 31, 2025 $ (16.4) $ (16.4)
Other comprehensive income (loss), net of tax, before reclassifications (0.4) (0.4)
Amognts reclassified from accumulated other comprehensive loss, net of tax expense (benefit) of $0.0
and $0.0 = —
Other comprehensive income (loss) (0.4) (0.4)
Balances at March 31, 2026 $ (16.8) $ (16.8)

Note 12. Stock-Based Compensation

Stock-based compensation totaled approximately $6.3 million and $6.4 million for the three months ended March 31, 2026 and 2025,
respectively.
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Note 13. Earnings Per Common Share

Basic earnings per common share is computed by dividing net income remaining after allocation to participating unvested restricted shares by
the weighted average number of basic common shares outstanding for the period. Except when the effect would be antidilutive, the calculation of
diluted earnings per common share includes the weighted average net impact of nonparticipating unvested restricted shares. Total weighted
average restricted shares were 0.9 million and 1.2 million for the three months ended March 31, 2026 and 2025, respectively.

The computation of basic and diluted earnings per share follows:

Net income from continuing operations
Unvested restricted share participation
Net income from continuing operations - basic and diluted

Net income from discontinued operations
Unvested restricted share participation
Net income from discontinued operations - basic and diluted

Net income
Unvested restricted share participation
Net income - basic and diluted

Weighted-average number of shares outstanding - basic
Effect of dilutive securities:

Nonparticipating unvested restricted shares
Weighted-average number of shares outstanding - diluted

Net income per common share:
Basic from continuing operations
Basic from discontinued operations

Net income per common share - basic
Diluted from continuing operations

Diluted from discontinued operations
Net income per common share - diluted

20

Three Months Ended

March 31,
2026 2025
(in millions, except per share amounts)

$ 233 § 11.6
(0.1) (0.1)

$ 232 $ 11.5
$ 145 $ 12.0
$ 145 $ 12.0
$ 378 § 23.6
(0.1) (0.1)

$ 377 $ 23.5
49.0 48.7

0.2 0.5

49.2 49.2

$ 047 $ 0.24
$ 030 $ 0.24
$ 0.77 $ 0.48
$ 047 $ 0.24
$ 030 $ 0.24
$ 0.77 $ 0.48
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Note 14. Commitments and Contingencies

The Company is involved in claims and lawsuits incidental to our business arising from various matters including commercial disputes, alleged
product defect and/or warranty claims, intellectual property matters, personal injury claims, environmental issues, employment and/or workplace-
related matters, and various governmental regulations. The Company evaluates its exposure to such claims and suits periodically and establishes
accruals for these contingencies when probable losses can be reasonably estimated. At March 31, 2026, we currently do not believe that a loss is
probable, therefore no accrual has been included in the accompanying Consolidated Financial Statements.

Estimates of liability arising from future proceedings, assessments, or remediation are inherently imprecise. Accordingly, there can be no
assurance that we will not become involved in future litigation or other proceedings, including those related to the environment or, if we are found to
be responsible or liable in any such litigation or proceeding, that such costs would not be material to the Company.

Other commitments

In the normal course of business, at March 31, 2026, the Company was contingently liable for $222.1 million in surety bonds, which guarantee
the Company's own performance and are required by certain states and municipalities and their related agencies. The Company has indemnified
the underwriting insurance companies against any exposure under the surety bonds. The Company is not aware of any circumstances that would
result in material claims against these bonds.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to provide a reader of our
financial statements with a narrative from the perspective of our management on our financial condition, results of operations, liquidity, and certain
other factors that may affect our future results. Our MD&A is presented in the following sections:

*  Company Overview

e Market Outlook

+  Executive Overview

* Results of Operations

» Liquidity and Capital Resources

* Recent Accounting Pronouncements
*  Forward-Looking Statements

Our MD&A should be read in conjunction with the Consolidated Financial Statements of Arcosa, Inc. and its consolidated subsidiaries (“Arcosa,”
“Company,” “we,” or “our”) and related Notes in Part I, Item 1 of this Quarterly Report on Form 10-Q and the Consolidated Financial Statements

and related Notes in Item 8, “Financial Statements and Supplementary Data”, of our Annual Report on Form 10-K for the year ended December 31,
2025 (“2025 Annual Report on Form 10-K”).

Company Overview

Arcosa, headquartered in Dallas, Texas, is a provider of infrastructure-related products and solutions with leading brands serving construction
materials and engineered structures markets in North America. Arcosa is a Delaware corporation and was incorporated in 2018.

Market Outlook

» Within our Construction Products segment, market demand remains healthy overall when seasonal weather conditions have been normal,
supported by increased infrastructure spending and private non-residential activity. The outlook for single-family residential housing continues to
be impacted by higher interest rates and home affordability, which has negatively impacted volumes. We have been successful in managing
inflationary cost pressures through proactive price increases.

Within our Engineered Structures segment, our backlog for utility and related structures as of March 31, 2026 was $557.6 million, up 35% from
March 31, 2025, and provides strong production visibility for the remainder of 2026. In utility structures, order and inquiry activity continues to be
very healthy, as customers remain focused on grid hardening and reliability initiatives, along with increasing demand for electricity stemming from
Al-driven projects. Due to increased demand, we are currently in the process of converting an idled wind tower facility to utility structures, which
is expected to be operational by the end of the second quarter. We are evaluating our Engineered Structures footprint for additional opportunities
to increase capacity to meet elevated demand.

» For our wind towers business, market demand has historically been impacted by the level of federal tax credits available. The One Big Beautiful
Bill Act ("OBBBA"), which was enacted on July 4, 2025, terminates the Advanced Manufacturing Production ("AMP") tax credit for wind towers
sold after 2027. Also, under the OBBBA, wind farm projects that begin construction after July 4, 2026, and are not placed in service before the
end of 2027, will not be eligible for the Production Tax Credit ("PTC"). Notwithstanding these developments, we remain confident that further
investment in wind energy is needed to meet the load growth demands in the U.S. During the first quarter, we received orders of $43 million, of
which roughly half is expected to be recognized in the second half of 2026 and the remainder in 2027. As of March 31, 2026, our remaining
backlog for wind towers was $600.0 million and we expect to recognize 36% during the remainder of 2026.
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Executive Overview
Recent Developments

On April 1, 2026, the Company completed the previously announced sale of its barge business for $450 million, subject to customary purchase
price adjustments. Previously reported in the Transportation Products segment, the barge business is a leading manufacturer of inland barges,
fiberglass barge covers, winches, and marine hardware located along the U.S. inland river systems. The transaction is expected to generate a pre-
tax gain and the Company intends to use the after-tax proceeds to further invest in the expansion of its core growth platforms and reduce
outstanding debt. As of March 31, 2026, the assets and liabilities of the barge business were classified as held for sale and the results of
operations and cash flows for the three months ended March 31, 2026 have been classified as discontinued operations. Results of prior periods
have been recast to reflect these changes and present results on a comparable basis. Since there are no remaining operations, the Transportation
Products segment is no longer presented as a reportable segment. Unless indicated otherwise, the information in MD&A relates to the Company's
continuing operations.

Financial Operations and Highlights

» Revenues for the three months ended March 31, 2026 increased by 4.4% to $571.7 million compared to the three months ended March 31, 2025
due to higher revenues in Engineered Structures and Construction Products.

Operating profit for the three months ended March 31, 2026 increased by $6.1 million to $47.1 million from the same period in 2025, driven by
growth in our utility structures business.

» Selling, general, and administrative expenses increased by 6.8% for the three months ended March 31, 2026 compared to the same period in
2025. As a percentage of revenues, selling, general, and administrative expenses were 13.3% for the three months ended March 31, 2026,
compared to 13.0% for the same period in 2025.

Interest expense for the three months ended March 31, 2026 totaled $24.0 million, a decrease of $4.3 million, from the same period in 2025.

» The effective tax rate from continuing operations for the three months ended March 31, 2026 was 5.3%, compared to 19.4% for the same period
in 2025. The change in the tax rate was primarily due to a one-time state tax benefit and a higher compensation-related benefit in the period due
to a change in timing of restricted stock vestings.

Net income for the three months ended March 31, 2026 was $37.8 million, compared to $23.6 million for the same period in 2025.

Our Engineered Structures segment operates in cyclical industries. Additionally, results in our Construction Products segment are affected by
weather and seasonal fluctuations with the second and third quarters historically being the quarters with the highest revenues.

Unsatisfied Performance Obligations (Backlog)

As of March 31, 2026, December 31, 2025, and March 31, 2025, our unsatisfied performance obligations, or backlog, were as follows:

March 31, December 31, March 31,
2026 2025 2025
(in millions)
Engineered Structures:
Utility and related structures $ 5576 $ 4349 §$ 413.0
Wind towers $ 600.0 $ 6278 $ 681.1

In our Engineered Structures segment, 73% of the unsatisfied performance obligations for our utility and related structures are expected to be
recognized during 2026, 17% are expected to be recognized in 2027, with the remainder expected to be recognized through 2029. For our wind
towers business, 36% of the unsatisfied performance obligations for wind towers during 2026, 59% are expected to be recognized in 2027, with the
remainder expected to be recognized in 2028.
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Results of Operations

Overall Summary

Revenues
Three Months Ended March 31,
2026 2025 Percent
(in millions) Change
Construction Products $ 2763 $ 262.8 51 %
Engineered Structures 295.4 284.8 3.7
Consolidated Total $ 571.7 § 547.6 4.4

Three Months Ended March 31, 2026 versus Three Months Ended March 31, 2025
Revenues increased by 4.4% during the three months ended March 31, 2026.
Revenues from Construction Products increased primarily due to higher revenues in our aggregates and trench shoring businesses, partially
offset by lower revenues in our asphalt business.
Revenues from Engineered Structures increased primarily due to higher revenues in our utility structures business, partially offset by lower
revenues in our wind towers businesses.
Operating Costs
Three Months Ended March 31,

2026 2025 Percent

(in millions) ___Change

Construction Products $ 2614 $ 2445 6.9 %
Engineered Structures 245.6 246.0 (0.2)
Segment Totals before Corporate Expenses 507.0 490.5 34
Corporate 17.6 16.1 9.3
Consolidated Total $ 5246 $ 506.6 3.6
Depreciation, depletion, and amortization") $ 535 $ 51.7 3.5

() Depreciation, depletion, and amortization are included within operating profit and allocated between cost of revenues and selling, general, and administrative

expenses depending on whether the underlying assets contribute to the production of revenue.

Three Months Ended March 31, 2026 versus Three Months Ended March 31, 2025
Operating costs increased by 3.6%.

Operating costs for Construction Products increased primarily due to higher aggregates and trench shoring volumes and lower cost absorption
in specialty materials.

Operating costs for Engineered Structures were substantially unchanged as increased costs from higher volumes in utility structures were offset
by decreased costs from lower wind towers volumes.

Depreciation, depletion, and amortization expense increased primarily due to capital investments during the prior year.

Corporate costs increased by 9.3% primarily due to higher acquisition and divestiture-related expenses and compensation-related costs. As a
percentage of revenues, corporate costs were 3.1% for the three months ended March 31, 2026, compared to 2.9% for the same period in
2025.
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Operating_Profit (Loss)

Three Months Ended March 31,
2026 2025

Percent
(in millions) Change
Construction Products $ 149 $ 18.3 (18.6)%
Engineered Structures 49.8 38.8 28.4
Segment Totals before Corporate Expenses 64.7 57.1 13.3
Corporate (17.6) (16.1) 9.3
Consolidated Total $ 471 3 41.0 14.9

Three Months Ended March 31, 2026 versus Three Months Ended March 31, 2025
» Operating profit increased 14.9%.

» Operating profit in Construction Products decreased primarily due to lower volumes and reduced cost absorption in specialty materials and
asphalt, partially offset by improved profitability in aggregates and trench shoring.

» Operating profit in Engineered Structures increased primarily due to higher volumes and improved profitability in utility structures, partially offset
by the expected decline in wind tower volumes.

» Operating profit decreased due to higher corporate costs driven by increased acquisition and divestiture-related expenses and compensation-
related costs.

For further discussion of revenues, costs, and the operating results of individual segments, see Segment Discussion below.
Income Taxes

The provision for income taxes results in effective tax rates that differ from the statutory rates. The Company's effective tax rate for continuing
operations for the three months ended March 31, 2026 was 5.3% compared to 19.4% for the same period in 2025. The change in the tax rate for
the three months ended March 31, 2026 was primarily due to a one-time state tax benefit and a higher compensation-related benefit in the current
period due to a change in timing of restricted stock vestings.

Our effective tax rate differs from the federal tax rate of 21.0% due to the timing of compensation-related items, Advanced Manufacturing
Production ("AMP") tax credits, state income taxes, statutory depletion deductions and other foreign adjustments. See Note 9. "Income Taxes" to
the Consolidated Financial Statements for further discussion of income taxes.

25



Table of Contents

Segment Discussion

Construction Products
Three Months Ended March 31,

2026 2025 Percent
($ in millions) Change
Revenues:
Aggregates $ 1745 $ 165.3 5.6 %
Specialty materials and asphalt 70.4 73.2 (3.8)
Aggregates intrasegment sales (4.5) (4.1)
Total Construction Materials 240.4 234.4 2.6
Construction site support 35.9 28.4 26.4
Total revenues 276.3 262.8 5.1
Cost of revenues 230.4 2171 6.1
Gross profit 45.9 45.7 0.4
Selling, general, and administrative expenses 33.5 31.2 7.4
Other operating (income) expense (2.5) (3.8)
Operating profit $ 149 §$ 18.3 (18.6)
Depreciation, depletion, and amortization(" $ 404 $ 38.6 4.7

™ Depreciation, depletion, and amortization are included within operating profit and allocated between cost of revenues and selling, general, and administrative
expenses depending on whether the underlying assets contribute to the production of revenue.

Three Months Ended March 31, 2026 versus Three Months Ended March 31, 2025

* Segment revenues increased 5.1%. For construction materials, revenues increased 2.6% primarily due to higher pricing and improved volumes
in our aggregates business, partially offset by lower volumes in our asphalt business, which was impacted by colder temperatures in the
northeast during the seasonal low point. Revenues from construction site support increased 26.4% due to higher volumes from our trench
shoring business.

» Cost of revenues increased 6.1% primarily due to higher volumes in our aggregates and trench shoring businesses and lower cost absorption in
our specialty materials business primarily due to planned maintenance downtime at one of our facilities. As a percentage of revenues, cost of
revenues was 83.4% in the current period, compared to 82.6% in the prior period.

» Selling, general, and administrative expenses increased 7.4% primarily due to higher compensation-related expenses. Selling, general, and

administrative expenses as a percentage of revenues was 12.1% in the current period, compared to 11.9% in the prior period.

Operating profit decreased 18.6% primarily due to lower volumes and reduced cost absorption in specialty materials and asphalt, partially offset

by improved profitability in aggregates and trench shoring.

Depreciation, depletion, and amortization expense increased 4.7% primarily due to the acquisition of Stavola, including the fair market value

write-up of long-lived assets.
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Engineered Structures
Three Months Ended March 31,

2026 2025 Percent
($ in millions) Change
Revenues:
Utility and related structures $ 2254 $ 195.8 15.1 %
Wind towers 70.0 89.0 (21.3)
Total revenues 2954 284.8 3.7
Cost of revenues 220.4 222.6 (1.0)
Gross profit 75.0 62.2 20.6
Selling, general, and administrative expenses 24.7 234 5.6
Other operating (income) expense 0.5 —
Operating profit $ 498 $ 38.8 28.4
Depreciation and amortization( $ 126 $ 12.7 (0.8)

™ Depreciation, depletion, and amortization are included within operating profit and allocated between cost of revenues and selling, general, and administrative
expenses depending on whether the underlying assets contribute to the production of revenue.

Three Months Ended March 31, 2026 versus Three Months Ended March 31, 2025

* Segment revenues increased 3.7%. Revenues for our utility and related structures businesses increased 15.1% primarily due to higher volumes
and pricing in our utility structures business. Revenue for wind towers declined 21.3%, primarily due to lower volume.

+ Cost of revenues decreased 1.0% primarily due to lower wind tower volumes, partially offset by higher utility structures volume. As a percentage
of revenues, cost of revenues decreased to 74.6% in the current period, compared to 78.2% in the prior period.

+ Selling, general, and administrative expenses increased 5.6% primarily due to higher compensation-related expenses for utility structures.
Selling, general, and administrative expenses as a percentage of revenues were 8.4% in the current period, compared to 8.2% in the prior
period.

Operating profit increased 28.4% primarily due to higher volumes and improved profitability in utility structures, partially offset by the expected
decline in wind tower volumes.

Unsatisfied Performance Obligations (Backlog)

As of March 31, 2026, the backlog for utility and related structures was $557.6 million compared to $434.9 million and $413.0 million as of
December 31, 2025 and March 31, 2025, respectively. We expect to recognize 73% of the unsatisfied performance obligations for utility and related
structures during 2026, 17% are expected to be recognized in 2027, with the remainder expected to be recognized through 2029.

The backlog for wind towers as of March 31, 2026 was $600.0 million compared to $627.8 million and $681.1 million as of December 31, 2025
and March 31, 2025, respectively. We expect to recognize 36% of the unsatisfied performance obligations for wind towers during 2026, 59% are
expected to be recognized in 2027, with the remainder expected to be recognized in 2028.

Corporate
Three Months Ended March 31,
2026 2025 Percent
(in millions) Change
Corporate overhead costs $ 176 $ 16.1 9.3 %

Three Months Ended March 31, 2026 versus Three Months Ended March 31, 2025

 Corporate overhead costs increased 9.3% primarily due to higher acquisition and divestiture-related expenses of $1.9 million, compared to $0.8
million for the same period in 2025, and higher compensation-related expenses.
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Liquidity and Capital Resources

Arcosa’s primary liquidity requirement consists of funding our business operations, including operating expenses, capital expenditures, working
capital investment, quarterly debt payments, and our regular quarterly dividend. Our primary sources of liquidity include cash flow from operations,
our existing cash balance, availability under the revolving credit facility, and, as necessary, the issuance of additional long-term debt or equity. We
may also consider undertaking disciplined acquisitions, organic investment projects, additional return of capital to stockholders, or funding other
general corporate purposes to the extent we have available liquidity.

Cash Flows

The following table summarizes our cash flows from continuing operations from operating, investing, and financing activities for the three months
ended March 31, 2026 and 2025:

Three Months Ended March 31,

2026 2025
(in millions)
Total cash provided (required) by:
Operating activities $ 581 $ (21.1)
Investing activities (96.9) (10.4)
Financing activities (35.0) (7.3)
Net decrease in cash and cash equivalents from continuing operations $ (73.8) $ (38.8)

Operating Activities from Continuing Operations. Net cash provided by operating activities for the three months ended March 31, 2026 was
$58.1 million, compared to $21.1 million of net cash required by operating activities for the three months ended March 31, 2025.

» The changes in current assets and liabilities resulted in a net use of cash of $35.2 million for the three months ended March 31, 2026, compared
to a net use of cash of $88.1 million for the three months ended March 31, 2025. The current year activity was primarily driven by an increase in
inventory and a decrease in accrued liabilities, partially offset by higher accounts payable.

Investing Activities from Continuing Operations. Net cash required by investing activities for the three months ended March 31, 2026 was
$96.9 million, compared to $10.4 million for the three months ended March 31, 2025.

- Capital expenditures for the three months ended March 31, 2026 were $43.5 million, compared to $33.0 million for the same period last year.
Full-year capital expenditures are expected to be approximately $215 to $240 million in 2026.

Proceeds from the sale of property, plant, and equipment totaled $6.6 million for the three months ended March 31, 2026, compared to $5.0
million for the same period in 2025.

« For the three months ended March 31, 2026, cash paid for acquisitions was $60.0 million, compared to cash received from acquisitions of $17.6
million during the same period in 2025.

.

Financing Activities from Continuing Operations. Net cash required by financing activities during the three months ended March 31, 2026
was $35.0 million, compared to net cash required by financing activities of $7.3 million for the same period in 2025.

 Current year activity was driven by amounts paid to repurchase common stock under the share repurchase program, shares purchased to satisfy
employee taxes on vested stock, debt payments, and dividends paid during the period.

Other Investing and Financing Activities

Revolving Credit Facility, Term Loan, and Senior Notes

In August 2023, we entered into the Credit Agreement to increase our revolving credit facility from $500.0 million to $600.0 million, extend the
maturity date of our revolving credit facility from January 2, 2025 to August 23, 2028, and refinance and repay in full the remaining balance of the
term loan then outstanding under our prior credit facility.
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On August 15, 2024, we entered into Amendment No. 1 to the Credit Agreement to, among other things, (i) increase our revolving credit facility
from $600.0 million to $700.0 million, (ii) collateralize the amended revolving credit facility with substantially all of our and our subsidiary guarantors'
personal property (with certain exceptions), (iii) make the applicable margin for revolving borrowings, letters of credit and the commitment fee rate
be based on our consolidated net leverage ratio (permitting up to $150.0 million of unrestricted cash to be netted from the calculation thereof), (iv)
modify the margin for SOFR-based revolving borrowings and letters of credit to range from 1.25% to 2.50% per annum, (v) modify the margin for
base rate revolving borrowings to range from 0.25% to 1.50%, (vi) modify the commitment fee that accrues on the unused portion of the revolving
credit facility to range from 0.20% to 0.45%, and (vii) modify the maximum permitted leverage ratio to include a net debt concept (permitting up to
$150.0 million of unrestricted cash to be netted from the calculation thereof), and to provide that such ratio shall be no greater than 4.00 to 1.00
during the first quarter of 2026, and for each fiscal quarter thereafter (however, this maximum permitted leverage ratio may be increased to 4.50 to
1.00 for up to four fiscal quarters if a material acquisition is entered into). These amendments became effective on October 1, 2024. The amended
revolving credit facility's maturity date of August 23, 2028 remains unchanged.

As of March 31, 2026, we had no outstanding loans borrowed under our revolving credit facility, which left $700.0 million available for borrowing.

The interest rates for revolving loans under the Credit Agreement are variable based on the daily simple or term SOFR, plus a 10-basis point
credit spread adjustment, or an alternate base rate, in each case plus a margin for borrowing. A commitment fee accrues on the average daily
unused portion of the revolving credit facility. The margin for revolving borrowings and commitment fee rate are determined based on the
Company’s consolidated total net leverage ratio (as measured by a consolidated funded indebtedness, less the aggregate amount of unrestricted
cash up to a maximum amount not to exceed $150.0 million, to consolidated EBITDA ratio). As of March 31, 2026, the margin for borrowing based
on SOFR was set at 1.75% and the commitment fee rate was set at 0.30%.

The revolving credit facility portion of the Credit Agreement requires the maintenance of certain ratios related to leverage and interest coverage.
As of March 31, 2026, we were in compliance with all such financial covenants. Borrowings under the Credit Agreement are guaranteed by certain
domestic subsidiaries of the Company. On October 1, 2024, we collateralized our obligations under the Credit Agreement with substantially all of
our and our subsidiary guarantors' personal property (with certain exceptions).

On June 17, 2025, we entered into Amendment No. 2 to the Credit Agreement, which established a new class of term loans, the 2025
Refinancing Term Loan in an aggregate principal amount of $698.3 million. We used the 2025 Refinancing Term Loan's net proceeds, together with
cash on hand, to satisfy the outstanding balance under the 2024 Term Loan. The 2025 Refinancing Term Loan requires, among other things, (i)
mandatory prepayments from excess cash flow on an annual basis, commencing with the fiscal year ending December 31, 2025, (ii) mandatory
prepayments with proceeds of certain asset sales and debt issuances, and (iii) quarterly principal amortization payments in an amount equal to
0.25% of the 2024 Term Loan. The 2025 Refinancing Term Loan has a maturity date of October 1, 2031. The interest rate for the 2025 Refinancing
Term Loan is based on SOFR plus 2.00% per year, or an alternate base rate, plus 1.00% per year. If the 2025 Refinancing Term Loan is prepaid in
connection with a repricing transaction or we effect any amendment to the Credit Agreement resulting in a repricing transaction, in either case
within six months after the initial funding of the 2025 Refinancing Term Loan, there is a 1.0% premium on such prepaid amount or on the amount
outstanding at the time such repricing transaction amendment becomes effective. Otherwise, the 2025 Refinancing Term Loan is prepayable at any
time without premium or penalty (other than customary SOFR-related breakage costs). The 2025 Refinancing Term Loan is guaranteed by the
same subsidiaries of the Company that guarantee our revolving credit facility, and the 2025 Refinancing Term Loan is secured on a pari passu
basis with our revolving credit facility. In April 2026, the Company used $83 million of cash proceeds from the sale of the barge business to prepay
a portion of the outstanding 2025 Refinancing Term Loan. See Note 2. "Acquisitions and Divestitures" for additional information.

On August 26, 2024, the Company issued $600.0 million aggregate principal amount of 6.875% senior unsecured notes (the "2024 Notes") that
mature in August 2032. Interest on the 2024 Notes is payable semiannually in February and August. In April 2021, the Company issued $400.0
million aggregate principal amount of 4.375% senior unsecured notes (the "2021 Notes", and together with the 2024 Notes, the "Senior Notes") that
mature in April 2029. Interest on the 2021 Notes is payable semiannually in April and October. The Senior Notes are senior unsecured obligations
of the Company and are guaranteed on a senior unsecured basis by each of the Company’s domestic subsidiaries that is a guarantor under our
Credit Agreement. The terms of each indenture governing the Senior Notes, among other things, limit the ability of the Company and each of its
subsidiaries to create liens on assets, enter into sale and leaseback transactions, and consolidate, merge or transfer all or substantially all of its
assets and the assets of its subsidiaries. The terms of each indenture also limit the ability of the Company’s non-guarantor subsidiaries to incur
certain types of debt.
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We believe, based on our current business plans, that our existing cash, available liquidity, and cash flow from operations will be sufficient to fund
necessary capital expenditures and operating cash requirements for the foreseeable future.

Dividends and Repurchase Program
In February 2026, the Company declared a quarterly cash dividend of $0.05 per share that was paid on April 30, 2026.

In December 2024, the Board authorized a $50.0 million share repurchase program effective January 1, 2025 through December 31, 2026 to
replace an expiring program of the same amount. During the three months ended March 31, 2026, the Company repurchased 159,595 shares at a
cost of $17.5 million. As of March 31, 2026, the Company has approximately $32.5 million available for share repurchases under the current
program. See Note 1. "Overview and Summary of Significant Accounting Policies" to the Consolidated Financial Statements.

Recent Accounting Pronouncements

See Note 1. "Overview and Summary of Significant Accounting Policies" to the Consolidated Financial Statements for information about recent
accounting pronouncements.
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Forward-Looking Statements

This Quarterly Report on Form 10-Q (or statements otherwise made by the Company or on the Company's behalf from time to time in other
reports, filings with the SEC, news releases, conferences, internet postings, or otherwise) contains forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995. Any statements contained herein that are not historical facts are forward-looking statements
and involve risks and uncertainties. These forward-looking statements include expectations, beliefs, plans, objectives, future financial
performances, estimates, projections, goals, and forecasts. Arcosa uses the words “anticipates,” “assumes,” “believes,” “estimates,” “expects,”
“intends,” “forecasts,” “may,” “will,” “should,” “plans,” and similar expressions to identify these forward-looking statements. Potential factors, which

could cause our actual results of operations to differ materially from those in the forward-looking statements include, among others:

» o« » o«

» o« ” o«

« the impact of pandemics, epidemics, or other public health emergencies on our sales, operations, supply chain, employees, and financial
condition;

* market conditions and customer demand for our business products and services;

« the cyclical and seasonal nature of the industries in which we compete;

« variations in weather in areas where our construction products are sold, used, or installed;

* naturally occurring events and other events and disasters causing disruption to our manufacturing, product deliveries, and production
capacity, thereby giving rise to an increase in expenses, loss of revenue, and property losses;

* competition and other competitive factors;

» our ability to identify, consummate, or integrate acquisitions of new businesses or products, or divest any business;

« the timing of introduction of new products;

» the timing and delivery of customer orders or a breach of customer contracts;

« the credit worthiness of customers and their access to capital;

« product price changes;

« changes in mix of products sold;

» the costs incurred to align manufacturing capacity with demand and the extent of its utilization;

» the operating leverage and efficiencies that can be achieved by our manufacturing businesses;

» availability and costs of steel, component parts, supplies, and other raw materials;

* changing technologies;

« adoption and use of Al and machine learning technology;

» surcharges and other fees added to fixed pricing agreements for steel, component parts, supplies and other raw materials;

* increased costs due to inflation or tariffs;

* interest rates and capital costs;

* counter-party risks for financial instruments;

« ourindebtedness or leverage levels;

* long-term funding of our operations;

* taxes;

» costs and availability of sufficient insurance coverage;

* material nonpayment or nonperformance by any of our key customers;

» the stability of the governments and political and business conditions in certain foreign countries, particularly Mexico;

*  public infrastructure expenditures;

» changes in import and export quotas and regulations;

* business conditions in emerging economies;

» costs and results of litigation;

* changes in accounting standards or inaccurate estimates or assumptions in the application of accounting policies;

* legal, regulatory, and environmental issues, including compliance of our products with mandated specifications, standards, or testing criteria
and obligations to remove and replace our products following installation or to recall our products and install different products manufactured
by us or our competitors;

* actions by the executive and legislative branches of the U.S. government relative to federal government budgeting, taxation policies,
government expenditures, U.S. borrowing/debt ceiling limits, and trade policies, including tariffs, and border closures;

* our ability to sufficiently protect our intellectual property rights;

« our ability to mitigate against cybersecurity incidents, including ransomware, malware, phishing emails, and other electronic security threats;

» if the Company's sustainability efforts are not favorably received by stockholders;
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» if the Company does not realize some or all of the benefits expected from certain provisions of the IRA, including due to the modification or
termination of the AMP tax credits for wind towers and due to changes in demand for wind towers resulting from modifications in tax
incentives;

» costs and challenges in expanding existing business and identifying new organic growth opportunities; and

» the delivery or satisfaction of any backlog or firm orders.

Any forward-looking statement speaks only as of the date on which such statement is made. Arcosa undertakes no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which such statement is made. For a discussion of risks and
uncertainties that could cause actual results to differ from those contained in the forward-looking statements, see Iltem 1A, “Risk Factors” in our
2025 Annual Report on Form 10-K and future Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

There has been no material change in our market risks since December 31, 2025 as set forth in our 2025 Annual Report on Form 10-K. The
impact of such market risk exposures as a result of foreign exchange rate fluctuations has not been significant to Arcosa.

Item 4. Controls and Procedures
Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures designed to ensure that it is able to collect and record the information it is required
to disclose in the reports it files or submits under the Securities Exchange Act of 1934 (the “Exchange Act”) with the Securities and Exchange
Commission (“SEC”), to process, summarize, and disclose this information within the time periods specified in the rules of the SEC, and that such
information is accumulated and communicated to management, including our Chief Executive and Chief Financial Officers, in a timely fashion. The
Company’s Chief Executive and Chief Financial Officers are responsible for establishing and maintaining these disclosure controls and procedures
and evaluating their effectiveness (as defined in Rule 13(a)-15(e) under the Exchange Act). Based on their evaluation of the Company’s disclosure
controls and procedures that took place as of the end of the period covered by this report, the Chief Executive and Chief Financial Officers believe
that these disclosure controls and procedures were effective.

Changes in Internal Control over Financial Reporting

During the period covered by this report, there have been no changes in the Company’s internal control over financial reporting that have
materially affected or are reasonably likely to materially affect the Company’s internal control over financial reporting.
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PART Il

Item 1. Legal Proceedings

See Note 14. "Commitments and Contingencies" to the Consolidated Financial Statements regarding legal proceedings.

Item 1A. Risk Factors

There have been no material changes in the Company's risk factors from those set forth in our 2025 Annual Report on Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

This table provides information with respect to purchases by the Company of shares of its common stock during the quarter ended March 31,
2026:

Total Number of Maximum Number (or
Shares Purchased as  Approximate Dollar Value) of

Part of Publicly Shares that May Yet Be

Number of Shares Average Price Announced Plans or Purchased Under the Plans
Period Purchased (" Paid per Share " Programs @ or Programs @

January 1, 2026 through January 31, 2026 87 § 107.95 — 50,000,000
February 1, 2026 through February 28, 2026 197 % 123.08 — § 50,000,000
March 1, 2026 through March 31, 2026 279,006 $ 107.93 159,595 $ 32,500,750
Total 279,290 § 107.95 159,595 § 32,500,750

™) These columns include the following transactions during the three months ended March 31, 2026: (i) the surrender to the Company of 119,695
shares of common stock to satisfy tax withholding obligations in connection with the vesting of restricted stock issued to employees and (ii)
the purchase of 159,595 shares of common stock on the open market as part of the stock repurchase program.

@ In December 2024, the Board authorized a $50.0 million share repurchase program effective January 1, 2025 through December 31, 2026 to
replace an expiring program of the same amount. During the three months ended March 31, 2026, the Company repurchased 159,595
shares of common stock on the open market at a cost of $17.5 million as part of the stock repurchase program. As of March 31, 2026, the
Company has approximately $32.5 million available for share repurchases under the current program.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

The information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the Dodd-Frank Wall Street Reform
and Consumer Protection Act and ltem 104 of Regulation S-K is included in Exhibit 95 to this Form 10-Q.

Item 5. Other Information

During the three months ended March 31, 2026, no director or officer (as defined in Rule 16a-1(f) of the Exchange Act) of the Company
adopted, modified, or terminated a "Rule 10b5-1 trading arrangement" or "non-Rule 10b5-1 trading arrangement," as each term is defined in ltem
408(a) of Regulation S-K.
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Item 6. Exhibits
NO.

DESCRIPTION

21
3.1
3.2
4.1
4.2

10.1*
31.1
31.2
32.1

32.2

95
101.INS
101.SCH
101.CAL
101.LAB
101.PRE
101.DEF
104

ACMP Buyer, LLC, as the Buyer dated as of February 24, 2026 (filed herewith).

Restated Certificate of Incorporation of Arcosa,_Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Registration
Statement on Form S-8 filed on October 31, 2018, File No. 333-228098).

Amended and Restated Bylaws of Arcosa, Inc. (incorporated by reference to Exhibit 3.1 to the Company's Current Report on
Form 8-K, filed December 12, 2022, File No. 001-38494).

Third Su;)plemental Indenture dated as of April 1, 2026 between Arcosa, Inc. and Computershare Trust Company, N.A. (filed
herewith

successor to Wells Fargo Bank, National Association (filed herewith).

Arcosa, Inc. Amended and Restated Change in Control Severance Plan, dated February 24, 2026 (filed herewith).
Rule 13a-15(e).and 15d-15(e) Certification of the Chief Executive Officer (filed herewith).

Rule 13a-15(e) and 15d-15(e)_Certification of the Chief Financial Officer (filed herewith).

herewith)

herewith).
Mine Safety Disclosure Exhibit (filed herewith).

Inline XBRL Instance Document (filed electronically herewith).

Inline XBRL Taxonomy Extension Schema Document (filed electronically herewith).

Inline XBRL Taxonomy Extension Calculation Linkbase Document (filed electronically herewith).
Inline XBRL Taxonomy Extension Label Linkbase Document (filed electronically herewith).

Inline XBRL Taxonomy Extension Presentation Linkbase Document (filed electronically herewith).
Inline XBRL Taxonomy Extension Definition Linkbase Document (filed electronically herewith).

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* Management contracts and compensatory plan arrangements
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SIGNATURES

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

Arcosa, Inc.
(Registrant)

May 1, 2026 By: /s/ Gail M. Peck

Gail M. Peck
Chief Financial Officer
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STOCK PURCHASE AGREEMENT

by and among

ARCOSA, INC.,

as the Seller,

ARCOSA MARINE PRODUCTS, INC.,

as the Company,

and

ACMP BUYER, LLC,

as the Buyer

Dated as of February 24, 2026
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT, dated as of February 24, 2026 (this “Agreement”), is by and among Arcosa, Inc., a
Delaware corporation (the “Seller”), Arcosa Marine Products, Inc., a Delaware corporation (the “Company’’), and ACMP Buyer, LLC, a Delaware
limited liability company (the “Buyer”). The Seller, the Company and the Buyer are sometimes referred to herein, individually, as a “Party” and,
collectively, as the “Parties.”

RECITALS

WHEREAS, the Seller owns 100% of the issued and outstanding shares (the “Shares”) of common stock, par value $1.00 per share
(the “Common Stock”), of the Company;

WHEREAS, the Seller wishes to sell to the Buyer, and the Buyer wishes to purchase from the Seller, the Shares upon the terms and
subject to the conditions set forth in this Agreement; and

WHEREAS, effective no later than the day prior to the Closing Date, the Seller and its Affiliates will consummate the Dormant
Entity Transfer as described in and subject to the terms of Section 2.1.

NOW THEREFORE, in consideration of the Purchase Price and the mutual promises herein made, and in consideration of the
representations, warranties, and covenants herein contained, the Parties hereby agree as follows:

Article 1
DEFINITIONS

1.1 Definitions. As used in this Agreement, the following terms shall have the following meanings:

“Acquisition Engagement” has the meaning set forth in Section 13.17(a).

“Action” means any action, claim (including any cross-claim or counterclaim), lawsuit, cause of action, charge, complaint,
demand, hearing, litigation (at law or in equity), audit, assessment, arbitration, mediation, inquiry, investigation, examination or proceeding
(whether civil, criminal, administrative, judicial or investigative, whether formal or informal, whether public or private) commenced, brought,
conducted or heard by or before any Governmental Authority.

“Adjustment Escrow Amount” means $10,000,000.00.

“Affiliate” of any particular Person means any other Person directly or indirectly controlling, controlled by, or under common
control with such particular Person. For the avoidance of doubt, following the Closing, (a) Affiliates of the Buyer shall include the Companies and
(b) the Companies shall not be considered Affiliates of the Seller. For purposes of this Agreement, “control” (including with correlative meanings,
the terms “controlling,” “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or
cause the



direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

“Affiliated Group” means an affiliated group as defined in Section 1504 of the Code (or analogous combined, consolidated, unitary
or similar Tax group under state, local or foreign Law).

“Agreement” has the meaning set forth in the preamble to this Agreement.

“Al Inputs” means training data, validation data, and test data or databases used to train, validate, test, improve, or deploy any Al
Technology.

“Al Technology” means any machine learning, deep learning and other artificial intelligence (“AI”) technologies including Al
technologies that generate novel content based on data they were trained on and user-supplied prompts, including Software and other technologies
and proprietary embodied Al and related hardware or equipment, in each case, which are owned or used by the Companies in the business.

“Allocation” has the meaning set forth in Section 11.7.

“Alternative Debt Financing” has the meaning set forth in Section 6.7(b).

“Ancillary Agreements” has the meaning set forth in Section 4.3.

“Antitrust Law” means the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade Commission Act and all other Laws that
are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of
competition.

covered by and not inconsistent with the Specific Policies, the same accounting methods, policies, principles, practices and procedures used in the
preparation of the Financial Statements as of and for the period ended December 31, 2024 and (c) to the extent not covered by and not inconsistent
with clauses (a) or (b), GAAP. For the avoidance of doubt, clause (a) shall take precedence over clauses (b) and (c), and clause (b) shall take
precedence over clause (c).

“Assets” has the meaning set forth in Section 4.5.

“Available Insurance Policies” has the meaning set forth in Section 7.5.

“Backlog Date” has the meaning set forth in Section 4.13(c).
“Backlog Schedule” has the meaning set forth in Section 4.13(c).
“Balance Sheet” has the meaning set forth in Section 4.7.
“Balance Sheet Date” has the meaning set forth in Section 4.7.
“Barges” has the meaning set forth in Section 7.6(a).

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by Law to
be closed in Dallas, Texas or Rosemont, Illinois.



“Buyer” has the meaning set forth in the preamble to this Agreement.

“Buyer Fundamental Representations” means Sections 5.1 (Organization; Good Standing), 5.2 (Power and Authority), 5.3(a)(i)
(No Violation of Organizational Documents) and 5.6 (Brokers’ Fees).

“Buyer Material Adverse Effect” has the meaning set forth in the definition of Material Adverse Effect.
“Buyer Related Parties” has the meaning set forth in Section 12.3(d).

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, as amended.

“Carveout Exceptions” has the meaning set forth in Section 4.5.

“Cash and Cash Equivalents” means cash and cash equivalents held by the Companies. For the avoidance of doubt, Cash and Cash
Equivalents shall be calculated net of issued but uncleared checks, other wire transfers and drafts and shall include received but uncleared checks,

other wire transfers and drafts deposited or available for deposit for the account of the Companies, in each case without giving effect to the
transactions contemplated hereby.

“Closing” has the meaning set forth in Section 2.3(a).
“Closing Certificates has the meaning set forth in Section 9.3(c).
“Closing Date” has the meaning set forth in Section 2.3(a).

“Closing Date Cash” means the Cash and Cash Equivalents as of the Measurement Time, (a) reduced by the amount that would be
payable in Taxes in the event that all Cash and Cash Equivalents held outside the U.S. were to be transferred into the U.S., (b) excluding any
Restricted Cash, (c) reduced by the amount by which any bank accounts are overdrawn (provided, however, that to the extent necessary to avoid
double counting, any amount by which any bank accounts are overdrawn that is included in the calculation of and reduces Cash and Cash
Equivalents as of the Measurement Time shall be excluded from the calculation of this clause (c)), (d) reduced by the amount of any Cash and Cash
Equivalents used after the Measurement Time and prior to the Closing (A) to make any distributions, dividends or payments to, on behalf of or for
the benefit of, Seller or any of its Affiliates (other than distributions, dividends or payments to the Companies or payments for the sole benefit of
the Companies), (B) to reduce any Indebtedness or Transaction Expenses or (C) for any other transaction not in the Ordinary Course having similar
effect and (e) excluding any Cash and Cash Equivalents contributed by Buyer or any of its Affiliates. For the avoidance of doubt, “Closing Date
Cash” may be a negative number.

“Closing Date Net Working Capital” means the Net Working Capital as of the Measurement Time.

“Closing Date Payment” means an amount equal to (a) the Estimated Purchase Price, minus (b) the Adjustment Escrow Amount.

“Closing Date Statement” has the meaning set forth in Section 2.4(b).




“Closing Indebtedness” means the Indebtedness of the Companies outstanding as immediately prior to the Closing.
“Code” means the United States Internal Revenue Code of 1986, as amended.

“Collection Costs” has the meaning set forth in Section 12.3(c).

“Common Stock” has the meaning set forth in the recitals.

“Company” has the meaning set forth in the preamble to this Agreement.

“Companies” means the Company and each of its Subsidiaries (other than the Dormant Entities).

“Company Data” means all data contained in the systems, databases, files or other records of any Company and all other
information and data compilations used by any Company, whether or not in electronic form, including Personal Information and Confidential
Information.

“Company Fundamental Representations” means Sections 4.1 (Organization; Good Standing), 4.2 (Capitalization; Interests) (other

than the second sentence).

“Company Intellectual Property” has the meaning set forth in Section 4.12(a).

“Company Material Adverse Effect” has the meaning set forth in the definition of Material Adverse Effect.
“Company Permits” has the meaning set forth in Section 4.9(b).

“Competing Business” has the meaning set forth in Section 7.4(a).

“Competing Transaction” has the meaning set forth in Section 6.8.

“Confidential Information” has the meaning set forth in Section 6.2(b).

“Confidentiality Agreement” means that certain letter agreement dated as of October 22, 2025 by and between the Seller and
Wynnchurch Capital, LP.

“Consent” means any approval, consent, permission, ratification, waiver, authorization, Order, registration, declaration, filing or
notice.

“Contract” means any legally binding written or oral contract, agreement, subcontract, indenture, mortgage, lease, sublease,
license, note, bond, deed, loan, trust, instrument, arrangement, concession, franchise, commitment or undertaking or other binding instrument or
obligation.

“COVID-19” means the Coronavirus Disease 2019, or any similar or related disease caused by the SARS-CoV-2 virus, or any
variant, strand, mutation, resurgence or evolution thereof.



“COVID-19 Aid” means any benefit (monetary or otherwise), loan, payment, funding, credit, relief or deferral under any of the
CARES Act, the Families First Corona Virus Response Act, the Coronavirus Preparedness and Response Supplemental Appropriations Act or any
similar Law enacted or promulgated in response to or in connection with COVID-19.

“Credit Agreement” means that certain Second Amended and Restated Credit Agreement, dated as of August 23, 2023, by and
among Arcosa, Inc., JPMorgan Chase Bank, N.A. and the lenders from time to time party thereto, as amended.

“Current Assets” means the current assets of the Companies, which current assets shall include only the line items set forth on
Exhibit B, calculated in accordance with the Applicable Accounting Principles.

“Current Liabilities” means the current liabilities of the Companies, which current liabilities shall include only the line items set
forth on Exhibit B, calculated in accordance with the Applicable Accounting Principles.

“Data Partners” has the meaning set forth in Section 4.25.

“Data Protection Requirements” has the meaning set forth in Section 4.25.
“Debt Financing” has the meaning set forth in Section 5.5(a).

“Debt Financing Commitment” has the meaning set forth in Section 5.5(a).
“Debt Financing Documents” has the meaning set forth in Section 6.7(a).

“Debt Financing_Source Parties” means any Debt Financing Source or any Affiliate of any Debt Financing Source or any
Representative, successor or assignee of any of the foregoing.

“Debt Financing Sources” means each financing source (including the lenders and each agent and arranger) that has committed to
provide or otherwise entered into agreements to provide the Debt Financing or any Alternative Debt Financing in connection with the transactions

contemplated hereby.

“Disclosure Schedules” means the Disclosure Schedules attached hereto.

“Dispute Notice” has the meaning set forth in Section 2.4(c)(i).

“Disputed Items” has the meaning set forth in Section 2.4(c)(1).

“Dormant Entities” means Arcosa Marine Leasing, Inc., a Delaware corporation, and Inland Marine Equipment LLC, a Delaware
limited liability company.

“Dormant Entity Transfer” has the meaning set forth in Section 2.1.
“Dormant Entity Transfer Documents™ has the meaning set forth in Section 2.1.

“Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA), whether or not
subject to ERISA, and each other benefit or compensation plan,



policy, program, agreement, Contract or arrangement (including each employment, consulting, retention, change in control, bonus, commission,
incentive compensation, equity purchase, equity or equity-based (including phantom equity), profit sharing, deferred compensation, post-
employment welfare, vacation, paid time off, Tax gross-up, retirement, pension, savings, severance, termination, health, welfare, medical, dental,
disability, accident or life insurance, fringe benefit or educational assistance plan, policy, program, agreement, Contract or arrangement), that is
maintained, sponsored, contributed to or required to be contributed to by any of the Companies or under or with respect to which any of the
Companies has any Liability, in each case, whether or not funded and whether or not reduced to writing.

“Enterprise Value” means $450,000,000.00.

“Environmental Laws” means all applicable Laws (including common law) concerning (i) pollution, contamination, cleanup,
preservation, reclamation, remediation or protection of the environment or natural resources, (ii) public and occupational health or safety, insofar as
relates to exposure to Hazardous Materials, (iii) the Release or threatened Release of, or exposure to, any Hazardous Material, including
investigation, study, assessment, testing, monitoring, containment, removal, remediation, response, cleanup, abatement, prevention, control or
regulation of such Release or threatened Release, (iv) the management of any Hazardous Material, including the manufacture, generation,
formulation, processing, labeling, use, treatment, handling, storage, disposal, transportation, distribution, re-use, recycling or reclamation of any
Hazardous Material or (v) recordkeeping, notification, disclosure or any reporting requirements regarding or relating to items (i) through (iv)
above; including the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9601 et seq.), the Hazardous
Materials Transportation Act (49 U.S.C. § 1801 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6091 et seq.), the Clean Air Act
(42 U.S.C. § 7401 et seq.), the Clean Water Act (33 U.S.C. § 7401 et seq.), the Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), the
Toxic Substance Control Act (15 U.S.C. § 2601 et seq.), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq.), the Safe
Drinking Water Act, as amended (42 U.S.C. § 300(f) et seq.) and Proposition 65, as amended (California Health and Safety Code Sections 25249.5
et seq.), and any applicable federal, state, local or foreign Law having a similar subject matter.

“Equity Financing” has the meaning set forth in Section 5.5(a).

“Equity Financing Commitment” has the meaning set forth in Section 5.5(a).

“Equity Investor” has the meaning set forth in Section 5.5(a).

“Equity Securities” means (a) if a Person is a corporation, shares of capital stock of such corporation and, if a Person is a form of
entity other than a corporation, ownership interests in such form of entity, including membership interests and partnership interests, (b) other
securities directly or indirectly convertible into, or exercisable or exchangeable for, or measured by reference to, any securities described in clause
(a) above, (c) any options, warrants or rights to directly or indirectly subscribe for or purchase, any securities described in clause (a) or (b) above,
or (d) any equity appreciation, profit participation, phantom equity or equity or equity-based rights or interests with respect to any Person that is an
entity.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means any Person that would, as of any relevant date, be treated as a “single employer” with any Company
within the meaning of Sections 414(b), (c), (m) or (o) of the Code.



“Escrow Agent” means PNC Bank, National Association, a national banking association.

“Escrow Agreement” means the Escrow Agreement by and among the Escrow Agent, the Seller and the Buyer in the form attached
hereto as Exhibit C.

“Estimated Closing Date Net Working Capital” has the meaning set forth in Section 2.4(a).
“Estimated Closing Date Statement” has the meaning set forth in Section 2.4(a).

“Estimated Purchase Price” has the meaning set forth in Section 2.4(a).

“Estimated Working Capital Decrease” means the amount, if any, by which the Target Net Working Capital exceeds the Estimated
Closing Date Net Working Capital.

“Estimated Working_Capital Increase” means the amount, if any, by which the Estimated Closing Date Net Working Capital
exceeds the Target Net Working Capital.

“Existing Products” has the meaning set forth in Section 7.6(b).

“Existing Leave Employees” has the meaning set forth in Section 7.2(f).

“Final Purchase Price” has the meaning set forth in Section 2.4(c).

“Financial Statements” has the meaning set forth in Section 4.7.

“Financing” has the meaning set forth in Section 5.5(a).
“Financing Commitments” has the meaning set forth in Section 5.5(a).
“Financing Purposes” has the meaning set forth in Section 5.5(f).

“Fraud” means a false representation or warranty in Article 3, Article 4 or Article 5 (in each case, as qualified by the Disclosure
Schedules) or a Closing Certificate, but only under circumstances where (a) there was actual knowledge (as opposed to any claim based on
constructive knowledge or negligent or reckless misrepresentation) that the representation or warranty was false when made, (b) the representation
or warranty was made with the intent to induce the Buyer or the Seller, as applicable, to act, or refrain from acting, (c) the Buyer or Seller, as
applicable, acted, or refrained from acting, in justifiable or reasonable reliance on the representation or warranty and (d) the Buyer or the Seller, as
applicable, suffered damage as a result of such reliance.

“GAAP” means United States generally accepted accounting principles as in effect from time to time.

“General Principles of Law, Equity and Public Policy” means, with reference to the enforceability of any Contract, that
enforceability may be limited by (a) general principles of equity (regardless of whether considered in a proceeding in equity or of law) or (b)
bankruptcy, insolvency, reorganization, receivership, moratorium, and other similar Laws affecting the rights of debtors and creditors generally
(regardless of whether such enforceability is considered in a proceeding in Law or equity).




“Gibson Dunn” has the meaning set forth in Section 13.17(a).

“Governmental Authority” means any federal, country, national, state, provincial, municipal, local, city, district, other political
subdivision, in each case, domestic, foreign or of any group of countries, governmental, quasi-governmental, regulatory, administrative or self-
regulatory body or other organization exercising governmental or quasi-governmental power or authority, instrumentality, department, body, board,
bureau, commission, authority, official or agency, government-owned or -controlled enterprise, or any federal, country, national, state, provincial,
municipal, local, city, district, other political subdivision, in each case, domestic, foreign or of any group of countries, court, tribunal, arbitrator or
arbitral body (public or private), commission or other entity or branch or subdivision thereof or other legislative, executive or judicial entity of any
nature.

“Government Official” means, collectively, any officer or employee of a Governmental Authority, any Person acting for or on
behalf of any Governmental Authority, any political party or official thereof and any candidate for political office.

“Hazardous Material” means (i) hazardous substances, as defined by the Comprehensive Environmental Response, Compensation
and Liability Act, 42 U.S.C. § 9601 et seq., (ii) hazardous wastes, as defined by the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et
seq., (iii) radioactive material, including any source, special nuclear, or byproduct material as defined in 42 U.S.C. § 2011 et seq., (iv) asbestos,
lead or polychlorinated biphenyls, lead paint and asbestos-containing materials, (v) microbial matter, biological toxins, mycotoxins, toxic mold or
mold spores, (vi) urea formaldehyde foam insulation, (vii) per- or polyfluoroalkyl substances (PFAS) (including perfluorooctane sulfonate (PFOS)
or perfluorooctanoic acid (PFOA)), and (viii) any other substance, material, contaminant, chemical or waste that is listed, classified, identified,
defined or regulated by a Governmental Authority as “hazardous”, “acutely hazardous”, a “pollutant”, “toxic substance”, “hazardous substance”,
“hazardous material” or words of similar meaning or effect, or for which liability or standards of conduct may be imposed, or which requires or
may require investigation, removal or remediation under any applicable Environmental Laws, including petroleum and petroleum products,
including crude oil or any fraction thereof which is liquid at standard conditions of temperature and pressure.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Improper Payment Laws” means any applicable anti-corruption Law or anti-bribery Law, such as the United States Foreign
Corrupt Practices Act of 1977, the United Kingdom Bribery Act of 2010, any legislation implementing the Organisation for Economic Cooperation
and Development Convention on Combating Bribery of Foreign Public Officials in International Business Transactions.

“Income Tax Liability” means, with respect to any jurisdiction, an amount (which amount shall not be less than zero for any
taxpayer in any jurisdiction for any taxable period or portion thereof) equal to the liability for Income Taxes of the Companies (payable by the
Companies on a separate return basis or payable by the Companies as part of an Affiliated Group whose only members are the Companies, but
excluding, for the avoidance of doubt, any Taxes imposed on or with respect to any Affiliated Group for which a Person other than either of the
Companies has primary responsibility for payment) unpaid as of the Closing Date that are first due after the Closing Date with respect to such
jurisdiction. The Income Tax Liability for each jurisdiction shall (i) be calculated as of the end of the day




on the Closing Date and in accordance with Section 11.3 in respect of any Straddle Period, (ii) be calculated in accordance with past practices of
the Companies in preparing their Tax Returns with respect to Income Taxes except to the extent not supportable at a “more likely than not” or
higher level of confidence, (iii) take into account Transaction Tax Deductions (to the extent such Transaction Tax Deductions result in a reduction
in an amount that would otherwise constitute Income Tax Liability), (iv) be calculated to take into account estimated payments or other
prepayments of Income Taxes (or overpayments that can be applied as estimated payments or prepayments of Income Taxes) made by the
Companies, the Seller or any or their Affiliates prior to the Measurement Time to the extent such payments actually reduce the amount of Income
Taxes required to be paid by the Companies after the Closing Date with respect to Pre-Closing Tax Periods in the same jurisdiction for which such
payments were made, and (v) not take into account deferred Tax assets and deferred Tax liabilities as determined for financial statement purposes.

“Income Tax Liability Amount” means an amount equal to the sum of the Income Tax Liability separately calculated for (i) each
jurisdiction in which any of the Companies filed Tax Returns for Income Taxes for the last Tax year for which a Tax Return was due (taking into
account any applicable extensions) and (ii) each jurisdiction in which any of the Companies commenced activities on or after the end of such Tax
year.

“Income Taxes” means any Taxes (i) imposed upon or determined by reference to (in whole or in part) gross or net income, profits
or receipts (however denominated), including any franchise Taxes imposed in lieu thereof, or (ii) that are withholding Taxes determined by
reference to gross or net income, profits or receipts (however denominated) (other than wages) of another Person.

“Indebtedness” means, at a particular time, with respect to any Person, without duplication, (a) all obligations for borrowed money,
(b) all obligations under leases that have been classified as finance leases in the Balance Sheet or are required to be recorded as finance leases in
accordance with GAAP, (c) all amounts owing for the payment of any deferred purchase price of any property or services (including “earn-out”
obligations (valued at the maximum potential amount payable with respect thereto), payments under non-compete agreements and seller notes), but
excluding trade payables and accrued expenses incurred in the Ordinary Course and reflected as accounts payable or accrued expenses in the
Closing Date Net Working Capital as finally determined in accordance herewith, (d) all obligations under performance bonds, surety bonds,
bankers’ acceptances, standby letters of credit or similar instruments, in each case only to the extent called or drawn, as applicable, (e) all
obligations evidenced by bonds, debentures, notes or other similar instruments or debt securities, (f) all obligations for amounts due on termination
under or to otherwise unwind any interest rate, currency or other hedging, swap or similar agreements, (g) all obligations created or arising under
any conditional sale or other title retention agreement and all obligations with respect to factored receivables, (h) all payment obligations secured
by a Lien (other than a Permitted Lien), excluding obligations under leases of personal property that are not finance leases in accordance with
GAAP, (i) all premiums, penalties or make whole or similar payments due in connection with the termination of the obligations described in any
other clause of this definition, (j) all interest, fees or expenses due or owing in respect of all obligations described in clauses (a) through (i) of this
definition, (k) any Liability described in clauses (a) through (j) of this definition guaranteed by any of the Companies, (1) all obligations or
Liabilities under or with respect to any (i) unfunded or underfunded defined benefit pension or deferred compensation arrangements or (ii) assessed
withdrawal liability under any Multiemployer Plans, in each case, that are sponsored, maintained, contributed to or required to be contributed to by
the Companies or under which the Companies otherwise have any Liability, (m) an amount equal to the Income Tax Liability Amount, (n) all
unpaid severance or other payment obligations owed to any Service Provider whose employment with or service to a



Company terminated prior to Closing (or who received or gave notice of termination prior to the Closing), whether due before or after the Closing,
and all employer side payroll Taxes and mandatory matching payment obligations that are payable or incurred by any Company in connection with
or as a result of the satisfaction of such obligations, determined as though all such amounts were due and payable on the Closing Date, (0) an
amount equal to all advanced billings and customer deposits (reduced, but not below zero ($0.00), by the amount of inventory purchased with such
advanced billings or customer deposits (i.e., using cash) prior to the Measurement Time to the extent such inventory increases Net Working Capital
as finally determined pursuant to Section 2.4(c)), (p) all obligations with respect to distributions or dividends declared but unpaid as of the Closing,
(q) all obligations with respect to deferred rent, (r) all unpaid obligations under any settlement agreement entered into prior to the Closing, (s) an
amount equal to all unpaid payment obligations under that certain Engagement Letter, dated as of February 11, 2026, by and between Arcosa
Marine Products, Inc. and Heidrick & Struggles, Inc. (whether the obligations thereunder are triggered by a hiring prior to or after the Closing) and
(t) any incremental premium due under the R&W Insurance Policy as a result of the Closing occurring on or after the date which is 180 days after
the date hereof. For the avoidance of doubt, Indebtedness shall not include (i) any operating or lease obligations classified as operating leases in the
Financial Statements, (ii) any amount that is duplicative of an amount included in the determination of Net Working Capital or Transaction
Expenses in accordance with the definitions thereof, (iii) any intercompany Indebtedness of the Companies to the extent eliminated on
consolidation or (iv) any Indebtedness incurred by the Buyer and its Affiliates other than the Companies (and subsequently assumed by the
Companies) on the Closing Date.

“Insurance Policies” has the meaning set forth in Section 4.20.

“Intellectual Property” means, collectively, in the United States and all countries or jurisdictions foreign thereto, (a) trade names,
trademarks and service marks, domain names, trade dress and other indicia of origin or source, and registrations and applications to register any of
the foregoing, all goodwill associated therewith (collectively “Marks™); (b) patents and patent applications; (c) copyrights in any work of
authorship (whether registered or unregistered), including catalogues and related copy, databases, Software, websites and mask works, and
registrations and applications to register the foregoing; (d) trade secrets, know-how, proprietary information, inventions, discoveries and ideas,
methods, methodologies, techniques, procedures, processes and processing instructions, technical data, specifications, research and development
information, technology, product roadmaps, customer lists and any other information, whether tangible or intangible and whether stored, compiled
or memorialized physically, electronically, graphically, photographically or in writing; and (e) all other intellectual property rights.

“Interim Period” has the meaning set forth in Section 6.1(a).

“International Trade Laws” means any applicable (a) Sanctions Laws; (b) U.S. export control Laws (including the International
Traffic in Arms Regulations (22 CFR §§ 120-130, as amended)), the Export Administration Regulations (15 CFR §§ 730-774, as amended) and any
regulation, order, or directive promulgated, issued or enforced pursuant to such Laws; (¢) Laws pertaining to imports and customs, including those
administered by the Bureau of Customs and Border Protection in the United States Department of Homeland Security (and any successor thereof)
and any regulation, order, or directive promulgated, issued or enforced pursuant to such Laws; (d) the anti-boycott laws administered by the
U.S. Department of Commerce and the U.S. Department of the Treasury; and (e) export, import and customs laws of other countries in which Seller
or any of the Companies have conducted and/or currently conduct business.
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“IRS” means the Internal Revenue Service of the United States.

“Joint Direction” means joint written instructions of the Buyer and the Seller instructing the Escrow Agent to make a payment out
of the Adjustment Escrow Account.

“Key Employee” means each of Bryson Person, Rick Badon, Wesley Rogers, Kerrigan Robin and David Hughes.

“Knowledge of the Company” means (i) the actual knowledge of Bryson Person, Rick Badon, Wesley Rogers, Kerrigan Robin, and
David Hughes and (ii) the knowledge that any such person referenced in clause (i) above would have obtained after making reasonable inquiry with
respect to the particular matter in question.

“Labor Agreement” has the meaning set forth in Section 4.14.

“Law” means any provision of any federal, state, provincial, municipal, local, foreign or other jurisdictional law (including
common law), statute, treaty, code, rule, regulation, act, Order, certification standard, accreditation standard, Permit, judgment, injunction, decree,
ordinance of any Governmental Authority.

“Lease” means any lease, sublease, license, right of use, concession and other Contract or agreement, including all amendments,
extensions, renewals, guaranties and other agreements with respect thereto, pursuant to which any of the Companies leases, subleases, licenses or
otherwise uses or occupies (or has the right to use or occupy) any Leased Real Property, including the right to all security deposits and other
amounts and instruments deposited by or on behalf of such Company thereunder.

“Leased Real Property” means all real property (including land, buildings, structures, improvements and fixtures), leased,
subleased, licensed or otherwise occupied (whether as tenant, subtenant, licensee, or pursuant to other occupancy arrangements) by any of the
Companies or to which any of the Companies has another right to use or occupy.

“Liability” means any indebtedness, liability or obligation of whatever kind or nature (whether known or unknown, whether
asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, whether direct or
whether indirect, fixed or unfixed, whether choate or inchoate, whether perfected or unperfected, whether secured or unsecured, or otherwise, and
whether due or to become due).

“Lien” means, with respect to any property or asset, any legal or equitable, specific or floating, or other lien (statutory or
otherwise), claim, deed of trust, lease, sublease, license, option, right of first refusal or first offer, right-of-way, right of setoff, easement, restriction
on transfer, covenant, servitude, defect in title, pledge, condition, encroachment or other survey defect, charge, assessment, mortgage,
encumbrance, burden, adverse right or claim or security interest of any kind or nature whatsoever (including any restriction on the right to vote or
transfer the same other than Liens arising under applicable federal and state securities Laws).

“Limited Guarantee” has the meaning set forth in Section 5.5(g).
“Loss” means any loss, Liability, damages, awards, judgments, royalties, deficiencies, penalties, fines, Taxes, demands, claims,

costs and expenses, whether or not involving a third party claim (including fees and expenses of attorneys, accountants and other advisors and
experts paid in connection
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with the investigation, prosecution or defense of, and all amounts paid in settlement with respect to, any of the foregoing or any Action relating to
any of the foregoing, including in respect of enforcement of any rights hereunder).

“Madisonville Assets” means those parcels of real property located in Madisonville, Louisiana which are owned by any of the
Companies, together with the facilities, machinery, equipment, furniture, improvements, fixtures, vehicles, structures and other tangible property
located thereon, and all easements and other rights and interests appurtenant thereto.

“Material Adverse Effect” means (a) with respect to the Companies (a “Company Material Adverse Effect”), any change, effect,
event, occurrence, state of facts, condition, circumstance, matter or development or worsening of any of the foregoing (each, an “Event”)
that individually, or in the aggregate with any other Event, (1) is or would reasonably be expected to be materially adverse to the business, assets,
Liabilities, results of operations, cash flows or condition (financial or otherwise) of the Companies, taken as a whole, or (2) has had or would
reasonably be expected to have a material adverse effect on, or otherwise materially delay, prevent, limit or impair, the ability of the Company to
consummate the transactions contemplated by this Agreement or the Ancillary Agreements in accordance with the terms hereof and thereof;
provided, however, that for purposes of clause (a)(1) above, no Event directly or indirectly arising out of, attributable to or resulting from any of the
following, alone or in combination, shall be deemed to constitute, or be taken into account in determining whether there has been or would be, a
Company Material Adverse Effect: (i) any changes in general economic or business conditions or in the general financial, debt, banking, capital,
credit or securities markets, including interest or exchange rates, tariffs, trade wars or similar matters and including any decline in the price of any
security or any market index, (ii) general political or geopolitical conditions, including any outbreak, continuation or escalation of any military
conflict, declared or undeclared war, armed hostilities, civil unrest, public demonstrations, acts of sabotage, acts of foreign or domestic terrorism,
malicious cyber-enabled activities or governmental shutdown or slowdown, including, for the avoidance of doubt, the conflict between Russia and
Ukraine and the Israeli-Palestinian conflict, (iii) any natural disasters or environmental or weather conditions, including hurricanes, floods or rising
or falling water levels, tornados, tsunamis, earthquakes and wild fires, or any epidemic, pandemic or outbreak of disease, (iv) any adoption,
implementation, modification, repeal or other changes in any applicable Laws that become effective after the date hereof (including such actions
taken by any Governmental Authorities in connection with any of the conditions or events set forth in clauses (i), (ii) or (iii) of this definition,
including such adoption of or changes in any Public Health Measures that become effective after the date hereof), (v) conditions affecting generally
the industry in which the Companies operate, (vi) any change in GAAP that become effective after the date hereof, (vii) the public announcement
of the transactions contemplated by this Agreement, solely to the extent due to the identity of the Buyer or its direct or indirect owners, (viii) the
failure, in and of itself, of the Companies to meet or achieve the results set forth in any projections; provided that this clause (viii) shall not prevent
a determination that any change or effect underlying such failure that is not otherwise excluded from the definition of “Company Material Adverse
Effect” has resulted in a Company Material Adverse Effect, or (x) any action (A) expressly required under this Agreement (excluding any Event
that results from compliance with the requirements of Section 6.1(a)) or (B) taken (or not taken) at the written request or written direction of the
Buyer (excluding any Event that results from compliance with the requirements of Section 6.1(a) but including any Event that results from inaction
in compliance with Section 6.1(b) to the extent that such inaction is as a result of the Buyer withholding its consent under Section 6.1(b) following
a written request for such consent); except, in the case of the foregoing clauses (i), (ii), (iii), (iv), (v) and (vi), to the extent that any such Event has
a disproportionate and adverse effect on the businesses of the Companies relative to other businesses in the industries or in the geographic markets
in which the Companies operate; provided, that
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in such event, only the incremental disproportionate and adverse effect shall be taken into account when determining whether there has been or
would be a “Company Material Adverse Effect”, (b) with respect to the Buyer (a “Buyer Material Adverse Effect”), any Event that, individually or
in the aggregate with any other Event, has had or would reasonably be expected to have a material adverse effect on, or otherwise materially delay,
prevent, limit or impair, the ability of the Buyer to consummate the transactions contemplated by this Agreement or the Ancillary Agreements in
accordance with the terms hereof and thereof and (c) with respect to the Seller (a “Seller Material Adverse Effect”), any Event that, individually or
in the aggregate with any other Event, has had or would reasonably be expected to have a material adverse effect on, or otherwise materially delay,
prevent, limit or impair, the ability of the Seller to consummate the transactions contemplated by this Agreement or the Ancillary Agreements in
accordance with the terms hereof and thereof.

“Material Contract” has the meaning set forth in Section 4.13(a).

“Material Customers” has the meaning set forth in Section 4.18.

“Material Suppliers” has the meaning set forth in Section 4.19.

“Measurement Time” means 11:59 p.m. Central Time on the date immediately prior to the Closing Date.

“Multiemployer Plan” means any multiemployer plan as defined in Section 4001(a)(3) of ERISA under or with respect to which

Seller or any ERISA Affiliate makes or is obligated to make contributions or has had any current or contingent Liability or obligation (or in the past
five years has had any current or contingent Liability or obligation).

“Net Working_Capital” means, as at a specified time and without duplication, an amount (which may be a negative or positive
number) in dollars equal to (a) the Current Assets minus (b) the Current Liabilities, in each case calculated in accordance with the Applicable
Accounting Principles. Notwithstanding anything to the contrary herein, in no event shall “Net Working Capital” include any amounts with respect
to Cash and Cash Equivalents, Indebtedness, Transaction Expenses, Income Taxes or advanced billings or customer deposits. For the avoidance of
doubt, Net Working Capital shall be calculated prior to the application of purchase accounting. An illustrative calculation of Net Working Capital is
set forth on Exhibit B.

“Order” means any order, writ, injunction, decree, stipulation, judgment, award, determination, ruling, direction, demand,
settlement, assessment, decision, verdict or other action, in each case, whether preliminary or final, of, entered by or with any Governmental
Authority.

“Ordinary Course” means the ordinary course of business consistent with past custom and practice.

“Outside Date” has the meaning set forth in Section 12.1(c).

“Owned Real Property” means those parcels of real property or portions thereof to which are owned by any of the Companies
together with those fixtures, buildings, systems and improvements located thereon, and all easements and other rights and interests appurtenant

thereto.

“Party” and “Parties” have the respective meanings set forth in the preamble to this Agreement.
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“Payoff Indebtedness” means Closing Indebtedness of the type described in any of clauses (a) through (h) and (k) or, to the extent
related to other Payoff Indebtedness, clauses (i) and (j) of the definition of Indebtedness.

“Payoff Letters” means payoff letter(s) in respect of all Payoff Indebtedness (other than the Credit Agreement) in form and
substance reasonably acceptable to the Buyer, which include a per diem interest amount, wire transfer instructions for all payees set forth therein,
and an authorization to file, record or deliver all UCC termination statements and releases necessary to evidence satisfaction and termination of
such Payoff Indebtedness and to enable the release of any Liens relating thereto upon payment of such Payoff Indebtedness.

“Permit” means all permits, licenses, grants, authorizations, registrations, franchises, approvals, consents, certificates (including
industry association certifications), exceptions, tariffs, easements, variances, orders, qualifications, clearances, waivers, exemptions and similar
rights of, granted by or obtained from any Governmental Authority.

“Permitted Liens” means (a) Liens for Taxes, assessments or other governmental charges which are not yet delinquent or the
amount or validity of which is being contested in good faith by any of the Companies, in each case for which adequate reserves have been made on
the Financial Statements with respect thereto to the extent required by GAAP, (b) statutory mechanics’, carriers’, workers’, repairers’ and similar
Liens arising or incurred in the Ordinary Course which are not yet due and payable, (c) statutory Liens for landlords for amounts which are not yet
due and payable and which do not or would not reasonably be expected to materially impair the use, occupancy or value of such property in
connection with the operation of the businesses of the Companies conducted thereon, (d) easements, covenants, conditions, restrictions and other
similar matters of record affecting title to the Real Property which (x) do not secure the payment of a sum of money and (y) do not or would not
reasonably be expected to materially impair the use, occupancy or value of such property in connection with the operation of the businesses of the
Companies conducted thereon, (e) Liens incurred or deposits made in the Ordinary Course in connection with worker’s compensation,
unemployment insurance, social security retirement or similar programs, in each case, for amounts not yet due or payable, (f) transfer restrictions
under applicable federal and state securities Laws, (g) Liens associated with Indebtedness of the Companies which will be paid off at Closing that
will be released at Closing, (h) zoning, entitlement, building and other land use regulations imposed by Governmental Authorities having
jurisdiction over the Real Property which are not violated by the current use and operation of the Real Property and which do not or would not
reasonably be expected to materially impair the use, occupancy or value of such property in connection with the operation of the businesses of the
Companies conducted thereon, (i) non-exclusive licenses of Intellectual Property granted in the Ordinary Course, and (j) Liens identified on
Schedule 1.1(b).

“Person” means an individual, a sole proprietorship, a partnership, a corporation, a limited liability company, an association, a joint
stock company, a trust, a joint venture, an unincorporated organization, any other entity, or a Governmental Authority.

“Personal Information” means: (a) any data and information that, whether alone or in combination with any other data or
information, identifies, describes, is reasonably capable of being associated with, or could reasonably be linked with a natural Person (e.g., name,
street address, telephone number, e-mail address, Social Security numbers, driver’s license number, passport number, credit card number, user or
account number, IP addresses, credentials, device IDs, geographic location, platform, biometric information or transaction history, etc.); or (b) data
or information considered “personal
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information,” “personally identifiable information”, “individually identifiable health information,” “protected health information”, “user data”,
“customer data”, “sensitive data”, “individual data”, “personal financial information” or “personal data” (or similar term or terminology) under

applicable Privacy Laws.

“Privacy Laws” means all applicable Laws applicable to the Companies issued by any Governmental Authority and binding
industry guidance, in each case as amended, consolidated, re-enacted or replaced from time to time, relating to the privacy, security, or Processing
of Personal Information, data breach notification, website and mobile application privacy policies and practices, Social Security number protection,
Processing and security of payment card information, and email, text message, or telephone communications, including, as applicable, the Federal
Trade Commission Act; the Telephone Consumer Protection Act; the Telemarketing and Consumer Fraud and Abuse Prevention Act; the
Controlling the Assault of Non-Solicited Pornography and Marketing Act; the Children’s Online Privacy Protection Act; the California Consumer
Privacy Act (“CCPA”); the Computer Fraud and Abuse Act; the Payment Card Industry Data Security Standards; the General Data Protection
Regulation (2016/679) (the “GDPR”), the e-Privacy Directive (2002/58/EC) and the e-Privacy Regulation (2017/003) and any law, statute,
declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding instrument of any EEA member country
where the Companies have a presence that implements any one of them (in each case as amended, consolidated, re-enacted or replaced from time to
time); the GDPR as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 of the United Kingdom, with
adjustments as provided in the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019, and as
supplemented by the Data Protection Act 2018; the Personal Information Protection and Electronic Documents Act; the Privacy and Electronic
Communications Regulations 2003; and all other similar international, federal, state, provincial and local Laws and guidance.

“Privacy Policies” means each external or internal training, manual, policy, notice, and/or statement or documents relating to
Personal Information, including privacy policies and terms of use, currently in effect or in effect within the last five years.

“Post-Transaction Employee” has the meaning set forth in Section 7.2(a).

“Pre-Closing Tax Period” means any taxable period (including the portion of any Straddle Period) ending on or before the Closing
Date.

“Process”, “Processing” or “Processed” means any operation or set of operations which is performed on Personal Information,
such as the access, use, collection, processing, storage, recording, organization, adaption, alteration, destruction, transfer, retrieval, consultation,
disclosure, dissemination or combination of such Personal Information.

99 ¢

“Public Health Measures” means any Laws with respect to any closures, “shelter-in-place,” “stay at home,” social distancing, shut
down, closure, curfew or other restrictions issued by any Governmental Authority, the Centers for Disease Control and Prevention or the World
Health Organization in connection with any epidemic, pandemic or outbreak of disease, or in connection with or in response to any other public
health conditions.

“Purchase Price” means the Enterprise Value minus (a) the amount of any Working Capital Decrease (or plus the amount of any
Working Capital Increase), plus (b) the amount of any Closing Date Cash, minus (c) Transaction Expenses, minus (d) Closing Indebtedness.
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“Release Documentation” means release documentation in respect of the Credit Agreement in form and substance reasonably
acceptable to the Buyer that includes, among other things, an unconditional and irrevocable release of all Companies as a “borrower”, “guarantor”
or other obligor thereunder in all respects, an unconditional and irrevocable release and termination of all liens on all assets, property, rights and
equity acquired by the Buyer hereunder (including the Shares and all assets, property and rights of the Companies) and an authorization to file,
record or deliver all UCC termination statements and releases necessary or reasonably desirable to enable the release of any Liens relating thereto,

in each case, upon the Closing.

“Remedial Actions” has the meaning set forth in Section 6.5(d).

“Remedial Actions Losses” has the meaning set forth in Section 6.5(d).

“R&W Insurance Policy” means the insurance policy, to be issued by the R&W Insurer and to be bound as provided in Section 6.9,
in the name and for the benefit of the Buyer.

“R&W Insurer” means Ethos Specialty Insurance Services LP.
“Real Property” means, collectively, the Owned Real Property and the Leased Real Property.
“Reference Date” means December 31, 2024.

“Registered Intellectual Property” has the meaning set forth in Section 4.12(a).

“Related Party Transaction” means any Contract, arrangement or transaction between any of the Companies, on the one hand, and
any Related Party, on the other hand.

“Related Party Transaction Terminations™ has the meaning set forth in Section 6.6.

“Release” means any release, spill, emission, discharge, leaking, pumping, injection, dumping, disposal, discharge, pouring,
emitting, emptying, escaping, migrating or leaching of a Hazardous Material into the indoor or outdoor environment.

“Releasees” has the meaning set forth in Section 7.9.

“Representative” means, with respect to any specified Person, the officers, directors, managers, employees, accountants,
consultants, legal counsel, financial advisors and agents and other representatives of such specified Person.

“Research Organization” has the meaning set forth in Section 4.12(g).
“Restricted Cash” means, without duplication, (a) the amount of any Cash and Cash Equivalents held in any escrow, reserve or
similar account and (b) the amount of any Cash and Cash Equivalents held as collateral (including security deposits) securing, or otherwise

providing credit support for any Liabilities of any Person under, any lease, letter of credit, performance bond or other Contract or obligation.

“Restricted Period” means the period commencing on the Closing Date and ending on the fifth anniversary thereof.
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“Restricted Person” has the meaning set forth in Section 7.4(b).
“Retained Marks” has the meaning set forth in Section 7.6(a).

“Review Period” has the meaning set forth in Section 2.4(c)(i).

“Sanctioned Jurisdiction” means, at any time, a country, territory or geographical region which is itself the subject or target of any
Sanctions (including Russia, the Crimea region of Ukraine, Cuba, Iran, North Korea, Syria until June 30, 2025, and the so-called Donetsk People’s
Republic or Luhansk People’s Republic regions of Ukraine).

“Sanctions” means economic or financial sanctions, requirements or trade embargoes imposed, administered or enforced from time
to time by Governmental Authorities with jurisdiction over any Seller or the Companies (including the Office of Foreign Assets Control (“OFAC”),
the U.S. Department of State and the U.S. Department of Commerce), the United Nations Security Council, the European Union, His Majesty’s
Treasury, or any other relevant Governmental Authority in the jurisdictions in which any Company operates.

“Sanctions Laws” means all Laws and requirements of any jurisdiction, including the U.S., applicable to any Seller or any
Company, their Affiliates or any Party to this Agreement concerning or relating to Sanctions, terrorism or money laundering, including (a)
Executive Order No. 13224 of September 23, 2001 entitled Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten
to Commit, or Support Terrorism (the “Executive Order”); (b) the USA PATRIOT Act of 2001; (c) the U.S. International Emergency Economic
Powers Act; (d) the U.S. Trading with the Enemy Act; (e) the U.S. United Nations Participation Act; (f) the U.S. Syria Accountability and Lebanese
Sovereignty Act; (g) the U.S. Comprehensive Iran Sanctions, Accountability, and Divestment Act of 2010; (h) the Iran Sanctions Act, Section 1245
of the National Defense Authorization Act of 2012; and (i) any similar Laws, rules, regulations and requirements enacted, administered or enforced
by the U.S., the United Nations Security Council, the European Union, His Majesty’s Treasury or any other relevant Governmental Authority in the
jurisdictions in which any Company operates.

“Sanctions Target” means any Person: (a) that is the subject or target of any Sanctions; (b) listed in the annex to, or otherwise
subject to the provisions of, the Executive Order; (¢) named in any Sanctions-related list maintained by OFAC, the U.S. Department of State, the
U.S. Department of Commerce or the U.S. Department of the Treasury, including the OFAC list of “Specially Designated Nationals and Blocked
Persons”; (d) located, organized or resident in a Sanctioned Jurisdiction that is, or whose government is, the subject or target of Sanctions; (e)
which otherwise is, by public designation of the United Nations Security Council, the European Union, Her Majesty’s Treasury, or any other
relevant Governmental Authority in the jurisdictions in which any of the Companies operates, the subject or target of any Sanction; (f) with which
any party to this Agreement is prohibited from dealing or otherwise engaging in any transaction by any Sanctions Laws; or (g) owned or controlled
by any such Person or Persons described in the foregoing clauses (a)-(f).

“Section 336(e)_Elections” has the meaning set forth in Section 11.7.

“Section 338(h)(10)_Election” has the meaning set forth in Section 11.7.

“Security Incident” means any actual, attempted or reasonably suspected (i) breach of security or other unauthorized access to, or
use of, or other compromise to, the integrity or availability of any Systems (including any of the Companies’ Systems), (ii) unauthorized
acquisition, interruption,
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modification, loss, theft, corruption, interference or unauthorized Processing of any data or information or (iii) compromise, intrusion, misuse,
interference or unauthorized access to or use of any Systems, or any unauthorized Processing of any data or information hosted, stored on or
accessed therefrom, including any ransomware attack, distributed denial-of-service attack or any other similar incident, in each instance, regardless
of whether any such an incident or breach triggers any notice or reporting obligations under applicable Laws.

“Schedule” means an individual schedule in the Disclosure Schedules.
“Securities Act” means the Securities Act of 1933.

“Seller” has the meaning set forth in the preamble to this Agreement.
“Seller Closing Certificate” has the meaning set forth in Section 9.2(c).

“Seller Fundamental Representations” means Sections 3.1 (Organization), 3.2 (Power and Authority), 3.3(a)(i) (Conflicts with
Organizational Documents), 3.4 (Shares) and 3.6 (Brokers’ Fees).

“Seller Indemnified Parties” has the meaning set forth in Section 7.10.

“Seller Material Adverse Effect” has the meaning set forth in the definition of Material Adverse Effect.

“Service Provider” means each current and former director, manager, officer, employee, independent contractor, consultant, leased
employee or other service provider of any of the Companies.

“Shared Contract” means a Contract, Permit or arrangement under which any of the Companies and at least one other business unit
of the Seller or an Affiliate of the Seller (other than the Companies) purchases, provides or sells goods or services on a joint basis or uses goods or
services on a joint basis.

“Shares” has the meaning set forth in the recitals.

“Software” means all computer software, including firmware, source code, executable code and algorithms.

“Specified Period” means the period of 30 days after the date of this Agreement; provided, however, that Buyer may in its
discretion specify an earlier termination of such 30 day period upon three Business Days’ prior written notice to the Seller.

“Straddle Period” means any taxable period that includes but does not end on the Closing Date.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association, or other
business entity of which (a) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by that
Person or one or more of the other Subsidiaries of that Person or a combination thereof, or (b) if a limited liability company, partnership,
association, or other business entity (other than a corporation), a majority of partnership or other similar ownership interest thereof is at the time
owned or
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controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof and, for this purpose, a Person
or Persons owns a majority ownership interest in such a business entity (other than a corporation) if such Person or Persons shall be allocated a
majority of such business entity’s gains or losses or shall be or control any managing member, managing director, manager or general partner of
such business entity (other than a corporation). The term “Subsidiary” shall include all Subsidiaries of such Subsidiary.

“Systems” has the meaning set forth in Section 4.12(h).
“Tail Policy” has the meaning set forth in Section 7.3(b).

“Target Net Working Capital” equals $30,260,000.00.

“Tax” or “Taxes” means any and all federal, state, local or foreign or other tax, including all income, gross receipts, license,
payroll, employment, excise, fuel excise, natural resources, environmental, severance, stamp, occupation, premium, windfall profits, customs
duties, capital stock, ad valorem, inventory, franchise, profits, withholding, social security (or similar), unemployment, disability, real property,
personal property, escheat and unclaimed property (whether or not considered a tax under applicable Law), sales, use, transfer, registration, value
added, alternative or add-on minimum, estimated, or other like assessment, charge or tax, along with any interest, fine, assessment, penalty
(including any penalty resulting from any failure to file or timely, properly or electronically file a Tax Return), or addition to such amount.

“Tax Elections™ has the meaning set forth in Section 11.6.

“Tax Election Forms” has the meaning set forth in Section 11.6.

“Tax Return” means any return, declaration, report, statement, information statement or other document required to be filed with a
Governmental Authority relating to Taxes, including any claims for refunds of Taxes and any amendments, schedules, attachments or supplements
to any of the foregoing.

“Tax Sharing Agreements” has the meaning set forth in Section 4.11(h).
“Termination Fee” has the meaning set forth in Section 12.3(b).

“Transaction Expenses” means, without duplication and to the extent not paid prior to the Closing, (a) all fees, costs and expenses
(including fees, costs and expenses of legal counsel, accountants, investment bankers or other professional advisors) incurred by or on behalf of, or
paid or to be paid directly by, the Companies or any Person that the Companies pay or reimburse or are otherwise legally obligated to pay or
reimburse (including any such fees, costs and expenses incurred by or on behalf of the Seller or any of its Affiliates, but excluding any such fees,
costs and expenses incurred by or on behalf of the Buyer or any of its Affiliates) in anticipation of or in connection with the negotiation of and
consummation of the transactions contemplated by this Agreement, including the Dormant Entity Transfer, or any alternative transactions with
respect to the Companies; (b) all obligations payable by any of the Companies that arise as a result of the consummation of the transactions
contemplated by this Agreement under any Contract or Employee Benefit Plan in effect on or before the Closing Date, including all change of
control, transaction, “single trigger” severance, retention, equity appreciation, phantom equity or similar obligations or any other accelerations of or
increases in rights or benefits (including for the avoidance of doubt, the bonuses payable pursuant to Section 7.2(c), but excluding any
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such payments triggered by any action of, or at the direction of, Buyer or any of its Affiliates in addition to the occurrence of the transaction itself
(including under any so-called “double trigger” arrangements or any constructive termination rights that arise as a result of the actions of the
Companies after the Closing (including changes in an individual’s authority, duties or responsibilities that may occur as a result of the Closing))),
and all employer side payroll Taxes and mandatory matching obligations that are payable or incurred by any Company in connection with or as a
result of the satisfaction of such obligations (clause (b), “Change of Control Obligations”), and (c) 50% of all premiums, fees and other costs
(including any Taxes, surcharges and brokerage commissions) incurred in connection with obtaining the Tail Policy. For the avoidance of doubt,
“Transaction Expenses” shall not include any amount that is duplicative of an amount included in the determination of Indebtedness or Net
Working Capital in accordance with the definitions thereof.

“Transaction Tax Deductions” means, without duplication, any amount that is deductible by any of the Companies for Tax
purposes arising in connection with the transactions contemplated by this Agreement, including (a) any change in control payments, transaction
bonuses, retention payments, severance or similar compensatory payments payable to any current or former employee, consultant, independent
contractor, officer, or director, including the employer portion of payroll Taxes arising therefrom, (b) any and all amounts paid or payable arising in
connection with the retirement or repayment of any debt or Indebtedness and the write-off or acceleration of the amortization of deferred financing
costs, (c) any and all other payments paid or payable by any of the Companies in connection with or related to the transactions contemplated by this
Agreement, including the Transaction Expenses, and (d) any other deductible payments not otherwise described in clauses (a) through (c) of this
definition to the extent such amount is (i) deductible in a Pre-Closing Tax Period by any of the Companies at a “more likely than not” or greater
level of comfort under applicable Law and (ii) paid prior to the Measurement Time by or otherwise economically borne by the Seller or its
Affiliates (including, prior to the Closing Date, the Companies).

“Transfer Taxes” has the meaning set forth in Section 11.2.

“Transition Services Agreement” means the Transition Services Agreement by and between the Seller and the Buyer in the form
attached hereto as Exhibit D.

“TSA End Date” has the meaning set forth in Section 7.2(f).
“U.S.” or “United States” means the United States of America.
“Unresolved Disputed Items” has the meaning set forth in Section 2.4(c).

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as amended, together with any similar state
or other Laws.

“Willful Breach” means a deliberate act or failure to act, which act or failure to act constitutes in and of itself a material breach of a
covenant or agreement set forth in this Agreement, with actual conscious knowledge of such Party that such deliberate act or failure to act would
cause a material breach of such covenant or agreement.

“Working Capital Decrease” means the amount, if any, by which the Target Net Working Capital exceeds the Closing Date Net
Working Capital.
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“Working Capital Increase” means the amount, if any, by which the Closing Date Net Working Capital exceeds the Target Net
Working Capital.

1.2 Interpretation.

(a) The title of and the section and paragraph headings contained in this Agreement are inserted for convenience only and shall
not affect in any way the meaning or interpretation of any of the terms or provisions of this Agreement.

(b) The term “this Agreement” means this Agreement, together with all Schedules (including the Disclosure Schedules) and
Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. All
references to Articles, Sections, Exhibits or Schedules are to Articles, Sections, Exhibits or Schedules in this Agreement.

(c) (1) The term “including” and derivative words mean “including, without limitation”, (ii) the words ‘“herein,” “hereof,”
“hereunder” and other words of similar import refer to this Agreement as a whole, including the Schedules (including the Disclosure Schedules)
and Exhibits hereto, and not to any particular section, subsection, paragraph, subparagraph or clause contained in this Agreement, (iii) the use
herein of the masculine, feminine or neuter forms shall also denote the other forms, as in each case the context may require or permit, (iv) words
defined in the singular shall have a comparable meaning when used in the plural, and vice versa, and unless the context otherwise requires, words
in the singular or plural include the singular and plural, (v) wherever used herein, any pronoun or pronouns shall be deemed to include both the
singular and plural and to cover all genders, (vi) unless the express context of this Agreement otherwise requires, the word “or” shall be disjunctive
but not exclusive and (vii) the word “will” shall be construed to have the same meaning as the word “shall.”

(d) Any deadline or time period set forth in this Agreement that by its terms ends on a day that is not a Business Day shall be
automatically extended to the next succeeding Business Day.

(e) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are
specified.

® When calculating the period of time before which, within which or following which any act is to be done or step taken
pursuant to this Agreement, the date that is referenced in beginning the calculation of such period will be excluded (for example, if an action is to
be taken within two days after a triggering event and such event occurs on a Tuesday, then the action must be taken on or prior to Thursday).

(g) Time is of the essence with regard to all dates and time periods set forth or referred to in this Agreement.
(h) All references herein to “$” or “dollars” shall refer to United States dollars.
©) Unless the express context of this Agreement otherwise requires, all references herein to any Law or form (including in the

definition thereof) shall be deemed to refer to such Law or form as amended, modified, reenacted, supplemented or superseded or replaced in
whole or in part, and in effect from time to time, and also to all rules and regulations promulgated thereunder, and all references to any section of
any Law or form include any successor to such section.

) Unless the express context of this Agreement otherwise requires, references herein to any Person shall include such
Person’s heirs, executors, personal representatives, administrators, successors and assigns; provided, however, that nothing contained in this clause
(i) is intended to authorize any assignment or transfer not otherwise permitted by this Agreement.

(k) All references herein to any Contract mean such Contract as amended, restated, supplemented or modified (including any
waiver thereto) in accordance with the terms thereof.
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EENT3

) A reference to information “made available,” “provided” or “delivered” to the Buyer shall mean that such information was
contained in the Seller’s electronic data room administered by Venue by DFIN in a manner accessible and reviewable by the Buyer at least 48 hours
prior to the execution and delivery of this Agreement.

(m) All uses of “written” contained in Article 3, Article 4 and Article 5 shall be deemed to include information transmitted via
e-mail, facsimile or other electronic transmission.

(n) The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such
phrase shall not simply mean “if”.

(o) The Parties intend that each representation, warranty, covenant and agreement contained herein shall have independent
significance, and if any Party has breached any representation, warranty, covenant or agreement contained herein in any respect, the fact that there
exists another representation, warranty, covenant or agreement relating to the same or similar subject matter that the Party has not breached shall
not detract from or mitigate the fact that the Party is in breach of the first representation, warranty, covenant or agreement.

Any drafts of this Agreement or any Ancillary Agreement circulated by or among the Parties prior to the final fully
executed drafts shall not be used for purposes of interpreting any provision of this Agreement or any Ancillary Agreement, and each of the Parties
agrees that no Party shall make any claim, assert any defense or otherwise take any position inconsistent with the foregoing in connection with any
dispute or Action among any of the foregoing or for any other purpose.

Article 2
PURCHASE AND SALE

2.1 Pre-Closing Dormant Entity Transfer. At least one day prior to the Closing, the Seller and certain of its Affiliates shall cause all of
the Equity Securities of the Dormant Entities to be distributed or otherwise transferred to the Seller or one or more of its Affiliates (other than the
Companies) (the “Dormant Entity Transfer”). The Seller shall indemnify and hold harmless the Buyer and its Affiliates (including, after the
Closing, the Companies) and their respective equity holders, directors, managers, officers, employees, agents and representatives (collectively,
“Buyer Indemnified Parties”) from and against, and pay or reimburse the Buyer Indemnified Parties for, any and all Losses asserted against or
suffered, sustained or incurred by any Buyer Indemnified Party to the extent arising out of or related to any of the Dormant Entities or the Dormant
Entity Transfer. The Dormant Entity Transfer shall be consummated pursuant to assignment and conveyance documents (the “Dormant Entity
Transfer Documents”), which shall be mutually agreed upon between the Seller and the Buyer, in each such Party’s reasonable discretion, and
which shall provide that all Liabilities arising out of or related to any of the Dormant Entities or the Dormant Entity Transfer shall be assigned to,
and assumed by, the Seller (or its designee).

2.2 Purchase and Sale of the Shares. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Seller shall
sell, assign, transfer, convey and deliver all right, title and interest in the Shares to the Buyer, free and clear of any and all Liens, and the Buyer
shall purchase all right, title and interest in the Shares from the Seller, for the consideration specified below in this Article 2.

2.3 Closing.

(a) Subject to the satisfaction or waiver of all of the conditions to Closing set forth in Article 9 (other than those conditions
that by their terms are to be satisfied or waived at the Closing, but subject to the satisfaction or waiver of those conditions at the Closing), the
closing of the transactions contemplated by this Agreement (collectively, the “Closing”) will take place via the electronic exchange of documents
and executed signature pages and the electronic transfer of funds, at 10:00 a.m., Central Time, (i) on the date that is three Business Days following
the later of (A) the satisfaction or waiver by the Party entitled to the benefit thereof of the conditions precedent specified in Article 9 (other than
those conditions that by their terms are to be satisfied or waived at the Closing, but subject to the satisfaction or
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waiver of those conditions at the Closing) or (B) the final day of the Specified Period, or (ii) at such other time, date and place as the Parties may
mutually agree in writing. The date on which the Closing occurs is hereinafter referred to as the “Closing Date”.

(b) Subject to the terms and conditions set forth herein, at the Closing, the Buyer shall pay, or cause to be paid, the following:
@) to the Seller, an amount equal to the Closing Date Payment;

(11) to each Person who is owed a portion thereof, on behalf of the Companies and to the extent unpaid as of
immediately prior to the Closing, an amount equal to the estimated Transaction Expenses identified on the Estimated Closing Date Statement; and

(iii) to an account designated by the Escrow Agent (the “Adjustment Escrow Account™), by wire transfer of
immediately available funds, an amount in cash equal to the Adjustment Escrow Amount, which amount shall be held by the Escrow Agent
pursuant to the Escrow Agreement;

provided, however, that any portion of such Transaction Expenses treated as wages or compensatory payments to current or former employees of
the Companies, including for the avoidance of doubt the Change of Control Obligations, shall be paid to the applicable Company for further
payment to the applicable obligee thereof (less applicable payroll obligations and withholding Taxes) through the payroll system of such Company
as promptly after Closing as is reasonably practicable.

24 Purchase Price Adjustment.

(a) Estimated Closing Date Statement. Not less than three Business Days prior to the Closing Date, the Seller shall deliver to
the Buyer a statement (the “Estimated Closing Date Statement”) containing a good faith calculation of (i) (A) the estimated Closing Date Net
Working Capital (the “Estimated Closing Date Net Working Capital”) and the components thereof, (B) the Estimated Working Capital Increase or
Estimated Working Capital Decrease, as the case may be, (C) the estimated Closing Date Cash (provided, that, solely for purposes of determining
the Estimated Purchase Price and without prejudice to the final determination of Closing Date Cash, Closing Date Cash included in the Estimated
Purchase Price shall not exceed $4,500,000.00), (D) the estimated Transaction Expenses and (E) the estimated Closing Indebtedness, and (ii) based
on the foregoing, the resulting calculation of the estimated Purchase Price (the resulting amount, the “Estimated Purchase Price”). Together with the
Estimated Closing Date Statement, the Seller shall provide the Buyer with reasonably detailed supporting documentation of the calculations set
forth therein. The Seller and the Company shall provide the Buyer and its representatives with reasonable access to the books and records of the
Companies and shall cause the personnel of the Companies to reasonably cooperate with the Buyer and its representatives for the purpose of
enabling the Buyer to review the Seller’s determination of all amounts and estimates in the Estimated Closing Date Statement and each component
thereof. Prior to the Closing, the Seller shall adjust any items in the Estimated Closing Date Statement or any component thereof in response to any
reasonable comment of the Buyer provided prior to the Closing; provided, that if the Seller and the Buyer in good faith are unable to resolve any
differences that they may have with respect to the computation of any of the items in the Estimated Closing Date Statement, any such unresolved
items as reflected in the Estimated Closing Date Statement shall be used for purposes of calculating the Estimated Purchase Price on the Closing
Date.

(b) Closing Date Statement. Within 120 days after the Closing Date, the Buyer shall prepare and deliver, or cause to be
prepared and delivered, to the Seller a statement (the “Closing Date Statement”) setting forth in reasonable detail the Buyer’s calculation of (i) (A)
the Closing Date Net Working Capital, (B) the Working Capital Increase or Working Capital Decrease, as the case may be, (C) the amount of the
Closing Date Cash, (D) the amount of the Transaction Expenses and (E) the amount of the Closing Indebtedness and (ii) the resulting calculation of
the Purchase Price. Together with the Closing Date Statement, the Buyer shall provide the Seller with reasonably detailed supporting
documentation of the calculations set forth therein. The Closing Date Statement and calculations of Closing Date Net Working Capital, Working
Capital Increase or Working Capital Decrease, as the case
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may be, Closing Date Cash, Transaction Expenses, Closing Indebtedness and Purchase Price (A) shall be prepared and determined in accordance
with the Applicable Accounting Principles and the requirements of this Section 2.4 (and related definitions), (B) shall not include any changes in
assets or liabilities as a result of purchase accounting adjustments as a consequence of the transactions contemplated hereby and (C) shall not
include the impact of any action or decision made by the Buyer or any of its Affiliates on its own behalf or on behalf of the Companies at or
following the Closing and the effect of any fact or circumstances unique to the Buyer. Following the delivery of the Closing Date Statement by the
Buyer hereunder, the Buyer shall not be permitted to deliver a subsequent Closing Date Statement; provided, however, that any component of the
Closing Date Statement prepared by Buyer that is affected by any of the Seller’s proposed adjustments in a Dispute Notice may be revised by
Buyer.

(c) Disputes.

(1) If the Seller disputes the Buyer’s calculation of the Closing Date Net Working Capital, the Working Capital
Increase or the Working Capital Decrease, as the case may be, the amount of the Closing Date Cash, the amount of Transaction Expenses, the
amount of the Closing Indebtedness or the resulting calculation of the Purchase Price as set forth in the Closing Date Statement, then, within 60
davs after the delivery to the Seller of the Closing Date Statement (the “Review Period”). the Seller shall deliver to the Buver a written notice (a
“Dispute Notice™) containing a statement setting forth the specific line items and dollar values that are in dispute (the “Disputed Items”) and
describing in reasonable detail the Seller’s objections to the Buyer’s calculation thereof. If the Seller does not deliver a Dispute Notice to the Buyer
during the Review Period. then the Buver’s calculation of the amounts set forth in the Closing Date Statement shall be final. binding and conclusive
on the Parties. If the Seller does deliver a Dispute Notice to the Buyer during the Review Period, any amounts not disputed therein shall be final,
binding and conclusive on the Parties. The Seller may also provide a Dispute Notice on the basis that it has not been provided with adequate
information to understand and evaluate the differences between the Estimated Closing Date Statement and the Closing Date Statement.

(ii) If the Seller delivers a Dispute Notice, the Seller and the Buyer shall negotiate in good faith to resolve the
Disputed Items. If the Seller and the Buyer are unable to agree upon all Disputed Items within 30 days after such Dispute Notice is delivered to the
Buyer (such unresolved Disputed Items, the “Unresolved Disputed Items”), then the Seller and the Buyer shall jointly engage the firm of Deloitte
LLP, or if such firm is unable or unwilling to act. such other nationally recognized firm capable of serving as an independent accounting expert as
shall be agreed upon by the Seller and the Buyer in writing (such firm, the “Accounting Firm”) to resolve the Unresolved Disputed Items. The
Seller and the Buyer shall enter into a customary engagement letter with the Accounting Firm. Within 10 days after the Accounting Firm is
appointed, the Buyer shall forward a copy of the Closing Date Statement to the Accounting Firm, and the Seller shall forward a copy of the Dispute
Notice to the Accounting Firm, together with, in each case, all relevant supporting documentation (with a copy thereof to the other Party). The
Accounting Firm’s role shall be limited to resolving the Unresolved Disputed Items by determining the correct calculations to be used to resolve
such Unresolved Disputed Items, and the Accounting Firm shall not make any other determination, including any determination as to whether any
other items on the Closing Date Statement are correct or whether the Target Net Working Capital is correct. The Accounting Firm shall act as an
expert (and not an arbitrator). The Accounting Firm’s decision shall be based solely on written submissions by the Seller and the Buyer, and each
writing submitted to the Accounting Firm shall also be provided to the other Party. The Accounting Firm shall not consider any settlement offers or
negotiation communications exchanged between the Parties prior to the retention of the Accounting Firm. The Accounting Firm shall not permit or
authorize ex parte communications or discovery or hear testimony. The Accounting Firm shall not assign a value to any Unresolved Disputed Item
greater than the greatest value for such Unresolved Disputed Item claimed by the Seller or the Buyer in the Dispute Notice or Closing Date
Statement, respectively. or less than the smallest value for such Unresolved Disputed Item claimed bv the Seller or the Buver in the Dispute Notice
or Closing Date Statement, respectively, and shall be limited to the selection of either the Seller’s or the Buyer’s position on an Unresolved
Disputed Item or a position in between the positions of the Seller and the Buyer. In resolving the Unresolved Disputed Items, the Accounting Firm
shall apply the provisions of this Agreement
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concerning determination of the amounts set forth in the Closing Date Statement. The Accounting Firm shall deliver to the Seller and the Buver a
written determination (such determination to include a work sheet setting forth all material calculations used in arriving at such determination and
to be based solely on the supporting documentation provided to the Accounting Firm by the Seller and the Buyer and not pursuant to any
independent review or any ex parte communications) of the Unresolved Disputed Items submitted to the Accounting Firm within 30 days of receint
of such Unresolved Disputed Items; provided, however, that the failure of the Accounting Firm to strictly conform to any deadline or time period
contained herein shall not render the determination of the Accounting Firm invalid and shall not be a basis for seeking to overturn any
determination rendered by the Accounting Firm. The determination by the Accounting Firm of the Unresolved Disputed Items shall be final.
conclusive and binding on the Parties, enforceable in any court of competent jurisdiction, and shall not be subject to appeal or further review. The
fees and expenses of the Accounting Firm for such determination shall be borne by the Seller, on the one hand, and the Buyer, on the other hand, in
inverse proportion to the manner in which such Person prevails on the Unresolved Disputed Items resolved by the Accounting Firm, which
proportionate allocation shall be calculated on an aggregate basis based on the relative dollar values of the amounts in dispute and shall be
computed by the Accounting Firm at the time its determination of the Unresolved Disputed Item is rendered. For example, should the Unresolved
Disputed Items total in amount to $1.000 and the Accounting Firm awards $600 in favor of the Seller’s position. 60% of the costs and expenses of
the Accounting Firm would be borne by the Buyer and 40% would be borne by the Seller. The fees and disbursements of the Representatives of
each Party incurred in connection with the preparation or review of the Closing Date Statement and preparation or review of any Dispute Notice, as
applicable, shall be borne by such Party. The Purchase Price, as finally determined pursuant to this Section 2.4(c), shall be referred to herein as the
“Final Purchase Price”.

(d) Payment of Purchase Price Adjustment.

(1) If the Final Purchase Price exceeds the Estimated Purchase Price, (A) the Buyer shall, within two Business Days
following the final determination of the Final Purchase Price, pay an amount equal to the lesser of (x) such excess or (v) $10.000,000.00, to an
account designated by the Seller, by wire transfer of immediately available funds and (B) the Buyer and the Seller shall deliver a Joint Direction
instructing the Escrow Agent to make a payment to the Seller of all funds in the Adjustment Escrow Account. For the avoidance of doubt, if the
amount of such excess exceeds the aggregate funds in the Adiustment Escrow Amount, the Seller shall not be entitled to receive any payments with
respect to the amount that exceeds the aggregate amount of funds in the Adjustment Escrow Account from the Buyer.

(i1) If the Estimated Purchase Price exceeds the Final Purchase Price, the Buyer shall be entitled to receive a payment
in cash out of the Adjustment Escrow Account in an amount equal to such excess, and the Buyer and the Seller shall deliver a Joint Direction
instructing the Escrow Agent to make a payment to the Buyer from the Adjustment Escrow Account in an amount equal to such excess. If the
amount of funds in the Adjustment Escrow Account is greater than the amount of such excess, then the Buyer and the Seller shall deliver a Joint
Direction instructing the Escrow Agent to pay to the Seller from the Adjustment Escrow Account the amount remaining in such account after
payment to the Buver of an amount equal to such excess in accordance with this Section 2.4(d)(ii). For the avoidance of doubt, if the amount of
such excess exceeds the aggregate funds in the Adjustment Escrow Amount, the Buyer shall not be entitled to receive any payments with respect to
the amount that exceeds the aggregate amount of funds in the Adjustment Escrow Account from the Seller.

(iii) If the Estimated Purchase Price is equal to the Final Purchase Price, then no payments shall be made by or to any
Party in respect thereof, and the Buyer and the Seller shall deliver a Joint Direction instructing the Escrow Agent to make a payment to the Seller of
all funds in the Adjustment Escrow Account.
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(iv) The adjustments to the Estimated Purchase Price provided for in this Section 2.4 shall be treated as an adjustment
to the Purchase Price for Tax purposes, unless otherwise required by Law.

(e) Cooperation. For purposes of complying with the terms set forth in Sections 2.4(c) and 2.4(d), the Buyer and the Seller
shall each cooperate with the other and make available, or cause to be made available, to the other and the other’s representatives all personnel,
information, records, data and working papers (subject to the execution of customary work paper access letters if requested) relating to the Closing
Date Statement or Dispute Notice (during regular business hours and upon reasonable advance notice and in such a manner as not to unreasonably
hinder the normal operations of the other or any of their respective Affiliates), in each case, as may be reasonably requested in connection with the
review and analysis of the Closing Date Statement or Dispute Notice and the resolution of any disputes with respect thereto.

2.5 Withholding. Notwithstanding anything to the contrary in this Agreement, Buyer, the Company, the Escrow Agent and their
designees (or other applicable withholding agent), shall be entitled to deduct and withhold from any amounts payable pursuant to this Agreement
any amounts required to be deducted or withheld under applicable Law. Except for any deduction or withholding (a) arising as a result of any
failure by the Seller to deliver an IRS Form W-9 in accordance with Section 8.1(a) or (b) in respect of any compensatory payments, the Buyer shall
use commercially reasonable efforts to (x) deliver advance notice to the Seller of any intended deduction or withholding and (y) cooperate with the
Seller in good faith to establish any exemption from or reduction to such deduction or withholding. To the extent that any such amounts are so
deducted or withheld and remitted to the applicable Governmental Authority, such amounts will be treated for all purposes of this Agreement as
having been paid to the Person in respect of whom such deduction and withholding was made; provided, that any service-related cash payments to
employees or former employees shall be processed through payroll.

Article 3
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Buyer as follows:

3.1 Organization. The Seller is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware.
32 Power and Authority. The Seller has all requisite power and authority to execute and deliver this Agreement and each of the

Ancillary Agreements to which it is or will be a party and to perform its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery of this Agreement has been and, in the case of the Ancillary Agreements to which it is
or will be a party, has been or will be when delivered, and the performance by the Seller of its obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and thereby, have been, or in the case of the Ancillary Agreements to which it is or will be a
party, have been or will be when delivered, duly and validly authorized and approved by all corporate action on the part of the Seller, and no other
proceeding on the part of the Seller is necessary. This Agreement has been, and the Ancillary Agreements to which the Seller is or will be a party
have been or will be, duly executed and delivered by the Seller. The Agreement constitutes, and in the case of the Ancillary Agreements to which
the Seller is or will be a party, constitute or will constitute, assuming that this Agreement and each of the Ancillary Agreements to which the Seller
is or will be a party, have been or will be duly authorized, executed and delivered by the other parties thereto, legal, valid and binding obligations of
the Seller, enforceable against it in accordance with their respective terms and conditions, subject to General Principles of Law, Equity and Public
Policy.

33 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by the Seller of this Agreement or any of the Ancillary Agreements to which it is
or will be a party and the consummation of the transactions contemplated hereby and thereby do not and will not:

26



(1) conflict with or violate any provision of the certificate of incorporation, bylaws or other organizational documents
of the Seller;

(i1) result in the creation or imposition of any Lien upon any Shares, except to the extent created or imposed by this
Agreement in and of itself (and not as a result of the consummation of the transactions contemplated hereby);

(iii))  conflict with or violate any Law applicable to the Seller or by which any property or asset of the Seller is bound or
affected; or

(iv) conflict with, result in any breach of any of the terms or conditions of, constitute a default (or an event that, with
notice or lapse of time or both, would become a default) or an event which would (with or without notice or lapse of time or both) give rise to any
right of notice, modification, acceleration, payment, cancellation or termination under, in any manner release any party thereto from any obligation
under, otherwise affect any rights of the Seller under or require any Consent of any Person pursuant to, any material Contract or agreement to
which the Seller is a party or by which any property or asset of the Seller is bound or affected;

except, in the case of clause (iii) or (iv), for any such conflicts, violations, breaches, defaults or other occurrences that would not, individually or in
the aggregate, reasonably be expected to be material to the Companies.

(b) The Seller is not required to obtain any Consent of, to or with any Governmental Authority or other Person in connection
with the authorization, execution, delivery and performance by the Seller of this Agreement or any of the Ancillary Agreements to which the Seller
is or will be a party or the consummation of the transactions contemplated hereby or thereby, except (i) for any filings required to be made under
the HSR Act, (ii) for any filings as may be required by any applicable federal or state securities or “blue sky” Laws or (iii) where failure to obtain
such Consent would not, individually or in the aggregate, reasonably be expected to be material to the Companies.

34 Shares. The Seller is the legal record and beneficial owner of the Shares, free and clear of any Liens other than transfer restrictions
under applicable federal and state securities Laws and Liens that will be released in connection with the Closing. The Seller has the sole right,
authority and power to sell, assign and transfer the Shares to the Buyer or to otherwise dispose of the Shares and the sole voting power with respect
to the Shares, in each case, with no limitations, qualifications or restrictions on such rights and powers. Upon delivery to Buyer of certificates for
the Shares at the Closing (or, if any such certificates have been lost, stolen or destroyed, upon delivery of a customary affidavit of loss in
accordance with Section 8.1(d)) and the Buyer’s payment of the Purchase Price, the Buyer shall acquire good, valid and marketable title to the
Shares, free and clear of any Lien other than transfer restrictions under applicable federal and state securities Laws and Liens created by the Buyer.
Seller is not subject to any agreements, arrangements, options, warrants, calls, rights, commitments or other restrictions relating to the sale, transfer,
purchase, redemption or voting of the Shares.

3.5 Litigation. There are no Actions pending or threatened in writing (or, to Seller’s knowledge, otherwise) against Seller or any of its
Affiliates or any of their respective properties or assets which would, individually or in the aggregate, reasonably be expected to have a Seller
Material Adverse Effect. The Seller is not subject to any outstanding Orders which would, individually or in the aggregate, reasonably be expected
to have a Seller Material Adverse Effect.

3.6 Brokers’ Fees. Except for Wells Fargo Securities, LLC, the fees, commissions and expenses of which will constitute Transaction
Expenses and be paid as specified herein, neither Seller nor any of its Affiliates has any Liability to pay any brokerage fee, finders’ fee or any other
fee or commissions to any broker, finder, investment banker, consultant, agent or other Person with respect to the transactions contemplated by this
Agreement or the Ancillary Agreements based upon any arrangement, representation, statement or agreement made by or on behalf of the Seller or
any of its Affiliates.
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3.7 Exclusivity of Representations and Warranties. Neither the Seller nor any of its Affiliates or Representatives is making any
representation or warranty with respect to the Seller of any kind or nature whatsoever, oral or written, express or implied, except as set forth in this
Article 3 and in the Ancillary Agreements, and the Seller hereby disclaims any such other representations or warranties.

Article 4
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COMPANIES

The Seller hereby represents and warrants to the Buyer as follows:
4.1 Organization; Good Standing.

(a) Each of the Companies is (i) a corporation or limited liability company duly incorporated or organized, as applicable,
validly existing and in good standing under the laws of the State of Delaware and has all necessary corporate or limited liability company power, as
applicable, and authority to own, lease and operate its properties, assets and business and to carry on its business as now being conducted and (ii)
duly qualified as a foreign corporation or limited liability company, as applicable, to do business, and is in good standing, in each jurisdiction
(which jurisdictions are listed on Schedule 4.1) where the character of the properties or assets owned, leased or operated by it or the nature of its
business makes such qualification necessary, except in the case of this clause (i1) for any such failures to be duly qualified and in good standing that
would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(b) Complete and correct copies of the charter documents, bylaws or other organizational documents of each of the Companies
and all amendments thereto as of the date hereof have been made available to Buyer.

4.2 Capitalization.

(a) The authorized and issued and outstanding Equity Securities of each of the Companies, and the name of the record and
beneficial owner thereof and the number of Equity Securities held thereby, is as set forth in Schedule 4.2(a). All of the issued and outstanding
Equity Securities of the Companies are validly issued, fully paid and nonassessable and, except as set forth on Schedule 4.2(a), there are no other
issued and outstanding Equity Securities of the Companies. None of the Companies has issued any Equity Securities or debt securities or other
interests convertible into or exchangeable for the Shares.

(b) Except pursuant to this Agreement and the respective certificate of incorporation or limited liability company agreement of
the Companies, (i) there are no outstanding obligations, options, puts, calls, warrants, convertible securities, restricted interests, profit interests or
other rights, agreements, arrangements or commitments of any kind relating to the Equity Securities of the Companies or obligating any of the
Companies to issue or sell any Equity Securities in such Company or any Equity Securities the value of which are measured by reference to Equity
Securities of any of the Companies, (ii) there are no outstanding obligations (contingent or otherwise) of any of the Companies to repurchase,
redeem or otherwise acquire or retire any Equity Securities of any of the Companies or to provide funds to, or make any investment in or capital
contribution to, any other Person and (iii) there are no Contracts, agreements or understandings in effect with respect to the voting or transfer of any
of the Equity Securities of any of the Companies. No Equity Securities of any of the Companies are subject to, or have been issued in violation of,
preemptive or similar rights.

(c) None of the Companies has outstanding bonds, debentures, notes or other obligations, the holders of which have the right
to vote (or which are convertible into or exercisable for Equity Securities having the right to vote) with the stockholders or members, as applicable,
of any of the Companies on any matter.

(d) Except as set forth on Schedule 4.2(a), none of the Companies directly or indirectly owns or otherwise holds any Equity
Securities in, or any interest convertible into, exercisable
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for the purchase of or exchangeable for any Equity Securities in, any Person. All of the outstanding Equity Securities of each of the Companies
(other than the Company) are owned by the Company or another one of the Companies free and clear of any and all Liens, other than transfer
restrictions under applicable securities Laws and Liens arising under Indebtedness that will be released in connection with the Closing.

(e) None of the Companies has violated any applicable federal or state securities Laws in connection with the offer, sale or
issuance of any of its Equity Securities.

® As of immediately prior to the Closing, there shall be no Closing Indebtedness other than as set forth on the Estimated
Closing Date Statement.

43 Power and Authority. Each of the Companies has the corporate or limited liability company, as applicable, power and authority to
execute and deliver this Agreement and each other agreement, document, instrument or certificate contemplated by this Agreement to be executed
in connection with the transactions contemplated hereby (including the Escrow Agreement and the Transition Services Agreement) (collectively,
the “Ancillary Agreements”) to which it is or will be a party and to perform its obligations hereunder and thereunder and to consummate the
transactions contemplated hereby and thereby. The execution and delivery by each of the Companies of this Agreement has been, and, in the case of
each of the Ancillary Agreements to which it is or will be a party, has been or will be when delivered, and the performance by each of the
Companies of its obligations hereunder and thereunder and consummation of the transactions contemplated hereby and thereby, have been, or in the
case of each of the Ancillary Agreements to which it is or will be a party, have been or will be when delivered, duly and validly authorized and
approved by all necessary corporate or limited liability company action, as applicable, and no other proceeding on the part of any of the Companies
is necessary. This Agreement has been, and each of the Ancillary Agreements to which each of the Companies is or will be a party, have been or
will be, duly and validly executed and delivered by such Company. This Agreement constitutes, and in the case of the Ancillary Agreements to
which each of the Companies is or will be a party, constitute or will constitute, assuming that this Agreement and each of the Ancillary Agreements
to which such Company is or will be a party have been duly authorized, executed and delivered by the other parties thereto, legal, valid and binding
obligations of such Company, enforceable against it in accordance with their respective terms and conditions, subject to General Principles of Law,
Equity and Public Policy.

4.4 Consents and Approvals; No Violation.

(a) The execution, delivery and performance by the Companies of this Agreement or any of the Ancillary Agreements to
which any of the Companies are or will be party and the consummation of the transactions contemplated hereby and thereby do not and will not:

(1) conflict with or violate any provision of any of the certificates of formation, articles of incorporation, bylaws,
operating agreements or other organizational documents of the Companies;

(1) result in the creation or imposition of any Lien upon any Equity Securities of any of the Companies or any Lien
(other than Permitted Liens) upon any Assets, except to the extent created or imposed by this Agreement in and of itself (and not as a result of the
consummation of the transactions contemplated hereby);

(iii)  conflict with or violate any Law applicable to the Companies or by which any property or asset of the Companies
is bound or affected; or

(iv) conflict with, result in any breach of any of the terms or conditions of, constitute a default (or an event that, with

notice or lapse of time or both, would become a default) or an event which would (with or without notice or lapse of time or both) give rise to any
right of notice, modification, acceleration, payment, cancellation or termination under, in any manner release any party
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thereto from any obligation under, otherwise affect any rights of any of the Companies under or require any Consent of any Person pursuant to, any
material Contract to which any of the Companies is a party or by which any property or asset of any of the Companies is bound or affected or any
Permit;

except, in the case of clause (iii) or (iv), for any such conflicts, violations, breaches, defaults or other occurrences that would not, individually or in
the aggregate, reasonably be expected to be material to the Companies.

(b) The Companies are not required to obtain any Consent of, to or with any Governmental Authority or other Person in
connection with the authorization, execution, delivery and performance by any of the Companies of this Agreement or any of the Ancillary
Agreements to which any of the Companies is or will be a party or the consummation of the transactions contemplated hereby or thereby, except (i)
for any filings required to be made under the HSR Act, (ii) for any filings as may be required by any applicable federal or state securities or “blue
sky” Laws or (iii) where failure to obtain such Consent would not, individually or in the aggregate, reasonably be expected to be material to the
Companies.

4.5 Assets.

(a) The Companies have good and valid title to, or validly lease and have a valid leasehold interest in, or have a valid
agreement permitting the use of, all of the tangible and intangible material assets and property used or held in connection with their businesses
(including, for the avoidance of doubt, (i) any facilities, machinery, equipment, furniture, leasehold improvements, fixtures, vehicles, structures,
related capitalized items and other tangible property and (ii) the Madisonville Assets) (the “Assets”), free and clear of all Liens, except for (A)
Permitted Liens and (B) the services to be provided by Seller and its Affiliates (other than the Companies) under the Transition Services Agreement
and benefits provided under the Shared Contracts (this clause (B), the “Carveout Exceptions”). The tangible and intangible assets and property to
which the Companies good and valid title to, or validly lease and have a valid leasehold interest in, or have a valid agreement permitting the use of,
are sufficient to enable the businesses of the Companies to be conducted immediately after the Closing in the same manner as the businesses of the
Companies have been conducted since the Reference Date, except for the Carveout Exceptions. No Madisonville Assets included on the Balance
Sheet have been sold, transferred, assigned or otherwise disposed of by the Companies. The Dormant Entities do not own, lease, license, hold or
have any interest in any tangible or intangible assets, property or rights used or held in connection with, or necessary or desirable for use in, the
business of the Companies (including any Contracts that contain any indemnification or other rights applicable to any of the Companies). No
Service Provider who directly or indirectly provides any services to any of the Companies is employed by any Dormant Entity. From and after the
Closing, no Company will have any Liability to any Dormant Entity.

(b) All leased Assets used by the Companies are used pursuant to valid, subsisting and enforceable leases, subleases, licenses
and other agreements binding upon the applicable Company, and, to the Knowledge of the Company, each other party thereto, in accordance with
their terms, except where such failure to be valid, subsisting and enforceable, individually or in the aggregate, has not been and would not
reasonably expected to be material to the Companies, taken as a whole.

(©) Except as set forth on Schedule 4.5(c), the tangible Assets owned or leased by the Companies are in good working order
and condition and suitable for the purposes for which they are presently being used, except (i) for ordinary wear and tear and (ii) as would not,
individually or in the aggregate, reasonably be expected to be material to the Companies. None of the personal or movable property constituting
Assets with a value in excess of $100,000 individually or in the aggregate is located anywhere other than at the Real Property.

4.6 Real Property.

(a) Schedule 4.6(a) sets forth a true, accurate and complete list of the street address and the name of the current fee owner of
each parcel of Owned Real Property. With respect to each parcel of Owned Real Property:
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(1) the Company or its Subsidiary, as applicable, has good and marketable fee simple title to each parcel, in each case
free and clear of all Liens, except for Permitted Liens;

(11) none of the Companies has leased, licensed or otherwise granted to any Person the right to use or occupy such
parcel of Owned Real Property or any portion thereof, and there are no parties in possession of any such parcel other than the applicable Company;

(iii)  there are no outstanding options, rights of first offer or rights of first refusal to purchase the Owned Real Property
or any portion thereof or interest therein; and

(iv)  none of the Companies is a party to any agreement or option to purchase any real property or interest therein.

(b) Schedule 4.6(Db) sets forth a true, accurate and complete list of (i) the street address of each parcel of Leased Real Property,
(i1) the name of the lessor, lessee and current occupant (if different from the named lessee) thereof and (iii) the Leases (including all amendments,
guaranties and other agreements with respect thereto) relating to each such Leased Real Property. With respect to each parcel of Leased Real
Property (A) the applicable Company has a valid and enforceable leasehold estate in, and enjoys peaceful and undisturbed possession and quiet
enjoyment of such parcel of Leased Real Property, free and clear of all Liens except for Permitted Liens (except as the enforceability of any Lease
may be limited by General Principles of Law, Equity and Public Policy), (B) none of the Companies has received any written (or to the Knowledge
of the Company, oral) notice from the lessor of any Leased Real Property of, nor does there exist, any default or event or circumstance that, with
notice or lapse of time, or both, would constitute a default by the party that is the lessee or, to the Knowledge of the Company, lessor of any Leased
Real Property, (C) except as set forth on Schedule 4.6(b), none of the Companies has subleased, licensed or otherwise granted any Person the right
to use or occupy any parcel of Leased Real Property or any portion thereof, (D) there are no special, general or other assessments pending against
any of the Companies or affecting any Leased Real Property that would be payable by the lessee thereof, (E) each Lease is legal, valid, binding,
enforceable and in full force and effect, and (F) the assignment of the Lease (or deemed assignment of the Lease) pursuant to this Agreement does
not require the consent of any other party to such Lease, will not result in a breach of or default under such Lease, or otherwise cause such Lease to
cease to be legal, valid, binding, enforceable and in full force and effect on identical terms following the Closing.

(c) The Real Property constitutes all of the material real property currently utilized by the Companies in the operation of or
otherwise related to their respective businesses.

(d) There are no pending or threatened in writing (or to the Knowledge of the Company, oral) appropriation, expropriation,
condemnation, eminent domain or other like proceedings or sales or other dispositions in lieu of condemnation, relating to any material portion of
the Owned Real Property or, to the Knowledge of the Company, any material portion of the Leased Real Property. Except as would not,
individually or in the aggregate, reasonably be expected to be material to the Companies, the current and intended use and occupancy of the Real
Property and the operation of the Companies’ businesses as currently conducted and intended to be conducted thereon do not violate any applicable
zoning law, easement, covenant, condition, restriction or similar provision in any instrument of record affecting the Owned Real Property, or to the
Knowledge of the Company, the Leased Real Property. Except as would not, individually or in the aggregate, reasonably be expected to be material
to the Companies, no fact or condition exists that could result in the termination or impairment of presently available access from adjoining public
or private streets or ways or in the discontinuation of presently available sewer, water, electric, gas, telephone or other utilities or services for any
Owned Real Property, or to the Knowledge of the Company, Leased Real Property.

(e) Except as set forth on Schedule 4.6(e), all buildings, structures, improvements, fixtures, building systems and equipment
(including the mechanical, plumbing, sewer, heating, electrical and air conditioning systems), and all parts and components thereof, included in the
Real Property (collectively, “Improvements”) are in good operating condition and repair (ordinary wear and tear excepted) in all material respects
and are sufficient for the operation of the businesses of the Companies
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as currently conducted. There are no material structural deficiencies or latent defects affecting any of the Improvements, and there are no facts or
conditions affecting any of the Improvements which would, individually or in the aggregate, interfere in any material respect with the use or
occupancy of the Improvements or any portion thereof in the operation of the business conducted thereon. None of the Companies have received
any written (or to the Knowledge of the Company, oral) notice from any insurance company or board of fire underwriters of any material defects or
material inadequacies that could reasonably be expected to adversely affect the insurability of any Real Property or requesting the performance of
any material work or material alteration with respect to any Real Property.

4.7 Financial Statements.

(a) True and complete copies of (i) the unaudited balance sheets of each of the Companies as of December 31, 2023 and
December 31, 2024, and the related statements of income of each of the Companies for the years then ended, and (ii) the unaudited balance sheet
(the “Balance Sheet”) of each of the Companies as of December 31, 2025 (the “Balance Sheet Date™), and the related statements of income for the
12-month period then ended of each of the Companies (the financial statements described in clauses (i) and (ii), collectively, the “Financial
Statements”), are attached hereto as Exhibit E. The Financial Statements (1) fairly present, in all material respects, the consolidated assets,
liabilities, financial position and results of operations of the Companies as of the respective dates thereof and for the respective periods indicated
therein, (2) have been prepared in accordance with GAAP applied on a consistent basis in all material respects throughout the periods covered
thereby, except that the Financial Statements lack notes required by GAAP and (3) are correct and complete in all material respects, and are
consistent with the books and records of the Companies. All books and records of the Companies are correct and complete in all material respects.
Since December 31, 2024, none of the Companies have made any material changes in its accounting policies, methods, principles or practices.

(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Companies, the
Companies maintain accurate books and records reflecting the assets and liabilities of the Companies and maintain proper internal accounting and
recording keeping controls, including providing reasonable assurances that, with respect to the Companies, transactions are recorded as necessary
to permit preparation of the financial statements in conformity in all material respects with the Applicable Accounting Principles. None of the
Companies has, in the last five years, identified or been made aware of (i) any significant deficiency or material weakness in the design or
operation of internal control over financial reporting utilized by the Companies, (i1) any illegal act or fraud in the preparation of, or otherwise with
respect to, the Financial Statements or in the books and records of the Companies upon which the Financial Statements have been based, or (iii) any
claim or allegation regarding any of the foregoing.

(c) The inventory of the Companies is, in all material respects, of a quality and quantity usable and saleable in the Ordinary
Course, and is not slow-moving, obsolete, damaged, or defective, subject to the reserve for inventory writedown set forth on the Balance Sheet as
adjusted for the passage of time through the Closing Date in accordance with the past custom and practice of the Companies. All notes and
accounts receivable of the Companies are reflected properly on their books and records, are valid receivables subject to no setoffs or counterclaims,
and are current and collectible subject to the reserve for bad debts set forth on the Balance Sheet as adjusted for the passage of time through the
Closing Date in accordance with the past custom and practice of the Companies. The accounts payable and accruals of the Companies have arisen
in bona fide arm’s-length transactions in the Ordinary Course, and each of the Companies has been paying its accounts payable as and when due.

(d) Except as set forth on Schedule 4.7(d), none of the Companies have applied for, or directly or indirectly accepted or
received, any COVID-19 Aid.

(e) None of the Companies have any Liabilities, and there are no Liabilities arising out of or relating to any business engaged
in by, or the operations of, any of the Companies, in each case, other than (i) as and to the extent specifically accrued for or reserved against in the
Balance Sheet, (ii) Liabilities incurred by a Company in the Ordinary Course since the Balance Sheet Date (none of which results from, arises out
of, relates to, is in the nature of, or was caused by any breach of contract, breach
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of warranty, tort, infringement or violation of Law) and (iii) Liabilities that would not, individually or in the aggregate, be material to the
Companies as a whole.

4.8 Absence of Certain Changes.
(a) Since the Balance Sheet Date, there has not occurred any Company Material Adverse Effect.

(b) Except as disclosed in the applicable subsection of Schedule 4.8(b) and except for actions after the date hereof that would
not require Buyer’s consent under Section 6.1(b), since the Balance Sheet Date:

(1) each of the Companies has conducted its business only in the Ordinary Course;

(i1) none of the Companies have suffered any material loss, damage, destruction or other casualty affecting any of their
properties or assets, whether or not covered by insurance;

(iii)  none of the Companies have amended or otherwise changed the certificate of incorporation or bylaws or other
organizational documents of such Company in any material respect or altered through merger, liquidation, reorganization, restructuring or in any
other fashion the corporate structure or ownership of any of the Companies, or created or formed any Subsidiary;

(iv)  none of the Companies have issued, granted, sold, transferred, delivered, pledged, promised, disposed of or
encumbered, or altered or modified the rights or obligations of any of the Equity Securities of any of the Companies;

(V) none of the Companies have redeemed, purchased or otherwise acquired, directly or indirectly, any of the Equity
Securities of any of the Companies;

(vi)  none of the Companies have declared, set aside or paid any dividend or other distribution (other than distributions
in cash prior to the Measurement Time) in respect of any of the Equity Securities of any of the Companies;

(vil)  none of the Companies have effected any recapitalization, reclassification, stock split, reverse stock split or like
change in the capitalization of any of the Companies;

(viii) none of the Companies have sold, transferred, delivered, leased, licensed, sublicensed, mortgaged, pledged,
encumbered, impaired or otherwise disposed of (in whole or in part), or created, incurred, suffered to exist, assumed or caused to be subjected to
anv Lien (other than Permitted Liens) on. anv of the material Assets. rights or properties of any of the Companies (including any Intellectual
Property or accounts receivable), except for sales of inventory of the Companies or non-exclusive licenses of Intellectual Property, in each case, in
the Ordinary Course;

(ix)  none of the Companies have (A) acquired (by merger, consolidation, acquisition of stock or assets or otherwise) or
organized anv Person. joint venture or anv business organization or division thereof, (B) acquired any material rights, assets or properties other than
in the Ordinary Course or (C) acquired any Equity Securities of any Person;

(x) none of the Companies have (A) incurred, forgiven, guaranteed or modified any Indebtedness (other than draws
under revolving lines of credit existing on the date hereof in the Ordinary Course), (B) entered into any off-balance sheet financing arrangement,
(C) made any loans
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or advances. except to the Companies’ employees for expenses incurred in the Ordinary Course or (D) entered into any other financial
commitments other than in the Ordinary Course;

(x1) none of the Companies have made any capital expenditures or entered into any Contract to make capital
expenditures outside of the Ordinary Course or fail to make any capital expenditure reflected in any budget provided or made available to the
Buyer involving more than $100,000 in the aggregate;

(xi1) none of the Companies have (A) increased the compensation or bonus opportunity or commission opportunity of
any Service Provider (except for increases in base salary or wages for non-executive employees with annual base compensation of less than
$200,000.00 in the Ordinary Course), (B) adopted, amended, modified, or terminated any material Employee Benefit Plan or (C) made any other
change in employment terms for any of its Service Providers except in the Ordinary Course;

(xii1) none of the Companies have (A) modified, extended, terminated or entered into any Labor Agreement or (B)
recognized or certified any labor union, labor organization, works council, employee representative or group of employees as the bargaining
representative for any employees of the Companies;

(xiv) except as required by GAAP, none of the Companies have materially changed any accounting policies, procedures,
methods or practices (including with respect to reserves, revenue recognition, inventory control, prepayment of expenses, timing for payments of
accounts payable and collection of accounts receivable);

(xv) none of the Companies have (A) made or changed any material Tax election or changed any material method of
tax accounting, (B) entered into any settlement or compromise with respect to any material amount of Taxes, (C) filed any amended Tax return, (D)
entered into any closing agreement relating to any material amount of Tax, (E) agreed to an extension of a statute of limitations applicable to any
Tax claim or examination (other than pursuant to an extension to file a Tax Return obtained in the ordinary course of business) or (F) surrendered
any right to claim a material Tax refund,

(xvi) none of the Companies have paid, discharged, satisfied, settled or otherwise compromised any material Action or
waived, assigned or released any material rights or claims;

(xvii) none of the Companies have commenced a lawsuit;

(xviii) none of the Companies have terminated, amended, failed to renew or preserve, or permitted to lapse or enter the
public domain. any material Intellectual Property, except for amendments to registered or applied for Intellectual Property completed in the
Ordinary Course;

(xix) none of the Companies have permitted the lapse of any existing insurance policy relating to the business or Assets
of the Companies;

(xx)  none of the Companies have terminated, amended or failed to renew or preserve any material Permit;

(xx1) none of the Companies have made any material changes in any of the Companies’ practices and policies relating to
manufacturing, purchasing, inventory management, marketing, selling or pricing;
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(xxi1) none of the Companies have commenced any proceeding for any voluntary liquidation, dissolution, or winding up
of any of the Companies, including initiating any bankruptcy proceedings on their behalf;

(xxiii) none of the Companies have implemented or announced any employee layoffs, furloughs, reductions in force,
plant closings, material reductions in compensation or other similar actions that could implicate the WARN Act;

(xxi1v) none of the Companies have waived or released any noncompetition, nonsolicitation, nondisclosure or other
restrictive covenant obligation of any Service Provider; and

(xxv) none of the Companies have authorized any of the foregoing or entered into any Contract with respect to any of the
foregoing.

4.9 Compliance with Law; Permits.

(a) Except as set forth on Schedule 4.9(a), the Companies are conducting, owning, using, occupying and operating, and during
the past five years have conducted, owned, used, occupied and operated, their businesses in all material respects in accordance with all material
Laws and Orders applicable to the Companies or such businesses or by which any of their respective Assets are bound or affected, and the
Companies are, and in the past five years have been, in compliance in all material respects with all material Laws applicable to them or the conduct,
ownership, use, occupation or operation of their respective businesses or by which their respective Assets are bound or affected. No Action alleging
any material failure to comply with any applicable Law or Order is pending or threatened in writing (or to the Knowledge of the Company, orally)
against the Companies, nor have the Companies received any notice of any actual or alleged material violation of or material non-compliance with
any applicable Law or Order at any time during the past five years.

(b) Each of the Companies holds and in the past five years have held, and immediately following the Closing will hold, all
Permits necessary for it to own, lease, operate, use, occupy, conduct and maintain its properties and Assets and to conduct its business or as
otherwise required by any Law (the “Company Permits”), except for such Company Permits as to which the failure to hold would not reasonably be
expected to be, individually or in the aggregate, material to the Companies, taken as a whole. All material Company Permits are valid, in good
standing and are in full force and effect, and no suspension, cancellation, revocation, rescission, non-renewal or other adverse modification of any
such Company Permits is pending or threatened in writing (or to the Knowledge of the Company, oral). The Companies are not, and in the past five
years have not been, in material violation or material breach of, material default under or in material noncompliance with, any Company Permit,
none of the Companies has received written (or to the Knowledge of the Company, oral) notice during the past five years of any actual or alleged
material violation of any Company Permit and none of the Companies has been notified or otherwise has Knowledge that any material Company
Permit may not in the Ordinary Course be renewed upon its expiration or that, by virtue of the transactions contemplated by this Agreement or the
Ancillary Agreements, any Company Permit may be terminated or materially amended or not be granted or renewed, in each case which has not
been remedied. No event or condition has occurred or exists which would reasonably be expected to result in a violation of, breach of, loss of a
benefit under, or revocation, termination or non-renewal of, any material Company Permit (in each case, with or without notice or lapse of time or
both) except where the violation of, breach of, loss of a benefit under, or revocation, termination or non-renewal of, any material Company Permit
would not reasonably be expected to be, individually or in the aggregate, material to the Companies, taken as a whole. All Company Permits
material to the Companies are identified on Schedule 4.9(b) and complete and correct copies thereof have been made available to Buyer.

4.10  Environmental Matters.

(a) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Companies, taken as a
whole, and except as set forth on the applicable section or subsection of Schedule 4.10(a):
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(1) the Companies are, and for the past five years have been, in compliance with all Environmental Laws;

(i1) the Companies hold, maintain and are in compliance with all Permits required under Environmental Laws in
connection with the conduct of the business of the Companies as currently conducted and no Action is pending or threatened in writing (or to the
Knowledge of the Company, orally) to revoke, modify, or terminate any such Permit;

(ii1)  none of the Companies has received any written (or to the Knowledge of the Company, oral) notice, claim, or
Action from any Governmental Authority or anv other Person related to the Release of Hazardous Materials. of anv actual violation of or alleging
that the Companies are not in compliance with, are Liable under, or imposing civil or criminal penalties or injunctive relief for a violation of any
Environmental Law (or any Permit required under Environmental Law) with respect to any of the Companies, any Real Property, any real property
currently or formerly owned, leased. or used by any of the Companies or any of their respective predecessors, or any property to which any of the
Companies or any of their respective predecessors, or any Person on behalf of any of the Companies or any of their respective predecessors, has, at
any time, transported, treated, stored or disposed of Hazardous Materials, and none of the Companies has received or been subject to any such
written (or to the Knowledge of the Company, oral) notice, claim, lawsuit or Action in the past five years which remains unresolved;

(iv) the Owned Real Property and the Leased Real Property and the existing uses and activities thereon, including the
use, maintenance and operation of the businesses of the Companies as currently conducted, comply, and have at all times in the past five years
complied, with all Environmental Laws; and

v) there has been no Release or threatened Release of Hazardous Materials at, on, under or from any Owned Real
Property or Leased Real Property (during the term of the Lease applicable to such Leased Real Property), which has resulted or may reasonably be
expected to result in Liability to the Companies under Environmental Law.

(vi) There are no Hazardous Materials present or Released in, at, under, or about any (i) Real Property, (ii) real
property currently or formerly owned, leased, or used by any of the Companies or any of their respective predecessors, or (iii) property to which
anv of the Companies or anv of their respective predecessors. or any Person on behalf of the Companies or anv of their respective predecessors,
has, at any time, transported, treated, stored or disposed of Hazardous Material, in each case, that has or could reasonably be expected to give rise
to, result in, or serve as a basis for Liability of the Companies under Environmental Laws.

(vil)  Except in compliance with Environmental Laws (and all Permits required under Environmental Laws), none of the
Companies has used, manufactured, generated, stored, treated, disposed of, handled, transported, arranged for treatment or transport, or placed any
Hazardous Materials on, in, at, under or around any (i) Real Property, (ii) real property currently or formerly owned, leased, or used by any of the
Companies or any of their respective predecessors or (iii) property to which any of the Companies or any of their respective predecessors, or any
Person on behalf of any of the Companies or any of their respective predecessors, has, at any time, transported, treated, stored or disposed of
Hazardous Material.

(viii) None of the Companies has expressly assumed any material contractual indemnity obligation to any third party
with respect to any outstanding material liability under Environmental Laws.

(ix)  No underground storage tanks or related piping are located on, under, or at any Real Property which any of the
Companies is required to remediate, close or remove under
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Environmental Law. and none of the Companies has removed or caused anv such tank or piping to be removed. nor. to the Knowledge of the
Company, has there been any such removal from any Real Property or any former operating location, in each case, that could reasonably be
expected to give rise to, result in, or serve as a basis for any Liability of any of the Companies under Environmental Laws.

(b) No current facts, circumstances, or conditions exist with respect to any of the Companies, their respective businesses, any
Real Property, any real property currently or formerly owned, leased, or used by any of the Companies or any of their respective predecessors, or
any property to which any of the Companies or any of their respective predecessors, or any Person on behalf of any of the Companies or any of
their respective predecessors, has, at any time, transported, treated, stored or disposed of Hazardous Material that, in each case, would result,
individually or in the aggregate, in any of the Companies’ incurring material Liability.

(c) The Companies have made available to the Buyer true, complete and accurate copies of all material environmental
assessment reports, health and safety audits, and reports of investigations with respect to the Companies or the Real Property in any of the
Companies’ possession or control.

4.11 Tax Matters.

(a) All material Tax Returns required to be filed by or in respect of the Companies (as any deadlines for filing may have been
extended by duly filed applications for extension) have been timely and properly filed. All such Tax Returns are accurate, correct and complete in
all material respects. All material Taxes required to be paid by any of the Companies or with respect to the assets of the Companies (whether or not
reflected on any Tax Return of the Companies) have been timely and properly paid. There are no material Liens for Taxes (other than Permitted
Liens) upon any of the assets of the Companies.

(b) No material deficiency for any Taxes has been asserted or assessed by any Governmental Authority in writing against the
Companies which deficiency has not been resolved.

(c) No claim has been made in writing by any Governmental Authority in a jurisdiction in which the Companies do not file
Tax Returns that the Companies are or may be required to file Tax Returns or pay Taxes in such jurisdiction.

(d) Each of the Companies has timely and properly withheld and paid all material Taxes required to have been withheld and
paid in connection with amounts paid or owing to any employee, former employee, independent contractor, creditor, equity holder or other Person,
and has complied in all material respects with all related material reporting and recordkeeping requirements with respect thereto.

(e) None of the Companies is currently the subject of any Tax audit, dispute, proceeding, claim or examination with respect to
any Tax, and no such audit, dispute, proceeding, claim or examination has been threatened in writing.

® Other than automatic extensions of time to file a Tax Return obtained in the Ordinary Course, none of the Companies has
waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency that, in either
case, remains in effect.

g None of the Companies (i) is or has been a member of any Affiliated Group filing a consolidated, combined, unitary or
similar Tax Return (other than a group the common parent of which is or was the Seller or any of the Companies) or (ii) has any liability for a
material amount of Taxes of any Person (other than Taxes of any of the Companies) under Treasury Regulations Section 1.1502-6 (or any similar
provision of state, local or foreign Law), as a transferee or successor, by Contract, or otherwise.
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(h) None of the Companies is party to or bound by any Tax sharing, Tax indemnification, Tax allocation or similar agreement
or arrangement, other than pursuant to any customary provision in a commercial agreement that was entered into in the Ordinary Course and the
principal subject of which is not related to Taxes (“Tax Sharing Agreements”).

©) None of the Companies will be required to include any material item of income in, or exclude any material item of
deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of
accounting, or use of a cash or improper method of accounting, for a taxable period ending on or prior to the Closing Date (including, for the
avoidance of doubt, any adjustment under Section 481(a) of the Code (or any corresponding or similar provision of state, local or foreign Law));
(i1) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign Law)
executed on or prior to the Closing Date; (iii) intercompany transaction as described in Treasury Regulations Section 1.1502-13 (or any
corresponding or similar provision of state, local or foreign Law) or excess loss account described in Treasury Regulations Section 1.1502-19 (or
any corresponding or similar provision of state, local or foreign Law) that was entered into or arose in a Pre-Closing Tax Period; (iv) installment
sale or open transaction disposition made on or prior to the Closing Date by any of the Companies; or (v) prepaid or deposit amount received or
deferred revenue accrued on or prior to the Closing Date by any of the Companies.

3) None of the Companies has deferred the inclusion of any amounts in taxable income pursuant to Rev. Proc. 2004-34,
Treasury Regulations Section 1.451-5, Section 451(c), 455, 456 or 460 of the Code or any corresponding or similar provision of Law (irrespective
of whether or not such deferral is elective).

(k) None of the Companies has requested or received a ruling from any Governmental Authority or entered into any Contract
with any Governmental Authority that might impact the amount of Tax due from the Buyer or any its Affiliates (including following the Closing,
for the avoidance of doubt, the Companies) after the Closing Date.

) None of the Companies is subject to Tax in any country other than its country of incorporation, organization or formation
by virtue of having employees, a permanent establishment (within the meaning of an applicable Tax treaty) or an office or fixed place of business in
that country or otherwise.

(m) None of the Companies has been, in the last two years, a “controlled corporation” or a “distributing corporation” in a
transaction that was purported or intended to be governed in whole or in part by Section 355 or 361 of the Code.

(n) None of the Companies has ever been a party to any “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4(b)(2).

(o) For U.S. federal (and applicable state and local) income tax purposes, (i) each of (A) the Company and (B) Arcosa Marine
Leasing, Inc. is and has always been properly classified as a corporation, (ii) Arcosa Marina Components, LLC is and has always been properly
classified as an entity disregarded as separate from Arcosa Marine Products, Inc. and (iii) Inland Marine Equipment LLC is and has always been
properly classified as an entity disregarded as separate from Arcosa Marine Leasing, Inc.

(p) Each of the Companies has been in material compliance with Section 482 of the Code and any comparable provision of
applicable state, local or foreign Tax Law.

q Each Employee Benefit Plan that constitutes in any part a “nonqualified deferred compensation plan” (as defined under
Section 409A(d)(1) of the Code) subject to Section 409A of the Code has been operated and administered in all material respects in compliance in
form and operation (i.e., in documentary and operational compliance) with, Section 409A of the Code and the applicable guidance and regulations
thereunder, and no amount under any such plan, agreement or arrangement is, has been or would reasonably be expected to be subject to any
additional Tax, interest or penalties under Section 409A of the Code. None of the Companies has any current or contingent Liability or obligation to
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indemnify, gross-up, reimburse or otherwise make whole any Person for any Taxes, including those imposed under Section 4999 or Section 409A
of the Code (or any corresponding provisions of state, local or foreign Tax Law).

(1) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby, either
alone or in combination with another event, will: (i) entitle any Person to any payment (whether in cash, property or the vesting of property),
compensation, benefits, or forgiveness of Indebtedness, (ii) increase any payments, benefits, or compensation under or with respect to any
Employee Benefit Plan or otherwise to any Person, (iii) result in any acceleration (of vesting, funding or the time of payment of any benefits or
compensation or otherwise) whether or not under or with respect to any Employee Benefit Plan, (iv) require a contribution by the Companies to any
Employee Benefit Plan or trigger any obligation of the Companies to fund any Employee Benefit Plan or (v) give rise to any payment, that
ind(iividually or in combination with any other such payment, could constitute an “excess parachute payment”, as defined in Section 280G(b) of the
Code.

4.12  Intellectual Property.

(a) Schedule 4.12(a) sets forth a true and complete list of all of the following items (identifying for each such item, the
owner): (i) all registered, issued, and applied-for Intellectual Property, in each case owned (or purported by a Company to be owned) by one or
more of the Companies (collectively, the “Registered Intellectual Property™); and (ii) all unregistered Marks and Software owned by one or more of
the Companies that are material to the businesses of the Companies as currently conducted (collectively, together with all other Intellectual
Property owned (or purported by a Company to be owned) by any of the Companies, the “Company _Intellectual Property”). The Companies,
collectively, own and possess all right, title and interest in and to the Company Intellectual Property, free and clear of all Liens (other than
Permitted Liens). All of the Registered Intellectual Property is valid, subsisting, and, to the Knowledge of the Company, enforceable. No loss or
expiration of any of the Registered Intellectual Property is currently pending, except for patents expiring at the end of their statutory term. The
Companies have used commercially reasonable efforts to maintain the Registered Intellectual Property, including making all necessary filings and
payments of all maintenance fees, issue fees and annuities due to any Governmental Authority in respect of such Registered Intellectual Property.
None of the Company Intellectual Property is subject to any outstanding consent, judgment, settlement, award, decree, order, injunction or ruling
restricting the use or ownership thereof, excluding in each case ordinary course prosecution or examination, consistent with past practice, before
the United States Patent and Trademark Office or other similar applicable Governmental Authorities.

(b) Except for the Retained Marks and the Carveout Exceptions, each of the Companies exclusively owns, free and clear of all

Liens (other than Permitted Liens), or has the right under a valid and enforceable license to use, all Intellectual Property necessary for or used in the

operation of its businesses as presently conducted. Except for the Retained Marks, the Carveout Exceptions or as specified on Schedule 4.12(b),

geither the Seller nor any Dormant Entity nor any of their respective Affiliates owns or holds any Intellectual Property that is used by any of the
ompanies.

(c) The Companies have not assigned to any third parties any rights to incomes, royalties, damages and payments, in each
case, related to any Company Intellectual Property (including damages and payments for past, present or future infringements, misappropriations or
other conflicts with any Intellectual Property) or rights to sue and recover for past, present or future infringements, misappropriations or other
conflict with any Intellectual Property.

(d) Neither the conduct of the businesses of the Companies nor the use of the Company Intellectual Property as previously
conducted or used by the Companies in the past six years or as currently conducted or used by the Companies infringes upon, misappropriates,
dilutes or otherwise violates, in any material respect, any Intellectual Property of any Person. None of the Companies has received in the past five
years any charge, complaint, claim, demand or notice, in each case, in writing (or, the Knowledge of the Company, orally) alleging any such
infringement, misappropriation or violation (including any unsolicited offer or demand to license any patent of any Person) and no such charge,
complaint, claim demand or notice is currently threatened in writing (or to the Knowledge of the Company, orally). There is no Action of which the
Companies have received written (or to the
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Knowledge of the Company, other) notice, pending or threatened in writing (or to the Knowledge of the Company, otherwise) (x) challenging or
seeking to deny or restrict the validity, enforceability, ownership, registration or use of any material Company Intellectual Property or (y) alleging
any infringement upon, misappropriation, dilution or other violation of any Intellectual Property of any Person and, to the Knowledge of the
Company, there is no existing fact or circumstance that would reasonably be expected to give rise to any such Action. To the Knowledge of the
Company, no Person is infringing upon, misappropriating or violating in any material respect any Company Intellectual Property.

(e) The consummation of the Closing will not result in the impairment of the right, title or interest of the Companies in or to
any Company Intellectual Property, and upon the Closing, the applicable Company will continue to have the right to use all Company Intellectual
Property on substantially similar terms and conditions as such Company enjoyed immediately prior to the Closing.

The Companies have used commercially reasonable efforts to protect, preserve and maintain the secrecy and
confidentiality of their trade secrets owned by any of the Companies or in its possession. Without limiting the foregoing, no Company has disclosed
any trade secrets included in Company Intellectual Property to any third Person, unless such disclosure was under an appropriate written
nondisclosure agreement or to a Person subject to a fiduciary or other legal duty to maintain the confidentiality thereof. To the Knowledge of the
Company, there has been no unauthorized disclosure, access, or use of any trade secrets included in Company Intellectual Property.

(2) Except as would not be material, no funding, facilities or resources of a Governmental Authority, university, college, other
educational institution or government, medical or educational research center (collectively, “Research Organization”) was used in the development
of any Company Intellectual Property. No Governmental Authority or Research Organization has any ownership interest in or to any Company
Intellectual Property.

(h) Except as set forth on Schedule 4.12(h), none of the Companies has incorporated any Software in its products or services

that is licensed or distributed under an “open source”, “free software”, “copyleft” or other similar type of license, in each case in any manner that
requires the disclosure of any source code of any Software included in Company Intellectual Property.

1) In the past five years, there has not been, and there is not, any material malfunction or disruption with respect to
information technology, operational technology and communication systems, including Software, hardware and networks, currently used, leased,
licensed, or owned by the Companies (collectively, the “Systems”). The Systems, and all components thereof, (i) perform in material conformance
with their documentation, (ii) have not, in the past 12 months, had bugs in, or failures, breakdowns, or continued substandard performance, that has
caused the material disruption or material interruption in or to the use of such Systems or components thereof or the conduct of the Business and
that have not been remediated in all material respects and (iii) except as would not be material to the Companies do not contain any virus, software
routine or hardware component designed to permit unauthorized access or to disable or otherwise harm any computer, systems or software, or any
software routine designed to disable a computer program automatically with the passage of time or under the positive control of a Person other than
an authorized licensee or owner of the software. The Systems, together with the Carveout Exceptions, are sufficient in all material respects for the
current needs of the businesses of the Companies. The Companies have used commercially reasonable efforts to promptly implement material
security patches that are generally available for the Systems. The Companies have implemented and maintained, consistent with customary industry
practices and their obligations to third Persons, security and other measures adequate to protect the Systems from unauthorized access, use, or
modification.

4.13  Contracts.
(a) Schedule 4.13(a) contains a true, complete and accurate list (by reference to the applicable subsection hereof) of the
following Contracts to which, as of the date of this Agreement, any of the Companies is a party (each Contract listed or required to be listed on

Schedule 4.13(a) and each Contract entered into after the date hereof that would have been required to be listed on Schedule 4.13(a) if it were in
effect on the date hereof, a “Material Contract”):
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(1) any Contract relating to the lease, rental, installment or conditional sale of personal property to or from any Person
that involved in the 12-months prior to the Balance Sheet Date (or is reasonably anticipated to involve in the 12-months following the Balance
Sheet Date) annual payment obligations in excess of $100,000;

(i) any Lease for Leased Real Property;
(iii)  any Contract to purchase or sell real property;

(1v) any Contract that involved in the 12-months prior to the Balance Sheet Date (or is reasonably anticipated to
involve in the 12-months following the Balance Sheet Date) (A) annual payments furnished by any of the Companies in excess of $500.000. (B)
entitlements of any of the Companies to receive payments in excess of $250,000, or (C) would reasonably be expected to result in obligations of
any of the Companies in excess of $250,000;

) any joint venture, partnership, strategic alliance, collaboration, profit-sharing or similar Contract;

(vi) any Contract relating to (A) Indebtedness of any of the Companies or pursuant to which any of the Companies has
mortgaged. pledged or otherwise placed a Lien (including, but not limited to, Leases of vehicles) on any of the assets of such Company, (B) loans
issued by any of the Companies to its members, directors, officers, managers or Service Providers or (C) engagement letters or similar agreements
between Seller or any of the Companies, on the one hand, and Wells Fargo Securities, LLC, on the other hand, for which any of the Companies
have any Liability;

(vil)  (A) any Contract relating to any acquisition (by merger, consolidation, acquisition or purchase of a material
portion of the assets or Equity Securities or otherwise) of any Person or any business division thereof, business or assets or the divestiture or
disposition (by merger, purchase or sale of assets or Equity Securities or otherwise) of any business division, business, properties, assets or Equity
Securities of any of the Companies with a value in excess of $500,000, in each case, (x) which was entered into in the past five years or (y) as to
which anv of the Companies has continuing material obligations or material rights, (B) Contracts pursuant to which there are anv earn-outs or
deferred or contingent purchase price obligations of any of the Companies that remain outstanding or (C) buy-side broker or advisory services or
obligating any of the Companies to pay fees or other amounts in connection with the acquisition or disposition (by merger, purchase or sale of
assets or Equity Securities or otherwise) of any business or material asset;

(viil) any Contract pursuant to which any of the Companies is authorized to use any Intellectual Property of any other
Person or that contains a covenant not to sue with respect to any Company Intellectual Property or otherwise authorizes another Person to use any
Company Intellectual Property, in each case other than: (A) non-exclusive licenses to any of the Companies to use, copy, access or distribute the
obiect code of any generally commercially available software or to use anv generally commercially available service, including click wrap. click
through, shrink wrap, off-the-shelf licenses with a replacement cost and/or annual license fee of less than $100,000, and open source licenses
(collectively, “Immaterial Software Licenses™); (B) non-exclusive licenses that are granted as incidental, ancillary, or non-material parts of
acgreements; and (C)rights granted to the Companies by employees, agents, customers or service providers of the Companies in the Ordinary

ourse;

(ix)  any Contract with a Material Customer or Material Supplier;

(x) any Contract obligating any of the Companies or any of their respective present or future Affiliates: (A) to refrain
from competing with or engaging in any product lines or lines of business, (B) to refrain from conducting any business activity in any jurisdiction
or geographic area, or (C) to refrain from conducting any business with, engaging, soliciting, hiring or employing any Person;

41



(x1) any Contract involving any resolution or settlement of any actual or threatened Action which imposes material
continuing rights or obligations on any of the Companies or that provides for any continuing injunctive or other non-monetary relief, in each case,
other than confidentiality obligations;

(xii)  any Contract with any Governmental Authority;

(xiii) any Contract that contains (A) any fixed or indexed pricing, “most-favored nation” pricing or similar pricing terms
or provisions regarding minimum volume, volume discounts, or (B) rebates with a term of more than 12 months;

(xiv) any Labor Agreement;

(xv) any Contract for the employment or engagement of any current (or, with respect to any ongoing Liability, former)
Service Provider on a full-time, part-time, consulting or any other basis that (A) provides for an annual compensation in excess of $200.000.00 or
(B) cannot be terminated upon notice of 30 days or less without further payment, Liability or obligation (including any severance or termination
obligations);

(xvi) any Contract with any firm or other organization providing commissions or sales based services to any of the
Companies that would reasonably be expected to result in obligations of any of the Companies, in each case, in excess of $50,000.00 per year;

(xvii) any Contract with a Related Party other than Shared Contracts and the intercompany and intracompany accounts
and Contracts required to be terminated pursuant to Section 6.6;

(xviil) any Contract that grants any Person other than any of the Companies any rights of first refusal, rights of first
negotiation or similar rights;

(xix) any Shared Contract;

(xx) any Contract with any Person providing any sales, marketing, business generation, commission arrangements,
brokering, referral or related services to any of the Companies, in each case, which provide for, or are reasonably expected to provide for, annual
payments of more than $100,000.00 (other than, for the avoidance of doubt, any Contracts for volume discounts or rebates provided in the ordinary
course of business consistent with past practice); and

(xxi) any Contract (including, for the sake of clarity, any purchase order or similar commitment) with respect to the sale
by any of the Companies of any barge or other vessel pursuant to which any party thereto has any remaining obligations.

(b) The Company has made available to the Buyer complete and accurate copies of each Material Contract, together with all
amendments and modifications thereto. Each Material Contract is in full force and effect, enforceable in accordance with its terms and conditions
(subject to General Principles of Law, Equity and Public Policy) and constitutes a legal, valid and binding obligation of the Company that is a party
thereto, and, to the Knowledge of the Company, represents valid and binding obligations of the other parties thereto. No Material Contract is
subject to any material claims, charges, set-offs or defenses. None of the Companies is in breach or default in any material respect under any
Material Contract, and none of the Companies has received any claim or notice of actual or alleged breach or default in any material respect under
any Material Contract. To the Knowledge of the Company, no other party to any Material Contract is in breach or default in any material respect
under any Material Contract. No event has occurred or circumstance exists which, with or without notice or lapse of time or both, would constitute
a material breach or material default by any of the Companies or, to the Knowledge of the Company, any other party thereto, or permit or give rise
to any right of termination, modification, notice, payment, cancellation or acceleration, under, or in any manner release any party
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thereto from any obligation under, any Material Contract. None of the Companies has received any written (or to the Knowledge of the Company,
oral) notice, nor does any of the Companies have any Knowledge that, a counterparty to any Material Contract is terminating, not renewing,
modifying, repudiating or rescinding, or intends to terminate, not renew, modify, repudiate or rescind such Material Contract.

(c) Schedule 4.13(c) sets forth the Companies’ backlog schedule (the “Backlog_Schedule™), as of December 31, 2025 (the
“Backlog Date”), itemized by customer and order number. The Backlog Schedule has been prepared in the Ordinary Course in accordance with the
Companies financial reporting system, is consistent with the Companies’ sales and booking procedures and is true and correct in all material
respects. As of the Backlog Date, no Company has recognized any revenue in respect of any transaction reflected on the Backlog Schedule. Since
the Backlog Date, the Companies have recorded all orders in their backlog consistent with past practice and no Company has recognized revenue in
respect of any transaction reflected in the Companies’ backlog other than in the Ordinary Course. None of the Companies has been notified in
writing (or to the Knowledge of the Company, orally) by any Person that any transaction reflected in the Backlog Schedule has been or will be
terminated, cancelled or materially and adversely modified. No Person has threatened in writing (or to the Knowledge of the Company, orally) to
terminate, cancel or materially and adversely modify any transaction reflected in the Backlog Schedule. The Company does not otherwise have any
Knowledge that any Person will or could reasonably be expected to terminate, cancel or materially and adversely modify, and there are no facts or
circumstances that will or could reasonably be expected to result in any Person terminating, cancelling or materially and adversely modifying any
material transaction reflected in the Backlog Schedule.

(d) None of the Companies has represented to any other Person that it is, or has at any time derived any revenue from any
business or any Contracts awarded due to any designation as, or by virtue of meeting any Person’s definition of “female owned,” “minority
owned,” “military veteran owned” or “small business” or any similar designation or other set-aside or preferential program.

4.14  Labor Matters.

(a) Schedule 4.14(a) sets forth an accurate list of all employees of the Companies and for each his or her (i) name or employee
number, (ii) job title, (iii) primary work location, (iv) hourly wage or annual base salary (as applicable), (v) exempt or non-exempt status, (vi) full-
time or part-time status, (vii) visa status (as applicable), (viii) union or non-union status (and, if unionized, the union or unit thereof), (ix) date of
hire, (x) employing entity and (xi) accrued and unused vacation.

(b) Schedule 4.14(b) sets forth an accurate list of all employees of the Seller and its Affiliates (other than the Companies) who
primarily spend their time providing services to any of the Companies and the approximate percentage of such employee’s time that is devoted to
the Companies.

(c) None of the Companies is a party to, or bound by, any collective bargaining agreement or other Contract with any union,
works council, labor organization, association or other employee representative(s) representing or purporting to represent any employees of the
Companies (each, a “Labor Agreement”), and no Labor Agreements are currently being negotiated. No employee is, nor in the past five years has
been, represented by a labor union, labor organization, works council or employee representative or group of employees with respect to his or her
employment with any of the Companies. To the Knowledge of the Company, in the past five years, there have been no labor organizing activities or
Labor Agreements that would affect any of the Companies. In the past five years, there have been no unfair labor practice charges, labor
grievances, labor arbitrations, lockouts, strikes, slowdowns, picketing, handbilling, work stoppages or other material disputes against or affecting
the Companies, and none of the foregoing are (nor in the past five years have been) pending or threatened in writing (or to the Knowledge of the
Company, orally).

(d) The Companies are and for the past five years have been in compliance in all material respects with all applicable Laws
respecting labor, employment and employment practices, including all Laws respecting discrimination, harassment, terms and conditions of
employment, termination of employment, wages and hours (including the classification of exempt and non-exempt employees), safety and health,
retaliation, restrictive covenants, pay transparency, disability rights or
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benefits, equal opportunity, plant closures and layoffs (including under the WARN Act), workers’ compensation, labor relations, employee whistle-
blowing, employee leave, immigration and work authorization (including the completion of Forms I-9 for all U.S. employees and the proper
confirmation of employee visas), employee trainings and notices, COVID-19, affirmative action, unemployment insurance, labor relations, wage
payment and withholding of Taxes, civil rights, data privacy and security. In the past five years, the Companies have not had, and the Companies do
not currently have, any material Liability with respect to any single employer, joint employer or co-employer claims or Actions by any individual
who was employed or engaged by a third party and providing services to the Companies or by any third party providing staffing services to the
Companies, and to the Knowledge of the Company, each third party providing such individual workers to the Companies on a temporary, seasonal
or leased basis is in material compliance with all applicable labor and employment Laws.

(e) Except as could not result in material Liability to any of the Companies, (i) the Companies have fully and timely paid all
wages, salaries, wage premiums, commissions, bonuses, severance and termination payments, fees and other compensation that have come due and
payable under applicable Laws, Contract or policy and (ii) each Service Provider who is, or during the past five years was, providing service to the
Companies, and 1s or was classified and treated as a consultant, leased employee, independent contractor or other non-employee service provider,
or if treated as an employee, as exempt or non-exempt, is and has been properly classified and treated as such for all applicable purposes (including
labor and employment Laws and for purposes of all Employee Benefit Plans). Each Service Provider is authorized to work in the country in which
they reside and work, and the Companies have properly verified the same.

® Except as would not reasonably be expected to result in any material Liability to any of the Companies, there are no
pending or threatened in writing (or to the Knowledge of the Company, orally) Actions, lawsuits, grievances, unfair labor practice charges,
arbitrations, charges, investigations, hearings, claims, or proceedings (including any administrative investigations, charges, claims, or proceedings),
against or affecting any of the Companies by any Governmental Authority or Service Provider in connection with the employment of any Service
Provider, including, without limitation any Actions alleging violation of any labor or employment Law. None of the Companies are or have in the
last five years been a party to or otherwise bound by any citation, decree or Action by any Governmental Authority relating to Service Providers or
employment practices, and there are no conciliation agreements, noncompliance findings or audits pending or in effect with respect to Service
Providers or the employment practices of any of the Companies.

(g) In the past five years, none of the Companies have received written (or to the Knowledge of the Company, oral) notice of
any material, substantiated allegation of sexual or other harassment, discrimination, workplace violence or retaliation against or involving any
Service Provider. The Companies have thoroughly and impartially investigated all sexual harassment or other harassment, discrimination,
workplace violence or retaliation allegations by or against any current or former Service Providers that have been reported to the Companies or of
which the Companies are otherwise aware. With respect to each such allegation, the Companies have taken prompt corrective action reasonably
calculated to prevent further improper action. To the Knowledge of the Company, there are no allegations of sexual or other harassment,
discrimination, workplace violence or retaliation that, if known to the public, would bring the Companies into disrepute.

(h) There are no Liabilities of the Companies relating to workers’ compensation benefits that are not fully insured against by a
bona fide third-party insurance carrier. To the Knowledge of the Company, no Service Provider has refused to work or provide services because of,
or made any complaint or claim with respect to, any unsafe conditions in the workplace.

@) Except as set forth on Schedule 4.14(i), no current Service Provider with annualized compensation in excess of
$150,000.00 has delivered written (or, to the Knowledge of the Company, oral) notice to a Company that they intend to terminate their employment
or service with the Companies prior to the one-year anniversary of the Closing and to the Knowledge of the Company, no other current Service
Providers with annualized compensation in excess of $150,000.00 intend to terminate their employment or service with the Companies prior to the
one-year anniversary of the Closing. To the Knowledge of the Company, no Service Provider is in any material respect in violation of
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any term of any employment agreement, service or engagement agreement, nondisclosure agreement, common law nondisclosure obligation,
fiduciary duty, noncompetition agreement or restrictive covenant obligation owed to the Companies or to any third-party with respect to such
Person’s right to be employed or engaged by the Companies.

g Within the past five years, none of the Companies has implemented any plant closing or layoff of employees triggering
notice obligations under the WARN Act, nor is there presently any outstanding Liability under the WARN Act and none of the Companies has
incurred any material liability under the WARN Act that remains unsatisfied, and there are no plant closings or employee layoffs affecting 10 or
more employees at any site of employment currently contemplated, planned or announced.

(k) The employees of the Companies who are employed by the Companies immediately prior to the Closing Date are
sufficient to enable the Companies to manufacture hopper, tank or deck barges, barge coversets or marine components including hatches, doors,
castings, specialty cranes, hand winches, electric winches, hydra-electric winches, barge-moving winches, capstans, fairleads, roller chocks or
composite or environmental cover in the same manner as the businesses of the Companies have been conducted since the Reference Date, except
for the Carveout Exceptions.

4.15  Employee Benefit Plans.

(a) Schedule 4.15(a)(i) lists each material Employee Benefit Plan. Schedule 4.15(a)(ii) lists each material compensation or
benefit plan that is sponsored, maintained, contributed to or required to be contributed to by the Seller or any its Affiliates (excluding the
Companies) or under or with respect to which the Seller or any of its Affiliates (excluding the Companies) has any Liability, in each case, for the
benefit of any Service Providers or their spouses or eligible dependents. With respect to each Employee Benefit Plan, the Seller has provided or
made available to the Buyer true and complete copies of the following, as applicable: (i) the Employee Benefit Plan (or, if not written, a written
summary of its terms), and any amendments thereto, (ii) any related trust documents or other funding instruments, administrative services
agreements, group annuity contracts and insurance contracts, (iii) the most recent summary plan description and any summaries of material
modifications thereto, (iv) the most recent IRS determination or prototype opinion letter, if applicable, (v) the two most recent financial statements
and IRS Form 5500 annual reports (including attached schedules), as filed (to the extent not publicly available), (vi) any non-routine
correspondence with any Governmental Authority dated within the past five years, (viii) the coverage, nondiscrimination and top-heavy tests
performed under the Code for the three most recently completed plan years and (ix) the actuarial valuation reports for the three most recent fiscal or
plan years for which such documents are available.

(b) (i) Each Employee Benefit Plan (and each related trust, insurance contract or fund) has been maintained, funded, and
administered, in form and operation, in accordance with its terms and in all material respects with the applicable requirements of the Code, ERISA,
and any other applicable Laws, (ii) each Employee Benefit Plan intended to meet the requirements of a “qualified plan” under Section 401(a) of the
Code is so qualified and has received a favorable determination letter from the IRS or the IRS has issued a favorable opinion or advisory letter with
respect to the document utilized for such Employee Benefit Plan, and to the Knowledge of the Company, no event has occurred or condition exists
with respect to the form or operation of such Employee Benefit Plan that could reasonably be expected to cause the loss of the qualification of such
Employee Benefit Plan and (iii) except as would not result in any material Liability to any of the Companies, no non-exempt “prohibited
transaction” within the meaning of Section 406 or 407 of ERISA or Section 4975 of the Code and not otherwise exempt under Section 408 of
ERISA has occurred and no breaches of fiduciary duty (as determined under ERISA) has occurred with respect to any Employee Benefit Plan.

c) All payments, premiums, and contributions or other amounts that are required to be made under the terms of any Employee
Benefit Plan or related funding arrangement (or applicable Law) for all periods ending prior to or as of the Closing Date have been duly and timely
paid in all material respects or to the extent not yet due, properly accrued in accordance with GAAP in all material respects. The Companies have
not incurred (whether or not assessed) any material penalty or Tax under

45



Sections 4980B, 4980D, 4980H, 6721 or 6722 of the Code and no circumstances exist or events have occurred that could result in the imposition of
any such penalties or Taxes. There are, and in the past five years there have been, (i) no material Actions (other than routine claims for undisputed
benefits in the Ordinary Course) pending or threatened in writing (or to the Knowledge of the Company, orally) against or relating to any Employee
Benefit Plan, and, to the Knowledge of the Company, there are no facts that could give rise to any Action against any Employee Benefit Plan or
fiduciary or administrator and thereof and (ii) no pending audits or other Actions by or before the Department of Labor, the Pension Benefit
Guaranty Corporation, the IRS, or any other Governmental Authority or threatened in writing (or to the Knowledge of the Company, orally).

(d) No Employee Benefit Plan is, and none of the Companies nor any of their ERISA Affiliates maintains, sponsors,
contributes to, has any obligation to contribute to, or otherwise has (or has within the past six years had) any Liability under or with respect to a:
(1) “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA), (ii) “multiemployer plan” (as defined in Section 3(37) of
ERISA), (iii) “multiple employer plan” (within the meaning of Section 210 of ERISA or Section 413(c) of the Code) or (iv) plan or arrangement
providing for post-employment, post-ownership or post-service health or other welfare benefits or coverage, or other retiree welfare benefits, to any
Person (other than as required by Section 4980B of the Code or any similar applicable Law and for which the beneficiary pays the full premium
cost of coverage). None of the Companies nor any of their ERISA Affiliates maintains, sponsors, contributes to, has any obligation to contribute to
or otherwise has any Liability under or with respect to, or has in the past six years sponsored, maintained, contributed to, or had any obligation to
contribute to or otherwise has or has had any Liability under or with respect to (including on account of any ERISA Affiliate) any (A) “defined
benefit plan” (as defined in Section 3(35) of ERISA), whether or not subject thereto, or (B) “employee benefit pension plan” (as defined in Section
3(2) of ERISA) that is or was subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code.

(e) With respect to each Multiemployer Plan, (i) no unsatisfied withdrawal liability within the meaning of Title IV of ERISA
(whether or not asserted by such Multiemployer Plan and whether for a partial or complete withdrawal) has been incurred by any of the Companies,
(i1) no Company has received notice that any Multiemployer Plan has undergone or is expected to undergo a mass withdrawal or termination (or
treatment of a plan amendment as termination), and (iii) all contributions (including installments) required to be made by any of the Companies
have been timely made. No Multiemployer Plan has been terminated or has been in or is expected to become insolvent (within the meaning of
Section 4245 of ERISA) or is in “endangered,” “critical,” or “critical and declining” status (within the meaning of Section 432 of the Code or
Section 305 of ERISA) so as to result directly or indirectly in any increase in contributions or other Liability to any of the Companies.

4.16  Affiliate Transactions.

(a) No officer, director, member, manager, partner, Key Employee or Affiliate of any of the Companies (including to the
Knowledge of the Company any individual related by blood, marriage or adoption to any such individual) or any entity or trust in which any such
Person or individual owns any material interest, nor Seller nor any Affiliate of any of the foregoing (other than the Companies) (each, a “Related
Party”), is a party to any material agreement, Contract, commitment or transaction with any of the Companies or has any material interest in any
property or asset used by any of the Companies or in any material customer or supplier of any of the Companies, in each case, except (i) for this
Agreement and the Ancillary Agreements, (ii) with respect to any Shared Contract or (iii) with respect to any intercompany accounts or Contracts
cancelled pursuant to Section 6.6. Without limiting the generality of the foregoing, other than the Credit Agreement, there are no Contracts between
or other obligations of the Seller or any of its Affiliate (other than the Companies), on the one hand, and a Company, other the other hand, pursuant
to which one Person provides to another Person any indemnity, agreement to hold harmless, agreement to pay and perform Liabilities or other
agreement or guaranty to be liable or responsible for any properties, assets or Liabilities; and none of the Seller or any of its Affiliates (other than
the Companies) have engaged in any portion of the business of, and none of the Companies have engaged in any business other than, the design,
gangfn;ering, manufacture, marketing, distribution, sale, lease or servicing of hopper, tank or deck barges, barge coversets or marine components
including
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hatches, doors, castings, specialty cranes, hand winches, electric winches, hydra-electric winches, barge-moving winches, capstans, fairleads, roller
chocks or composite or environmental cover systems.

(b) Schedule 4.16(b) lists each Shared Contract in effect as of the date hereof that is material to the conduct or operation of the
Companies.

(c) From and after the Closing Date, the Companies shall have no obligation to engage in any Related Party Transaction and
shall not be bound by any Contract or arrangement with respect to any Related Party Transaction, except (i) for this Agreement and the Ancillary
Agreements or (ii) with respect to any Shared Contract.

4.17  Litigation; Orders.

(a) There is no, and during the past five years, there has not been any Action (i) by or against any of the Companies or (ii) to
the extent related to any of the Companies, any Service Provider, in each case, pending or threatened (in the case of any Action against the
Companies, in writing or, to the Knowledge of the Company, oral) that was or would, individually or in the aggregate, reasonably be expected to be
material to the Companies or would affect the legality, validity or enforceability of this Agreement or the Ancillary Agreements or the
consummation of the transactions contemplated hereby or thereby. The Company will have paid before the Measurement Time all fees and
expenses of counsel and other representatives of the Companies incurred on or before the Closing Date in connection with such Action.

(b) The Companies are not subject to any outstanding Orders which would, individually or in the aggregate, reasonably be
expected to be material to the Companies. Schedule 4.17(b) sets forth any Order to which any of the Companies has at any time during the past five
years been subject, except for any Order that would not, individually or in the aggregate, reasonably be expected to be material to the Companies.

4.18  Customers. Schedule 4.18 sets forth a complete and correct list of (a) the ten largest customers (consolidating into a single
customer all affiliated customers) of the Companies taken as a whole (based on amounts of revenues from such customers in the 12-month period
ended as of December 31, 2025) (the “Material Customers”) and (b) with respect to each Material Customer, the aggregate dollar value of such
sales. With respect to the Material Customers, (a) none of the Companies has been notified in writing (or to the Knowledge of the Company, orally)
by any Person that any Material Customer intends to terminate its relationship with the Companies, (b) no Material Customer has threatened in
writing (or to the Knowledge of the Company, orally) to cancel or otherwise terminate its relationship with the Companies and (c) no Material
Customer has terminated, materially modified or decreased materially or threatened in writing (or to the Knowledge of the Company, orally) to
materially modify or decrease materially or, to the Knowledge of the Company, otherwise intends to materially and adversely modify its
relationship with or the terms, amount, pricing or frequency of or on which it does business with the Companies or intends to decrease materially
its use of services from the Companies. The Company does not otherwise have any Knowledge that any Material Customer will or could
reasonably be expected to terminate or adversely modify, and there are no facts or circumstances that are likely to result in any Material Customer
terminating or adversely modifying, the amount, pricing, frequency or terms of the business such Material Customer conducts with any of the
Companies. There is no material dispute pending with any Material Customer, and none of the Companies has received any written (or to the
Knowledge of the Company, oral) notice, nor does the Company have any Knowledge, of a reasonable basis for any such dispute.

4.19  Suppliers. Schedule 4.19 sets forth a list of (a) the twenty largest suppliers (excluding utilities and any transactions between the
Companies) of the Companies taken as a whole (based on dollar value of purchases from such suppliers in the 12-month period ended as of
December 31, 2025) (the “Material Suppliers”) and (b) with respect to each Material Supplier such aggregate dollar value of purchases. With
respect to the Material Suppliers, (a) none of the Companies has been notified in writing (or to the Knowledge of the Company, orally) by any
Person that any Material Supplier intends to terminate its relationship with the Companies, (b) no Material Supplier has threatened in writing (or to
the Knowledge of the Company, orally) to cancel or otherwise terminate its relationship with the Companies
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and (c) no Material Supplier has terminated, materially modified or decreased materially or threatened in writing (or to the Knowledge of the
Company, orally) to materially modify or decrease materially or, to the Knowledge of the Company, intends to materially and adversely modify its
relationship with or the terms, amount, pricing or frequency of or on which it does business with the Companies or intends to decrease materially
its use of services from the Companies. The Company does not otherwise have any Knowledge that any Material Supplier will or could reasonably
be expected to terminate or adversely modify, and there are no facts or circumstances that are likely to result in any Material Supplier terminating
or adversely modifying, the amount, pricing, frequency or terms of the business such Material Supplier conducts with any of the Companies. There
is no material dispute pending with any Material Supplier, and none of the Companies has received any written (or to the Knowledge of the
Company, oral) notice, nor does the Company have any Knowledge, of a reasonable basis for any such dispute. Since the Reference Date, none of
the Companies has experienced any shortages of supplies or other disruptions to its supply chains and none of the Companies has received any
written (or to the Knowledge of the Company, oral) notice, nor does the Company have any Knowledge of, any current or potential shortage of
supplies or other disruptions to its supply chains.

4.20  Insurance. Schedule 4.20(a) sets forth a true and complete list of all material insurance policies maintained as of the date hereof by
or for the benefit of, or otherwise held by or providing coverage with respect to, the Companies or any Service Provider in his or her capacity as
such (the “Insurance Policies”), indicating in each case the type of coverage, name of the insured, the insurer, the expiration date of each policy and
the amount of coverage. True and complete copies of all Insurance Policies have been made available to Buyer. Schedule 4.20(b) contains a true
and complete description of any self-insurance or co-insurance arrangements by or affecting any of the Companies or any Service Provider in his or
her capacity as such, including any reserves established thereunder. All of the Insurance Policies are valid, binding and are in full force and effect
and none of the Companies are in material default under any of such Insurance Policies, except for such failure to be in full force and effect and for
such defaults that would not, individually or in the aggregate, reasonably be expected to be material to the Companies. The Companies are current
in all premiums or other payments due under the Insurance Policies, have otherwise complied in all material respects with all of their respective
obligations under each Insurance Policy, and no notice of cancellation, non-renewal or termination with respect to any Insurance Policy has been
received by any of the Companies. No written (or to the Knowledge of the Company, oral) denial of coverage with respect to, disallowance of, or
reservation of rights letter with respect to, any material claim or incident that could give rise to a material claim under any Insurance Policy has
been received by the Companies. The Companies have given timely notice to the insurer of all material claims that may be insured thereby under
any Insurance Policy. During the past five years, none of the Companies have been refused any insurance by, nor has coverage been limited by, any
insurance carrier with which any of the Companies have carried insurance or any other insurance carrier to which any of the Companies have
applied for insurance. No Insurance Policy provides for any retrospective premium adjustment or other experience based liability on the part of any
of the Companies. Each of the Companies and the Assets are insured in amounts no less than as required by Law or any Contract to which any of
the Companies is party and the Assets are insured to full replacement value.

4.21 Brokers’ Fees. Except for Wells Fargo Securities, LLC, the fees, commissions and expenses of which will constitute Transaction
Expenses and be paid as specified herein, none of the Companies has any Liability to pay any brokerage fee, finders’ fee or any other fee or
commissions to any broker, finder, investment banker, consultant, agent or other Person with respect to the transactions contemplated by this
Agreement or the Ancillary Agreements based upon any arrangement, representation, statement or agreement made by or on behalf of the
Companies, any Seller or any of their respective Affiliates. As of the Closing, there shall be no Transaction Expenses other than as set forth on the
Estimated Closing Date Statement.

4.22  Bank Accounts. Schedule 4.22 sets forth a complete and correct list of each bank or financial institution in which any of the
Companies has an account, safe deposit box or lockbox, or maintains a banking, custodial, trading or similar relationship, the number of each such
account or box, and the names of all persons authorized to draw thereon or having signatory power or access thereto.
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4.23  Trade Names; Business Locations. Schedule 4.23 sets forth all fictitious, doing business as or trade names that any of the
Companies has been known as or used and all locations, offices or places of business any of the Companies has used, in each case, in the past five
years.

4.24  Products and Services. Except as would not reasonably be expected to be, individually or in the aggregate, material to the
Companies, (a) all products and services manufactured, sold, delivered or provided by any of the Companies in the past five years have been in
conformity with all applicable warranties, (b) none of the Companies have any material Liability for replacement or re-performance thereof or
other damages in connection therewith in excess of any warranty reserve established with respect thereto on the Balance Sheet as adjusted for the
passage of time through the Closing Date in accordance with the past custom and practice of the Companies, (c) no products or services
manufactured, sold, delivered or provided by any of the Companies are subject to any guaranty, warranty or other indemnity beyond the applicable
standard terms and conditions of sale with respect thereto which, in each case, have been made available to Buyer and (d) none of the Companies
have received any written (or to the Knowledge of the Company, oral) notice of, or has any Liability for, and, to the Knowledge of the Company,
there is no reasonable basis for, any extraordinary product recalls, returns, warranty obligations or service calls relating to any of its products or
services. None of the Companies have in the five years had or has any material Liability arising out of any injury to individuals or property as a
result of the ownership, possession or use of any products manufactured, sold or delivered by any of the Companies or with respect to any services
rendered by any of the Companies.

4.25  Privacy and Data Security.

(a) Each of the Companies and each vendor, processor and other third party Processing Personal Information collected by
and/or Processed by or for any of the Companies (collectively, “Data Partners”) complies with, and for the past five years have complied with, in
all material respects: (i) all Privacy Laws; (ii) all Privacy Policies applicable to any of the Companies; and (iii) all commitments related to the
Processing of Personal Information under any Material Contracts (collectively, the “Data Protection Requirements”). The Companies have made
available true, complete, and correct copies of all Privacy Policies. Each of the Companies, during the past five years, have made available a
Privacy Policy to individuals prior to the collection of any Personal Information from such individuals, and all Privacy Policies are and have for the
past five years been materially accurate, consistent and complete and have not been misleading or deceptive (including by omission).

(b) The execution, delivery, and performance of this Agreement and the Ancillary Agreements and the transactions
contemplated hereby and thereby do not and will not: (i) conflict with or result in a material violation or breach of any Data Protection
Requirements; (ii) require the consent of or provision of notice to any Person concerning such Person’s Personal Information; (iii) give rise to any
right of termination or other right to impair or limit Buyer’s or any of the Companies’ rights to own and Process any material Personal Information
used in or necessary for the operation of the Companies’ businesses; or (iv) otherwise prohibit the transfer of Personal Information to Buyer.

(c) The Companies routinely (i) engage in due diligence of Data Partners before allowing them to access, receive or Process
Personal Information; (ii) audit such Data Partners’ compliance with their commitments with respect to the Data Protection Requirements; and (iii)
to the extent required by applicable Data Protection Requirements, enter into valid and enforceable agreements with Data Partners that complies in
all material respects with applicable Data Protection Requirements. To the Knowledge of the Company, no Data Partner has experienced a Security
Incident with respect to any Personal Information processed for or on behalf of the Companies.

(d) The Companies have implemented and, for the past five years, have maintained, at a minimum, administrative, technical,
physical and organizational safeguards, including industry standard security measures, plans, procedures, controls, programs and a written
information security program, that are sufficient in all material respects to: (i) protect and maintain the security of Company Data and the Systems;
(ii) protect Company Data and the Systems against any Security Incident; and (ii) identify and address internal and external risks to the privacy and
security of the Systems and of Personal Information in the Companies’ possession or control.

49



(e) None of the Companies have: (i) experienced a material Security Incident; (ii) been required pursuant to any Privacy Laws
to notify customers, consumers, employees, Governmental Authority, or any other Person of any Security Incident; (iii) to the Knowledge of the
Company, been the subject of any inquiry, investigation or enforcement Action of any Governmental Authority with respect to compliance with any
Privacy Law, or (iv) received any written (or to the Knowledge of the Company, oral) notice, request, claim, complaint, correspondence or other
communication from any Governmental Authority or other Person relating to any Security Incident or violation of any Privacy Law.

The Companies maintain insurance coverage containing industry standard policy terms and limits that are reasonable to
respond to the risk of liability relating to any unauthorized Processing of Company Data, a Security Incident or any violation of Privacy Laws.

(2) The Companies have reasonable policies in place designed to address ethical and responsible use of Al Technology,
including for: (i) identifying and mitigating bias in Al Inputs; (ii) with respect to employees and contractors that are involved in the development,
modification or improvement of any Al Technology, management oversight of such employees’ and contractors’ collection and use of Al Inputs;
and (iii) compliance with all Laws applicable to the Companies’ development and deployment of Al Technology. In the past three years there has
been no written (or to the Knowledge of the Company, oral) notice, complaint, claim, proceeding, litigation, inquiry, audit, investigation, or formal
initiation of any Action by any Governmental Authority concerning any of the Companies’ development or implementation of Al Technology.

(h) To the extent required, the Companies are and have been in material compliance with the Payment Card Industry Data
Security Standards and the related card brand rules and requirements in any Contracts between any of the Companies, on the one hand, and any
payment processor and/or acquiring bank of any of the Companies, on the other hand.

@) None of the Companies are Processing or have in the past three years Processed any biometric data or biometric
information.

4.26  Anticorruption; Improper Payments. None of the Companies, Seller, any officer, director, agent, manager, employee, or, to the
Knowledge of the Company, any other Person authorized to act on behalf of any of the Companies or Seller, has, in the past five years, directly or
indirectly, taken any act that would cause any of the Companies or Seller to be in violation of Improper Payment Laws, including any act in
furtherance of an offer, payment, promise to pay, authorization, or ratification of payment, directly or indirectly, of any money or anything of value
(including any gift, sample, rebate, travel, meal and lodging expense, entertainment, service, equipment, debt forgiveness, donation, grant or other
thing of value, however characterized) to any Government Official or any Person to secure any improper advantage or to obtain or retain business.
The Companies have not, in the past five years, maintained any secret or unrecorded funds or any false or fictitious entries made in the books and
records of the Companies relating to the same. None of the Companies nor Seller, nor, to the Knowledge of the Company, any of their respective
Affiliates or Persons acting on their behalf has received any notice or communication from any Person that alleges, nor been involved in any
internal investigation involving any allegations relating to potential violation of any Improper Payment Laws or other applicable Law involving the
Companies’ business, nor have received a request for information from any Governmental Authority regarding Improper Payment Laws. Each of
the Companies maintains, and has maintained, compliance policies, procedures and internal controls reasonably calculated to ensure compliance
with applicable Improper Payment Laws.

4.27  International Trade Laws. Each of the Companies and each Service Provider is conducting, and at all times for the past five years,
has conducted, its business in accordance with all International Trade Laws. Without limiting the foregoing:

(a) for the past five years, each of the Companies has obtained, and is in compliance with, all import and export licenses,

license exceptions and other consents, notices, waivers, approvals, orders, authorizations, registrations, declarations, classifications and filings with
any Governmental Authority required for (i) the export and re-export of products, services, software and technologies,
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including as required by the International Traffic in Arms Regulations, and (ii) releases of technologies and Software to foreign nationals located in
the United States and abroad (“Export Approvals™);

(b) there are no pending or threatened in writing (or to the Knowledge of the Company, otherwise) claims against any of the
Companies with respect to such Export Approvals;

(c) to the Knowledge of the Company, there are no actions, conditions or circumstances pertaining to any of the Companies’
import or export transactions that may give rise to any future claims;

(d) no Export Approvals with respect to the transactions contemplated hereby are required;

(e) none of the Companies or any of their Affiliates is a party to any Contract or bid with, or for the past five years, has
conducted business with (directly or, to the Knowledge of the Company, indirectly), with any Sanctions Target or in any Sanctioned Jurisdiction;

® none of the Companies, their Affiliates, directors, managers, officers, employees or agents is a Sanctions Target;
(2) for the past five years, none of the Companies have received written (or to the Knowledge of the Company, other) notice to
the effect that a Governmental Authority claimed or alleged that any of the Companies was not in compliance in a material respect with any

applicable International Trade Laws; and

(h) none of the Companies or any of their Affiliates has made any voluntary disclosures to, or has been subject to any fines,
penalties or sanctions from, any Governmental Authority regarding International Trade Laws.

4.28  Maritime Regulatory Matters.

(a) All vessels constructed, fabricated, and delivered with a completed hull and superstructure (“Vessels™) by the Companies
are and for the past five years have been in all respects eligible for documentation under U.S. Law and qualified to receive a Certificate of
Documentation with Coastwise Endorsement (a “Coastwise Endorsement”) from the U.S. Coast Guard National Vessel Documentation Center in
compliance with the U.S. build requirements of Section 27 of the Merchant Marine Act of 1920, as modified and amended (also known as The
Jones Act, codified as 46 U.S.C. § 50101, et seq.) and pursuant to other coastwise Law, including but not limited to the Coastwise Endorsement
builder compliance directives of 46 CFR 67.19, 46 CFR 67.97, and similar.

(b) The Companies are and for the past five years have been able to execute and lawfully deliver, in full compliant fashion, the
U.S. Coast Guard form, CG-1261, Builder’s Certificate and First Transfer of Title, in compliance with 46 U.S.C. Chapter 121 and 46 CFR Part 67,
to any coastwise qualified buyer wishing to document a Vessel constructed and delivered by the Companies, and that no impediment exists or has
existed on the part of the Companies to prevent or inhibit said Vessel from being documented under U.S. Law with a Coastwise Endorsement.

(c) All major components of the hull and superstructure of all Vessels built by the Companies are fabricated in the United
States.

(d) Every Vessel built by the Companies are and have been constructed and assembled entirely in the United States.

(e) The Companies will and are able to furnish all other documents reasonably necessary to document each delivered Vessel in

purchaser’s name with the USCG National Vessel Documentation Center with a Coastwise Endorsement and for operation in the coastwise trade of
the United States.
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The Companies have at all times developed and placed into operation a compliant pathway to build and deliver Coastwise
Endorsement eligible Vessels, and has made available to Buyer reasonably detailed documentation of its U.S. build compliant process, as well as all
of its material internal compliance and record keeping practices and documents with respect to U.S. coastwise Law regulations.

(2) The Companies have applied for, obtained, and validly maintained all Company Permits required for the lawful and
compliant operation of their marine assets, including but not limited to piers, docks, wharfs, dolphins, monopiles, mooring facilities, and barge
launch-ways and marine railways in the proximity of its waterfront facilities.

4.29  Exclusivity of Representations and Warranties. Neither Seller nor any of its Affiliates or Representatives is making any
representation or warranty with respect to the Companies of any kind or nature whatsoever, oral or written, express or implied (including any
relating to financial condition, results of operations, assets or liabilities of the Companies), except as set forth in this Article 4 and in the Ancillary
Agreements, and the Seller hereby disclaims any such other representations or warranties.

Article 5
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to the Seller as follows:

5.1 Organization;_Good Standing. The Buyer is a limited liability company duly formed, validly existing and in good standing under
the Laws of the State of Delaware and has all requisite power and authority to own, lease and operate its properties and assets and to carry on its
business as now being conducted, except where the failure to possess such power or authority would not reasonably be expected to be material to
the Buyer. The Buyer is duly qualified to do business, and is in good standing, in each jurisdiction where the character of the properties or assets
owned, leased or operated by it or the nature of its business makes such qualification necessary, except for any such failures to be duly qualified
and in good standing that would not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.

5.2 Power and Authority. The Buyer has all limited liability company power and authority to execute and deliver this Agreement and
each of the Ancillary Agreements to which it is or will be a party and to perform its obligations hereunder and thereunder and to consummate the
transactions contemplated hereby and thereby. The execution and delivery of this Agreement has been and, in the case of the Ancillary Agreements
to which it is or will be a party, has been or will be when delivered, and the performance by the Buyer of its obligations hereunder and thereunder
and the consummation of the transactions contemplated hereby and thereby, have been, or in the case of the Ancillary Agreements to which it is or
will be a party, have been or will be when delivered, duly and validly authorized and approved by all limited liability company action on the part of
the Buyer, and no other proceeding on the part of Buyer is necessary. This Agreement has been, and the Ancillary Agreements to which the Buyer is
or will be a party has been or will be, duly executed and delivered by the Buyer. This Agreement constitutes, and in the case of the Ancillary
Agreements to which the Buyer is or will be a party, constitute or will constitute, assuming that this Agreement and each of the Ancillary
Agreements to which the Buyer is or will be a party, have been or will be duly authorized, executed and delivered by the other parties thereto, legal,
valid and binding obligations of the Buyer, enforceable against it in accordance with their respective terms and conditions, subject to General
Principles of Law, Equity and Public Policy.

53 Consents and Approvals; No Violation.

(a) The execution, delivery and performance by the Buyer of this Agreement or any of the Ancillary Agreements to which it is
a party or the consummation of the transactions contemplated hereby and thereby do not and will not:

(1) conflict with or violate any provision of the certificate of formation or limited liability company agreement of the
Buyer;
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(i1) conflict with or violate any Law applicable to the Buyer or by which any property or asset of the Buyer is bound or
affected; or

(ii1)  conflict with, result in any breach of any of the terms or conditions of, constitute a default (or an event that, with
notice or lapse of time or both, would become a default) or an event which would give rise to any right of notice, modification, acceleration,
pavment. cancellation or termination under. in any manner release anv party thereto from anv obligation under. otherwise affect anv rights of Buver
under or require any Consent of any Person pursuant to, any material Contract to which the Buyer is a party or by which any property or asset of
the Buyer is bound or affected;

except, in the case of clause (ii) or (iii), for any such conflicts, violations, breaches, defaults or other occurrences that would not, individually or in
the aggregate, reasonably be expected to be material.

(b) The Buyer is not required to obtain any Consent of, to or with any Governmental Authority or other Person in connection
with the authorization, execution, delivery and performance by the Buyer of this Agreement or the Ancillary Agreements to which Buyer is or will
be a party or the consummation of the transactions contemplated hereby or thereby, except (i) for any filings required to be made under the HSR
Act, (ii) for any filings as may be required by any applicable federal or state securities or “blue sky” Laws or (iii) where failure to obtain such
consent, approval, authorization or action, or to make such filing or notification, would not, individually or in the aggregate, reasonably be
expected to be material.

54 Litigation. There are no Actions pending or threatened in writing (or, to the Buyer’s knowledge, otherwise) against the Buyer or
any of its properties or assets which would, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect. The
Buyer is not subject to any outstanding Orders which would, individually or in the aggregate, reasonably be expected to have a Buyer Material
Adverse Effect.

5.5 Financing.

(a) As of the date hereof, the Buyer has delivered to the Seller complete and correct copies of (i) an executed debt
commitment letter, including all annexes, exhibits and schedules thereto (the “Debt Financing_Commitment”), pursuant to which the Debt
Financing Sources identified therein have committed, upon the terms and subject to the conditions set forth therein, to provide the debt financing to
the Buyer for purposes of consummating the transactions contemplated hereby (the “Debt Financing”), and (ii) an executed equity commitment
letter, including all annexes, exhibits and schedules thereto (the “Equity Financing Commitment” and, together with the Debt Financing
Commitment, the “Financing_Commitments™), pursuant to which Wynnchurch Capital Partners VI, L.P., a Delaware limited partnership (the
“Equity Investor”) has committed, upon the terms and subject to the conditions set forth therein, to provide equity financing to the Buyer for
purposes of consummating the transactions contemplated hereby in the aggregate amount set forth therein (the “Equity Financing” and, together
with the Debt Financing, the “Financing”). As of the date hereof, the Buyer has delivered to the Seller a true and complete copy of each fee letter
related to the Debt Financing, subject to redaction solely of fee, “price flex” and other economic provisions that are customarily redacted in fee
letters for financings of this type.

(b) As of the date of this Agreement, none of the Financing Commitments has been amended or modified in any material
respect and, to the knowledge of the Buyer, the respective commitments contained therein have not been withdrawn or rescinded, in each case,
other than as expressly permitted hereunder. As of the date of this Agreement, the Financing Commitments are in full force and effect and
constitute valid, binding and enforceable obligations of the Buyer (or, in the case of the Equity Financing Commitment, the Equity Investor) and, to
the knowledge of the Buyer, each other party thereto, in each case, subject to General Principles of Law, Equity and Public Policy.

(c) As of the date hereof, there are no conditions precedent to the funding of the Financing other than as expressly set forth in
the Financing Commitments.
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(d) As of the date of this Agreement: (i) subject to the satisfaction of the conditions set forth in Article 9, no event has occurred
that, with notice or lapse of time or both, would reasonably be expected to result in a material breach of the Financing Commitments on the part of
the Buyer (or, in the case of the Equity Financing Commitment, the Equity Investor) and (ii) assuming the accuracy of the representations and
warranties set forth in Article 3 and Article 4, the performance by the Seller and the Companies of the covenants contained in this Agreement and
the satisfaction of the conditions set forth in Article 9, (A) the Buyer does not have knowledge that any of the material conditions to be satisfied by
it in the Financing Commitments will fail to be satisfied in any material respect at or prior to the Closing, nor (B) does the Buyer have any
knowledge that the amount of the Financing required to satisfy Buyer’s obligations hereunder will not be funded at the Closing.

(e) The Buyer has fully paid any and all commitment fees or other fees required by the terms of the Financing Commitments
to be paid on or before the date of this Agreement.

) As of the date hereof, assuming (i) the Financing is funded in accordance with the Financing Commitments, (ii) the
accuracy of the representations and warranties set forth in Article 3 and Article 4, (iii) the performance of the Seller and the Companies of the
covenants contained in this Agreement and (iv) the satisfaction of the conditions set forth in Article 9, the aggregate proceeds contemplated by the
Financing Commitments will be sufficient to satisfy the obligations of the Buyer under Section 2.3(b) and payment of any related fees, costs and
expenses payable by the Buyer hereunder on the Closing Date (collectively, the “Financing Purposes”).

(g Concurrently with the execution and delivery of this Agreement, the Buyer has delivered to the Seller an executed limited
guarantee of the Equity Investor (the “Limited Guarantee™). As of the date of this Agreement, the Limited Guarantee has not been amended,
modified, withdrawn or rescinded in any respect, and no such amendment, modification, withdrawal or rescission is contemplated. As of the date of
this Agreement, the Limited Guarantee is in full force and effect and constitutes a valid and binding obligation of the Equity Investor, enforceable
against it in accordance with its terms and conditions, and no event, fact or circumstance has occurred that, with notice or lapse of time or both,
would reasonably be expected to result in a breach of, or a default under, the Limited Guarantee (subject to General Principles of Law, Equity and
Public Policy).

5.6 Brokers’ Fees. Except as set forth on Schedule 5.6, the Buyer has no Liability to pay any brokerage fee, finders’ fee or any other
fee or commissions to any broker, finder, investment banker, consultant, agent or other Person with respect to the transactions contemplated by this
Agreement or the Ancillary Agreements based upon any arrangement, representation, statement or agreement made by or on behalf of the Buyer or
any of its Affiliates.

5.7 Solvency. Assuming (i) the conditions set forth in Section 9.1 and Section 9.2 are satisfied, (ii) that any projections, estimates or
forecasts of with respect to the Companies delivered to the Buyer were prepared in good faith on the basis of assumptions that were and continue to
be reasonable and (iii) that each of the following representations and warranties would be true and correct in all respects with respect to the
Companies as of immediately prior to Closing, then, (a) immediately after giving effect to the transactions contemplated by this Agreement, the
Buyer and the Companies, taken as a whole, will be able to pay their respective debts as they become due and shall own property which has a fair
saleable value greater than the amounts required to pay their respective debts (including a reasonable estimate of the amount of all contingent
liabilities); and (b) immediately after giving effect to the transactions contemplated by this Agreement, the Buyer and the Companies, taken as a
whole, will have adequate capital to carry on their respective businesses. No transfer of property is being made and no obligation is being incurred
in connection with the transactions contemplated by this Agreement with the intent to hinder, delay or defraud either present or future creditors of
the Buyer or the Companies.

5.8 R&W Insurance. Attached as Exhibit F hereto is a copy of the binder agreement with respect to the R&W Insurance Policy.
Notwithstanding the foregoing, for the avoidance of doubt, the Buyer acknowledges and agrees that the obtaining of the R&W Insurance Policy is
not a condition to the Closing.
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5.9 Exclusivity of Representations and Warranties. Neither the Buyer nor any of its Affiliates or Representatives is making any
representation or warranty with respect to Buyer or its Affiliates of any kind or nature whatsoever, oral or written, express or implied (including any
relating to financial condition, results of operations, assets or liabilities of Buyer or its Affiliates), except as set forth in this Article 5 and in the
Ancillary Agreements, and the Buyer hereby disclaims any such other representations or warranties.

Article 6
PRE-CLOSING COVENANTS

6.1 Conduct of Business.

(a) During the period from the date of this Agreement to the earlier of the Closing and the date this Agreement is validly
terminated in accordance with Section 12.1 (the “Interim Period”), except (1) as expressly required under this Agreement (including with respect to
the Dormant Entity Transfer), (2) as required by Law (including any Public Health Measures), (3) with the prior written consent of the Buyer
(which shall not be unreasonably withheld, conditioned or delayed) or (4) as expressly set forth on Schedule 6.1(a), the Seller shall cause the
Companies to, and the Company shall and shall cause each of the other Companies to: (i) conduct its business in the Ordinary Course and (ii) use
commercially reasonable efforts to preserve in all material respects their business organization and assets and the commercial relationships of the
Companies with customers, suppliers and other Persons with which any of the Companies has significant business relations.

(b) Without limiting the foregoing, during the Interim Period, except (1) as expressly required under this Agreement (including
with respect to the Dormant Entity Transfer), (2) as required by Law (including any Public Health Measures), (3) with the prior written consent of
the Buyer (which consent shall not be unreasonably withheld, conditioned or delayed), or (4) as expressly set forth on the applicable subsection of
Schedule 6.1(b), the Companies shall not:

(1) sell, lease, sublease, license, sublicense, assign, convey title (in whole or in part), divest (whether by merger,
consolidation. sale or stock or assets or otherwise). mortgage, pledge. deliver. encumber, impair or otherwise transfer or dispose of (in whole or in
part) any Assets, licenses, operations, rights, businesses, properties (including any Intellectual Property and Real Property) or interests therein
having a value in excess of $200,000.00 individually or $500,000.00 in the aggregate, except (A) sales of inventory, (B) dispositions of inventory,
equipment or other assets that are no longer used or useful in the conduct of the businesses of the Companies, (C) transfers between the Companies
or (D) non-exclusive licenses of Intellectual Property granted by or to the Companies, in each case of clauses (A) through (D), in the Ordinary
Course;

(11) (A) acquire (including by merger, consolidation, acquisition of stock or assets or otherwise) or organize any
Person. joint venture or any business or division thereof, (B) acquire anv rights. properties, interests or assets in each case having a value in excess
of $200,000.00 individually or $500,000.00 in the aggregate, except (1) acquisitions in the Ordinary Course and (2) transfers between the
Companies or (C) acquire any Equity Securities of any Person;

(ili)  subject the Real Property or any of the Companies’ other Assets, rights or properties (including any Intellectual
Property or accounts receivable) to any Liens, other than Permitted Liens, or create, incur or assume any such Liens (other than Permitted Liens);

(iv) except (1) as otherwise required by an existing Employee Benefit Plan as in effect on the date hereof and made
available to Buyer, (ii) for entry into offer letters for “at-will” employment in the Ordinary Course that are terminable immediately upon notice by
the Companies without any severance payments or benefits or other Liability to any of the Companies, and that do not contain equity, equity-based,
retention or similar pavments, benefits. awards or promises. or (iii) actions for which the Companies will have no Liability or obligation and that
will remain solely a Liability of the Seller or an Affiliate (excluding the Companies) at all times: (A) establish, adopt, enter into, modify,
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materially amend or terminate any Employee Benefit Plan (or any other benefit or compensation plan, policy, program, Contract, agreement or
arrangement that would be an Employee Benefit Plan if in effect on the date hereof), or accelerate the vesting, funding or payment of any
compensation or benefits provided thereunder or otherwise. (B) increase the compensation or benefits (including any incentive compensation
awards and target bonuses) payable or provided to any Service Provider, except for (i) the implementation of incentive compensation awards and
target bonuses awarded in the Ordinary Course under the Companies’ annual incentive compensation program, as applicable, and with no Service
Provider to receive an increase in their respective target incentive compensation or target bonus compared to the prior fiscal vear and with the
metrics and related financial and other performance targets to remain substantially consistent with such prior fiscal year, or (ii) increases to base
salaries adopted in the Ordinary Course with respect to non-officer and non-executive employees earning less than $200,000.00 in annual
compensation and with such base salary increases in an aggregate amount not to exceed 3.5% of the base salaries in effect as of the date hereof,
with no individual to receive a base salary increase in excess of 7%, (C) except as permissible under subclause (B) of this clause (iv), grant or
announce any cash or equity or equity-based incentive awards, bonus, retention, change in control, transaction, severance or termination or similar
compensation or benefits pavable to anv Service Providers (or anv of their respective dependents or beneficiaries). (D) hire. promote. engage. or
terminate (other than for cause) any current or new Service Provider with annual compensation in excess of $200,000.00, (E) extend credit or
renew or forgive a previously existing extension of credit for the benefit of any Service Provider (other than employee advances for reasonable
bulsliness expenses in the Ordinary Course), (F) transfer any current Service Provider from any of the Companies to the Seller or any Affiliate of the
Seller;

(v) (A) make or incur capital expenditures or enter into any Contract to make capital expenditures, other than (1) those
contemplated by the capital expenditures budget set forth on Schedule 6.1(b)(v) and (2) any unbudgeted capital expenditures that are not in excess
of $200.000.00 individually or $500.000.00 in the aggregate for the Companies taken as a whole or (B) fail to make on schedule any capital

(vi) terminate or fail to maintain in full force and effect or to renew any of the Insurance Policies, unless
simultaneously with such termination or cancellation, a replacement policy providing coverage at least equal to the coverage under the terminated
or cancelled insurance policy is in full force and effect;

(vil) change, modify or amend any of the Companies’ certificate of incorporation, operating agreement or other
organizational documents (whether by merger, consolidation or otherwise) or alter through merger, liquidation, reorganization, restructuring or in
any other fashion the corporate structure or ownership of any of the Companies, or create or form any Subsidiary;

(viil) (A) make, change, revoke, modify or rescind any Tax election that would have a material effect on the Companies;
(B) enter into anv closing agreement or Tax Sharing Agreement: (C) file anv amended Tax Return: (D) settle or compromise any material Tax
liability; (E) other than in the Ordinary Course, request or consent to any extension or waiver of the limitations period applicable to any Tax claim
or assessment in respect of Taxes; (F) make any request for a private letter ruling, administrative relief, technical advice or other similar request
with any Governmental Authority, in each case, principally in relation to Taxes: (G) change any material accounting method for Tax purposes or
(H) change the Tax residency or Tax entity classification of any of the Companies;

(ix) except for (A) intercompany borrowings that will be repaid or settled in full or terminated or cancelled at or prior
to the Closing, (B) ordinary course borrowings under any credit facilities which will be paid off at Closing, (C) indebtedness for borrowed money
incurred to finance capital expenditures permitted hereunder below and (D) obligations under finance leases that constitute Indebtedness, (1) incur
in excess of $100,000 of indebtedness for borrowed money outstanding at any
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time, (2) enter into any off-balance sheet financing arrangement or any other Contract involving financing or borrowing of money, (3) make any
loans or advances, except to employees of the Companies for expenses incurred in the Ordinary Course or (4) assume, guarantee or endorse the
obligations of any Person;

(x) repurchase, redeem, or otherwise acquire, directly or indirectly (whether by merger, consolidation or otherwise),
any of the Equity Securities of any of the Companies or any securities convertible into, measured by reference to, or exchangeable or exercisable
for, any Equity Securities (including any phantom equity, equity appreciation, profit participation or equity-based rights or interests);

(xi)  issue, sell, grant, deliver, authorize for issuance, dispose of, transfer, pledge, promise or otherwise encumber, or
alter or modify the rights or obligations of anv Equitvy Securities or anv securities convertible into, measured by reference to. or exchangeable or
exercisable for, any Equity Securities (including any phantom equity, equity appreciation, profit participation or equity-based rights or interests);

(xi1)  declare, authorize, set aside for payment or pay any dividend (other than dividends in cash prior to the
Measurement Time) on, or make any other distribution (other than distributions in cash prior to the Measurement Time) in respect of, any Equity
Securities of the Companies;

(xiii) adopt a plan or agreement of or otherwise commence any proceeding for any complete or partial liquidation,
dissolution, merger, consolidation, restructuring, recapitalization, winding up or other reorganization of any of the Companies, including initiating
any bankruptcy proceedings on their behalf;

(xiv) implement or adopt any change in the Companies’ financial accounting principles, policies, procedures, practices
or methods (including with respect to reserves, revenue recognition, inventory control, prepayment of expenses, timing for payments of accounts
payable and collection of accounts receivable), other than as required by a change in GAAP, applicable Law or regulatory guidelines;

(xv) pay, discharge, satisfy, cancel, compromise or settle any Action or waive, assign or release any material rights or
claims (A) for an amount in excess of $200,000.00 individually or $500,000.00 in the aggregate or (B) that involves injunctive relief against any of
the Companies;

(xvi) commence a lawsuit other than (A) (1) in the Ordinary Course and (2) in such cases where it in good faith
determines that failure to commence suit would result in the material impairment of a valuable aspect of its business or result in a loss of rights of
substantial value, provided that it consults with the Buyer prior to the filing of such a lawsuit, or (B) for a breach of this Agreement or any
Ancillary Agreement;

(xvii) enter any new line of business outside of the Companies’ existing businesses as of the date hereof;,

(xviii) effect any recapitalization, reclassification, stock split, reverse stock split or like change in the capitalization of any
of the Companies;

(xix) (A) modify, extend, terminate or enter into any Labor Agreement (or any agreement or Contract that would be a
Labor Agreement if in effect on the date hereof) or recognize or certify any labor union, labor organization, works council or group of employees as
the bargaining representative for any employees of the Companies, (B) implement or announce any employee layofts, furloughs, reductions in
force, plant closings, reductions in compensation or other similar actions that
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trigger notice obligations under the WARN Act or (C) waive or release any noncompetition, nonsolicitation, nondisclosure or other restrictive
covenant obligation of any current or former Service Provider;

(xx) other than as permitted under Section 6.1(b)(iv) enter into any Material Contract, or modify, amend, extend or

supplement in any material respect, transfer or terminate or fail to renew any Material Contract or waive, release or assign any rights or claims
thereto or thereunder, in each case other than in the Ordinary Course if such Contract would not be covered by anv clause of Section 4.13(a) other

Contract with respect to the Companies are those that Seller would obtain if Seller were to continue to directly or indirectly own 100% of the
Companies) and Section 4.13(a)(xxi);

(xx1) terminate, fail to renew or preserve any material Company Permit;

(xxii) terminate, fail to renew or preserve, or permit to lapse or enter the public domain, any material Company
Intellectual Property, except for amendments to registered or applied for Intellectual Property completed in the Ordinary Course;

(xxii1) make any material changes in the Company’s or any of its Subsidiaries’ practices and policies relating to
manufacturing, purchasing, inventory management, marketing, selling or pricing; or

(xxiv) enter into a Contract to take, agree to take or make any commitment to take, or otherwise become obligated to do
any action prohibited under this Section 6.1(b).

Notwithstanding the foregoing, the Companies may use available Cash and Cash Equivalents to pay any Transaction Expenses or Indebtedness
prior to the Measurement Time or to make distributions or dividends to the Seller prior to the Measurement Time.

6.2 Confidentiality.

(a) Each of the Parties shall hold, and shall cause its Representatives to hold, in confidence all documents and information (to
the extent such documents or information constitutes Evaluation Material (as defined in the Confidentiality Agreement)) furnished to it by or on
behalf of the other Parties in connection with the transactions contemplated hereby pursuant to the terms of the Confidentiality Agreement, which
shall apply to each of the Parties mutually as though they were both a disclosing party and receiving party, mutatis mutandis, and which shall
continue in full force and effect until the Closing Date, at which time such Confidentiality Agreement and the obligations of the Parties under this
Section 6.2(a) shall terminate in their entirety without any further action by any Person, notwithstanding anything to the contrary contained in the
Confidentiality Agreement; provided, that Buyer will be permitted to disclose such information to any Debt Financing Source and to any
underwriters, initial purchasers or placement agents in connection with the Debt Financing (and, in each case, to their respective counsel and
auditors) so long as such Persons (i) agree to be bound by all of the terms and conditions of the Confidentiality Agreement applicable to
“Representatives” (as defined therein) as if parties thereto or (ii) are subject to other comparable confidentiality undertakings. If for any reason this
Agreement is terminated prior to the Closing Date, the Confidentiality Agreement shall nonetheless continue in full force and effect in accordance
with its terms.

(b) From and after the Closing Date, the Seller shall, and shall cause its Affiliates and its and their respective Representatives
to, keep confidential and not disclose to any Person or use any documents and information, in any form or medium, of or concerning Buyer or any
of its Affiliates (including the Companies), their businesses or any of their respective customers, suppliers, distributors or other business relations,
or the terms of this Agreement or any Ancillary Agreement, including all information concerning finances, customer information, supplier
information, products, services, prices,
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organizational structure and internal practices, forecasts, sales and other financial results, records and budgets, and business, marketing,
development, sales and other commercial strategies, unpatented inventions, ideas, methods and discoveries, trade secrets, know-how, unpublished
patent applications and other confidential intellectual property, designs, specifications, documentation, components, source code, object code,
schematics, drawings, protocols and processes (collectively, “Confidential Information™). This Section 6.2(b) shall not prohibit the use or disclosure
of information (i) concerning Seller and its Affiliates (other than the Companies), (ii) pursuant to a press release or public statement made in
accordance with Section 6.3, (iii) to the extent that such information is generally known to the public through no act or omission of the Seller or
any of its Affiliates or Representatives, (iv) regarding the terms of this Agreement or any Ancillary Agreement to Seller’s Representatives owing it
a duty of confidentiality who reasonably need to know such information, (v) in connection with the performance of the Seller’s or its Affiliates’
obligations under this Agreement or any Ancillary Agreement, (vi) in connection with Seller or its Affiliates enforcing any rights or defending any
claims under this Agreement or any Ancillary Agreement or (vii) to the extent that it is required to be disclosed by applicable Law, the rules and
regulations of, or pursuant to any agreement of, a stock exchange or trading system on which such Person’s securities trade, or subpoena, summons
or legal process; provided that any disclosure pursuant to this clause (vii) shall to the extent permissible by Law be made only after (A) reasonable
written notice to the Buyer and consultation with the Buyer on the advisability of taking steps available under applicable Law to resist or narrow
such required disclosure and (B) using reasonable efforts to, and/or allowing the Buyer the reasonable opportunity to, obtain an Order or other
reliable assurance that confidential treatment will be accorded to the disclosed Confidential Information or otherwise contest such disclosure, and
reasonably cooperating with the Buyer in such efforts, as requested by the Buyer at the Buyer’s expense (provided, however, that such prior notice,
consultation, cooperation and efforts shall not apply if the disclosure is made in connection with a routine audit, investigation, query or review or a
blanket document or information request, in each case, by a Governmental Authority that is not specifically directed at the Buyer or any of its
Affiliates (including the Companies) or the transactions contemplated by this Agreement or any Ancillary Agreement).

(c) From and after the Closing Date, the Buyer shall, and shall cause its Affiliates and Representatives to, keep confidential
and not disclose to any Person documents and information concerning Seller or any of its Affiliates (other than the Companies), their businesses or
the terms of this Agreement or any Ancillary Agreement, in each case, disclosed to the Buyer or its Affiliates or Representatives in connection with
the transactions contemplated hereby. This Section 6.2(c) shall not prohibit the disclosure of information (i) concerning Buyer or any of its
Affiliates (including the Companies), (ii) pursuant to a press release or public statement made in accordance with Section 6.3, (iii) to the extent that
such information is generally known to the public through no act or omission of the Buyer or any of its Affiliates or Representatives, (iv) regarding
the terms of this Agreement or any Ancillary Agreement to the Buyer’s Representatives owing it a duty of confidentiality who reasonably need to
know such information, (v) in connection with the performance of the Buyer’s or its Affiliates’ obligations under this Agreement or any Ancillary
Agreement, (vi) in connection with the Buyer or its Affiliates enforcing any rights or defending any claims under this Agreement or any Ancillary
Agreement or (vii) to the extent that it is required to be disclosed by applicable Law, the rules and regulations of, or pursuant to any agreement of, a
stock exchange or trading system on which such Person’s securities trade, or subpoena, summons or legal process; provided that any disclosure
pursuant to this clause (vii) shall to the extent permissible by Law be made only after (A) reasonable written notice to Seller and consultation with
Seller on the advisability of taking steps available under applicable Law to resist or narrow such required disclosure and (B) using reasonable
efforts to, and/or allowing Seller the reasonable opportunity to, obtain an Order or other reliable assurance that confidential treatment will be
accorded to the disclosed information or contest such disclosure, and reasonably cooperating with Seller in such efforts, as requested by Seller at
Seller’s expense (provided, however, that such prior notice, consultation, cooperation and efforts shall not apply if the disclosure is made in
connection with a routine audit, investigation, query or review or a blanket document or information request, in each case, by a Governmental
Authority that is not specifically directed at Seller or any of its Affiliates (other than the Companies) or the transactions contemplated by this
Agreement or any Ancillary Agreement).

(d) Each Party agrees that it will be responsible and fully liable for any and all breaches or violations of this Section 6.2
committed by any of its Affiliates or Representatives as if such breaches or violations had been committed directly by such party.
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6.3 Public Announcements. Each of the Parties may issue a press release in connection with the execution and delivery of this
Agreement in a form and substance mutually agreed upon by the Parties in advance. None of the Parties shall issue any press release or make any
public statement with respect to this Agreement, any Ancillary Agreement or the transactions contemplated hereby or thereby prior to obtaining the
other Parties’ written approval, which approval shall not be unreasonably withheld, except that (a) no such approval shall be necessary to the extent
disclosure is required by applicable Law, the rules and regulations of, or pursuant to any agreement of, a stock exchange or trading system on
which such Person’s securities trade, or subpoena, summons or legal process (in which case the disclosing party will, to the extent permissible by
Law, use its reasonable efforts to advise the other party before making such disclosure and incorporate any reasonable comments made by the other
party); (b) this Section 6.3 shall not preclude communications or disclosures (i) necessary to bring any Action to implement or enforce the
provisions of this Agreement or (ii) with public stockholders or analysts or in response to media inquiries in the ordinary course of business for a
transaction of the type contemplated by this Agreement; provided, that the communications or disclosures described in this clause (ii) shall not be
inconsistent with, or include information not disclosed in, previous public disclosures made in accordance with this Section 6.3; and (c) nothing
herein shall prohibit or prevent Buyer or any of its Affiliates from disclosing any information of a nature that would typically be provided by
private equity funds to their investors, prospective investors, financing sources and/or prospective financing sources in a confidential manner.

6.4 Interim Period Access.

(a) During the Interim Period, upon reasonable advance notice from the Buyer to the Seller, the Seller shall cause the
Companies to afford the Buyer and its Representatives reasonable access, during regular business hours, to the offices, properties, Contracts, books
and records and other data and information of the Companies, including the right to make, at Buyer’s expense, photocopies; provided, however,
that any such access shall be conducted at the Buyer’s expense, under the supervision of the Companies’ personnel (with respect to physical access)
and in such a manner as not unreasonably to interfere with the normal operations of the Companies; provided, further, that (i) with respect to any
properties, plants or other facilities of the Companies, such access shall not include access for the purpose of conducting any Phase II
environmental sampling or other intrusive testing of any such properties, plants or other facilities and (ii) nothing herein shall restrict any licensed
surveyor(s) from surveying each parcel of Owned Real Property for purposes of the Buyer obtaining one or more title commitments or title
insurance policies with respect to each parcel of Owned Real Property, so long as the Buyer reasonably coordinates with Seller with respect thereto
in advance. Notwithstanding anything to the contrary in this Agreement, none of the Companies shall be required to disclose any information to the
Buyer or its Representatives to the extent that (x) such disclosure would jeopardize any attorney-client or other legal privilege or (y) such
disclosure would violate any applicable Laws (including any Public Health Measures). Notwithstanding the foregoing or anything else to the
contrary herein, in the case of any access or information withheld pursuant to the foregoing clause (x) or clause (y), the Seller shall identify any
such withheld access or information to the Buyer at such time and shall use commercially reasonable efforts to communicate the substance ot such
withheld information or access to the Buyer via an alternative method whether by redacting parts of such materials or otherwise in a manner that
does not cause the loss of such privilege or violate such Laws.

(b) The Buyer acknowledges and agrees that all information it obtains as a result of access under this Section 6.4 (to the extent
such information constitutes Evaluation Material (as defined in the Confidentiality Agreement)) shall be subject to the Confidentiality Agreement.

(c) During the Interim Period, the Buyer and its Representatives shall not be permitted to contact and communicate with the
employees, customers, suppliers, distributors, lessees, lessors, licensees, licensors and other material business relations of the Companies in
connection with the transactions contemplated hereby without prior consultation with, and prior written approval (including via email) of the Seller
(such consent not to be unreasonably withheld, conditioned or delayed); provided, that nothing herein shall restrict the Buyer or any of its Affiliates
or Representatives from (i) making contacts and communications in the Ordinary Course and unrelated to the transactions contemplated by this
Agreement or any Ancillary Agreement or (ii) contacting and communicating with any of Wells Fargo Securities, LLC, Gibson Dunn or any Key
Employee; provided, however, that any contact or

60



communication with any Key Employee shall require the Seller’s prior written consent (including via email and such consent not to be
unreasonably withheld, conditioned or delayed) and in such a manner as to not unreasonably interfere with the normal operations of the
Companies.

6.5 Efforts to Close.

(a) General. Subject to the terms and conditions of this Agreement, except as otherwise set forth herein, during the Interim
Period each of the Parties shall use reasonable best efforts to take, or cause to be taken, all action and to do, or cause to be done, and assist and
cooperate with each other in doing, all things necessary, proper or advisable under applicable Law (including under any Antitrust Law) to
consummate the transactions contemplated by this Agreement as soon as practicable after the execution of this Agreement, including with respect
to (i) promptly causing the preparation, making and filing of any required notices, submissions and filings under applicable Antitrust Laws with
respect to the transactions contemplated by this Agreement and the Ancillary Agreements, (ii) promptly furnishing information required in
connection with such submissions and filings under such Antitrust Laws, (iii) keeping the other Parties reasonably informed with respect to the
status of any such submissions and filings under Antitrust Laws, including keeping the other Parties reasonably informed with respect to: (A) the
receipt of any non-action, action, clearance, consent, approval or waiver, (B) the expiration of any waiting period, (C) the commencement or
proposed or threatened commencement of any investigation, litigation or administrative or judicial action or proceeding under Antitrust Laws and
(D) the nature and status of any objections raised or proposed or threatened to be raised under Antitrust Laws with respect to the transactions
contemplated by this Agreement and the Ancillary Agreements, and (iv) filing all notices or other documentation and obtaining all actions or non-
actions, approvals, consents, waivers, registrations, permits, authorizations and other confirmations from any Governmental Authority or other
Person necessary, proper or advisable to consummate the transactions contemplated by this Agreement as soon as practicable (whether or not such
approvals, consents, waivers, registrations, permits, authorizations and other confirmations are conditions to the consummation of the Closing
pursuant to Article 9) (collectively, “Required Consents”); provided, however, that (A) none of the Seller, the Buyer or the Companies shall be
required to expend any funds to obtain any Required Consents (except as expressly provided in this Agreement), (B) the prior written consent of the
Buyer (such consent not to be unreasonably withheld, conditioned or delayed) shall be required with respect to any amendment, waiver, extension
or other modification of any Permit or Contract for the purpose of obtaining any Required Consent and (C) except as otherwise provided in Article
9, in no event shall obtaining any Required Consent be a condition to Closing, it being acknowledged, for the avoidance of doubt, that this clause
(C) shall in no way affect, modify or limit the conditions set forth in Article 9.

(b) In furtherance and not in limitation of the foregoing, each of the Parties agrees to (i) make an appropriate filing of a
notification and report form pursuant to the HSR Act with respect to the transactions contemplated by this Agreement as soon as practicable (which
filings shall request early termination of the waiting period under the HSR Act) and in any event within 15 Business Days after the date hereof
(unless the parties otherwise agree to a different date), (i) supply as soon as practicable any additional non-privileged information and
documentary material that may be requested by a Governmental Authority pursuant to the HSR Act and (iii) except as otherwise set forth herein,
during the Interim Period use its reasonable best efforts to take, or cause to be taken, all other actions consistent with this Section 6.5 necessary to
cause the expiration or termination of the applicable waiting periods under the HSR Act (including any extensions thereof) as soon as practicable.
The Buyer acknowledges and agrees that it shall pay and shall be solely responsible for the payment of all filing fees under the HSR Act.

(c) Except as prohibited by applicable Law or the applicable Governmental Authority, the Parties shall: (i) cooperate and
consult with each other in connection with the making of all filings, notifications, registrations, notifications, communications, submissions and any
other material actions pursuant to this Section 6.5, (ii) promptly notify the others of, and if in writing, furnish the other Parties with copies of (or, in
the case of oral communications, advise the other Parties of the contents of), any communication to such Person from a Governmental Authority
(other than ministerial communications) and permit the other Parties to review and discuss in advance (and to consider in good faith any comments
made by the others in relation to) any proposed substantive written communication to a Governmental Authority, (iii) consult with the others prior
to taking any material position with respect
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to the filings under the HSR Act or other Antitrust Laws, (iv) permit the others to review and discuss in advance, and consider in good faith the
views of the others in connection with, any analyses, presentations, memoranda, briefs, arguments, opinions, proposals and litigation to be
submitted to any Governmental Authority regarding any of the transactions contemplated by this Agreement, (v) coordinate with the others in
preparing and exchanging such information and promptly provide the others (and their counsel) with copies of all filings, presentations or
submissions (and a summary of any oral presentations) made by such party with any Governmental Authority relating to this Agreement or the
transactions contemplated hereby and (vi) not independently participate in any meeting or discussions with a Governmental Authority in respect of
any filings, investigation or inquiry concerning the transactions contemplated by this Agreement without giving the other Parties prior notice of
such meeting or discussions and, unless prohibited by such Governmental Authority, the opportunity to attend or participate; provided, however,
that each of the Buyer and the Seller may designate any non-public information provided to any Governmental Authority as restricted to “Outside
Antitrust Counsel” only and any such information shall not be shared with employees, officers or directors or their equivalents of the other Party
without approval of the party providing the non-public information. The Parties shall take reasonable best efforts to share information protected
from disclosure under the attorney-client privilege, work product doctrine or joint defense privilege in a manner so as to preserve the applicable
privilege.

(d) Notwithstanding anything herein to the contrary, (i) the Buyer shall in no event be required to, and, except for actions that
are otherwise permitted without Buyer’s consent under Section 6.1(b)(i) and taken in the Ordinary Course for reasons other than seeking approval
or clearance under Antitrust Laws, none of the Seller or any of the Companies shall without Buyer’s prior written consent in its sole discretion, take
or agree to undertake any action, including entering into, or agreeing to enter into, any consent decree, consent agreement, hold separate order or
other agreement or arrangement, in each case, with respect to (A) selling, licensing, holding separate or otherwise divesting or restricting any assets
or businesses of any of the Buyer, the Companies or any of their respective Affiliates or any other Person, (B) limiting the Buyer’s or any of its
Affiliate’s freedom of action with respect to, or its ability to consolidate and control, the Companies or any of their assets or businesses or any of
the Buyer’s or its Affiliates’ other assets or businesses, or (C) limiting the Buyer’s or any of its Affiliate’s ability to acquire or hold, or exercise full
rights of ownership with respect to, the Shares or the Companies or any of their respective assets or businesses or any of the Buyer’s or any of its
Affiliates’ other assets or businesses; and (ii) the Buyer shall in no event be required to oppose any Action or Order against, prohibiting, restricting
or seeking to prevent or delay the consummation of the transactions contemplated by this Agreement or any Ancillary Agreement (clauses (i) and
(ii), collectively, “Remedial Actions”); provided, however, that the Buyer shall use reasonable best efforts to take Remedial Actions solely with
respect to the Companies (and not, for the sake of clarity, any other Affiliate of Buyer or any other Person or any of their respective assets or
businesses) to obtain expiration of waiting periods under the HSR Act if the Losses of the Buyer Indemnified Parties that have arisen out of or
relate to, and/or that would reasonably be expected to arise out of or relate to, any and all Remedial Actions (collectively, “Remedial Action
Losses™) do not exceed $5,000,000.00 in the aggregate; provided, however, that Remedial Action Losses shall exclude (A) all filing fees under the
HSR Act or any other Antitrust Law, and (B) all customary fees, costs and expenses of legal counsel and other advisors incurred in connection with
seeking, negotiating or obtaining antitrust clearance, in each case that do not arise from or relate to any Remedial Action. Notwithstanding anything

herein to the contrary, the Enterprise Value shall be reduced by the lesser of (x) an amount equal to the aggregate of any Remedial Action Losses
and (y) $5,000,000.00.

(e) During the Interim Period, the Buyer shall not, and shall not permit any of its Affiliates to, acquire or agree to acquire any
business, whether by merging or consolidating with, or by purchasing a substantial portion of the assets of or equity in or otherwise make any
investment in, any Person or portion thereof, or otherwise acquire or agree to acquire or make any investment in any business, if the entering into of
a definitive agreement relating to or the consummation of such acquisition, merger, consolidation or investment would reasonably be expected to,
in any material respect, (i) impose any delay in the obtaining of, or increase the risk of not obtaining, any consent, approval, authorization,
declaration, waiver, license, franchise, permit, certificate or order of any Governmental Authority necessary under any Antitrust Law to
consummate the transactions contemplated hereby or the expiration or termination of any applicable waiting period under any Antitrust Law, (ii)
increase the risk of any Governmental Authority entering an Order under any Antitrust Law prohibiting the consummation
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of the transactions contemplated hereby or (iii) delay the consummation of the transactions contemplated hereby as a result of any Antitrust Law.

6.6 Termination of Certain Agreements. Except as set forth on Schedule 6.6 and except for the Carveout Exceptions, Seller, on its own
behalf and on behalf of each of its Affiliates, hereby agrees that all intercompany and intracompany accounts and all Contracts between any of the
Companies, on the one hand, and the Seller or any of its Affiliates (other than the Companies), on the other hand, shall be terminated and cancelled
without any notice or any other action or consideration or further Liability to any Person and without the need for any further documentation,
effective as of immediately prior to the Closing; provided, however, that the Buyer may, it is sole discretion, require Seller and/or any its Affiliates
to provide at or prior to Closing evidence of any such termination and cancellation and release of such Liability in form and substance reasonably
acceptable to the Buyer (any such terminations so requested, the “Related Party Transaction Terminations™).

6.7 Financing Efforts.

(a) During the Interim Period, the Buyer shall use its commercially reasonable efforts to arrange the Financing, subject solely
to the conditions described in the Financing Commitments and on the terms described in the Financing Commitments or on such other terms that
would not adversely impact or delay in any material respect the ability of the Buyer to consummate the transactions contemplated by this
Agreement or that would not constitute a Prohibited Amendment, including using its commercially reasonable efforts to: (i) negotiate and enter into
definitive agreements with respect to the Debt Financing Commitment on the terms and conditions (including, if required, utilizing the “flex”
provisions) contained in the Debt Financing Commitments (collectively, with the Debt Financing Commitment, the “Debt Financing Documents™),
(i1) satisfy, cause to be satisfied or, if deemed advisable by the Buyer, obtain a waiver of, all conditions applicable to it and its Affiliates in the
Financing Commitments that are under its control, (iii) consummate the Financing if the conditions to the availability of the Financing have been
satisfied or waived (including by instructing the lenders and the other Persons providing the Financing to provide such Financing) no later than the
Closing, and (iv) maintain the Financing Commitments in full force and effect for so long as the transactions contemplated by this Agreement have
not been consummated in accordance with the terms and subject to the conditions thereof (other than where the failure is a result of the Seller’s or
any of its Affiliates’ failure to furnish information or assistance to the extent required pursuant to in Section 6.7(f)). Buyer shall pay, or cause to be
paid, as the same shall become due and payable, all commitment and other fees required to be paid under the Debt Financing Commitments.

(b) During the Interim Period, in the event any available portion of the Debt Financing, when taken with the available portion
of the Equity Financing Commitment, is less than the amount required for the Financing Purposes, the Buyer shall use commercially reasonable
efforts to obtain alternative debt financing (“Alternative Debt Financing”) in an amount sufficient, when taken together with the Equity Financing
and any available portion of the Debt Financing, to satisfy the Financing Purposes as promptly as practicable; provided, however, that any such
Alternative Debt Financing shall not, without the prior written consent of the Seller, contain any terms or conditions of the type described in the
definition of “Prohibited Amendments”.

(c) The Buyer shall have the right from time to time to amend, supplement or otherwise modify, or waive any of its rights
under, the Debt Financing Commitments; provided, however, that any such amendment, supplement, modification or waiver shall not, without the
prior written consent of the Seller: (i) reduce the aggregate net cash proceeds of the Debt Financing below an amount which, together with the
Equity Financing and any Alternative Debt Financing, would be sufficient to satisfy the Financing Purposes, (ii) impose any new or additional
condition, or otherwise adversely amend, modify or expand any condition, to funding of the Debt Financing (as determined in good faith by Buyer)
or (iii) adversely impact the ability of the Buyer to enforce its rights against the Debt Financing Sources, relative to the ability of the Buyer to
enforce its rights against the Debt Financing Sources as of the date hereof (the amendments described in clauses (i) through (iii), collectively, the
“Prohibited Amendments”) (provided that, for the avoidance of doubt, the Buyer may amend any Debt Financing Commitment to add lenders, lead
arrangers, book-runners, syndication agents or similar entities who had not executed such Debt Financing Commitments as of the date of this
Agreement if the addition of such parties, individually

63



or in the aggregate, does not add new or additional (or adversely amend, modify or expand any existing) conditions to the consummation of the
Financing) and otherwise replace or amend the Debt Financing Commitments as set forth in this Section 6.7.

(d) To the extent the Buyer obtains Alternative Debt Financing pursuant to Section 6.7(b), or amends, replaces, supplements,
modifies or waives any of the Debt Financing pursuant to Section 6.7(c), references to the “Debt Financing,” the “Financing,” the “Debt Financing
Commitment” and the “Financing Commitments” (and other like terms in this Agreement) shall be deemed to refer to such Alternative Debt
Financing, or the Financing as so amended, replaced, supplemented, modified or waived, except for purposes of any representation or warranty
made hereunder or in any Ancillary Agreement which is qualified by the date hereof or another earlier date.

(e) During the Interim Period, upon the reasonable request of the Seller from time to time, the Buyer shall apprise the Seller of
developments relating to Financing.

® During the Interim Period, the Seller shall, and shall cause the Companies and each of their Representatives to, use
commercially reasonable efforts to provide cooperation reasonably requested by the Buyer in connection with the arrangement of the financing
contemplated by the Debt Financing Commitments and in satisfying the conditions precedent set forth in the Debt Financing Commitments or any
definitive document relating to the Debt Financing Commitments, as and to the extent reasonably requested by the Buyer, including: (i) assisting
Buyer in the preparation of definitive financing documents and materials reasonably and customarily requested in connection with the Debt
Financing Commitments as in effect on the date hereof or any Alternative Debt Financing of substantially similar type to the type of the Debt
Financing Commitments as in effect on the date hereof, (ii) executing and delivering reasonable and customary certificates and other
documentation (other than solvency certificates) required by the Debt Financing Sources as a condition to obtaining the Debt Financing, executing
the definitive documentation related to the Debt Financing, and facilitating the creation and, to the extent required as a condition precedent to the
availability of the Debt Financing, perfection of security interests in respect of the Debt Financing, with such documentation, in each case, only
effective subject to the occurrence of the Closing, (iii) to the extent reasonably requested in writing by the Buyer at least eight Business Days prior
to the Closing, furnishing at least four Business Days prior to the Closing all documentation and information relating to the Companies required by
regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including without limitation the
USA PATRIOT Act or as required under 31 C.F.R. §1010.230, and beneficial ownership regulation; (iv) using commercially reasonable efforts to
facilitate the pledging of collateral for the Debt Financing (including the delivery on or about Closing of original share certificates, if applicable,
with respect to the Companies), and (v) to the extent reasonably requested by the Buyer in order to satisfy a condition precedent to the availability
of the Debt Financing, taking any such other action not otherwise in contravention hereof to facilitate the satisfaction on a timely basis of all
conditions to the availability of the Debt Financing Commitments as in effect on the date hereof or any Alternative Debt Financing of substantially
similar type to the type of the Debt Financing Commitments as in effect on the date hereof, at Closing that are within the direct control of the Seller
or any of the Companies; provided, that, neither the Seller nor the Companies shall in any event be required to provide such assistance to the extent
doing so would unreasonably interfere with its business operations. Without limiting the generality of the foregoing, the Seller shall use reasonable
best efforts to obtain the Release Documentation and, as identified by the Buyer in writing, any Payoff Letters. Notwithstanding anything to the
contrary, nothing in this clause (f) shall require any such cooperation to the extent that it would (i) require any such Person to incur any liability or
give any indemnity that is not contingent upon the occurrence of the Closing or otherwise reimbursable or indemnified by Buyer pursuant to clause
(g) below, (ii) require the Seller or the Companies or any of their Representatives to enter into or deliver any executed document that become
effective prior to the Closing Date, other than customary “know your customer” and beneficial ownership information, (iii) (A) require preparation
or delivery of (1) any financial statement in a form not customarily prepared with respect to any such period (including Regulation S-X compliant
financial statements or the restatement of financial statements for historical periods) or any projections or pro forma financial information, (2) any
financial information with respect to a fiscal period that has not yet ended or has ended less than 45 days in the case of quarterly financial
statements or 120 days in the case of fourth quarter and for annual financial statements, (3) any financial or other information that is not historical
and reasonably available, or (4) any legal opinion or accountants’ cold comfort letter, reliance
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letter or solvency or other similar certificate, the effectiveness of which is not contingent upon Closing, (iv) agree to any contractual obligation
relating to the Debt Financing Commitments that is not conditioned upon the Closing or (v) require any director or officer (or manager or member)
of any of the Companies as of immediately prior to the Closing that will not continue in such role after the Closing to adopt resolutions approving
the agreements, documents and instruments pursuant to which the Debt Financing Commitments are obtained; provided, further, that (x) no
personal liability shall be imposed on any of Representatives of the Seller or the Companies involved in the foregoing cooperation, (y) neither the
Seller nor the Companies will be required to pay any commitment or other fees or expenses in connection with the Debt Financing Commitments
prior to the Closing (unless reimbursable by Buyer pursuant to clause (g) below), and (z) no Representative of the Companies shall be required to
enter into any definitive agreement that is not contingent on the occurrence of the Closing Date, other than customary “know your customer” and
beneficial ownership information.

(g) The Buyer shall indemnify and hold harmless the Seller and the Companies and their respective Representatives from and
against any and all liabilities, costs or expenses suffered or incurred in connection with the Debt Financing Commitments or any assistance or
activities provided in connection therewith; provided, however, that, the foregoing shall not apply in the event (i) of the use of financial information
provided by or on behalf of such Persons for purposes of the Debt Financing or (ii) of willful misconduct, gross negligence, intentional
misrepresentation or fraud by any of such Persons or their Affiliates. The Buyer shall promptly reimburse the Seller and the Companies for all
reasonable and documented out-of-pocket third party costs and expenses incurred in connection with such cooperation; provided that such Persons
(and not the Buyer) shall be responsible for (x) any ordinary course amounts payable to their existing Representatives with respect to services
provided before the Closing Date and (y) any amounts that would have been incurred in connection with the transactions contemplated by this
Agreement regardless of the Debt Financing (including the preparation and/or delivery of payoff letters and lien releases).

6.8 Exclusivity. During the Interim Period, the Seller shall not, and shall cause its Affiliates and its and their respective Representatives
not to, directly or indirectly, through any of its Affiliates, Representatives or otherwise, (a) solicit, initiate or encourage (including by way of
furnishing any information relating to the Companies), induce or take any other action which could reasonably be expected to lead to the making,
submission or announcement of, any proposal, indication of interest or offer from any Person (other than the Buyer and its Affiliates) contemplating
or otherwise relating to any transaction or series of related transactions involving any: (i) merger, consolidation, share exchange, business
combination, issuance of securities or direct or indirect acquisition or purchase of securities, recapitalization, tender offer, exchange offer or other
similar transaction with respect to any of the Companies, (ii) sale, lease, license, exchange, transfer, acquisition or disposition of any assets of the
Companies other than sales of inventory in the Ordinary Course; (iii) liquidation or dissolution of any of the Companies or (iv) any similar
transaction or business combination with respect to any of the Companies or their businesses or assets or any other transaction that would prevent
or restrict any portion of the transactions contemplated hereby (collectively, a “Competing Transaction”); (b) enter into, participate in or continue
any discussions or negotiations regarding, or furnish to any other Person any information with respect to, or otherwise cooperate in any way with,
or assist or participate in, any effort or attempt by any Person to effect or pursue a Competing Transaction; (c) approve, endorse, recommend or
enter into any Competing Transaction or any confidentiality agreement, letter of intent, memorandum of understanding or Contract with respect to a
Competing Transaction or requiring any of the Companies or the Seller to abandon or terminate its obligations under this Agreement; or (d) agree,
resolve or commit to do any of the foregoing. Promptly following the receipt of any inquiry, proposal or other communication relating to any
Competing Transaction (and in any event within two Business Days thereafter), Seller shall notify the Buyer of such receipt of such inquiry,
proposal or other communication. Promptly following the execution and delivery of this Agreement, the Seller shall, and shall cause its
Representatives and Affiliates (including the Companies) to, immediately cease and terminate any discussions or negotiations with any Person
conducted heretofore with respect to any Competing Transaction.

6.9 R&W Insurance Policy. The Buyer shall use commercially reasonable efforts to take all actions required in order for the R&W

Insurance Policy to be issued as promptly as possible following the Closing in substantially the same form provided or made available to Seller
prior to the date hereof, which
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R&W Insurance Policy shall, for the avoidance of doubt, include terms to the effect that the R&W Insurer waives its rights to bring any claim
against Seller or any of its Affiliates, and its and their respective officers, directors, employees and agents by way of subrogation, claim for
contribution or otherwise, other than with respect to a claim for Fraud (the “Subrogation Waiver”). The Subrogation Waiver may not be amended,
modified or supplemented in any manner, whether by course of conduct or otherwise, without the prior written consent of the Seller.

6.10  Change of Control Obligations. To the extent a Change of Control Obligation requires or conditions payment on the recipient
signing a release, the Seller and the Company shall, and shall cause the other Companies to, use reasonable best efforts to obtain and provide to the
Buyer, at least two Business Days prior to Closing, general releases of claims (in form and substance reasonably satisfactory to the Buyer) from all
payees of Change of Control Obligations with a bonus amount of $10,000 or more; provided, that the failure to obtain any such release of claims
shall not, in and of itself, give rise to the failure of the conditions in Section 9.2 to be satisfied.

6.11  Customs Surety Bond. During the Interim Period, Seller and the Company shall use, and shall cause the Companies to use, their
commercially reasonable efforts to obtain a replacement, reasonably acceptable to Buyer (a “Replacement Bond”), of that certain customs bond
#25C001F06 and surety bond #9483499 issued to the Company by Fidelity and Deposit Company of MD. Buyer shall pay or cause to be paid any
cash collateral, deposit or other amount required for the issuance of such Replacement Bond and any other fees or expenses incurred in connection
with the issuance of such Replacement Bond.

Article 7
GENERAL COVENANTS

7.1 Books and Records; Access.

(a) Except as otherwise required by Section 11.1, from and after the Closing Date, the Companies shall be entitled to
possession of all documents, books, records, agreements, and financial data of any sort relating to the Companies and their respective businesses
and operations. Following the Closing, the Buyer shall cause each of the Companies to provide the Seller and its Representatives with reasonable
access, upon reasonable written request, to such books and records (and employees of the Companies for purposes of better understanding such
books and records), including the right to make, at the Seller’s expense, photocopies, in each case, (i) solely to the extent relating to periods prior to
the Closing and (ii) solely to comply with the rules and regulations of any Governmental Authority, for insurance purposes, to fulfill the Seller’s
obligations under Section 7.12, in connection with financial reporting and accounting matters, or in the event of any litigation or investigation with
a third party, during normal business hours and upon reasonable prior notice; provided, however, that any such access shall be conducted at Seller’s
expense and in such a manner as not unreasonably to interfere with the normal operations of Buyer or its Affiliates (including the Companies).
Notwithstanding anything to the contrary in this Agreement, none of the Companies shall be required to disclose any information to Seller or its
Representatives to the extent that (x) such disclosure would jeopardize any attorney-client or other legal privilege, (y) such disclosure would violate
any applicable Laws (including any Public Health Measures) or (z) the information to be accessed is pertinent to any pending or potential litigation
in which Seller or any of its Affiliates, on the one hand, and the Buyer or any of its Affiliates (including the Companies), on the other hand, are or
would be adverse parties (in which case, the applicable rules of discovery will apply) (clauses (x), (y) and (z), the “Access Limitations”).
Notwithstanding the foregoing or anything else to the contrary herein, in the case of any access or information withheld pursuant to the foregoing
clause (x) or clause (y), Buyer shall identify any such withheld access or information to Seller at such time and shall use commercially reasonable
efforts to communicate the substance of such withheld information or access to Seller via an alternative method whether by redacting parts of such
materials or otherwise in a manner that does not cause the loss of such privilege or violate such Laws. Unless otherwise consented to in writing by
the Seller, the Buyer shall cause the Companies to for a period of seven years following the Closing Date, retain all of the books and records of the
Companies in existence at the Closing to the extent relating to periods prior to the Closing; provided, however, that Buyer shall notify the Seller in
writing at least 30 days in advance of destroying any such books and records prior to the seventh anniversary of the Closing Date in order to
provide the Seller the opportunity
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to copy such books and records in accordance with this Section 7.1(a); provided, further that nothing herein shall limit the ability of the Companies
to dispose of books and records in the Ordinary Course of the Companies. Seller acknowledges and agrees that all information it obtains as a result
of access under this Section 7.1(a) (to the extent such information constitutes Confidential Information) shall be subject to Section 6.2(b).

(b) Following the Closing, the Seller shall, and shall cause each of the Dormant Entities to, provide the Buyer, the Companies
and their respective Representatives with reasonable access, upon reasonable written request, to such books and records (and employees of the
Seller and the Dormant Entities for purposes of better understanding such books and records), including the right to make, at the Buyer’s expense,
photocopies, in each case, (i) solely to the extent relating to periods prior to the Closing and (ii) solely to comply with the rules and regulations of
any Governmental Authority, for insurance purposes, in connection with financial reporting and accounting matters, or in the event of any litigation
or investigation with a third party, during normal business hours and upon reasonable prior notice; provided, however, that any such access (1) shall
be conducted at Buyer’s expense and in such a manner as not unreasonably to interfere with the normal operations of the Seller, the Dormant
Entities or their respective Affiliates and (2) shall be subject to the Access Limitations. Notwithstanding the foregoing or anything else to the
contrary herein, in the case of any access or information withheld pursuant to the clauses (x) or clause (y) of the definition of Access Limitations,
Seller shall identify any such withheld access or information to Buyer at such time and shall use commercially reasonable efforts to communicate
the substance of such withheld information or access to Buyer via an alternative method whether by redacting parts of such materials or otherwise
in a manner that does not cause the loss of such privilege or violate such Laws. Unless otherwise consented to in writing by the Buyer, the Seller
shall, and shall cause the Dormant Entities to, for a period of seven years following the Closing Date, retain all of the books and records of the
Seller and the Dormant Entities in existence at the Closing to the extent relating to periods prior to the Closing; provided, however, that Seller shall
notify the Buyer in writing at least 30 days in advance of destroying (or any of the Dormant Entities destroying) any such books and records prior
to the seventh anniversary of the Closing Date in order to provide the Buyer the opportunity to copy such books and records in accordance with this
Section 7.1(b); provided, further that nothing herein shall limit the ability of the Seller or the Dormant Entities to dispose of books and records in
the Ordinary Course of the Seller or the Dormant Entities. Buyer acknowledges and agrees that all information it obtains as a result of access under
this Section 7.1(b), (to the extent such information constitutes Confidential Information) shall be subject to Section 6.2(c).

7.2 Post-Closing Employment.

(a) During the 12-month period immediately following the Closing Date (or, if earlier, on the Post-Transaction Employee’s
date of termination), the Buyer shall provide or cause the Companies to provide each individual who is employed by any of the Companies
immediately prior to the Closing Date and who remains employed by one of the Companies immediately following the Closing Date (each, a “Post-
Transaction Employee”) with, subject to Section 7.2(c): (i) an annual base salary or hourly wage rate, as applicable, and target cash bonus and
target commission opportunities that are no less favorable in the aggregate to those provided to such Post-Transaction Employee immediately prior
to the Closing Date (excluding long-term or equity or equity-based compensation), and (ii) employee benefits (excluding any defined benefit
pension, equity or equity-based, severance, long-term incentive, transaction, change in control, retention, nonqualified deferred compensation or
post-termination or retiree health or welfare benefits) that are substantially comparable in the aggregate to those employee benefits provided to the
Post-Transaction Employees immediately prior to the Closing Date under the Employee Benefit Plans set forth on Schedule 4.15(a) (subject to the
same exclusions noted above).

(b) For purposes of determining eligibility to participate, vesting and entitlement to paid time off benefits where length of
service is relevant under any employee benefit plan of the Companies or the Buyer in which Post-Transaction Employees are eligible to participate
following the Closing Date (subject to the exclusions noted below), each Post-Transaction Employee will receive service credit for his or her
service with the Companies (and any predecessor entity) before the Closing Date to the same extent and for the same purpose such service was
credited, before the Closing Date under the corresponding Employee Benefit Plan, except no such service will be credited to the extent such
crediting would result in the duplication of compensation or benefits for the same period of service or for
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purposes of benefit accrual under a defined benefit pension, post-termination or retiree health or welfare, long-term incentive, transaction, change
in control, retention, nonqualified deferred compensation or equity or equity-based incentives. To the extent that the Buyer or any of its
Subsidiaries (including the Companies) materially modifies any coverage or benefits under any group health Employee Benefit Plan under which
the Post-Transaction Employees participate during the plan year in which the Closing Date occurs, the Buyer or the applicable Subsidiary shall use
commercially reasonable efforts to (i) waive, or cause third-party insurance carriers to waive, any applicable waiting periods, pre-existing condition
exclusions or limitations, or actively-at-work requirements applicable to the Post-Transaction Employees (or their dependents or beneficiaries) to
the same extent that such applicable waiting periods, pre-existing condition exclusions or limitations, or actively-at-work requirements were
waived under the terms of the corresponding Employee Benefit Plan immediately prior to the Closing Date, other than limitations or waiting
periods that are already in effect with respect to such Post-Transaction Employees and that have not been satisfied as of the Closing Date under any
analogous Employee Benefit Plan maintained for Post-Transaction Employees immediately prior to the Closing Date and (ii) cause any eligible
costs or expenses paid by Post-Transaction Employees (and their dependents or beneficiaries) during the plan year in which the Closing Date
occurs to be taken into account to the same extent and for the same purpose in satisfying applicable deductibles, co-insurance amounts, and out-of-
pocket payments under any such group health Employee Benefit Plans such Post-Transaction Employees are eligible to participate in during the
plan year in which the Closing Date occurs.

(c) With respect to all Post-Transaction Employees who are participants in the Arcosa, Inc. Annual Incentive Plan as of the
Closing Date, the Seller shall, or shall cause its applicable Subsidiaries to, as of the Closing, pay to each Post-Transaction Employee an amount
equal to (i) any amount such Post-Transaction Employee earned and was eligible to receive for any period or portion thereof ending on or prior to
December 31, 2025 (to the extent not paid by the Seller prior to Closing) and (ii) the amount such Post-Transaction Employee would have received
had such Post-Transaction Employee been eligible to receive a pro-rated cash bonus for the 2026 calendar year based upon (A) the number of days
from January 1, 2026, through and including the Closing Date divided by 365 and (B) the actual performance of the Companies as of the Closing
Date as determined by the Seller. For the avoidance of doubt, the Seller shall, or shall cause its applicable Affiliate to, fund the payments described
in this Section 7.2(c) (including the employer portion of any associated payroll Taxes thereon, computed as of the Closing Date), but the Buyer
agrees to process, or to cause the Companies to process, such payments through the applicable Company payroll as soon as reasonably practicable
following the Closing Date and receipt of such payments from Seller or its other Subsidiary. Notwithstanding anything to the contrary herein, the
Buyer will not be obligated to provide an annual cash incentive opportunity or pay a bonus to any Post-Transaction Employee who receives a bonus
pursuant to this Section 7.2(c) with respect to calendar year 2025 or the portion of the 2026 calendar year ending prior to the Closing Date. The
Companies and/or the Buyer may instead provide for a pro-rated bonus opportunity for the remainder of the 2026 plan year in light of the
foregoing.

(d) Nothing set forth in this Agreement, whether express or implied, shall (i) be treated as an amendment, modification,
establishment or creation of, or prohibit or limit the Seller, the Buyer or their respective Affiliates from amending, modifying, or terminating, any
benefit or compensation plan, program, policy, practice, Contract, agreement or arrangement, including any Employee Benefit Plan, (ii) create any
right or benefit in any Person other than the signatories of this Agreement, including any right to employment or service of any Post-Transaction
Employee or any other Person for any period of time after the Closing Date or any term or condition of such employment or service, or (iii) be
interpreted or construed to preclude or otherwise interfere with the ability of the Buyer, the Companies or any of their Affiliates to amend, modify
or terminate the employment (or terms of employment) of any Post-Transaction Employee or any other Person for any or no reason.

(e) The Seller shall indemnify and hold harmless the Buyer Indemnified Parties from and against, and pay or reimburse the
Buyer Indemnified Parties for, any and all Losses asserted against or suffered, sustained or incurred by any Buyer Indemnified Party to the extent
arising out of, related to or assessed or incurred in connection with any Multiemployer Plan, including, but not limited to, the assessment of any
withdrawal liability within the meaning of Title IV of ERISA, in each case, to the extent incurred by or imposed upon any of the Companies.
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® Employees on Certain Leave. Notwithstanding anything to the contrary set forth herein, any employees of the Companies
who, as of the conclusion of the service term for health and welfare benefits under the Transition Services Agreement (the “TSA End Date”), are on
short- or long-term disability leave or absence, in each case, that involves the provision of benefits under a short-term disability, long-term
disability insurance plan or similar program sponsored, contributed to or maintained by the Seller or its Affiliates (other than the Companies)
(collectively, the “Existing Leave Employees™), shall remain eligible for coverage under the Seller’s (or one of its Affiliate’s (but excluding the
Companies for this purpose)) applicable disability plans as of and after the TSA End Date, pursuant to the terms of such plans (including, as
necessary, by virtue of a transfer of employment to Seller or one of its Affiliates (excluding the Companies)). Prior to the Closing, the Seller shall
obtain consent from the applicable insurance carriers (and other providers administering such plans) for the Existing Leave Employees to remain
entitled to coverage under such short-term disability, long-term disability plans, notwithstanding that, as of the Closing, the Companies will no
longer be an ERISA Affiliate, or otherwise within the “controlled group”, of the Seller, for purposes of such coverage, such that the Existing Leave
Employees will be entitled to ongoing coverage under such plans (or other Seller or Seller Affiliate sponsored plans that provide for substantially
comparable coverage) until the conclusion of the applicable ongoing claim, including that the Existing Leave Employees on the Seller’s short-term
disability insurance plan will be entitled to coverage under the Seller’s long-term disability insurance plan if they apply and qualify for such
coverage in accordance with its terms (other than terms related to their transfer of employment outside of the Seller’s “controlled group”). If, prior
to the Closing, the Seller is unable to obtain such consent with respect to any Existing Leave Employee, then the Seller shall, effective as of the
Closing, transfer the employment of such Existing Leave Employee to the Seller or one of its Affiliates (other than the Companies). For the
avoidance of doubt, if any Existing Leave Employee on short-term disability leave, as of the TSA End Date, applies (and qualifies) for long-term
disability coverage on or after the TSA End Date, such Existing Leave Employee shall participate in the Seller’s (or one of its Affiliate’s) long-term
disability plan following the TSA End Date pursuant to the terms of such plan (other than terms related to their transfer of employment outside of
the Seller’s “controlled group”), and in accordance with the foregoing, the Seller shall obtain consent from the applicable carrier to effectuate the
same prior to the Closing. The Buyer or one of its Affiliates (including the Companies for this purpose) shall reimburse the Seller for the costs,
including the premium costs, associated with the continued participation of the Existing Leave Employees in the short or long-term disability plans
of the Seller or its Affiliates (other than the Companies) described in this Section 7.2 following the TSA End Date promptly following receipt of an
itemized invoice for the same. For any Existing Leave Employees whose employment is transferred to the Seller or one of its Affiliates (other than
the Companies) at or prior to the Closing in accordance with, and in order to effectuate, the foregoing, the Seller or its applicable Affiliate shall
terminate the employment of any Existing Leave Employee (a) who was on short-term disability or other similar leave or absence that involves the
provision of benefits under a group health or welfare insurance plan or similar program sponsored, contributed to or maintained by the Seller or its
Affiliates as of the TSA End Date and does not qualify for long-term disability coverage under the Seller’s (or one of its Affiliate’s) disability plans,
if such Existing Leave Employee does not return to work following the expiration of short-term disability or similar coverage; or (b) who is
receiving long-term disability coverage under the Seller’s (or one of its Affiliate’s) long-term disability plan (either as of the TSA End Date or
commencing any time following the TSA End Date), if such Existing Leave Employee does not return to work by the earlier of (i) one year from
the date he or she commenced such long-term disability coverage and (ii) the date he or she ceases to be covered by the Seller’s (or one of its
Affiliate’s) long-term disability plan. The Seller shall promptly notify the Buyer in writing if any Existing Leave Employee whose employment is
transferred to the Seller or one of its Affiliates (other than the Companies) at or prior to the Closing in accordance with, and in order to effectuate,
the foregoing, returns to active employment at or prior to the periods noted in (a) and (b) above, and the Buyer shall offer such Existing Leave
Employee an offer of employment with the Buyer or one of its Affiliates (including the Companies) that is substantially comparable in the
aggregate to the employment terms in effect immediately prior to the Closing, and if such terms are not accepted by the Existing Leave Employee,
the Seller shall terminate the employment of such Existing Leave Employee. Any termination related costs or Liabilities (whether severance pay or
benefits or otherwise) incurred by the Seller pursuant to the foregoing two sentences shall be exclusively borne or promptly reimbursed by the
Buyer and its Affiliates (including the Companies), provided that the Seller shall not offer any discretionary severance or termination payments or
benefits to such Existing Leave Employee or implement any broad-based severance program or policy that would cover such Existing Leave
Employee without Buyer’s written consent (which may not be unreasonably withheld, conditioned or delayed). The
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Parties shall cooperate in transferring the employment of any Existing Leave Employee who returns to work prior to the deadlines noted above to
the Buyer or its Affiliates, and the Seller shall not take any actions to encourage such Existing Leave Employee to reject the Buyer’s offer of
employment.

7.3 Director and Officer Liability and Indemnification.

(a) From and after the Closing Date for a period of six years thereafter, each of the Companies shall (i) maintain in its
certificate of formation, operational agreement or other organizational documents, as applicable, provisions concerning indemnification and
exculpation (including provisions relating to expense advancement) of such Company’s former and current officers and directors that are no less
favorable to those Persons than the provisions of the certificate of formation, operating agreement and other organizational documents of the
Companies, as applicable, in each case, as of immediately prior to the date of this Agreement and (ii) not to amend, repeal or otherwise modify
such provisions in any respect that would adversely affect the rights of those Persons thereunder in any material respect, in each case, except as
required by applicable Law.

(b) At the Closing, Seller shall cause each of the Companies to obtain a prepaid irrevocable six-year “tail” insurance policy
(the “Tail Policy”) from an insurance carrier with the same or better financial-strength rating as the Companies’ current insurance carrier with
respect to the Company’s directors’ and officers’ liability insurance policies (including employment practices liability and fiduciary liability)
covering those persons who are currently covered by such insurance policies with respect to matters occurring prior to the Closing that is
substantially equivalent to and in any event not less favorable in the aggregate than the existing policies of the Companies or, if substantially
equivalent insurance coverage is unavailable, the best available coverage. 50% of the fees, costs and expenses (including all premiums, Taxes and
surcharges) incurred in connection with the Tail Policy shall be a Transaction Expense and 50% of such fees, costs and expenses shall be borne by
the Buyer.

(c) If any of the Companies or any of their respective successors or assigns shall (i) consolidate with or merge into any other
Person and shall not be the continuing or surviving entity of such consolidation or merger or (ii) transfer all or substantially all of its properties and
assets to any Person, then, and in each such case, proper provisions shall be made so that the successors and assigns of such Company shall assume
all of the obligations set forth in this Section 7.3.

(d) The Buyer covenants, for itself and its Affiliates, successors and assigns, that it and they shall not institute any Action in
any court or before any administrative agency or before any other tribunal against any of the current managers of the Companies, in their capacity
as such, with respect to any Liabilities, actions or causes of action, judgments, claims or demands of any nature or description (consequential,
compensatory, punitive or otherwise), in each such case to the extent resulting from their approval of this Agreement or the transactions
contemplated hereby.

(e) The provisions of this Section 7.3 are intended for the benefit of, and will be enforceable by, each current and former
director or officer of any of the Companies (in their capacity as such) and his or her heirs and representatives, and are in addition to, and not in
substitution for, any other rights to indemnification or contribution that any such Person may have had, under applicable Law, by Contract or
otherwise.

7.4 Non-Compete; Non-Solicit.

(a) During the Restricted Period, the Seller shall not, and shall cause its controlled Affiliates not to, directly or indirectly in
any capacity through any Person or contractual arrangement, engage in, manage, control, have any direct or indirect ownershlp interest in or
participate in any manner (as an owner, equity holder, financing source, manager, agent, representative, consultant, service provider or otherwise)
in, any of the design, engineering, manufacture, marketing, distribution, sale, lease or servicing of (i) hopper, tank or deck barges, barge coversets
or marine components including hatches, doors, castings, specialty cranes, hand winches, electric winches, hydra-electric winches, barge-moving
winches, capstans, fairleads, roller chocks or composite or environmental cover systems and/or (ii) any product, or any service ancillary to such
products described in clause (i) and this clause (ii), in each case which has been sold or provided by any of the Companies in the 24 months prior to
the date hereof,
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anywhere in North America (a “Competing_Business”); provided, however, that this Section 7.4(a) shall not prevent the Seller or any of its
Affiliates from passively holding or making passive investments not in excess of 2% collectively of the outstanding securities of any publicly
traded entity regardless of whether such Person engages in a Competing Business, in each case, so long as Seller is not involved in any material
respect in the business, control or management of said publicly traded entity.

(b) During the Restricted Period, the Seller shall not, and shall cause its Affiliates not to, directly or indirectly through any
Person or contractual arrangement, (i) solicit, induce or recruit, or attempt to solicit, induce or recruit, for employment, engagement or hire any
individual who is, or was at any time during the 12-month period immediately preceding the Closing Date, an employee or independent contractor
of any of the Companies (each, a “Restricted Person”); provided, that, for the avoidance of doubt, any individual assigned to any of the Companies
by a third-party staffing or temporary labor agency shall not be deemed a Restricted Person for purposes of this Section 7.4(b) upon the termination
of such individual’s assignment to such Company, (ii) induce or encourage any Restricted Person to terminate his or her employment with any of
the Companies, or otherwise take any action which could reasonably be expected to adversely influence or alter any Restricted Person’s
relationship with any of the Companies or any of their Affiliates or (iii) hire, employ or engage any Restricted Person; provided, that the foregoing
shall not prohibit (A) a general solicitation to the public through general advertising or similar methods of solicitation not specifically directed at
Restricted Person, so long as neither Seller nor any Affiliate thereof directly or indirectly hires or engages any Restricted Person in violation of this
Section 7.4(b) or otherwise violates any provision of this Section 7.4 or (B) the solicitation, employment or hiring of any employee (other than any
Key Employee) who has been terminated by any of the Companies more than 180 days prior to any such solicitation or hiring so long as, for the
sake of clarity, no solicitation or inducement occurred prior to such 180" day.

(c) Without limiting the generality of the provisions of Section 7.4(a) above, during the Restricted Period, the Seller shall not,
and shall cause its Affiliates not to, directly or indirectly through any Person or contractual arrangement, (i) solicit or attempt to solicit any Person
that is or was an actual or prospective customer, supplier or other business relation of any of the Companies at any time during the 24 month period
prior to the Closing Date for purposes (A) of diverting such Person’s business from any of the Companies or (B) which are or may reasonably be
considered to be a Competing Business, or (ii) otherwise interfere with or take any action with the intent to adversely change the business
relationship of any of the Companies with any actual or prospective customer, supplier or other business relation of any of the Companies.

(d) The Seller acknowledges that the covenants set forth in this Section 7.4 are an essential element of this Agreement and that
any breach by the Seller or any of its Affiliates of any provision of this Section 7.4 will result in irreparable injury to the Buyer and the Companies.
The Seller acknowledges that in the event of such a breach or threatened breach, Buyer will have no adequate remedy at Law and in addition to all
other remedies available at Law, the Buyer shall be entitled to equitable relief, including injunctive relief, as well as such other damages as may be
appropriate, in each case, without (i) the posting of any bond or other security, (ii) the necessity of showing actual damages and (iii) the necessity of
showing that monetary damages are an inadequate remedy. The Seller is familiar with, and has reviewed, has had sufficient time to understand and
has independently consulted with its counsel regarding, all the restrictive covenants contained in this Section 7.4, is fully aware of its obligations
hereunder and after such review and consultation agrees that the length of time, scope and geographic coverage of the covenants set forth in this
Section 7.4 are reasonable and proper to protect the legitimate interest of the Buyer and given the benefits Seller will directly or indirectly receive
hereunder. Seller acknowledges and agrees that (A) the covenants and agreements set forth in this Section 7.4 were a material inducement to Buyer
to enter into this Agreement and to perform its obligations hereunder, (ii) Buyer would not obtain the benefit of the bargain set forth in this
Agreement as specifically negotiated by the Parties if such Seller or any of its Affiliates breached the provisions of this Section 7.4, (iii) any breach
of the provisions of this Section 7.4 by Seller or its Affiliates would result in a significant loss of goodwill by Buyer and the Companies, (iv) the
Purchase Price is sufficient consideration to make the covenants and agreements set forth herein enforceable and (v) Seller will not challenge the
reasonableness of the time, scope, geographic coverage or other provisions of this Section 7.4 in any Action, regardless of who initiates such
Action. Nothing contained herein shall be construed as prohibiting Buyer from pursuing any other remedies available to it for such breach or
threatened breach,
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including the recovery of any damages that it is able to prove. Seller shall cause its controlled Affiliates to comply with this Section 7.4, and shall
be liable for any breach or violation by any of its controlled Affiliates of this Section 7.4.

(e) If a court of competent jurisdiction finally determines that the character, duration, geographical scope, business limitation
or other relevant feature of the provisions of this Section 7.4 are unreasonable, arbitrary, against public policy or otherwise unenforceable under the
circumstances, it is the intention and the agreement of the Buyer and the Seller that, for purposes of such jurisdiction and circumstances only, these
provisions shall be construed by the court in such a manner as to impose only those restrictions on the Seller’s conduct that are enforceable in light
of the circumstances and are as close to the original provision as possible, and such provision shall be enforced accordingly.

7.5 Insurance Coverage.

(a) The Buyer acknowledges and agrees that the Companies shall, from and after the Closing, cease to be insured by or
entitled to any benefits or coverage under or entitled to seek benefits or coverage from or under any of the Seller’s or its Affiliates’ insurance
policies and self-insurance programs other than (i) insurance policies acquired directly by and in the name of the Companies, (ii) with respect to
any claim, act, omission, event or circumstance that could give rise to a liability insured under any third-party occurrence-based insurance policy to
the extent it occurred or existed prior to the Closing Date, (iii) the insurance policies set forth on Schedule 7.5 (the insurance policies described in
clauses (ii) and (iii), collectively, the “Available Insurance Policies™) and (iv) any continued coverage of the Post-Transaction Employees (and their
eligible dependents and beneficiaries) under such insurance policies and self-insurance programs pursuant to the Transition Services Agreement.
The Buyer will be responsible for obtaining any replacement or additional coverage it deems necessary or appropriate for the Companies. The
Seller hereby designates and agrees that the Companies shall be named insureds (or additional insureds, as applicable) under the Available
Insurance Policies to the fullest extent permitted by the terms thereof.

(b) From and after the Closing, with respect to any Liability of any of the Companies to the extent arising out of any claim,
act, omission, event or circumstance occurring or existing prior to the Closing Date which is insured under the Available Insurance Policies, the
Seller shall, at the Buyer’s request and subject to the remainder of this Section 7.5, reasonably cooperate with the Buyer (or the applicable
Company) in making and pursing a claim under the relevant Available Insurance Policy in respect of such Liability; provided, that such claim shall
be subject to the terms, conditions and exclusions of such Available Insurance Policy, including any limits on coverage or scope, and any
deductibles, self-insured retentions (including under any fronting or loss retention arrangement or policy), retrospective premiums, and other
chargeback amounts, fees, costs and expenses. The Seller shall retain all rights to control its and its Affiliates’ insurance policies and programs,
including the right to exhaust, settle, release, commute, buy back, or otherwise resolve disputes with respect to any of its insurance policies and
programs; provided, that the Seller and its Affiliates (i) shall not, without the prior written consent of the Buyer, (A) settle, release, commute,
buyback or otherwise resolve disputes with respect to a claim that the Buyer is permitted to make under this Section 7.5 under any Available
Insurance Policies; or (B) terminate, cancel, allow to lapse, amend, waive or modify in any manner adverse to Buyer or any of the Companies any
Available Insurance Policy, and (ii) shall permit Buyer (or the applicable Company) to control any claim that the Buyer is permitted to make under
this_Section 7.5 under any Available Insurance Policies (including the investigation and negotiation of the claim with the applicable insurer). The
Buyer shall, to the extent applicable to such claim, bear any and all deductibles, retentions, reimbursement, indemnification, co-insurance or other
self-insurance amounts, including any amount required to be retained or self-insured under any fronting or loss retention arrangement or policy,
with respect to any claims made under the Available Insurance Policies with respect to the Companies or their respective businesses, assets or
employees. Buyer shall be solely responsible for and shall promptly (and in any event within 10 Business Days after request by the Seller)
reimburse the Seller and its Affiliates for any reasonable out-of-pocket costs or fees, or any other amounts required by this Section 7.5 to be borne
by the Buyer, incurred by the Seller and its Affiliates in the performance of their obligations to cooperate under this Section 7.5, including any with
respect to any workers’ compensation claims of the Companies’ employees, whether arising before or after the Closing (in each case, without
duplication of any amounts paid, reimbursed or borne by Buyer under the Transition Services Agreement), but
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excluding, for the sake of clarity, the amount of any insurance premium increases resulting from or allocable to such claims. Notwithstanding
anything to the contrary herein, Buyer’s obligations under this Section 7.5 with respect to Pre-Closing WC Claims and Pre-Closing Healthcare
Claims shall be subject to Section 7.12.

(c) This Section 7.5 shall not be considered as an attempted assignment of any policy of insurance or as a contract of
insurance, and nothing in this Section 7.5 is intended to waive or abrogate in any way the Seller’s or any of its Affiliates’ or the Companies’ rights
to insurance coverage for any liability.

7.6 Use of Names; Retained Marks.

(a) The Seller is not conveying ownership rights or granting the Buyer or any of its Affiliates, including the Companies, a
license to use any of the Marks of the Seller or any of its Affiliates other than the Companies, including the name “Arcosa”, the letter A (stylized)
or any Mark containing or incorporating the foregoing (collectively, the “Retained Marks”). Except as expressly provided below, any and all right
of the Companies to use the Retained Marks shall terminate as of the Closing and shall immediately revert to Seller, along with any and all
goodwill associated therewith, and after the Closing the Buyer shall not, and shall not permit any of its Affiliates including the Companies to, use in
any manner the Retained Marks or any word that is similar in sound or appearance to the Retained Marks. The Buyer further acknowledges that it
has no rights, and is not acquiring any rights, to use the Retained Marks, except as expressly provided herein. In furtherance of the foregoing, (i) the
Buyer shall cause the Companies to, within one month following the Closing, remove or obliterate the Retained Marks on all barges (collectively,
“Barges”) or cease using such Barges, and for such period, the Seller grants to Buyer a worldwide, non-exclusive, royalty-free, fully-paid, limited
license to use and display, in connection with the operation of its business in the same manner as used and displayed during the 12 months
immediately prior to the Closing, on all Barges; and (ii) as promptly as practicable, and in any event no later than ten Business Days after the
Closing, the Buyer shall take all necessary corporate action to cause the corporate names of each of the Companies to be changed to a name that
does not include the word “Arcosa”.

(b) Notwithstanding the foregoing, the Companies are, for the applicable periods set forth below following the Closing Date,
granted a worldwide, non-exclusive, royalty-free, fully-paid limited license to use and display the Retained Marks, solely in connection with the
operation of its business in the same manner as used and displayed during the 12 months immediately prior to the Closing: (i) for a period of six
months following the Closing Date, all inventories other than Barges containing the Retained Marks; (ii) for a period of six months following the
Closing Date, all existing marketing and promotional materials (including websites, signage, brochures, leaflets and similar documents), purchase
orders, invoices, receipts, letterhead, business cards and other similar documents of the Companies containing the Retained Marks (clauses (i) and
(i1) collectively, the “Existing_Products”); and (iii) for a period of one year following the Closing Date (or such longer time period as may be
required to obtain any landlord consents required therefor, provided that the Buyer shall use commercially reasonable efforts to obtain such
consents as soon as reasonably practicable), all building signage that contains, bears, displays or uses the Retained Marks. After such applicable
period, the Buyer shall cause the Companies to remove or obliterate the Retained Marks from such Existing Products and building signage or
destroy such Existing Products and building signage. Notwithstanding anything to the contrary herein, the Buyer and the Companies may at all
times thereafter following the Closing Date (1) retain, solely for their internal business purposes, records, and other historical or archived
documents containing or referencing the Retained Marks and (ii) describe the transactions contemplated by this Agreement as a factual matter
without the use of any logos or stylized marks included in the Retained Marks, subject to any applicable confidentiality, publicity or similar
provisions herein.

(c) Except as expressly provided in this Section 7.6, no other right to use the Retained Marks is granted by the Seller to any of
the Buyer or the Companies, whether by implication or otherwise, and nothing hereunder permits any of the Buyer or the Companies to use the
Retained Marks in any manner other than as permitted herein. The Buyer shall ensure that all use of the Retained Marks by the Companies as
provided in this Section 7.6 shall be consistent in all material respects with the manner in which the Companies used the Retained Marks during the
12 months immediately prior to the Closing. Any and all goodwill generated by the use of the Retained Marks under this Section 7.6 shall
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inure solely to the benefit of the Seller. In any event, the Buyer shall not, and shall cause the Companies not to, use the Retained Marks in any
manner that would reasonably be expected to damage or tarnish the reputation of the Seller or any of their Affiliates or the goodwill associated with
the Retained Marks in any material respect.

7.7 Further Assurances. If any further action is necessary or desirable to carry out the purposes of this Agreement, each Party, upon
request of the other Party and from time to time, will take such further action (including the execution and delivery of such further instruments and
documents) as the other Party reasonably may request and deem necessary or desirable to consummate the transactions contemplated by this
Agreement, all at the sole cost and expense of the requesting Party.

7.8 Data Room Copy. Within ten Business Days after the Closing, Seller shall deliver or cause to be delivered to Buyer a true and
correct copy of the contents of the online data room hosted by Venue by DFIN in connection with the transactions contemplated by this Agreement,
which shall be delivered to Buyer on a USB drive or by other means reasonably acceptable to Buyer.

7.9 Shared Contracts.

(a) Prior to the Closing, the Parties agree to reasonably cooperate and use their commercially reasonable efforts to enter into or
to grant, and to cause each third party counterparty to, or Governmental Authority that issued, a Shared Contract set forth on Schedule 4.16(b) to
enter into or to grant, any new agreements, bifurcations or consents as are reasonably necessary to permit the Companies, the Seller and their
respective Affiliates to, on an independent basis following the Closing, derive those benefits, and to assume any obligations and economic burdens
related to such benefits, as each such Person derives from such Shared Contract immediately prior to the Closing.

(b) If, on the Closing Date, any such third party or Governmental Authority agreement, bifurcation or consent is not obtained,
the Parties shall, for a period of two years from the Closing Date, (i) continue to use commercially reasonable efforts to enter into or to grant, and to
cause each third party counterparty or Governmental Authority to such Shared Contract to enter into or to grant, any such new agreements,
bifurcations or consents and (ii) cooperate reasonably following the Closing in a mutually acceptable arrangement under which the Companies, the
Seller and their respective Affiliates would, where commercially reasonable and in compliance with applicable Law, obtain the appropriate benefits
and assume the related obligations and bear the related economic burdens in respect of such Shared Contract, including by means of
subcontracting, sublicensing or subleasing arrangements, or enforcement by the party to such Shared Contract for the benefit (and at the expense)
of the Buyer, the Seller or any of their respective Affiliates, as applicable, that is an intended beneficiary thereof pursuant to this Section 7.9. From
and after the second anniversary of the Closing Date, none of the parties hereto nor any of their respective Affiliates shall have any further
obligation to the other parties hereto or any of their respective Affiliates in respect of any Shared Contract.

7.10  Special Indemnities; Specified Agreement.

(a) Subject to the limitations set forth in this Section 7.10, from and after the Closing, the Seller shall indemnify and hold
harmless the Buyer Indemnified Parties from and against, and pay or reimburse the Buyer Indemnified Parties for, any and all Specified Pre-
Closing Losses (as defined in Schedule 7.10). Subject to the limitations set forth in this Section 7.10, from and after the Closing, the Buyer shall,
and shall cause the Companies to, indemnify and hold harmless the Seller and its Affiliates and their respective equity holders, directors, managers,
officers, employees, agents and representatives (collectively, “Seller Indemnified Parties”) from and against, and pay or reimburse the Seller
Indemnified Parties for, any and all Specified Post-Closing Losses (as defined in Schedule 7.10).

(b) The Buyer shall give the Seller prompt written notice of any Specified Pre-Closing Claim of which the Buyer receives
written notice; provided, that any failure to give such notice shall not relieve the Seller of its obligations under this Section 7.10 except to the extent
the Seller is materially prejudiced by such failure. The Seller shall have the right (but not the obligation) to assume and control the defense and
settlement of any Specified Pre-Closing Claim at its expense with counsel of its choosing (such counsel to be reasonably acceptable to Buyer);
provided, that the Seller shall not settle,
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consent to the entry of any judgement or otherwise resolve any Specified Pre-Closing Claim (i) on terms that impose any non-monetary obligation
(including any admission of liability or wrongdoing) on any Buyer Indemnified Party or (ii) in a manner that does not include (A) an unconditional
release of the Buyer Indemnified Parties (including the Companies) of all Liabilities with respect to such Specified Pre-Closing Claim and (B)
payment by Seller of all obligations under such settlement, consent or resolution, in each case, without the Buyer’s prior written consent (not to be
unreasonably withheld, conditioned or delayed). Notwithstanding the foregoing, the Seller shall not be entitled to assume and control the defense of
a Specified Pre-Closing Claim (and the Buyer Indemnified Party shall be entitled to maintain or assume control of the defense of such Specified
Pre-Closing Claim) if (i) the Specified Pre-Closing Claim would impose criminal liability or damages or (ii) the Specified Pre-Closing Claim seeks
an injunction or other equitable relief against the Buyer Indemnified Party. The Seller may participate in the defense of any Specified Pre-Closing
Claim at its own expense. If the Seller has assumed the defense of a Specified Pre-Closing Claim in accordance with the terms hereof, the Buyer
shall be entitled to participate in the defense of such claim and to employ counsel of its choice for such purpose, and the fees and expenses of such
separate counsel shall be borne by the Buyer other than the reasonable fees and expenses of such separate counsel (i) that are incurred prior to the
date the Seller assumes control of such defense and (ii) if separate counsel is necessary to avoid an actual conflict of interest because the Seller and
the Buyer Indemnified Party have different, conflicting, or adverse legal positions or interests with respect to such Specified Pre-Closing Claim.
The Seller shall give the Buyer prompt written notice of any Specified Post-Closing Claim of which the Seller receives written notice; provided,
that any failure to give such notice shall not relieve the Buyer of its obligations under this Section 7.10 except to the extent the Buyer is materially
prejudiced by such failure. The Buyer shall have the right (but not the obligation) to assume and control the defense and settlement of any Specified
Post-Closing Claim at its expense with counsel of its choosing (such counsel to be reasonably acceptable to Seller); provided, that the Buyer shall
not settle, consent to the entry of any judgement or otherwise resolve any Specified Post-Closing Claim (i) on terms that impose any non-monetary
obligation (including any admission of liability or wrongdoing) on any Seller Indemnified Party or (ii) in a manner that does not include (A) an
unconditional release of the Seller Indemnified Parties of all Liabilities with respect to such Specified Post-Closing Claim and (B) payment by
Buyer of all obligations under such settlement, consent or resolution, in each case, without the Seller’s prior written consent (not to be
unreasonably withheld, conditioned or delayed). Notwithstanding the foregoing, the Buyer shall not be entitled to assume and control the defense
of a Specified Post-Closing Claim (and the Seller Indemnified Party shall be entitled to maintain or assume control of the defense of such Specified
Post-Closing Claim) if (i) the Specified Post-Closing Claim would impose criminal liability or damages or (ii) the Specified Post-Closing Claim
seeks an injunction or other equitable relief against the Seller Indemnified Party. The Buyer may participate in the defense of any Specified Post-
Closing Claim at its own expense. If the Buyer has assumed the defense of a Specified Post-Closing Claim in accordance with the terms hereof, the
Seller shall be entitled to participate in the defense of such claim and to employ counsel of its choice for such purpose, and the fees and expenses of
such separate counsel shall be borne by the Seller other than the reasonable fees and expenses of such separate counsel (i) that are incurred prior to
the date the Buyer assumes control of such defense and (ii) if separate counsel is necessary to avoid an actual conflict of interest because the Buyer
and the Seller Indemnified Party have different, conflicting, or adverse legal positions or interests with respect to such Specified Post-Closing
Claim.

(c) The Buyer shall, and shall cause the Companies to, use commercially reasonable efforts to cooperate with the Seller in the
defense and resolution of any Specified Pre-Closing Claim (including by providing reasonable access to relevant personnel and records), in each
case subject to applicable Law and the Access Limitations. Notwithstanding anything to the contrary herein, in no event shall any Buyer
Indemnitied Party be obligated to pursue any indemnification rights under the Specified Agreement, it being the Parties’ intention that the
indemnity from the Seller set forth in this Section 7.10 shall be primary to the rights, if any, of the Buyer Indemnified Parties under the Specified
Agreement. The Seller shall use commercially reasonable efforts to cooperate with the Buyer in the defense and resolution of any Specified Post-
Closing Claim (including by providing reasonable access to relevant personnel and records), in each case subject to applicable Law and the Access
Limitations.

(d) Except in the case of Fraud, following the Closing this Section 7.10 sets forth the sole and exclusive remedy of (i) the
Buyer Indemnified Parties against the Seller and its Affiliates with
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respect to Specified Pre-Closing Claims and (ii) the Seller Indemnified Parties against the Buyer and its Affiliates (including, after the Closing, the
Companies) with respect to Specified Post-Closing Claims.

(e) Any indemnification received under this Section 7.10 shall be treated by the Buyer, the Seller and their respective
Affiliates, to the extent permitted by Law, as an adjustment to the Purchase Price.

® Nothing in this Section 7.10 shall prejudice the rights of the Seller or any of its Affiliates or Buyer or any of its Affiliates
(including, after the Closing, the Companies) under any indemnity or similar agreement with any third party (i.e., a Person other than a Party or any
of such Party’s Affiliates) available to the Seller or its Affiliates or the Buyer or its Affiliates (including, after the Closing, the Companies), as
applicable.

(2) The Seller shall, at the Buyer’s request and subject to the remainder of this Section 7.10(g), reasonably cooperate with the
Buyer (or the applicable Company) in making and pursing a claim by or on behalf of the Buyer Indemnified Parties under the Specified Agreement
for any indemnity or other recoveries that may be available thereunder with respect to any Losses other than Specified Pre-Closing Losses incurred
by any Buyer Indemnified Party and, if applicable, remitting to Buyer any recoveries received by Seller or any of its Affiliates with respect thereto
(net of any reasonable out-of-pocket costs or fees incurred by the Seller and its Affiliates in the performance of their obligations to cooperate under
this Section 7.10(g) to the extent not previously reimbursed by the Buyer). The Seller and its Affiliates (i) shall not, without the prior written
consent of the Buyer (not to be unreasonably withheld, conditioned or delayed), (A) settle, release, commute, buyback or otherwise resolve
disputes with respect to a claim that the Buyer is permitted to make under this Section 7.10(g) under the Specified Agreement; or (B) terminate,
amend, waive or modify in any manner adverse to Buyer or any of the Companies the Specified Agreement, and (ii) shall permit Buyer (or the
applicable Company) to control any claim that the Buyer is permitted to make under this Section 7.10(g) under the Specified Agreement. The
Buyer shall promptly (and in any event within 10 Business Days after request by the Seller) reimburse the Seller and its Affiliates for any
reasonable out-of-pocket costs or fees incurred by the Seller and its Affiliates in the performance of their obligations to cooperate under this Section
7.10(g).

7.11 General Release.

(a) Effective upon the Closing, Seller, on Seller’s own behalf and on behalf of the Seller’s Affiliates and its and their
respective successors, assigns and any other Person that may claim by, through or under such Person (collectively, the “Seller Releasing Parties”),
hereby (i) irrevocably waives, releases, acquits and forever discharges each Company and each of their respective present and former officers,
directors, managers, employees and other agents (collectively, the “Company_Releasees”) from, any and all Liabilities of any kind or nature
whatsoever since the beginning of time and (ii) agrees that no Seller Releasing Party will bring or voluntarily participate in or assist any Action that
relates to any matter released pursuant to this Section 7.11. Notwithstanding the foregoing, the Seller Releasing Parties do not waive or release any
Retained Rights. Effective upon the Closing, the Company, on its own behalf and on behalf of the other Companies, and their respective successors,
assigns and any other Person that may claim by, through or under such Person (collectively, the “Company Releasing Parties” and, together with
the Seller Releasing Parties, the “Releasing Parties™), hereby (i) irrevocably waives, releases, acquits and forever discharges the Seller and each of
its present and former officers, directors, managers, employees and other agents (collectively, the “Seller Releasees” and together with the
Company Releasees, the “Releasees”) from, any and all Liabilities of any kind or nature whatsoever since the beginning of time and (ii) agrees that
no Company Releasing Party will bring or voluntarily participate in or assist any Action that relates to any matter released pursuant to this Section
7.11. Notwithstanding the foregoing, the Company Releasing Parties do not waive or release any Retained Rights.

(b) The Releasing Parties understand and agree that the releases provided in Section 7.11(a) extend to all claims released
above whether known or unknown, suspected or unsuspected. Each of the Releasing Parties knowingly and voluntarily waives and relinquishes any
and all provisions, rights and benefits conferred by or under any provision of Law in any jurisdiction that in any way limits the terms of this Section
7.11 to claims about which a Releasing Party is aware at the time of the execution of this Agreement, including California Civil Code Section 1542
(if applicable) and/or any and all similar
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Laws. It is the intention of the Releasing Parties through this Agreement and with the advice of counsel to fully, finally and forever settle and
release the claims set forth above. In furtherance of such intention, the releases herein given shall be and remain in effect as full and complete
releases of such matters notwithstanding the discovery of any additional claims or facts relating thereto.

7.12  Medical and Workers Compensation Claims.

(a) From and after the Closing until the eighteen (18)-month anniversary of the Closing, Buyer shall be responsible for and
reimburse Seller or one of its Affiliates in accordance with the Transition Services Agreement for, all workers compensation claims with respect to
any current or former Service Provider that were (i) filed or presented on or before the Closing Date and are unpaid as of the Measurement Time, or
(i1) filed or presented after the Closing Date and relate to occurrences or events on or before the Closing Date (the “Pre-Closing WC Claims”).
Notwithstanding anything to the contrary in Section 7.5 or elsewhere herein, from and after the eighteen (18)-month anniversary of the Closing,
Seller or one of its Affiliates (other than the Companies) shall be responsible for and shall pay all Pre-Closing WC Claims (subject to Buyer’s
obligations under and in accordance with the Transition Services Agreement to pay the Remaining Costs (as defined in the Transition Services
Agreement) and any corresponding service fees incurred prior to the eighteen (18)-month anniversary of the Closing). The Buyer shall, as
reasonably requested by Seller, cooperate with Seller and its Affiliates as reasonably necessary for Seller and its Affiliates to administer any Pre-
Closing WC Claims.

(b) Notwithstanding anything to the contrary in Section 7.5 or elsewhere herein or in the Transition Services Agreement or any
other Ancillary Document, from and after the Closing, Seller shall be solely responsible for and pay all health care, medical and prescription drug
claims or other similar health or welfare claims with respect to any Service Provider or any dependent or beneficiary of any Service Provider
eligible for coverage under Seller’s or its Affiliates’ health and welfare policies that were (i) filed or presented on or before the Closing Date and
are unpaid as of the Measurement Time, or (ii) filed or presented after the Closing Date and relate to occurrences or events on or before the Closing
Date. The Buyer shall, as reasonably requested by Seller, cooperate with Seller and its Affiliates as reasonably necessary for Seller and its Affiliates
to administer any such health care, medical, prescription drug or such other health or welfare claims.

Article 8
CLOSING DELIVERABLES

8.1 Closing Deliverables of the Seller and the Companies. At the Closing (or, in the case of the Release Documentation, at least three
Business Days prior to the Closing Date), the Seller shall deliver, or cause to be delivered, to the Buyer or any other Person designated by the
Buyer (unless the delivery is waived in writing by the Buyer), the following documents, in each case duly executed or otherwise in proper form:

(a) an IRS Form W-9 of the Seller; provided, that the Buyer’s only remedy for the Seller’s failure to provide such IRS Form
W-9 will be to withhold from the payments to be made pursuant to this Agreement any required withholding Tax under Section 1445 of the Code,
and the Seller’s failure to provide such IRS Form W-9 will not be deemed to be a failure to meet the condition set forth in Section 9.2;

(b) the Release Documentation executed by the applicable lenders, together with any termination statements on Form UCC-3
or other releases reasonably necessary to evidence the satisfaction and release of any Liens on the assets of the Companies arising in connection
therewith;

(c) the resignations (in form and substance reasonably satisfactory to the Buyer) of those directors, managers and officers of
the Companies of whom the Buyer shall have notified the Seller in writing at least three Business Days prior to the Closing Date;

(d) original certificates representing the Shares, if any, duly endorsed in blank or accompanied by stock powers duly endorsed

in blank in proper form for transfer, with appropriate transfer stamps, if any, affixed; provided, however, that if any certificate representing the
Shares has been
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lost, stolen or destroyed, the Seller may deliver or cause to be delivered to the Buyer in lieu thereof a customary affidavit of loss reasonably
satisfactory to the Buyer;

(e) the Seller Closing Certificate;

® invoices from all payees of Transaction Expenses (other than the Change of Control Obligations) setting forth the amounts
necessary to pay off all such Transaction Expenses owed thereto as of the Closing Date;

(2) evidence of the Related Party Transaction Terminations, in form and substance reasonably acceptable to the Buyer;

(h) evidence of the consummation of the Dormant Entity Transfer, in form and substance reasonably acceptable to Buyer;

@) evidence that the Company has obtained the Tail Policy;

) the Escrow Agreement, duly executed by the Seller and the Escrow Agent;

(k) Transition Services Agreement, duly executed by the Seller;

(0] the minute book, equity ledgers and other records of the Companies, to the extent not located at the Companies’ facilities;

(m) evidence of termination of all agreements (if any) regarding voting, transfer or other arrangements related to the Shares
that are in effect prior to the Closing;

(n) counterparts to each of the other Ancillary Agreements to which the Seller or any of the Companies is party; and

(o) an IRS Form 8023 (together with any related or comparable forms for state or local Tax purposes that are reasonably
requested by the Buyer), duly executed by the Seller, with respect to the Section 338(h)(10) Election.

8.2 Closing Deliverables of the Buyer. At the Closing, the Buyer shall pay, or cause to be paid, the Closing Date Payment and other
amounts as provided in Section 2.3(b), and shall deliver, or cause to be delivered, to the Seller, or any other Person designated by the Seller (unless
the delivery is waived in writing by the Seller), the Buyer Closing Certificate and counterparts to each of the Ancillary Agreements (including the
Escrow Agreement, duly executed by the Buyer and the Escrow Agent, and the Transition Services Agreement) to which the Buyer is party, in each
case duly executed or otherwise in proper form.

Article 9
CONDITIONS TO CLOSING

9.1 Conditions to Obligations of Each Party. The respective obligations of each Party to consummate the transactions contemplated by
this Agreement are subject to the satisfaction or waiver in writing (in the waiving Party’s sole discretion, which waiver shall only be effective as to
rights of the waiving Party) at or prior to the Closing of the following conditions:

(a) Legal Prohibition. There shall not be in effect any Law or Order restraining, enjoining or otherwise making illegal, and no
Action shall pending that could reasonably be expected to restrain, enjoin or otherwise make illegal, the consummation of any of the transactions
contemplated by this Agreement.

(b) HSR Act. The waiting period (and any extensions thereof) applicable to the transactions contemplated by this Agreement
under the HSR Act and any other applicable Antitrust Law
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shall have expired or otherwise been terminated, and there shall not be in effect any voluntary agreement between Buyer and Seller, on the one
hand, and the Federal Trade Commission or the United States Department of Justice, Antitrust Division, on the other hand, pursuant to which Buyer
and Seller have agreed not to consummate the transactions contemplated hereby.

9.2 Additional Conditions to Obligations of the Buyer. The obligations of the Buyer to consummate the transactions contemplated by
this Agreement shall be subject to the satisfaction or waiver in writing by Buyer in its sole discretion at or prior to the Closing of the following
additional conditions:

(a) The Seller’s and the Companies’ Representations and Warranties. (i) The Seller Fundamental Representations shall be true
and correct in all respects as of the date hereof and as of the Closing as though such representations and warranties were made as of the Closing
(other than any Seller Fundamental Representation that expressly is made as of a specific date, which Seller Fundamental Representation shall be
true and correct on the date so specified, and excluding any failures to be so true and correct that, individually and in the aggregate, are de minimis
in nature), (ii) the Company Fundamental Representations shall be true and correct in all respects as of the date hereof and as of the Closing as
though such representations and warranties were made as of the Closing (other than any Company Fundamental Representation that expressly is
made as of a specific date, which Company Fundamental Representation shall be true and correct on the date so specified, and excluding any
failures to be so true and correct that, individually and in the aggregate, are de minimis in nature), (iii) the representation and warranty contained in
Section 4.8 shall be true and correct in all respects of the date hereof and as of the Closing as though such representation and warranty was made as
of the Closing and (iv) all other representations and warranties contained in Article 3 and Article 4 shall be true and correct in all respects
(disregarding all qualifications contained in such representations and warranties relating to materiality, “Seller Material Adverse Effect”, “Company
Material Adverse Effect” or any similar qualifier) as of the date hereof and as of the Closing as though such representations and warranties were
made as of the Closing (other than any representation or warranty that expressly is made as of a specific date, which representation and warranty
shall be true and correct (disregarding all qualifications contained in such representations and warranties relating to materiality, “Seller Material
Adverse Effect”, “Company Material Adverse Effect” or any similar qualifier) on the date so specified), except where, with respect to clause (iv)
only, the failure of such representations and warranties to be true and correct, individually or in the aggregate, has not had and would not
reasonably be expected to have a Seller Material Adverse Effect or a Company Material Adverse Effect.

(b) Performance by the Seller and the Companies. Each of the Seller and the Companies shall have performed and complied in
all material respects with all of its covenants, obligations and agreements required by this Agreement to be performed or complied with by it prior
to or as of the Closing.

(c) Bring-Down Certificate. The Buyer shall have received a certificate (the “Seller Closing_Certificate”) dated as of the
Closing Date and executed by an executive officer of the Seller certifying that the conditions set forth in Sections 9.2(a), 9.2(b) and 9.2(d) have
been satisfied.

(d) No Material Adverse Effect. No Event has occurred or arisen that, individually or in combination with any other Event, has
had or would reasonably be expected to have a Seller Material Adverse Effect or Company Material Adverse Effect.

(e) Closing Deliveries. At or prior to the Closing, Buyer shall have received each of the items required to be delivered to it
pursuant to Section 8.1.

® Dormant Entity Transfer. The Seller shall have consummated the Dormant Entity Transfer.
93 Additional Conditions to Obligations of the Seller and the Companies. The obligations of the Seller and the Companies to

consummate the transactions contemplated by this Agreement shall be subject to the satisfaction or waiver in writing by Seller in its sole discretion
at or prior to the Closing of the following additional conditions:
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(a) The Buyer’s Representations and Warranties. (i) The Buyer Fundamental Representations shall be true and correct in all
respects as of the date hereof and as of the Closing as though such representations and warranties were made as of the Closing (other than any
Buyer Fundamental Representation that expressly is made as of a specific date, which Buyer Fundamental Representation shall be true and correct
on the date so specified, and excluding any failures to be so true and correct that, individually and in the aggregate, are de minimis in nature) and
(i1) all other representations and warranties contained in Article 5 shall be true and correct in all respects (disregarding all qualifications contained
in such representations and warranties relating to materiality, “Buyer Material Adverse Effect” or any similar qualifier) as of the date hereof and as
of the Closing as though such representations and warranties were made as of the Closing (other than any representation or warranty that expressly
is made as of a specific date, which representation and warranty shall be true and correct (disregarding all qualifications contained in such
representations and warranties relating to materiality, “Buyer Material Adverse Effect” or any similar qualifier) on the date so specified), except
where, with respect to clause (ii) only, the failure of such representations and warranties to be true and correct, individually or in the aggregate, has
not had and would not reasonably be expected to have a Buyer Material Adverse Effect.

(b) Performance by the Buyer. The Buyer shall have performed and complied in all material respects with all of its covenants,
obligations and agreements required by this Agreement to be performed or complied with by it prior to or as of the Closing.

(c) Bring-Down Certificate. The Seller shall have received a certificate (the “Buyer Closing Certificate” and, collectively with
the Seller Closing Certificate, the “Closing _Certificates™) dated as of the Closing Date and executed by an executive officer of the Buyer certifying
that the conditions set forth in Sections 9.3(a) and 9.3(b) have been satisfied.

(d) Closing Deliveries. At or prior to the Closing, the Seller shall have received each of the items required to be delivered to it
pursuant to Section 8.2.

Article 10
POST-CLOSING RECOURSE

10.1  Survival of Representations and Warranties and Covenants.

(a) Each of the representations and warranties contained in this Agreement and in any Closing Certificate shall terminate at,
and shall not survive, the Closing. Each of the covenants or agreements of the Parties contained in this Agreement shall terminate at, and shall not
survive, the Closing, except for those covenants and agreements that by their terms contemplate performance in whole or in part after the Closing
(“Surviving Covenants”), which shall continue in full force and effect until the last date on which such covenant or agreement is to be performed.

(b) The survival periods set forth in Section 10.1(a) are in lieu of, and the Parties expressly waive, any otherwise applicable
statute of limitations, whether arising at law or in equity. No claim for breach of any representation, warranty, covenant or agreement may be
brought after expiration of the survival periods set forth in Section 10.1(a).

10.2  Certain Exceptions. Notwithstanding the foregoing or anything to the contrary herein, nothing herein restricts, waives, releases or
otherwise affects the ability of the Buyer or the Seller, as applicable, to seek and obtain any rights, claims, causes of action, remedies, entitlements
or recourse available to it (a) in the case of Fraud, (b) arising out of or relating to any covenant or agreement contained in this Agreement that by its
terms requires performance after the Closing (including Section 2.4 and Section 7.10), (c¢) under any Ancillary Agreement (other than the Closing
Certificates), (d) under the R&W Insurance Policy, or (e) in the case of any individual who is or was a Post-Transaction Employee with respect to
any acts or omissions of such individual occurring contemporaneously with or up to and including the Closing (the “Retained Rights”); provided,
that in no event shall the Seller or any of its Affiliates be liable for any amount under this Agreement in excess of the Enterprise Value.
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Article 11
TAX MATTERS

11.1  Cooperation on Tax Matters. The Parties shall retain and (upon the other Party’s reasonable request) furnish records and
information that are reasonably relevant to any filing of Tax Returns, audit, litigation or other proceeding with respect to Taxes of the Companies
and make employees available on a mutually convenient basis to provide additional information and explanation of any material provided
hereunder; provided that the Seller shall not be required to provide access to any consolidated, combined or unitary Tax Return filed by the Seller
or any of its Affiliates. The Parties agree to retain all books and records with respect to Tax matters pertinent to the Companies relating to any Tax
period beginning before the Closing Date, until the expiration of the statute of limitations (and, to the extent notified by any Party in writing prior
to such expiration, any extensions thereof) of the respective Tax periods, and to abide by all record retention agreements entered into with any
taxing authority. After the Closing and until the Final Purchase Price has been determined pursuant to Section 2.4 of this Agreement, the Buyer
shall not (A) file any amended Tax Return or otherwise modify any Tax Return of any of the Companies for any Pre-Closing Tax Period, (B)
initiate any voluntary contact with any Governmental Authority or representative thereof with respect to any Taxes of the Companies for any Pre-
Closing Tax Period or that may affect the Tax liability of the Seller for any period, (C) settle or otherwise compromise any examination, audit, or
other proceeding with respect to Taxes of the Companies for any Pre-Closing Tax Period, (D) waive, compromise, or otherwise abandon any claim
for a refund of, credit to, or other offset to a Tax of the Companies that relates to a taxable period (or portion thereof) ending on or prior to the
Closing Date or (E) other than any Tax election or accounting method with respect to newly acquired assets made in the Ordinary Course, make
any Tax election (other than the Section 338(h)(10) Election) or change any Tax accounting period or method for the Companies, that has
retroactive effect to any Pre-Closing Tax Period, in the case of each of clauses (A) through (E), without the prior written approval of the Seller,
which shall not be unreasonably withheld, delayed or conditioned. The Seller shall include, or cause an Affiliate to include, to the extent both
permitted under applicable Law and consistent with the historic practice of the Companies, the Companies in any consolidated, combined, unitary
or similar Tax Return for any Affiliated Group that includes the Seller or any of its Affiliates (other than the Companies), on the one hand, and the
Companies, on the other hand, for any Pre-Closing Tax Period and shall timely and properly pay all Taxes shown as due thereon.

11.2  Certain Taxes. All transfer, documentary, sales, use, stamp, intangible, registration and other such Taxes (including any penalties
and interest) imposed on the sale of the Shares as contemplated by this Agreement (“Transfer Taxes”) shall be borne 50% by the Buyer and 50% by
the Seller. The Buyer and the Seller agree to reasonably cooperate in the execution and delivery of all instruments and certificates reasonably
necessary to remit and/or minimize the amount of any such Transfer Taxes. The Party required by Law to do so (i) shall pay any such Transfer
Taxes when due (or, if the other Party is required to pay such Transfer Taxes, shall promptly reimburse the other Party for its share of such Transfer
Taxes within ten days of receipt of written request from the other Party for such Transfer Taxes) and (ii) shall timely file, or cause to be timely filed,
any Tax Returns for such Taxes as required by Law and shall notify the other Party when such filings have been made.

11.3  Allocation of Straddle Period Taxes. In any case where applicable Law does not permit the Companies to treat the Closing Date as
the last day of the Tax period, the amount of Taxes or Tax Refunds that are allocable to the portion of the Straddle Period ending on and including
the Closing Date shall: (i) in the case of Taxes other than Taxes based upon or related to income, payroll, sales or receipts (including, for the
avoidance of doubt, any Income Taxes), be the amount of such Taxes for the entire Straddle Period multiplied by a fraction, the numerator of which
is the number of calendar days in the portion of the Straddle Period ending on and including the Closing Date, and the denominator of which is the
number of calendar days in the entire Straddle Period and (ii) in the case of Taxes that are based upon or related to income, payroll, sales or receipts
(including any Income Taxes), be deemed to be equal to the amount that would be payable if the Tax period ended at the end of the day on the
Closing Date. Notwithstanding the foregoing, any Taxes relating to any transactions by the Companies not in the Ordinary Course (and not
otherwise expressly contemplated by this Agreement) that occur after the time of the Closing on the Closing Date and are not otherwise expressly
contemplated by this Agreement shall be treated as occurring on the day after the Closing Date. The Seller shall not, and shall not permit any of
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its Affiliates to, make any election to reduce the tax basis of the Companies’ assets in connection with the transactions contemplated by this
Agreement.

11.4  Tax Sharing Agreements. The Seller and its Affiliates (other than the Companies), on the one hand, and the Companies, on the
other hand, shall terminate all Tax Sharing Agreements, other than any Tax Sharing Agreement solely between two or more of the Companies, as of
the Closing Date, such that none of the Companies shall be bound thereby or have any right or Liability thereunder.

11.5  Special Tax Indemnities. The Seller shall indemnify and hold harmless the Buyer Indemnified Parties from and against, and pay or
reimburse the Buyer for, any and all Losses asserted against or suffered, sustained or incurred by any Buyer Indemnified Party to the extent arising
out of or related to (a) any Taxes of any member (other than any of the Companies) of any Affiliated Group of which any of the Companies is a
member prior to the Closing and the common parent of which is or was the Seller or an Affiliate of the Seller, and that are imposed on any of the
Companies pursuant to Treasury Regulations Section 1.1502-6 (or any corresponding, similar or analogous provision of state, local, or non-U.S.
Law) and/or (b) the Arcosa Inc. consolidated group’s ongoing unclaimed property audit and related voluntary disclosure processes in the State of
Delaware. The indemnities described in this Section 11.5 shall survive until 60 days after the expiration of the applicable statute of limitations
(giving effect to any extension or waiver) for the relevant Taxes. No Buyer Indemnified Party shall be entitled to recover more than once for any
Losses described in this Section 11.5, and the Buyer Indemnified Parties shall, upon the reasonable written request and expense of the Seller, use
commercially reasonable efforts to obtain any available refunds (or credits in lieu of refund) of Taxes for which an indemnification payment was
made pursuant to this Section 11.5, but only to the extent (x) the Companies did not have an obligation to pay such refund or credit to any Person
other than another Company which obligation was in effect prior to the Closing, (y) such refund or credit did not arise from the carryback of a net
operating loss or other Tax attribute arising solely from a taxable period beginning after the Closing and (z) such refund or credit was not already
included in the calculation of Indebtedness or as a current asset in Net Working Capital, each as finally determined pursuant to Section 2.04. The
Seller shall be entitled to any such refunds or credits described in the preceding sentence, and the Buyer shall promptly pay (or cause the
Companies to promptly pay) to the Seller the amount of any such refunds or credits (net of reasonable costs and any Taxes imposed on the receipt
or accrual thereof); provided that if any such refund or credit for which a payment is made pursuant to this Section 11.5 is subsequently disallowed
in whole or in part, the Seller shall promptly repay to the Buyer any amounts paid to the Seller pursuant to this Section 11.5 with respect to the
disallowed portion of such credit or refund.

11.6  Section 338(h)(10)_Elections. The Seller shall, with respect to the Company, (i) join with the Buyer in making an election under
Section 338(h)(10) of the Code and the Treasury Regulations promulgated thereunder (and any comparable election under state or local Law) (the
“Section 338(h)(10)_Election™) and (ii) make a protective election under Section 336(¢e) of the Code and the Treasury Regulations promulgated
thereunder (and any comparable election under state or local Law) (the “Section 336(e)_Election” and, together with the Section 338(h)(10)
Election, the “Tax Elections”). Notwithstanding anything to the contrary in this Agreement, the Buyer and the Seller agree to cooperate fully with
each other in the making of the Tax Elections, including participating in the timely filing of IRS Form 8023, the binding agreement and section
336(e) election statement set forth in Treasury Regulations Section 1.336-2(h)(3) and related or comparable forms for state or local Tax purposes
(collectively, the “Tax Election Forms”). The Buyer and the Seller shall file all Tax Returns consistently with the Tax Elections and the Tax Election
Forms and shall not take any position that is inconsistent with the Section 338(h)(10) Election and the Tax Election Forms, unless otherwise
required by a “determination” as defined in Section 1313(a) of the Code.

11.7  Allocation of Purchase Price. No later than 30 days following the determination of the Closing Date Net Working Capital, the
Buyer shall prepare and provide to the Seller a proposed allocation of the Purchase Price (along with other items of consideration for U.S. federal
income tax purposes) among the assets of the Company and Arcosa Marine Components, LLC and the restrictive covenants set forth in Section 7.4
in accordance with the principles set forth in Exhibit G (as finally determined, and subject to any further amendment, in each case pursuant to this
Section 11.7, the “Allocation”) for the Seller’s review and comment. The Seller shall have 30 days to review the determinations set forth in the
Allocation. At the Seller’s request, the Buyer shall (x) reasonably
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cooperate and assist, and shall cause its representatives to assist, the Seller and its representatives in the review of the proposed Allocation and (y)
provide the Seller and its representatives with any information reasonably requested by them in connection with the allocation. If the Seller
disagrees with any determinations set forth on the Allocation (the sole permissible basis for which is that the Allocation was not prepared in
accordance with this Section 11.7), the Seller shall deliver a written notice to the Buyer setting forth its objections. Unless the Seller delivers such
notice to the Buyer within the 30 day review period, the Seller shall be deemed to have accepted the determinations set forth in the Allocation. If
the Seller delivers the notice to the Buyer within the 30 day review period, the Buyer and the Seller shall, during the 30 days following such
delivery or any mutually agreed extension thereof, use their commercially reasonable efforts to reach agreement on the disputed determinations.
Any dispute between the Buyer and the Seller shall be resolved by the Accounting Firm (whose determination with respect to any remaining
amount in dispute shall be limited to whether the Buyer’s or the Seller’s position better reflects the principles of this Section 11.7) in accordance
with the dispute resolution mechanism set forth in Section 2.4(c). In case of any adjustment to the Purchase Price (or any other item of
consideration for U.S. federal income tax purposes), requiring an amendment to the Allocation, the Buyer shall amend the Allocation in accordance
with the principles set forth in this Section 11.7 and provide such amended allocation to the Seller (which, subject to the dispute resolution
provisions set forth in this Section 11.7, shall become the Allocation). The Parties agree not to take any position, in connection with any Tax
Return, audit or similar proceeding related to Taxes, that is inconsistent with this Section 11.7, unless otherwise required by a “determination” as
defined in Section 1313(a) of the Code.

11.8  Dormant Entities. The Parties agree that the value of the Equity Securities of the Dormant Entities is $0 and shall file all Tax
Returns consistently with and not take any position inconsistent with such agreed valuation, unless required by a “determination” as defined in
Section 1313(a) of the Code.

Article 12
TERMINATION

12.1  Termination of the Agreement. Notwithstanding anything to the contrary in this Agreement, this Agreement may be terminated and
the transactions contemplated hereby abandoned at any time prior to the Closing as follows:

(a) by the mutual written agreement of the Buyer and the Seller;

(b) by the Seller or the Buyer if a Law is enacted, adopted, promulgated or enforced that makes consummation of the
transactions contemplated hereby illegal or otherwise prohibited or if the consummation of the transactions contemplated hereby would violate any
final and non-appealable Order of any Governmental Authority having competent jurisdiction;

(c) by the Buyer or the Seller, if the Closing does not occur on or before 5:00 p.m. Central Time on June 24, 2026 (the
“Outside Date”); provided, that if at such time all conditions to Closing have been satisfied or waived (other than those conditions which by their
nature are to be satisfied at the Closing, which conditions shall be capable of being satisfied at such time) other than the conditions set forth in
Section 9.1(a) (solely with respect to the HSR Act) or Section 9.1(b) (solely with respect to the HSR Act), then the Outside Date shall be
automatically extended to the earlier of (x) November 21, 2026 and (y) such time as the Remedial Action Losses exceed $5,000,000.00 in the
aggregate; provided, however, that the right to terminate this Agreement pursuant to this Section 12.1(¢c) shall not be available to Buyer if Buyer is
in material breach, or to Seller if Seller or any of the Companies is in material breach, of any of its covenants or other agreements set forth in this
Agreement and such material breach is the primary cause of the failure of the Closing to occur by such date;

(d) by the Seller, if (i) the Buyer has breached or failed to perform any of its covenants or other agreements contained in this
Agreement to be complied with by it such that the closing condition set forth in Section 9.3(b)_would not be satisfied if such breach or failure to
perform were occurring on the Closing Date or (ii) there exists a breach of or inaccuracy in any representation or warranty of the Buyer contained
in this Agreement such that the closing condition set forth in Section 9.3(a) would not be satistfied if such breach or inaccuracy were occurring on
the Closing Date and, in the case of each of clauses (i) and (ii) above, such breach, inaccuracy or failure to perform has not
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been waived in writing by the Seller in its sole discretion or cured by the Buyer within 30 days after receipt of written notice thereof (or any shorter
period of time that remains between the date of receipt of written notice thereof and the Outside Date) or is incapable of being cured by the Buyer
by the Outside Date; provided, however, that the right to terminate this Agreement pursuant to this Section 12.1(d) shall not be available to the
Seller if the Seller or any of the Companies is in breach of any of its representations, covenants or agreements set forth in this Agreement such that
the closing conditions set forth in Section 9.2(a) or 9.2(b) would not be satisfied if such breach were occurring on the Closing Date and such breach
has not been waived in writing by the Buyer in its sole discretion;

(e) by the Buyer, if (i) the Seller or any of the Companies has breached or failed to perform any of its covenants or other
agreements contained in this Agreement to be complied with by it such that the closing condition set forth in Section 9.2(b) would not be satisfied
if such breach or failure to perform were occurring on the Closing Date; or (ii) there exists a breach of or inaccuracy in any representation or
warranty of the Seller or any of the Companies contained in this Agreement such that the closing condition set forth in Section 9.2(a) would not be
satisfied if such breach or inaccuracy were occurring on the Closing Date and, in the case of each of clauses (i) and (ii) above, such breach,
inaccuracy or failure to perform has not been waived in writing by the Buyer in its sole discretion or cured by the Seller or the applicable Company
within 30 days after receipt of written notice thereof (or any shorter period of time that remains between the date of receipt of written notice thereof
and the Outside Date) or is incapable of being cured by the Seller or the applicable Company by the Outside Date; provided, however, that the right
to terminate this Agreement pursuant to this Section 12.1(¢e) shall not be available to the Buyer if it is in breach of any of its representations,
covenants or agreements set forth in this Agreement such that the closing conditions set forth in Section 9.3(a) or 9.3(b) would not be satisfied if
such breach were occurring on the Closing Date and such breach has not been waived in writing by the Seller in its sole discretion; and

® by the Seller, if (i) the Specified Period has expired and the Closing shall not have occurred on or before the date required
by Section 2.3, (ii) all of the conditions set forth in Sections 9.1 and 9.2 have been and continue to be satisfied or waived in writing by Buyer in its
sole discretion (other than those conditions which by their nature are to be satisfied at the Closing, and which are, at the time of the termination of
this Agreement, capable of satisfaction at the Closing), (iii) the Seller has irrevocably confirmed by written notice to the Buyer that (x) all
conditions set forth in Section 9.3 have been satisfied (other than those conditions which by their nature are to be satisfied at the Closing) or that
the Seller is irrevocably waiving any unsatisfied conditions set forth in Section 9.3 for the purpose of consummating the Closing, (y) the Seller and
the Companies stand ready, willing and able to consummate the transactions contemplated by this Agreement, and (z) if the Buyer complies with its
obligations hereunder, then the Closing would occur in accordance with the terms hereof, (iv) the Closing shall not have been consummated by the
Buyer within three Business Days after delivery of such notice and (v) during such period, all of the conditions set forth in Sections 9.1 and 9.2
have been and continue to be satisfied or waived in writing by Buyer in its sole discretion (other than those conditions which by their nature are to
be satisfied at the Closing, and which are, at the time of the termination of this Agreement, capable of satisfaction at the Closing) and Seller and the
Companies have remained ready, willing and able to consummate the Closing in accordance with the terms hereof.

12.2  Procedure for Termination. A Party terminating this Agreement pursuant to Section 12.1 shall give written notice thereof
(specifying the subsection of Section 12.1 pursuant to which such termination is being made and describing in reasonable detail the basis therefor)
to each other Party specified herein, whereupon, subject to Section 12.3, this Agreement shall terminate and the transactions contemplated herein
shall be abandoned without further action by any Party.

12.3  Effect of Termination.

(a) Notwithstanding anything to the contrary in this Agreement, in the event of a valid termination of this Agreement pursuant
to Section 12.1, this Agreement will become void and of no effect, without any Liability or obligation on the part of the Buyer, the Companies or
the Seller or any of their respective officers, directors, shareholders, managers, members or partners, and all rights and obligations of any Party
shall cease, except (i) this Section 12.3 and the provisions of Section 6.2 relating to confidentiality, Section 6.3 relating to public announcements,
Article 13 (other than Sections 13.15,
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13.18_and 13.19) and all definitions herein necessary to interpret any of the foregoing provisions shall survive any termination of this Agreement
and (ii) subject to Section 12.3(d), nothing herein shall relieve any Party from any liabilities or damages arising out of a Willful Breach or Fraud, in
which case the non-breaching Party shall be entitled to all rights and remedies available at law or in equity.

(b) In the event that this Agreement is validly terminated by (A) the Seller in accordance with Section 12.1(f), (B) the Buyer at
a time when the Seller may terminate this Agreement in accordance with Section 12.1(f) (which, for the sake of clarity, shall mean all conditions set
forth in clause (i) through clause (v) of Section 12.1(f) shall have been satisfied at or prior to such time), or (C) the Seller and the Buyer
concurrently (other than pursuant to Section 12.1(a))_at a time when the Seller may terminate this Agreement in accordance with Section 12.1(f)
(which, for the sake of clarity, shall mean all conditions set forth in clause (i) through clause (v) of Section 12.1(f) shall have been satisfied at or
prior to such time) (clauses (A) through (C), a “Qualified Termination™), then the Buyer shall, as promptly as reasonably practicable (and, in any
event, within ten Business Days) following such Qualified Termination, pay or cause to be paid $18,000,000 (the “Termination Fee”) to, or as
directed by, the Seller by wire transfer of immediately available funds.

(c) The Parties acknowledge that (i) the agreements contained in this Section 12.3 are an integral part of the transactions
contemplated by this Agreement, (ii) the Termination Fee is not a penalty, but rather is liquidated damages, in a reasonable amount that will
compensate the Seller for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this
Agreement and on the expectation of the consummation of the transactions contemplated hereby, which amount would otherwise be impossible to
calculate with precision and (iii) without the agreements contained in this Section 12.3, the Parties would not enter into this Agreement.
Accordingly, (i) if the Buyer fails promptly to pay the Termination Fee when due and the Seller commences a suit that results in a final and non-
appealable judgment from a court specified in Section 13.7 against the Buyer for payment of the Termination Fee, the Buyer shall pay to the Seller
its reasonable costs and expenses (including reasonable attorney fees) in connection with such suit, together with interest on the amount of the
Termination Fee included in the judgment against the Buyer at the prime rate of interest reported in The Wall Street Journal in effect on the date
such payment was required to be made through the date of payment (such fees, expenses and interest, “Collection Costs™); or (ii) the Seller
commences a suit that results in a final and non-appealable judgment from a court specified in Section 13.7 in favor of the Buyer determining that
the Termination Fee is not due, the Seller shall pay to the Buyer its reasonable costs and expenses (including reasonable attorney fees) in
connection with such suit. Notwithstanding anything to the contrary herein, in no event shall the Buyer be required to pay the Termination Fee on
more than one occasion whether or not the Termination Fee may be payable under more than one provision of this Agreement at the same or at
different times or upon the occurrence of different events.

(d) Notwithstanding anything to the contrary contained in this Agreement or any Ancillary Agreement (including the
Financing Commitments), the Parties agree that: (i) prior to the Closing, the right to bring an action under the Confidentiality Agreement with
respect to a breach of the Confidentiality Agreement, to seek reimbursement or indemnification from the Buyer that may arise pursuant to, and
subject to the terms and conditions of, Section 6.7(g), and to either seek specific performance of Buyer’s obligations hereunder subject to the
limitations set forth in Section 13.15(b) or terminate this Agreement in accordance with Section 12.1 and if (x) such termination was a Qualified
Termination, receive the Termination Fee plus, if applicable, Collection Costs thereon in accordance with Section 12.3(b)_and Section 12.3(c) or (y)
such termination was pursuant to Section 12.1(b)(i) on the basis of a Willful Breach by the Buyer, seek to recover money damages (and no other
damages) caused by such Willful Breach by Buyer up to a maximum aggregate amount equal to the amount of Termination Fee (a “Willful Breach
Claim”™), shall be the sole and exclusive remedies of the Seller, the Companies or any of their respective Affiliates or any former, current or future
general or limited partners, stockholders, equity holders, members, beneficiaries, managers, directors, officers, employees or representatives of any
of the foregoing (collectively, “Company Related Parties™) against any of the Buyer, Equity Investor, the Debt Financing Sources and any of their
respective Affiliates and any former, current or future general or limited partners, stockholders, equity holders, members, financing sources,
managers, directors, officers, employees, controlling persons, agents, representatives or assignees of any of the foregoing (collectively, the “Buyer
Related Parties™) by reason of, resulting from, arising out of or otherwise related to (A) the failure of the transactions contemplated hereby to be
consummated, (B) any misrepresentation, breach or
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failure to perform by any Buyer Related Party (knowing, willful or otherwise, including any Willful Breach) under this Agreement or any Ancillary
Agreement (including the Financing Commitments) or (C) otherwise in connection with this Agreement or any Ancillary Agreement (including the
Financing Commitments), the transactions contemplated hereby and thereby or any matter forming the basis for termination hereof (clauses (A)
through (C), collectively, the “Transaction Related Matters™), and without limiting the generality of the foregoing, Seller, on its own behalf and on
behalf of the other Company Related Parties, hereby irrevocably and unconditionally releases and waives, and in no event shall any Company
Related Party seek or obtain, nor shall they permit any of their Representatives or any other Person on their behalf to seek or obtain, any other
recourse, remedy, right, recovery, judgment, or damages of any kind through any legal action sounding in contract, contribution, tort, strict liability
or any other legal theory with respect to any Transaction Related Matter; (ii) in the event that the Agreement is terminated by the Seller in
circumstances where (A) the Termination Fee becomes due and payable in accordance with Section 12.3(b), upon the payment of the Termination
Fee plus, if applicable, Collection Costs thereon in full or (B) the Seller is permitted to make a Willful Breach Claim, upon the payment by or on
behalf of the Buyer to the Seller of all amounts owed by the Buyer under a final settlement among the parties with respect to such Willful Breach
Claim or a final and non-appealable judgment from a court specified in Section 13.7 against Buyer with respect to such Willful Breach Claim, in
each case of clause (A) and clause (B), the Buyer Related Parties shall have no further Liability to any Company Related Party or other Person with
respect to any Transaction Related Matter; and (iii) for the avoidance of doubt, under no circumstances shall the Seller, the Company or any other
Person be permitted or entitled to more than one of (A) the Termination Fee, (B) money damages with respect to a Willful Breach Claim and (C)
the consummation of the Closing.

(e) Without limiting the generality of the foregoing, Seller on its own behalf and on behalf of its other Company Related
Parties, hereby agrees that it and they shall be bound by all of the provisions of Section 8 of the Limited Guarantee, which are hereby incorporated
by reference herein.

Article 13
MISCELLANEOUS

13.1  No Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each of the Parties, and
nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties and their respective successors
and permitted assigns any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement, except with respect to (a) the
provisions of Section 2.1, Section 7.2(ge), Section 7.3, Section 7.10, Section 7.11, Section 11.5, Section 12.3(d) and Section 13.20, (b) to the extent
necessary to enforce the foregoing, this Article 13 and (c) the definitions of the terms used in any of the foregoing, in each case, which shall inure
to the benefit of the Buyer Indemnified Parties, the Releasees, directors and officers, the Buyer Related Parties and the Debt Financing Source
Parties, as applicable, who are intended to be third-party beneficiaries thereof and may enforce such provisions directly.

13.2  Entire Agreement. This Agreement and the Ancillary Agreements and the Confidentiality Agreements (and the schedules and
exhibits hereto and thereto) constitute the entire agreement among the Parties relating to the subject matter hereof and thereof and supersede any
prior or contemporaneous understandings, agreements, representations, negotiations, correspondence, undertakings and communications by or
among the Parties, written or oral, to the extent they relate in any way to the subject matter hereof and thereof. Notwithstanding any oral agreement
or course of conduct of the Parties or their Representatives to the contrary, no party to this Agreement shall be under any legal obligation to enter
into or complete the transactions contemplated hereby unless and until this Agreement shall have been executed and delivered by each of the
Parties.

13.3  Succession and Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or
delegated by any of the Parties, in whole or in part (whether by operation of law or otherwise), without the prior written consent of the other
Parties; provided, however, that nothing in this Agreement shall or is intended to limit the ability of the Buyer to assign its rights or delegate its
responsibilities, liabilities and obligations under this Agreement, in whole or in part, without the consent of the Seller to (a) any Affiliate of the
Bli)yer $0 l110ng as the Buyer remains liable for any obligations of the Buyer under this Agreement, (b) any direct or indirect purchaser of all or
substantially
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all of the assets of Buyer and/or any of the Companies, or (c) any lender to the Buyer and/or any of the Companies as security for borrowings;
provided further, that no assignment shall limit the assignor’s obligations hereunder. Subject to the preceding sentence, this Agreement shall be
binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and permitted assigns. Any purported
assignment in violation of the provisions of this Agreement shall be null and void ab initio.

13.4  Counterparts. This Agreement, the Ancillary Agreements and each other agreement or instrument entered into in connection
herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, may be executed in any number of counterparts,
and by the different Parties in separate counterparts, each of which when executed shall be deemed an original, but all of which shall be considered
one and the same agreement, and shall become effective when each Party has received counterparts signed by each of the other Parties (it being
understood and agreed that delivery of a signed counterpart signature page to this Agreement, the Ancillary Agreements and each other agreement
or instrument entered into in connection herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, by
electronic mail, cloud-based transfer or file transfer protocol in portable document format (“.pdf”) form or other image files, or by any other
electronic means intended to preserve the original graphic and pictorial appearance of a document (including DocuSign) shall constitute valid and
sufficient delivery thereof).

13.5  Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed to have been duly given or made and effective: (a) on the date of transmission, if such notice or communication is sent
via electronic mail to the recipient Party’s email address specified in this Section 13.5 (or such other email address as such Party may have given to
the other Parties by notice pursuant to this Section 13.5), prior to 5:00 p.m., Eastern Time, on a Business Day; provided that no bounce back or
message undeliverable notice is received from the sender thereof, (b) on the first (1%') Business Day after the date of transmission, if such notice or
communication is sent via electronic mail to the recipient Party’s email address specified in this Section 13.5 (or such other email address as such
Party may have given to the other Parties by notice pursuant to this Section 13.5), (i) at or after 5:00 p.m., Eastern Time, on a Business Day;
provided that no bounce back or message undeliverable notice is received from the sender thereof or (ii) on a day that is not a Business Day, (c) one
Business Day after deposit with a nationally recognized overnight courier service, (d) three Business Days after the mailing if sent by registered or
certified mail, postage prepaid, return receipt requested or (e) when personally delivered to the Party to whom such notice is required or permitted
to be given. The address for such notices and communications (unless changed by the applicable Party by like notice pursuant to this Section 13.5)
shall be as follows (or in the case of counsel, to such other readily ascertainable business address as such counsel may hereafter maintain):

If to the Seller (or, prior to the Closing, the Companies):

Arcosa, Inc.

500 N. Akard St., Suite 400

Dallas, TX 75201

Attention: Mark Elmore

Email: Mark.Elmore@arcosa.com

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

Gibson, Dunn & Crutcher LLP
2001 Ross Avenue, Suite 2100
Dallas, TX 75201
Attention: Robert B. Little
Joe Orien

Telephone: (214) 698-3260

(214) 698-3310
Email: rlittle@gibsondunn.com
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jorien@gibsondunn.com

If to the Buyer (or, from and after the Closing, the Companies):

ACMP Buyer, LLC

c/o Wynnchurch Capital, L.P.

6250 N. River Road, Suite 10-100

Rosemont, IL 60018

Attention: Greg Gleason; Michael MacKay

Email: ggleason@wynnchurch.com; mmackay@wynnchurch.com

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

Paul Hastings LLP
71 South Wacker Drive, Suite 4500
Chicago, IL 60606
Attention:  Christopher D. Sheaffer
Samuel J. Domjen
Email:  christophersheaffer@paulhastings.com samueldomjen@paulhastings.com

13.6  Governing Law. This Agreement and all claims, controversies and disputes arising hereunder or with respect hereto (whether in
contract, tort or statute, including all questions concerning the construction, validity, interpretation, inducement to enter and/or performance of this
Agreement (whether now existing or hereafter arising)) shall be governed by and construed and enforced in accordance with the internal Laws of
the State of Delaware (including in respect of the statute of limitations or other limitations period applicable to any state Law claim, controversy or
dispute) that apply to agreements made and performed entirely within the State of Delaware, without regard to the conflicts of law provisions
thereof or of any other jurisdiction or any other Law that would cause the Laws of any jurisdiction other than the State of Delaware to be applied.
Each Party agrees and acknowledges that the application of the Laws of the State of Delaware is reasonable and appropriate based upon the Parties’
respective interests and contacts with the State of Delaware. Each of the Parties waives any right or interest in having the Laws of any other state,
including specifically, state law regarding the statute of limitation or other limitations period, apply to any Party’s state Law claim, controversy or
dispute which in any way arises out of or relates to this Agreement or the transactions contemplated hereby.

13.7  Submission To Jurisdiction; MUTUAL WAIVER OF JURY TRIAL.

a) Each of the Parties irrevocably (a) consents to submit itself and its property, generally and unconditionally, to the exclusive
personal jurisdiction of the Delaware Court of Chancery, or in the event (but only in the event) that the Delaware Court of Chancery does not have
subject matter jurisdiction over such Action, the United States District Court for the District of Delaware, or in the event (but only in the event) that
such United States District Court for the District of Delaware also does not have subject matter jurisdiction over such Action, any Delaware state
court sitting in New Castle County, and in each case, the appellate courts having jurisdiction of appeals in such courts, in connection with any
matter based upon or arising out of this Agreement, any Ancillary Agreement or any of the transactions contemplated by this Agreement or any
Ancillary Agreement or the actions of the Parties in the negotiation, administration, performance and enforcement hereof and thereof, (b) agrees
that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any court, (c) agrees that it will not
bring any Action relating to this Agreement or any of the transactions contemplated by this Agreement, any Ancillary Agreement or any of the
transactions contemplated by this Agreement or any Ancillary Agreement in any court other than the courts of the State of Delaware, as
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described above (other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court
described above), and (d) consents to service being made through the notice procedures set forth in Section 13.5. Each of the Parties hereby agrees
that service of any process, summons, notice or document by U.S. registered mail to the respective addresses set forth in Section 13.5 shall be
effective service of process for any Action in connection with this Agreement, any Ancillary Agreement or the transactions contemplated hereby or
thereby. Each Party hereto hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any Action with respect to this Agreement, any Ancillary Agreement or any of the transactions contemplated by this Agreement or any
Ancillary Agreement or the actions of the Parties in the negotiation, administration, performance and enforcement hereof and thereof, any claim
that it or any other Party is not personally subject to the jurisdiction of the above-named courts for any reason other than the failure to serve process
in accordance with this Section 13.7(a), that it, its property or any other Party or their property is exempt or immune from jurisdiction of any such
court or from any Action commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of
execution of judgment, execution of judgment or otherwise), and to the fullest extent permitted by applicable Law, that the Action in any such court
is brought in an inconvenient forum, that the venue of such Action is improper, or that this Agreement or any Ancillary Agreement, or the subject
matter hereof or thereof, may not be enforced in or by such courts and further irrevocably waives, to the fullest extent permitted by applicable Law,
the benefit of any defense that would hinder, fetter or delay the levy, execution or collection of any amount to which the Party is entitled pursuant
to the final judgment of any court having jurisdiction. Each Party expressly acknowledges that the foregoing waiver is intended to be irrevocable
under the Laws of the State of Delaware and of the United States of America; provided that each such Party’s consent to jurisdiction and service
contained in this Section 13.7(a) is solely for the purpose referred to in this Section 13.7(a) and shall not be deemed to be a general submission to
said courts or in the State of Delaware other than for such purpose. The aforementioned choice of venue is intended by the Parties to be mandatory
and not permissive in nature, thereby precluding the possibility of litigation between the Parties with respect to or arising out of this Agreement,
any Ancillary Agreement or the transactions contemplated hereby or thereby in any jurisdiction other than those specified in this Section 13.7(a). A
final judgment in any such Action may be enforced in other jurisdictions by Action on the judgment or in any other manner provided by Law.

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH PARTY IRREVOCABLY
AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO
A TRIAL BY JURY IN RESPECT OF ANY ACTION (WHETHER BASED ON CONTRACT, TORT, STATUTE OR OTHERWISE) ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING ANY
ACTION RELATING TO THE DEBT FINANCING OR THE PERFORMANCE THEREOF OR INVOLVING ANY DEBT FINANCING
SOURCE) OR THE ACTIONS OF SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT
HEREOEF. EACH PARTY FURTHER WAIVES ANY RIGHT TO SEEK TO CONSOLIDATE ANY PROCEEDING IN WHICH A JURY TRIAL
HAS BEEN WAIVED WITH ANY OTHER PROCEEDING IN WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED. EACH
PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED OR WARRANTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE
FOREGOING WAIVER IN THE EVENT OF ANY SUCH ACTION, (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (III) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (IV) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 13.7(b).

13.8  Amendments. This Agreement may not be amended, modified, waived or supplemented except by an instrument in writing signed
by each of the Parties and which makes specific reference to this Agreement.
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13.9  Extension; Waiver. At any time, the Parties may: (a) extend the time for the performance of any of the obligations or other acts of
any Party, (b) waive any inaccuracies in the representations and warranties contained in this Agreement or in any document delivered pursuant to
this Agreement and (c) waive compliance with any of the agreements, covenants or conditions contained in this Agreement or in any document
delivered pursuant to this Agreement. Any agreement on the part of a Party to any such extension or waiver shall be valid only if set forth in an
instrument in writing signed on behalf of such Party by a duly authorized officer of such Party. The failure of any Party to this Agreement to assert
any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights, nor shall any single or partial exercise of any such
rights preclude any other or further exercise thereof. No waiver by any Party of any default, misrepresentation or breach of representation,
warranty, covenant or other agreement hereunder shall be deemed to extend to any prior or subsequent default, misrepresentation or breach of
warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence unless, and to the
extent, expressly set forth therein.

13.10 Severability. Without limiting Section 7.4(e), if any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction or other authority to be invalid, illegal, void, unenforceable or against its regulatory policy for any reason, such provision
shall be ineffective in such jurisdiction, without invalidating the remainder of the terms, provisions, covenants and restrictions of this Agreement,
which shall nevertheless remain in full force and effect and shall in no way be affected, impaired or invalidated. Upon such determination in any
jurisdiction that any term, provision, covenant or restriction is invalid, illegal, void, unenforceable or against regulatory policy, if such term,
provision, covenant or restriction could be more narrowly drawn so as not to be invalid, illegal, void, unenforceable or against regulatory policy in
such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn by the court making such determination so as to come as close as possible to
the intent of the original term, provision, covenant or restriction, without invalidating the remaining provisions of this Agreement or affecting the
validity or enforceability of such provision in any other jurisdiction.

13.11 Expenses. Except as otherwise provided herein, whether or not the transactions contemplated by this Agreement are consummated,
all fees, costs and expenses incurred in connection with this Agreement, the Ancillary Agreements and the transactions contemplated hereby and
thereby shall be paid by the Party incurring or required to incur such fees, costs or expenses; provided that, if the Closing occurs, the Transaction
Expenses shall be borne and paid as provided in this Agreement. For the avoidance of doubt, the fees of the Escrow Agent, the fees incurred in
connection with filings under the HSR Act and 50% of the cost of the six-year “tail” policy contemplated by Section 7.3(b) shall be borne by the
Buyer. In the event of termination of this Agreement, the obligation of each Party to pay its own fees, costs and expenses will be subject to any
rights of such Party arising from a breach of this Agreement by the other (except as otherwise provided in Section 12.3).

13.12  Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement and the Ancillary Agreements.
In the event an ambiguity or question of intent or interpretation arises, this Agreement and the Ancillary Agreements shall be construed as if drafted
jointly by the Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the
provisions of this Agreement or any Ancillary Agreement and the language used in it will be deemed to be the language chosen by the Parties to
express their mutual intent.

13.13 Incorporation of Exhibits and Schedules. The Exhibits and Schedules (including the Disclosure Schedules) identified in this
Agreement are incorporated herein by reference and made a part hereof.

13.14 Disclosure Schedules. The Disclosure Schedules shall be subject to the following terms and conditions: (a) any item disclosed on
any particular part or section of the Disclosure Schedules shall be deemed to be disclosed on another part or section of the Disclosure Schedules to
the extent that the relevance of such disclosure to such other part or section of the Disclosure Schedules is reasonably apparent on the face of such
disclosure, (b) no disclosure of any matter contained in the Disclosure Schedules shall create an implication that such matter meets any standard of
materiality and (c) headings and introductory language have been inserted in the Disclosure Schedules for convenience of reference only and shall
to no extent have the effect of amending or changing the express description of the sections as set forth in this Agreement.
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13.15 Specific Performance.

(a) Except as otherwise provided in Section 13.15(b): (i) the Parties agree that, if any of the provisions of this Agreement were
not to be performed as required by their specific terms or were to be otherwise breached, irreparable damage will occur to the other Parties, no
adequate remedy at law would exist and damages would be difficult to determine; (ii) it is accordingly agreed that the Buyer, on the one hand, and
the Seller, on the other hand, shall be entitled to an injunction or injunctions to prevent or restrain breaches or threatened breaches of this
Agreement by the other (as applicable) and to enforce specifically the terms and provisions of this Agreement; (iii) no Party shall be permitted to
raise as a defense that an adequate remedy at law exists; (iv) each of the Parties hereby waives any requirement under any Law to post a bond or
other security as a prerequisite to obtaining equitable relief; and (v) the Parties further agree that (x) by seeking the remedies provided for in this
Section 13.15(a), a Party shall not in any respect waive its right to seek any other form of relief that may be available to a Party under this
Agreement (including monetary damages), in the event that the remedies provided for in this Section 13.15(a) are not available or otherwise are not
granted, and (y) nothing in this Section 13.15(a) shall require any Party to institute any Action for (or limit any Party’s right to institute any Action
for) specific performance under this Section 13.15(a)_prior to, or as a condition to, exercising any termination right under Article 12.

(b) Notwithstanding anything to the contrary herein or in any Ancillary Agreement (including the Financing Commitments),
none of the Seller, the Companies or any other Person shall be entitled to specific performance or any other enforcement of Buyer’s obligations
under this Agreement or any Ancillary Agreement to cause the Equity Financing to be funded (or to themselves directly cause the Equity Financing
to be funded under the Equity Financing Commitment) or to consummate the Closing (including payment of the Purchase Price or any portion
thereof), except solely in the event that (i) the Specified Period has expired and all of the conditions set forth in Sections 9.1 and 9.2 have been and
continue to be satisfied (other than those conditions which by their nature are to be satisfied at the Closing, but which are capable of satisfaction,
and will be satisfied, at the Closing) and the Seller shall have irrevocably certified the same in writing to the Buyer, (ii) the Buyer fails to complete
the Closing by the date the Closing is required to have occurred pursuant to Section 2.3, (iii) the Debt Financing or Alternative Debt Financing has
been funded or will be funded if the Equity Financing is funded at the Closing; provided that the Buyer shall not be required to draw down the
Equity Financing or to consummate the Closing if the Debt Financing or Alternative Debt Financing is not in fact funded at Closing, (iv) the
Closing will occur substantially simultaneously with the drawdown of the Debt Financing or Alternative Debt Financing if specific performance is
granted and the Equity Financing is funded and (v) the Seller has irrevocably confirmed in writing that it stands ready, willing and able to
consummate the transactions contemplated by this Agreement and the Ancillary Agreements and if specific performance is granted and such Equity
Financing (if then unfunded) and Debt Financing or Alternative Debt Financing are funded, then the Closing will occur. Notwithstanding anything
to the contrary herein, while the Seller may pursue both a grant of specific performance of the type provided in the preceding sentence and the
payment of the Termination Fee under Section 12.3(b), under no circumstances shall the Companies or the Seller be permitted or entitled to receive
both a grant of specific performance pursuant to this Section 13.15(b) and payment of the Termination Fee.

13.16 Limited Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or
related to this Agreement or the transactions contemplated hereby may only be brought against, the entities that are expressly named as parties
hereto and then only with respect to the specific obligations set forth herein with respect to such party. Each Party covenants, agrees and
acknowledges that, except to the extent a named party to this Agreement (and then only to the extent of the specific obligations undertaken by such
named party in this Agreement and not otherwise), no recourse under this Agreement, any related document or any documents or instruments
delivered in connection with this Agreement or any related document shall be had against any past, present or future director, officer, employee,
incorporator, member, manager, general or limited partner, direct or indirect equity holder, controlling person, Affiliate, agent, attorney, advisor or
representative or Affiliate of any of the foregoing and none of such Persons shall have any liability (whether in contract, tort, equity or otherwise)
for any one or more of the representations, warranties, covenants, agreements or other obligations or liabilities of any one or more of the Parties
under this Agreement (whether for
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indemnification or otherwise) or of or for any claim based on, arising out of, or related to this Agreement or the transactions contemplated hereby.
13.17 Representation of the Seller.

(a) The Buyer, on behalf of itself and its Affiliates (including, after the Closing, the Companies) acknowledges and agrees that
Gibson, Dunn & Crutcher LLP (“Gibson Dunn”) has acted as counsel for the Seller and for the Companies in connection with this Agreement and
the transactions contemplated hereby (the “Acquisition Engagement”), and in connection with this Agreement and the transactions contemplated
hereby, Gibson Dunn has not acted as counsel for any other Person, including the Buyer.

(b) Only the Seller, the Companies and their respective Affiliates shall be considered clients of Gibson Dunn in the Acquisition
Engagement. The Buyer, on behalf of itself and its Affiliates (including, after the Closing, the Companies) acknowledges and agrees that all
confidential communications between the Seller, the Companies and their respective Affiliates, on the one hand, and Gibson Dunn, on the other
hand, in the course of the Acquisition Engagement, and any attendant attorney-client privilege, attorney work product protection, and expectation
of client confidentiality applicable thereto, shall be deemed to belong solely to the Seller and its Affiliates (other than the Companies), and not the
Companies, and shall not pass to or be claimed, held or used by the Buyer or the Companies upon or after the Closing. Without limiting the
generality of the foregoing, upon and after the Closing, subject to Section 13.17(e), (i) to the extent that files of Gibson Dunn in respect of the
Acquisition Engagement constitute property of the client, only the Seller shall hold such property rights and (ii) Gibson Dunn shall have no duty
whatsoever to reveal or disclose any such attorney-client communications or such files to the Buyer (or, after the Closing, the Companies) by
reason of any attorney-client relationship between Gibson Dunn and the Companies or otherwise; provided, however, that notwithstanding the
foregoing, Gibson Dunn shall not disclose any such attorney-client communications or files to any third parties (other than representatives,
accountants and advisors of the Seller and its Affiliates; provided that such representatives, accountants and advisors are instructed to maintain the
confidence of such attorney-client communications).

(c) The Buyer, on behalf of itself and its Affiliates (including, after the Closing, the Companies) acknowledges and agrees that
Gibson Dunn has acted as counsel for the Seller, the Companies and their respective Affiliates for several years and that the Seller reasonably
anticipates that Gibson Dunn will continue to represent it and/or its Affiliates in future matters. Accordingly, the Buyer, on behalf of itself and its
Affiliates (including, after the Closing, the Companies) expressly consents to Gibson Dunn’s representation of the Seller and/or its Affiliates in any
post-Closing matter relating to the transactions contemplated by this Agreement, including in which the interests of the Buyer and the Companies,
on the one hand, and the Seller or any of its Affiliates, on the other hand, are adverse.

(d) From and after the Closing, the Companies shall cease to have any attorney-client relationship with Gibson Dunn, unless
and to the extent Gibson Dunn is expressly engaged in writing by the Companies to represent the Companies after the Closing and either (i) such
engagement involves no conflict of interest with respect to the Seller and/or any of its Affiliates or (ii) the Seller consents in writing to such
engagement. Any such representation of the Companies by Gibson Dunn after the Closing shall not affect the foregoing provisions hereof.
Furthermore, Gibson Dunn, in its sole discretion, shall be permitted to withdraw from representing the Companies in order to represent or continue
so representing the Seller.

(e) Seller and the Buyer consent to the arrangements in this Section 13.17 and waive any actual or potential conflict of interest
that may be involved in connection with any representation by Gibson Dunn expressly permitted under this Section 13.17.

Notwithstanding anything to the contrary in this Agreement or otherwise, (i) in the event that a dispute arises after the
Closing between the Buyer, any of the Companies or any of their Affiliates, on the one hand, and a third party (other than Seller and its Affiliates),
on the other hand, the Buyer, such Company and/or such Affiliate may assert the attorney-client privilege, the work product privilege or any other
applicable privilege or immunity to prevent disclosure of any attorney-client
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privileged communications to such third party; provided that none of the Buyer, any of the Companies and/or such Affiliate may waive any such
privilege without the prior written consent of the Seller (such consent not to be unreasonably withheld, conditioned or delayed); (ii) nothing in this
Section 13.17 shall be deemed to limit any right of the Buyer, any of the Companies or any of their Affiliates to obtain any information (including,
for the sake of clarity, any communications between Seller and its Affiliates, on the one hand, and Gibson Dunn, on the other hand, in the course of
the Acquisition Engagement) in connection with any dispute among the parties to the extent permitted by the applicable rules of discovery (taking
into account the attorney-client privilege retained by Seller and its Affiliates (other than the Companies) under this Section 13.17); and (iii) nothing
contained in this Section 13.17 shall be deemed to expand the scope of attorney-client privilege or attorney work-product privilege to any
communication that is not otherwise subject to attorney-client privilege or attorney work-product privilege but rather provide that any such
attorney-client privilege or attorney work-product privilege that exists shall belong solely to Seller and its Affiliates (other than the Companies)
from and after the Closing.

13.18 Buyer’s Investigation and Reliance. The Buyer is a sophisticated purchaser and has made its own independent investigation, review
and analysis regarding the Companies and the transactions contemplated hereby, which investigation, review and analysis were conducted by the
Buyer together with expert advisors, including legal counsel, that it has engaged for such purpose. The Buyer and its Representatives have been
provided with access to the Representatives, properties, offices, plants and other facilities, books and records of the Companies and other
information. The Buyer acknowledges and agrees that (i) neither the Seller nor the Companies nor any of their respective Affiliates or
Representatives has made any representation or warranty, express or implied, as to the accuracy or completeness of any information concerning the
Seller or the Companies made available in connection with the Buyer’s investigation of the Companies and (ii) the Seller, the Companies and their
respective Affiliates and Representatives expressly disclaim any and all liability that may be based on such information or errors therein or
omissions therefrom, in each case of clauses (i) and (ii), except as set forth in Article 3 and Article 4 and in the Ancillary Agreements. The Buyer
acknowledges and agrees that it has not relied and is not relying on any statement, representation or warranty, oral or written, express or implied,
made by the Seller, the Companies or any their respective Affiliates or Representatives, except as set forth in Article 3 and Article 4 and in the
Ancillary Agreements. Except with respect to the representations and warranties set forth in Article 3 and Article 4 and in the Ancillary
Agreements, the Buyer acknowledges and agrees that neither the Seller nor the Companies nor any of their respective Affiliates or Representatives
shall have or be subject to any liability to the Buyer, any of its Affiliates or Representatives or any other Person resulting from the distribution to
the Buyer, or the Buyer’s use of, any information, documents or materials made available to the Buyer, whether orally or in writing, in any
confidential information memoranda, “data rooms,” management presentations, due diligence discussions or in any other form in expectation of, or
in connection with, the transactions contemplated by this Agreement. The Buyer acknowledges and agrees that neither the Seller nor the Companies
nor any of their respective Affiliates or Representatives is making any representation or warranty, express or implied, with respect to any estimates,
projections or forecasts involving the Companies, in each case, except as set forth in Article 3 and Article 4 and in the Ancillary Agreements.
Except with respect to the representations and warranties set forth in Article 3 and Article 4 and in the Ancillary Agreements, the Buyer
acknowledges and agrees that there are inherent uncertainties in attempting to make such estimates, projections and forecasts and that it takes
responsibility for making its own evaluation of the adequacy and accuracy of any such estimates, projections or forecasts (including the
reasonableness of the assumptions underlying any such estimates, projections and forecasts). The Buyer acknowledges and agrees that, should the
Closing occur, the Buyer shall acquire the Companies on an “as is” and “where is” basis, except as otherwise set forth in Article 3 and Article 4 and
in the Ancillary Agreements (and subject to Section 10.1 and Section 10.2). The Buyer acknowledges and agrees that the representations and
warranties set forth in Article 3 and Article 4 and in the Ancillary Agreements are the result of arms’ length negotiations between sophisticated
parties.

13.19 Seller’s Investigation and Reliance. The Seller is a sophisticated seller and has made its own independent investigation, review and
analysis regarding the Buyer, its Affiliates and the transactions contemplated hereby, which investigation, review and analysis were conducted by
the Seller together with expert advisors, including legal counsel, that it has engaged for such purpose. The Seller and its Representatives have been
provided with access to the Representatives, properties, offices, plants and other facilities, books and records of the Buyer and its Affiliates and
other information. The Seller
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acknowledges and agrees that (i) neither the Buyer nor any of its Affiliates or Representatives has made any representation or warranty, express or
implied, as to the accuracy or completeness of any information concerning the Buyer or its Affiliates made available in connection with the Seller’s
investigation of the Buyer and its Affiliates and (ii) the Buyer and its Affiliates and Representatives expressly disclaim any and all liability that may
be based on such information or errors therein or omissions therefrom, in each case of clauses (i) and (ii), except as set forth in Article 5 and in the
Ancillary Agreements. The Seller acknowledges and agrees that it has not relied and is not relying on any statement, representation or warranty,
oral or written, express or implied, made by the Buyer or any its Affiliates or Representatives, except as set forth in Article 5 and in the Ancillary
Agreements. Except with respect to the representations and warranties set forth in Article 5 and in the Ancillary Agreements, the Seller
acknowledges and agrees that neither the Buyer nor any of its Affiliates or Representatives shall have or be subject to any liability to the Seller, any
of its Affiliates or Representatives or any other Person resulting from the distribution to the Seller, or the Seller’s use of, any information,
documents or materials made available to the Seller, whether orally or in writing, in expectation of, or in connection with, the transactions
contemplated by this Agreement. The Seller acknowledges and agrees that neither the Buyer nor any of its Affiliates or Representatives is making
any representation or warranty, express or implied, with respect to any estimates, projections or forecasts involving the Buyer or its Affiliates, in
each case, except as set forth in Article 5 and in the Ancillary Agreements. The Seller acknowledges and agrees that the representations and
warranties set forth in Article 5 and in the Ancillary Agreements are the result of arms’ length negotiations between sophisticated parties.

13.20 Provisions for the Benefit of the Debt Financing Sources and Debt Financing Source Parties.

(a) Notwithstanding anything to the contrary contained in this Agreement, (i) neither the Seller nor any of its Affiliates or their
respective Representatives shall have any rights or claims against any Debt Financing Source Parties, in any way relating to this Agreement or any
of the transactions contemplated by this Agreement, or in respect of any representations or warranties made or alleged to have been made in
connection herewith or therewith, including any dispute arising out of or relating in any way to the Debt Financing Commitments or the
performance thereof or the Debt Financing, whether at law or equity, in contract, in tort or otherwise and (ii) no Debt Financing Source Party shall
have any liability, obligation, commitment or duty to any of the Seller nor any of its Affiliates or their respective Representatives for any
obligations or liabilities of any party under this Agreement or for any claim based on, in respect of, or by reason of, the transactions contemplated
hereby and thereby or in respect of any oral representations made or alleged to have been made in connection herewith or therewith, including any
dispute arising out of or relating in any way to the Debt Financing Commitments or the performance thereof or the Debt Financing, whether at law
or equity, in contract, in tort or otherwise. For the avoidance of doubt, nothing in this Section 13.20 shall affect the Buyer’s or any of its Affiliate’s
rights under the Debt Financing Commitments or any definitive agreements related thereto.

(b) Notwithstanding anything to the contrary contained herein, this Section 13.20 (and any other provision of this Agreement
to the extent an amendment, supplement, waiver or other modification of such provision would modify the substance of this_Section 13.20) may not
be amended, supplemented, modified, waived or terminated in a manner that is adverse in any material respect to any Debt Financing Source
without the prior written consent of such Debt Financing Source.

(c) Notwithstanding anything to the contrary contained herein, subject in all respects to Section 13.20(a) hereof, any legal suit,
action, litigation, proceeding or claim against any Debt Financing Source Party (whether in law or equity or in contract, tort or otherwise) that may
be based upon, arise out of or relate to the Debt Financing, the Debt Financing Commitments, this Agreement, the Ancillary Agreements, any
Schedules hereto or the other documents, instruments and agreements specifically referred to herein or therein or delivered pursuant hereto or
thereto, or the negotiation, execution or performance of hereof or thereof (including any claim or cause of action based upon, arising out of or
related to any representation or warranty made in or in connection with this Agreement or as an inducement to enter into this Agreement), shall be
governed by, including as to validity, interpretation and effect, by the internal law of the State of New York.
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(d) NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, EACH OF THE PARTIES (A) AGREES THAT IT
WILL NOT BRING OR SUPPORT ANY ACTION, INVESTIGATION, SUIT, CLAIM OR PROCEEDING, CAUSE OF ACTION, CLAIM,
CROSS-CLAIM OR THIRD PARTY CLAIM OF ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN
CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE DEBT FINANCING SOURCE PARTIES, INCLUDING ANY DISPUTE
ARISING OUT OF OR RELATING IN ANY WAY TO THE DEBT FINANCING OR ANY DEBT FINANCING COMMITMENTS OR THE
PERFORMANCE THEREOF, IN ANY FORUM OTHER THAN EXCLUSIVELY THE SUPREME COURT OF THE STATE OF NEW YORK,
COUNTY OF NEW YORK, OR, IF UNDER APPLICABLE LAW EXCLUSIVE JURISDICTION IS VESTED IN THE FEDERAL COURTS,
THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (AND APPELLATE COURTS THEREOF), (B)
SUBMITS FOR ITSELF AND ITS PROPERTY WITH RESPECT TO ANY SUCH ACTION TO THE EXCLUSIVE JURISDICTION OF SUCH
COURTS, (C) AGREES THAT SERVICE OF PROCESS, SUMMONS, NOTICE OR DOCUMENT BY REGISTERED MAIL ADDRESSED TO
IT AT ITS ADDRESS PROVIDED IN SECTION 13.5 SHALL BE EFFECTIVE SERVICE OF PROCESS AGAINST IT FOR ANY SUCH
ACTION BROUGHT IN ANY SUCH COURT, (D) WAIVES AND HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF, AND THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF, ANY SUCH ACTION IN ANY SUCH COURT AND (E)
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.

(e) NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE SELLER AND ITS AFFILIATES AND
THEIR RESPECTIVE REPRESENTATIVES AND EACH OTHER PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ALL RIGHTS OF TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER
BASED UPON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE DEBT FINANCING
OR ANY OF THE OTHER TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING IN ANY ACTION, PROCEEDING
OR COUNTERCLAIM AGAINST ANY DEBT FINANCING SOURCE.

® Notwithstanding anything to the contrary herein, the Debt Financing Source Parties are intended third party beneficiaries
of this Section 13.20 and this Section 13.20 may be enforced by such Persons directly.

[Signature Page Follows)

95



IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first above written.
SELLER:
ARCOSA, INC.
By: /s/Kerry Cole

Name: Kerry Cole
Title: Group President

COMPANY:
ARCOSA MARINE PRODUCTS, INC.
By: /s/Kerry Cole

Name: Kerry Cole
Title: Group President

[Signature Page to Stock Purchase Agreement]



BUYER:

ACMP BUYER, LLC

By: /s/ Michael MacKay
Name: Michael MacKay
Title: Vice President and Treasurer

[Signature Page to Stock Purchase Agreement]
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EXHIBIT 4.1

THIRD SUPPLEMENTAL INDENTURE

This Third Supplemental Indenture (this “Supplemental Indenture”), dated as of April 1, 2026, between (a) Arcosa, Inc.,
a Delaware corporation (the “Issuer”’) and (b) Computershare Trust Company, N.A., as trustee (the “Trustee”).

WITNESSETH

WHEREAS, each of the Issuer and the Guarantors (as defined in the Indenture referred to below) has heretofore
executed and delivered to the Trustee an indenture (as amended by the First Supplemental Indenture, dated as of October 1, 2024 and
the Second Supplemental Indenture, dated as of October 31, 2024, the “Indenture), dated as of August 26, 2024, providing for the
issuance of an unlimited aggregate principal amount of 6.875% Senior Notes due 2032 (the “Notes™);

WHEREAS, pursuant to Section 10.5(a)(1) of the Indenture, any Note Guarantee of a Guarantor shall be automatically
and unconditionally released and discharged upon a sale, exchange, transfer or other disposition of the Capital Stock of such
Guarantor, following which such Guarantor is no longer a Subsidiary of the Issuer;

WHEREAS, pursuant to the transactions contemplated by that certain Stock Purchase Agreement dated as of February
24, 2026 (the “Purchase Agreement”), among the Issuer, Arcosa Marine Products, Inc., a Delaware corporation (“Arcosa Marine
Products”), and ACMP Buyer, LLC, a Delaware limited liability company (“Buyer”), Buyer agreed to buy from the Issuer all of the
issued and outstanding shares of common stock of Arcosa Marine Products, a Guarantor under the Indenture, after which Arcosa
Marine Products shall no longer be a Subsidiary of the Issuer;

WHEREAS, pursuant to Section 10.5(b) of the Indenture, upon delivery to the Trustee of an Officer’s Certificate to the
effect that the transactions contemplated by the Purchase Agreement were made by the Issuer in accordance with the provisions of the
Indenture, the Trustee shall execute any documents reasonably requested by the Issuer in order to evidence the release of Arcosa
Marine Products from its obligations under its Note Guarantee;

WHEREAS, the Trustee has received an Officer’s Certificate and Opinion of Counsel in connection with the
transactions contemplated by the Purchase Agreement and the Trustee’s execution of this Supplemental Indenture; and

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental
Indenture without the consent of Holders of the Notes to evidence the release of Arcosa Marine Products from its Note Guarantee.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of
which is hereby acknowledged, the parties mutually covenant and agree for the equal and ratable benefit of the Holders as follows:



1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the
Indenture.

2. Release of Guarantor. In reliance on the Officer’s Certificate and the Opinion of Counsel delivered to the Trustee on
the date hereof, the Trustee acknowledges and agrees that Arcosa Marine Products is hereby unconditionally, automatically and
irrevocably released from its Note Guarantee, all of its obligations under the Note Documents, and as a Guarantor under the Indenture,
and accordingly, that, without further action, Arcosa Marine Products is no longer party to the Indenture and the other Note
Documents.

3. Governing Law. THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

4. Waiver of Jury Trial. EACH OF THE GUARANTEEING SUBSIDIARIES AND THE TRUSTEE HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF UNDER OR IN
CONNECTION WITH, THE INDENTURE, THE NOTES, THE NOTE GUARANTEES OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.

5. Counterparts. This Supplemental Indenture shall be valid, binding, and enforceable against a party only when
executed and delivered by an authorized individual on behalf of the party by means of (i) any electronic signature permitted by the
federal Electronic Signatures in Global and National Commerce Act, state enactments of the Uniform Electronic Transactions Act,
and/or any other relevant electronic signatures law, including relevant provisions of the Uniform Commercial Code/UCC (collectively,
“Signature Law”); (i1) an original manual signature; or (iii) a faxed, scanned, or photocopied manual signature. Each electronic
signature or faxed, scanned, or photocopied manual signature shall for all purposes have the same validity, legal effect, and
admissibility in evidence as an original manual signature. Each party hereto shall be entitled to conclusively rely upon, and shall have
no liability with respect to, any faxed, scanned, or photocopied manual signature, or other electronic signature, of any party and shall
have no duty to investigate, confirm or otherwise verify the validity or authenticity thereof. This Supplemental Indenture may be
executed in any number of counterparts, each of which shall be deemed to be an original, but such counterparts shall, together,
constitute one and the same instrument. For avoidance of doubt, original manual signatures shall be used for execution or indorsement
of writings when required under the UCC or other Signature Law due to the character or intended character of the writings.

6. Headings. The headings of the Sections of this Supplemental Indenture have been inserted for convenience of
reference only, are not to be considered a part of this Supplemental Indenture and shall in no way modify or restrict any of the terms or
provisions hereof.



7. The Trustee. The Trustee makes no representation or warranty as to the validity or sufficiency of this Supplemental
Indenture or with respect to the recitals contained herein, all of which recitals are made solely by the other parties hereto.

[Signatures on the following pages.|



IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date
first above written.

ARCOSA, INC., as Issuer

By:
/s/ Kevin Weber
Name: Kevin Weber

Title: Treasurer

Signature Page to Third Supplemental Indenture



COMPUTERSHARE TRUST COMPANY, N.A., as
Trustee

By:
/s/ Erika Mullen

Erika Mullen

Vice President

Signature Page to Third Supplemental Indenture



EXHIBIT 4.2

NINTH SUPPLEMENTAL INDENTURE

This Ninth Supplemental Indenture (this “Supplemental Indenture), dated as of April 1, 2026, between (a) Arcosa, Inc.,
a Delaware corporation (the “Issuer”) and (b) Computershare Trust Company, N.A., as successor to Wells Fargo Bank, National
Association, as trustee (the “Trustee”).

WITNESSETH

WHEREAS, each of the Issuer and the existing Guarantors (as defined in the Indenture referred to below) has
heretofore executed and delivered to the Trustee an indenture (as amended by the First Supplemental Indenture, dated as of September
30, 2021, the Second Supplemental Indenture, dated May 17, 2022, the Third Supplemental Indenture, dated as of October 3, 2022, the
Fourth Supplemental Indenture, dated as of January 4, 2023, the Fifth Supplemental Indenture, dated as of August 23, 2023, the Sixth
Supplemental Indenture, dated as of April 5, 2024, the Seventh Supplemental Indenture, dated as of October 1, 2024, and the Eighth
Supplemental Indenture, dated as of October 31, 2024, the “Indenture”), dated as of April 6, 2021, providing for the issuance of an
unlimited aggregate principal amount of 4.375% Senior Notes due 2029 (the “Notes™);

WHEREAS, pursuant to Section 10.5(a)(1) of the Indenture, any Note Guarantee of a Guarantor shall be automatically
and unconditionally released and discharged upon a sale, exchange, transfer or other disposition of the Capital Stock of such
Guarantor, following which such Guarantor is no longer a Subsidiary of the Issuer;

WHEREAS, pursuant to the transactions contemplated by that certain Stock Purchase Agreement dated as of February
24, 2026 (the “Purchase Agreement’), among the Issuer, Arcosa Marine Products, Inc., a Delaware corporation (“Arcosa Marine
Products”), and ACMP Buyer, LLC, a Delaware limited liability company (“Buyer”), Buyer agreed to buy from the Issuer all of the
issued and outstanding shares of common stock of Arcosa Marine Products, a Guarantor under the Indenture, after which Arcosa
Marine Products shall no longer be a Subsidiary of the Issuer;

WHEREAS, pursuant to Section 10.5(b) of the Indenture, upon delivery to the Trustee of an Officer’s Certificate to the
effect that the transactions contemplated by the Purchase Agreement were made by the Issuer in accordance with the provisions of the
Indenture, the Trustee shall execute any documents reasonably requested by the Issuer in order to evidence the release of Arcosa
Marine Products from its obligations under its Note Guarantee;

WHEREAS, the Trustee has received an Officer’s Certificate and Opinion of Counsel in connection with the
transactions contemplated by the Purchase Agreement and the Trustee’s execution of this Supplemental Indenture; and

WHEREAS, pursuant to Section 9.1(i) of the Indenture, the Trustee is authorized to execute and deliver this
Supplemental Indenture without notice to or the consent of any Holder of the Notes to evidence the release of Arcosa Marine Products
from its Note Guarantee.



NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of
which is hereby acknowledged, the parties mutually covenant and agree for the equal and ratable benefit of the Holders as follows:

1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in
the Indenture.

2. Release of Guarantor. In reliance on the Officer’s Certificate and the Opinion of Counsel delivered to the Trustee
on the date hereof, the Trustee acknowledges and agrees that Arcosa Marine Products is hereby unconditionally, automatically and
irrevocably released from its Note Guarantee, all of its obligations under the Note Documents, and as a Guarantor under the Indenture,
and accordingly, that, without further action, Arcosa Marine Products is no longer party to the Indenture and the other Note
Documents.

3. Governing Law. THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

4. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF UNDER OR IN CONNECTION WITH, THE INDENTURE,
THE NOTES, THE NOTE GUARANTEES OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

5. Counterparts. This Supplemental Indenture may be executed in two or more counterparts, which when so executed
shall constitute one and the same agreement. The exchange of copies of this Supplemental Indenture and of signature pages by
facsimile, PDF or other electronic transmission, or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
Uniform Electronic Transaction Act or other applicable law, e.g., www.docusign.com, shall constitute effective execution and delivery
of this Supplemental Indenture as to the parties hereto and may be used in lieu of the original Supplemental Indenture for all purposes.

6. Headings. The headings of the Sections of this Supplemental Indenture have been inserted for convenience of
reference only, are not to be considered a part of this Supplemental Indenture and shall in no way modify or restrict any of the terms or
provisions hereof.

7. The Trustee. The Trustee makes no representation or warranty as to the validity or sufficiency of this Supplemental
Indenture or with respect to the recitals contained herein, all of which recitals are made solely by the other parties hereto.
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EXHIBIT 10.1

ARCOSA, INC.

AMENDED AND RESTATED
CHANGE IN CONTROL AND SEVERANCE PLAN

The 2022 Arcosa, Inc. Change in Control Severance Plan, as amended from time to time (the “Plan”) was originally adopted by
the Board of Directors of Arcosa, Inc., a Delaware corporation (the “Company”), to be effective as of March 3, 2022 (the “Effective
Date”), and is hereby amended and restated in its entirety and renamed the “Arcosa, Inc. Change in Control and Severance Plan”
effective as of February 24, 2026 (the “Amended and Restated Effective Date”).

ARTICLE 1.
ESTABLISHMENT AND PURPOSE

1.1 The Company’s Board of Directors (the “Board”) has determined that it is appropriate to reinforce and encourage the
continued attention and dedication of members of the Company’s management to their assigned duties without distraction under
circumstances arising from the possibility of a Change in Control of the Company (as defined below). Should a Change in Control
occur, in addition to their regular duties, Employees (as defined below) may be called upon to assist in the assessment of any third-
party or internal proposals, advise the Board as to whether such proposals would be in the best interests of the Company and its
stockholders, participate in successfully completing such transactions and take such other actions as the Board might determine
appropriate.

1.2 This Plan has been established for the purpose of assuring that the Company will have the continued dedication of the
Employees who are Participants (as defined below) under this Plan, and the availability of their advice and counsel as to the best
interests of the Company and its stockholders, notwithstanding the possibility, threat, or occurrence of a Change in Control, and to
induce such Participants to remain in the employ of the Company through the provision of certain protections in the event of a
qualifying Change in Control. The Plan is intended to be an unfunded plan maintained primarily for the purpose of providing severance
benefits for a select group of management or highly compensated employees under Sections 201(2), 301(a)(3) and 401(a)(1) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”). This Plan document shall serve as both the plan
document and summary plan description for the Plan.

ARTICLE 2.
DEFINITIONS

2.1 “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under Section 12 of the Exchange Act.
2.2 “Beneficial Owner” shall have the meaning set forth in Rule 13d-3 under the Exchange Act.

2.3 “Board” means the Board of Directors of the Company.



2.4 “Cause” means:

(a) the continued failure of the Participant to satisfactorily perform the Participant’s duties with the Company or a
failure of the Participant to comply with the Company’s code of conduct or written policies or procedures, or willful failure of
the Participant to follow directions of the Board or the Participant’s supervisor or manager, or any other willful act that likely
will result in a materially negative effect to the Company, which, if curable, is not cured within thirty (30) days after notice
thereof to the Participant by the Company;

(b) fraud, theft, misappropriation embezzlement, dishonesty or breach of fiduciary duty by the Participant;

(c) misappropriation of any corporate opportunity or otherwise obtaining personal profit from any transaction which is
adverse to the interests of the Company or to the benefits of which the Company is entitled,

(d) the conviction of a crime that has caused or may be reasonably expected to cause material injury to the Company
or any of its Affiliates, or the conviction of a felony; or

(e) the willful misconduct by the Participant which is injurious to the Company (monetarily or otherwise), which if
curable, is not cured by the Participant within thirty (30) days after receipt by the Participant of a written notice from the
Company.

For purposes of this Section 2.4, no act or failure to act on the part of the Participant shall be considered “willful” unless done, or
omitted to be done, by the Participant not in good faith or without reasonable belief that the action or omission of the Participant was in
the best interest of the Company.

2.5 “CEO” means the Chief Executive Officer of the Company.
2.6 “CFO” means the Chief Financial Officer of the Company.

2.7 “Change in Control” of the Company shall be deemed to have occurred if the event set forth in any one of the following
paragraphs shall have occurred:

(a) any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing
thirty percent (30%) or more of the combined voting power of the Company’s then-outstanding securities, unless the
transaction resulting in a Person becoming the Beneficial Owner of thirty percent (30%) or more of the combined voting power
of the Company’s then-outstanding securities is approved in advance by the Board, excluding any Person who becomes such a

(b) the following individuals cease for any reason to constitute a majority of the number of directors then serving:
individuals who, on the Effective Date constitute the



Board and any new director (other than a director whose initial assumption of office is in connection with an actual or
threatened election contest, including but not limited to a consent solicitation, relating to the election of directors of the
Company) whose appointment, election or nomination for election by the Board or by the Company’s stockholders was
approved or recommended by a vote of at least two-thirds (2/3™%) of the directors then still in office who either were directors
on the Effective Date or whose appointment, election or nomination for election was previously so approved or recommended;
or

(c)  there is consummated a merger or consolidation of the Company or any direct or indirect Subsidiary of the
Company with any other corporation, other than (1) a merger or consolidation which would result in the voting securities of the
Company outstanding immediately prior to such merger or consolidation continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at least sixty percent
(60%) of the combined voting power of the securities of the Company or such surviving entity or any parent thereof
outstanding immediately after such merger or consolidation, or (2) a merger or consolidation effected to implement a
recapitalization of the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly or
indirectly, of securities of the Company (not including in the securities Beneficially Owned by such Person any securities
acquired directly from the Company or its Affiliates other than in connection with the acquisition by the Company or its
Affiliates of a business) representing thirty percent (30%) or more of the combined voting power of the Company’s then
outstanding securities; or

(d) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company, or a sale
or disposition (whether by reorganization, merger, consolidation, split-up, spin-off, split-off, combination, subdivision, or other
similar corporate transaction or event) by the Company of all or substantially all of the Company’s assets (in one transaction or
a series of related transactions within any period of twenty-four (24) consecutive months) other than a sale or disposition by the
Company of all or substantially all of the Company’s assets to an entity, at least sixty percent (60%) of the combined voting
power of the voting securities of which are owned by stockholders of the Company in substantially the same proportions as
their ownership of the Company immediately prior to such sale. The sale or disposition of a Subsidiary or a division of the
Company, or certain assets of the Company (or of a Subsidiary of the Company), shall not be a Change in Control unless any
such transaction or series of related transactions results in a sale or disposition by the Company of all or substantially all of the

Notwithstanding the foregoing provisions of this Section 2.7, to the extent required to comply with Section 409A of the Code, an event
shall not constitute a Change in Control for purposes of this Plan unless such event also constitutes a change in the Company’s
ownership, its effective control or the ownership of a substantial portion of its assets within the meaning of Section 409A of the Code
and the regulations issues thereunder (the “409A Regulations™). For purposes of the Plan, a Change in Control shall be effective and



2.8 “Claim” means any claim, liability or obligation of any nature, arising out of or relating to this Plan or an alleged breach
of this Plan.

2.9 “CLO” means the Chief Legal Officer of the Company.

2.10 “Code” means the Internal Revenue Code of 1986, as amended from time to time. References to any Section of the Code
shall include any successor provision thereto.

2.11 “Company” means Arcosa, Inc., a Delaware corporation, its successors and assigns and Subsidiaries of the Company.

2.12  “Committee” means the Human Resources Committee established and appointed by the Board. For purposes of clarity,
any determinations under the Plan relating to achievement of performance metrics as of the Change in Control, including without
limitation, under Sections 4.2 and 5.4 below, shall be made by the Human Resources Committee, as constituted immediately prior to
the Change in Control.

2.13  “Confidential Information” means all trade secrets, inventions and confidential and proprietary information of the
Company including, but not limited to, the following: all documents or information, in whatever form or medium, concerning or
relating to any of the Company’s discoveries; designs; plans; strategies; models; processes; techniques; technical improvements;
development tools or techniques; modifications; formulas; patterns; devices; data; product information; manufacturing and engineering
processes, data and strategies; operations; products; services; business practices; policies; training manuals; principals; vendors and
vendor lists; suppliers and supplier lists; customers and potential customers; contractual relationships; research; development; know-
how; technical data; software; product construction and product specifications; project information and data; developmental or
experimental work; plans for research or future products; improvements; interpretations, and analyses; database schemas or tables;
infrastructure; marketing methods; finances and financial information and data; business plans; marketing and sales plans and
strategies; budgets; pricing and pricing strategies; costs; customer and client lists and profiles; customer and client nonpublic personal
information; business records; audits; management methods and information; reports, recommendations and conclusions; and other
business information disclosed or made available to the Participant by the Company, either directly or indirectly, in writing, orally, or
by drawings or observation. “Confidential Information” does not include, and there shall be no obligation hereunder with respect to,
information that (a) is generally available to the public on the Effective Date or (b) becomes generally available to the public other than
as a result of a disclosure not otherwise permissible hereunder.

2.14  “Date of Termination” shall mean (a) if the Participant’s employment is terminated by the Company for Disability,
thirty (30) days after Notice of Termination is given to the Participant (provided that the Participant shall not have returned to the
performance of the Participant’s duties on a full-time basis during such thirty (30) day period), (b) if the Participant’s employment is
terminated by the Company for any other reason, the date on which a Notice of Termination is given (or the date set forth in the Notice
of Termination), or (c) if the Participant



terminates his or her employment for any reason, the date on which a Notice of Termination is given.

2.15 “Disability” means that a Participant has been determined to be disabled under the Company’s long-term disability plan
(or any successor plans thereto); provided such disability definition complies with Section 409A of the Code and the 409A
Regulations. If, at any time during the term of this Plan, the Company does not maintain a long-term disability plan or maintains a
disability plan which has a definition that does not comply with the requirements of Section 409A of the Code and the 409A
Regulations or the Participant is not eligible for the Company’s long-term disability plan, “Disability” shall mean that the individual
has been determined to be totally disabled by the Social Security Administration.

2.16 “Employee” means any person paid through the payroll department of the Company (as opposed to the accounts payable
department of the Company) and who receives from the Company an annual IRS Form W-2; provided, however, that the term
“Employee” shall not include any person who has entered into an independent contractor agreement, consulting agreement, franchise
agreement or any similar agreement with the Company, nor the employees of any such person, regardless of whether that person
(including his or her employees) is later found to be an Employee by any court of law or regulatory authority.

2.17 “ERISA” means the Employee Retirement Income Security Act of 1974, as amended. References to any Section of
ERISA shall include any successor provision thereto.

2.18 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

2.19 “Good Reason” shall mean the occurrence of any of the following, unless the Participant has given his or her express
prior written consent:

(a) amaterial diminution in the Participant’s job title, responsibilities or duties;

(b) after the occurrence of a Change in Control, a material adverse change in the nature or scope of the authorities,
powers, functions, responsibilities, or duties attached to the position(s) with the Company that the Participant held immediately
before the Change in Control;

(c) a reduction by the Company in the Participant’s base salary (as it may be increased), unless the reduction is a
proportionate reduction of the compensation of the Participant and all other senior officers of the Company as a part of a
company-wide effort to enhance the Company’s financial condition;

(d) any action by the Company which would materially reduce the Participant’s benefits, in the aggregate, under the
Benefit Plans, Incentive Plans, and Securities Plans; “Benefit Plans” include health and welfare benefit plans in which the
Participant is participating at the time of a Change in Control of the Company (including, without limitation, the Company’s
pension plans, group life insurance plan, and medical, dental, accident and disability plans); “Incentive Plans” include cash or
bonus incentive



compensation plans in which the Participant is participating at the time of a Change in Control of the Company; and
“Securities Plans” include any plan or arrangement to receive securities of the Company in which the Participant is
participating at the time of a Change in Control of the Company (including, without limitation, the Company’s stock option
plan, and any other plan or arrangement to receive and exercise stock options, stock appreciation rights, career shares, bridge
shares, restricted stock, restricted stock units or grants thereof);

(e) change of the location where the Participant performs the majority of the Participant’s job duties immediately prior
to the Change in Control (“Base Location”) to a location that is more than fifty (50) miles from the Base Location; or

(f) any material breach by the Company of any provision of this Plan.

The Participant shall provide notice to the Company of the event alleged to constitute Good Reason within sixty (60) days after the
initial occurrence of such event, and the Company shall have the opportunity to remedy the alleged Good Reason event within thirty
(30) days from receipt of notice of such allegation. If not remedied within that thirty (30) day period, the Participant may submit a
Notice of Termination, provided that the Notice of Termination must be given no later than ninety (90) days after the expiration of such
thirty (30) day period; otherwise, the Participant will be deemed to have accepted such event or the Company’s remedy of such event
that may have given rise to the existence of Good Reason; provided, however, such acceptance shall be limited to the occurrence of
such event and shall not waive the Participant’s right to claim Good Reason with respect to future similar events.

2.20 “Group President” means a President of a business segment or group of businesses of the Company, as identified by the
Company in its sole discretion.

221 “Notice of Termination” shall mean a written notice which shall indicate those specific termination provisions in this
Plan relied upon, if any, and which sets forth in reasonable detail the facts and circumstances claimed to provide a basis for termination
of the Participant’s employment.

2.22  “Participant” means an Employee chosen by the Committee to participate in this Plan as provided for in Article 3
herein.

2.23 “Participation Agreement” means a written agreement between a Participant and the Company which sets out the terms
of the Participant’s participation in the Plan, including any specific terms and conditions applicable to such Participant. Each
Participant Agreement shall provide that, subject to Article 9, a Participant’s participation in the Plan shall expire upon (a) such
Participant’s Separation from Service with the Company for any reason other than a Qualifying Termination, or (b) upon the date
mutually agreed upon by the Participant and the Company.

2.24  “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d)
and 14(d) thereof, except that such term shall not include (a) the Company or any of its Subsidiaries, (b) a trustee or other fiduciary
holding securities under an



employee benefit plan of the Company or any of its Affiliates, (c) an underwriter temporarily holding securities pursuant to an offering
of such securities, or (d) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same
proportions as their ownership of stock of the Company.

2.25 “Plan” means the Amended and Restated Arcosa, Inc. Change in Control and Severance Plan, as set forth herein and as
hereafter amended from time to time.

2.26 “Plan Administrator” means the Committee.

2.27  “Qualifying Termination” means either within six (6) months prior to and in connection with the Change in Control or
within the two (2) year period following the effective date of such Change in Control: (a) the Participant incurs a Separation from
Service by the Company without Cause, or (b) the Participant incurs a Separation from Service by the Participant for Good Reason.

2.28 “Release” shall have the meaning set forth in Section 5.7.

2.29 “Separation from Service” means a termination of services provided by a Participant to the Company whether
voluntarily or involuntarily, other than for death or Disability, as determined in accordance with Treas. Reg. §1.409A-1(h).

2.30 “Severance Multiple” means, with respect to any Employee who is selected to be a Participant in the Plan in accordance
with Article 3, the number based on the Participant’s position with the Company as follows: (a) three (3), for a Participant who is the
CEO, (b) two (2), for a Participant who is the CFO, Group President, or CLO, and (d) for all other Participants, other than as described

Employee is selected to be a Participant in the Plan.

2.31 “Specified Employee” means any Participant who meets the definition of “specified employee,” as defined in Section
409A of the Code and using the identification methodology selected by the Committee from time to time in accordance with Treas.
Reg. §1.409A-1(i).

2.32  “Subsidiary” means (a) any corporation in an unbroken chain of corporations beginning with the Company, if each of
the corporations other than the last corporation in the unbroken chain owns stock possessing eighty percent (80%) of the total
combined voting power of all classes of stock in one of the other corporations in the chain, (b) any limited partnership, if the Company
or any corporation described in item (a) above owns eighty percent (80%) of the general partnership interest and a majority of the
limited partnership interests entitled to vote on the removal and replacement of the general partner, and (c) any partnership or limited
liability company, if the partners or members thereof are composed only of the Company, any corporation listed in item (a) above or
any limited partnership listed in item (b) above. “Subsidiaries” means more than one of any such corporations, limited partnerships,
partnerships or limited liability companies.



ARTICLE 3.
ELIGIBILITY AND PARTICIPATION

3.1 Only Employees who are part of a select group of management or highly compensated employees under Sections 201(2), 301(a)
(3) and 401(a)(1) of ERISA shall be eligible to participate in the Plan. Independent contractors and employees of third parties who are
performing work on behalf of the Company, whether part time, full time, or temporary, shall not be eligible to participate in this Plan.

3.2 The CEO, the CFO, the CLO, and each Group President shall automatically be eligible to participate in the Plan, subject
to the execution and return of a Participation Agreement. The Committee, in its discretion, shall designate all other Employees who are
eligible to participate in the Plan; provided that, on or after a Change in Control, the Committee may not exclude any Employee who
was a Participant in the Plan immediately prior to the Change in Control from participation in this Plan. Each Participant shall be
notified of his or her participation in this Plan in writing, shall be provided with a copy of the Plan document, and enter into a
Participation Agreement with the Company, as soon as is practicable following the Committee’s selection of such Employee as a
Participant in the Plan. If the Employee fails to return a signed copy of the Participation Agreement within the time period required by
the Committee (which shall be no less than five (5) business days, but no greater than two (2) weeks), such Employee’s participation in
the Plan may be revoked, and such Employee may no longer be eligible for the Plan.

3.3 No Employee shall at any time have a right to participate in the Plan, despite having previously participated in the Plan,
except as otherwise provided by Section 3.2 on or after a Change in Control.

ARTICLE 4.
BENEFITS UPON THE OCCURRENCE OF A CHANGE IN CONTROL

4.1  Acceleration of Vesting Upon a Change in Control for Equity Compensation Granted Prior to December 6, 2018. With
respect to awards of equity-type compensation granted prior to December 6, 2018, in addition to any provisions concerning
acceleration of vesting in any applicable plan or agreement relating to such equity-type compensation that may be outstanding between
the Participant and the Company or any Subsidiary of the Company, and notwithstanding any provision to the contrary in any such
plan or agreement, upon the effective date of a Change in Control, all units, stock options, incentive stock options, performance shares,
performance awards, career shares, bridge shares, restricted shares, and stock appreciation rights then held by or for the benefit of the
Participant shall immediately become one hundred percent (100%) vested and exercisable.

4.2 Conversion of Performance-Based Restricted Stock Unit Awards Granted on or after December 6, 2018 Upon a Change in
Control. With respect to “performance-based restricted stock unit” awards (“PBRSUs”) granted on or after December 6, 2018, upon
the occurrence of a Change in Control, such PBRSUs that are unvested and outstanding as of the Change in Control shall automatically
convert into “time-based restricted stock units,” with the number of units




subject to the award determined based on (i) for any PBRSUs for which less than 50% of the performance period has elapsed, the
target amount of the award and (ii) for any PBRSUs for which 50% or more the performance period has elapsed, the greater of (A) the
target amount of the award or (B) the actual performance achieved as of the date of conversion, as determined by the Committee in its
sole discretion, and with vesting to occur at the time or times set forth in the underlying award agreement.

ARTICLE 5.
BENEFITS UPON A QUALIFYING TERMINATION

5.1 Compensation and Benefits Upon a Qualifying Termination. Subject to Section 5.2 below, a Participant shall be entitled to
the compensation provided in Section 5.4 and the benefits in Sections 5.5 and 5.6 hereof upon the occurrence of a Qualifying
Termination, provided that the Participant executes and returns the Release (as set forth in Section 5.7) and continues to comply with
Article 6 hereof. The provisions of this Article 5 will not apply if the Participant’s Separation from Service is the result of the
Participant’s death, the Participant’s Disability, the Participant’s termination by the Company for Cause or the Participant’s resignation
for any reason other than for Good Reason, or if such Separation from Service occurs more than two (2) years following the effective
date of a Change in Control.

5.2 Separation from Service Prior to a Change in Control. Notwithstanding the foregoing provisions of Section 5.1, if a
Participant incurs a Separation from Service by the Company (other than for Cause or Disability) within the six (6) month period prior
to a Change in Control, and it is reasonably demonstrated that such Separation from Service (x) was at the request of a third-party who
has taken steps reasonably calculated to effect a Change in Control, or (y) otherwise arose in connection with a Change in Control, then
for all purposes of this Plan, such Separation from Service shall be deemed to have occurred immediately following a Change in
Control. In addition, if a Participant incurs a Separation from Service by the Company other than for Cause or Disability within the
ninety (90) days prior to a Change in Control, such Separation from Service shall conclusively be deemed to have occurred following a
Change in Control. However, the provisions of this Article 5 will not apply if such Participant voluntarily incurred a Separation from
Service, whether or not for Good Reason, prior to a Change in Control (i.e., a Participant may terminate for Good Reason only after the
effective date of a Change in Control of the Company).

53 Notice of Termination. A Participant’s Separation from Service by the Company for Cause or Disability, or by a
Participant for Good Reason, shall be communicated by a Notice of Termination to such Participant or the Company, as applicable. For
purposes of this Plan, no such purported termination by the Company or such Participant shall be effective without such Notice of
Termination.

54 Severance Compensation upon a Qualifying_Termination. A Participant shall be entitled to receive the following
severance benefits from the Company upon a Qualifying Termination of such Participant, subject to the conditions set forth herein:

(a) Except as otherwise provided by Section 12.8 below, the Company shall pay to such Participant, in a lump sum
payment in cash, on the first payroll date that occurs



on or after the eighth (8%) day following the date the Participant executes and returns the Release, an amount equal to:

(1) (A) such Participant’s Severance Multiple, multiplied by (B) the sum of (1) such Participant’s base salary as
in effect immediately prior to the Change in Control or, if higher, in effect immediately prior to the Date of Termination,
and (2) the target annual incentive bonus (under all Company bonus plans for which such Participant is eligible) in
effect for the fiscal year in which the Change in Control occurs or, if higher, in effect for the fiscal year in which the
Date of Termination occurs, or, if higher and the Change in Control or Date of Termination occurs more than six (6)
months into a fiscal year, the annual incentive bonus payable based on actual performance (determined through the
Change in Control or Date of Termination, as applicable); plus

(i) the Participant’s annual incentive bonus in effect for the fiscal year in which the Qualifying Termination
occurs, calculated at (A) target performance if less than 50% of the performance period has elapsed and (B) if 50% or
more of the performance period has elapsed, the greater of (1) target performance or (2) actual performance as of the
date of the Qualifying Termination, and pro-rated based on the number of days employed in the performance period
(under all Company bonus plans for which such Participant is eligible). The Committee shall have the sole discretion to
determine actual performance for purposes of this calculation.

Notwithstanding the foregoing, in the event the time period for the execution and return of the Release (including any
revocation period) begins in one taxable year and ends in a second taxable year, the payments provided by this Section 5.4(a)
shall be made on the first regularly scheduled payroll date of the Company that occurs on or after the later of (x) the first
business day in the second (2"¢) taxable year or (y) the eighth (8") day following the date the Participant returns the Release.

(b) Except as otherwise provided by Section 12.8 below, for a period of twenty-four (24) months subsequent to such
Participant’s Date of Termination, the Company shall at its expense continue on behalf of the Participant and his or her
dependents and beneficiaries, all medical, dental, vision, health, and life insurance benefits, which were being provided to the
Participant at the time of the Participant’s Date of Termination, as such benefits may be amended from time to time. The
benefits provided in this Section 5.4(b) shall be no less favorable to the Participant, in terms of amounts and deductibles and
costs to the Participant, than the coverage in effect immediately prior to the Change in Control (or, if more favorable to the
Participant, immediately prior to the Notice of Termination). The Company’s obligation hereunder to provide a benefit shall
terminate if the Participant obtains comparable coverage under a subsequent employer’s benefit plan. For purposes of the
preceding sentence, benefits will not be comparable during any waiting period for eligibility, for such benefits or during any
period during which there is a preexisting condition limitation on such benefits. In the event that the Participant’s participation
in any such coverage is barred under the general terms and provisions of the plans and programs under which such coverage is
provided, or any such coverage is discontinued or the benefits thereunder are materially reduced, the Company shall provide
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or arrange to provide the Participant with benefits substantially similar to those which the Participant was entitled to receive
under such coverage immediately prior to the Notice of Termination. At the end of the period of coverage set forth above, the
Participant shall have the option to have assigned to the Participant at no cost to the Participant and with no apportionment of
prepaid premiums, any assignable insurance owned by the Company and relating specifically to the Participant, and the
Participant shall be entitled to all health and similar benefits that are or would have been made available to the Participant under
law (including continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985). To the extent any
benefits provided under this Section 5.4(b) are otherwise taxable to the Participant, such benefits shall be provided as separate
monthly in-kind payments of those benefits, and, to the extent those benefits are subject to and not otherwise exempt from
Section 409A of the Code, the provision of the in-kind benefits during one calendar year shall not affect the in-kind benefits to
be provided in any other calendar year.

(c)  Except as otherwise provided by Section 12.8 below, the Participant shall receive, at the Company’s expense,
executive level outplacement services at a customary and reasonable cost (up to a maximum of $15,000) during the two (2)
year period following the Date of Termination, using a reputable provider selected by the Participant with the Company’s
consent, which shall not be unreasonably withheld.

(d) The payments under this Section 5.4 shall be subject to withholding of federal, state and local income, FICA and
similar taxes, if required by law.

5.5  Acceleration of Vesting_and Extension of Exercise Rights Upon a Qualifying Termination for Equity Compensation
Granted.

(a) Subject to Section 5.5(b) below, with respect to awards of equity-type compensation, notwithstanding any
provision concerning acceleration of vesting or exercisability contained in any applicable plan, award agreement, or other
agreement relating to such equity-type compensation, upon the occurrence of a Qualifying Termination, all unvested units,
stock options, incentive stock options, performance shares, performance awards, career shares, bridge shares, restricted shares,
and stock appreciation rights then held by or for the benefit of the Participant shall immediately become one hundred percent
(100%) vested and exercisable. For purposes of clarity, any unvested PBRSUs that are still subject to performance vesting at
the time of such Qualifying Termination shall vest as at the greater of (i) target level performance or (ii) actual performance
measured through the date of the Qualifying Termination.

(b)  With respect to awards of equity-type compensation, subject to any provisions concerning extension of exercise
rights in any applicable plan or agreement relating to such equity-type rights or compensation that may be outstanding between
the Participant and the Company or any Subsidiary of the Company, upon the occurrence of a Qualifying Termination, the
Participant’s right to exercise any previously unexercised options or other equity-type rights shall not terminate until the latest
date on which the option or other right granted under such agreement would expire under the terms of such agreement but for
the Participant’s Separation from Service; with respect to any incentive
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stock option held by the Participant, if not exercised within three (3) months after such Participant’s Date of Termination, such
options shall immediately convert to non-qualified stock options.

(¢) Notwithstanding anything to the contrary in the Plan or any applicable award agreement, to the extent any equity-
based compensation becomes vested as a result of acceleration under the Plan, such equity-based compensation shall be settled
as soon as practicable following the date of vesting, but in no event later than sixty (60) days following the date such equity-
based compensation vests, unless such later settlement date is required to comply with Section 409A of the Code.

5.6 Acceleration of Vesting of Retirement and Deferred Compensation Benefits Upon a Qualifying Termination. In addition to
any provisions concerning acceleration of vesting in any applicable plan or agreement relating to retirement or deferred compensation-
type benefits that may be outstanding between the Participant and the Company (including, without limitation, the Company’s 401(k)
Plan and Deferred Compensation Plan), and notwithstanding any provision to the contrary in any such plan or agreement, upon a
Qualifying Termination, all accounts, interests, rights, and benefits of the Participant in any such plan or agreement shall immediately
become one hundred percent (100%) vested, to the extent permitted by applicable law. Notwithstanding the foregoing, in no event shall
any acceleration of vesting pursuant to this Section 5.6, to the extent required to comply with Section 409A of the Code (to prevent an
impermissible payment or acceleration of nonqualified deferred compensation), change the time or form of payment of a benefit under
any plan or program that is subject to Section 409A of the Code.

5.7 Release. Notwithstanding anything to the contrary contained herein, a Participant shall not be eligible to receive any
payment or benefit provided for in Section 5.4, Section 5.5, or Section 5.6, unless the Participant shall have executed a general release
of all claims against the Company and its Affiliates on or before the date that is thirty (30) days following the Date of Termination (or
such longer period required by applicable law), in form and substance reasonably acceptable to the Company (the “Release”), effective
as of the Participant’s Date of Termination or a date subsequent thereto and shall not have revoked the Release. If the Participant has
not properly executed the Release and returned it to the Company within the time period provided in the immediately preceding
sentence or the Participant revokes the Release prior to the date the Release becomes fully effective and irrevocable, such Participant
shall not be entitled at any time to any payment or benefit provided for in Section 5.4, Section 5.5, or Section 5.6.

5.8 No Obligation to Mitigate Damages; No Effect on Other Contracts. No Participant shall be required to mitigate damages,
or the amount of any payment provided for under this Plan by seeking other employment or otherwise, nor shall the amount of any
payment provided for under this Plan be reduced by any compensation earned by the Participant as the result of employment by
another employer after the Date of Termination, or otherwise. The provisions of this Plan, and any payment provided for hereunder,
shall not reduce any amounts otherwise payable, or in any way diminish the Participant’s existing rights, or rights which would accrue
solely as a result of the passage of time, under any other agreement, contract, plan or arrangement with the Company.
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ARTICLE 6.
RESTRICTIVE COVENANTS

6.1 Non-Disclosure; Confidential Information.

(a) During the Participant’s employment with the Company, the Company shall grant the Participant otherwise
prohibited access to the Company’s Confidential Information. Throughout the Participant’s employment with the Company and
thereafter: (x) the Participant shall hold all Confidential Information in the strictest confidence, take all reasonable precautions
to prevent its inadvertent disclosure to any unauthorized person, and follow all policies of the Company protecting the
Confidential Information; and (y) the Participant shall not, directly or indirectly, utilize, disclose or make available to any other
person or entity, any of the Confidential Information, other than in the proper performance of the Participant’s duties.

(b) If the Participant shares Confidential Information with outside persons, other than as required to comply with
applicable laws and as necessary to manage the Participant’s personal finances or in accordance with the exceptions contained
in this Section 6.1(b), the Participant’s rights under this Plan may be forfeited upon a determination by the Committee that the
Participant has violated this Section 6.1(b). Nothing in this Plan prohibits the Participant from reporting possible violations of
U.S. federal or state law or regulations to any governmental agency or entity, including but not limited to the Department of
Justice, the Securities and Exchange Commission, the Congress, and any agency Inspector General, making other disclosures
that are protected under the whistleblower provisions of U.S. federal or state law or regulation, or participating in an
investigation or proceeding conducted by any governmental or law enforcement agency or entity. The Participant does not need
the prior authorization of the Company to make any such reports or disclosures, and the Participant is not required to notify the
Company that the Participant has made such reports or disclosures.

(¢c) This Plan also does not prohibit the disclosure of a trade secret (as that term is defined under applicable law) that:
(i) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney, where
such disclosure is made solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. If the Participant files a
lawsuit for reporting a suspected violation of the law, the Participant may disclose the trade secret to Participant’s attorney and
use the trade secret in the court proceeding if the Participant files any document containing the trade secret under seal and does
not disclose the trade secret except pursuant to court order.

6.2 Non-Competition. In consideration for (a) a Participant’s participation in this Plan, (b) the Company’s promise to provide
Confidential Information to the Participant, (c) the substantial economic investment made by the Company in the Confidential
Information and the goodwill of the Company, (d) the Company’s employment of the Participant and (e) the compensation and other
benefits provided by the Company to the Participant, to protect the Company’s Confidential Information and the business goodwill of
the Company, the Participant
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agrees to the following restrictive covenants and the covenants set forth in Sections 6.3, 6.4, and 6.5. For a twelve (12) month period
(the “Restricted Period”) subsequent to the Participant’s Date of Termination, the Participant agrees he or she will not, directly or
indirectly, absent the express, written consent of the CFO or the CLO, or either of their respective designees, become or serve as,
directly or indirectly, a director, officer, employee, owner, partner, advisor, agent, or consultant with, or engage in, any business that
manufactures, provides or sells infrastructure products, which includes but is not limited to, construction materials and equipment,
transportation products, energy equipment, and any other products and services provided by the Company or its affiliates during the
Participant’s employment (“Competing Business™), in any state, and other similar geographic territory, in which the Company or any
of its affiliates operate as of the Date of Termination and for which Participant performed services, had responsibility or received
Confidential Information (“Restricted Territory”). Further, for a twelve (12) month period after the Participant’s Date of Termination,
the Participant agrees not to serve as a consulting or testifying expert for any third party in any legal proceedings (including arbitration
or mediation) or threatened legal proceedings involving the Company, unless called to do so by the Company or an Affiliate. The
Participant agrees to notify the CFO in writing, with a copy of such notice to the CLO, in the event the Participant accepts employment
of any nature with any person, business, or entity during the Restricted Period.

6.3 Non-Solicitation. During the Restricted Period, other than in connection with the Participant’s duties for the Company, the
Participant shall not, and shall not use any Confidential Information to, directly or indirectly, either as a principal, manager, agent,
employee, consultant, officer, director, stockholder, partner, investor or lender or in any other capacity, and whether personally or
through other persons, solicit business from, interfere with, or induce to curtail or cancel any business or contracts with the Company,
or attempt to solicit business with, interfere with, or induce to curtail or cancel any business or contracts with the Company, or do
business with any actual or prospective customer or client of the Company with whom the Company did business or who the Company
solicited within the preceding two (2) years, and who or which: (a) the Participant contacted, called on, serviced or did business with
during the Participant’s employment with the Company; (b) the Participant learned of as a result of the Participant’s employment with
the Company; or (c) about whom the Participant received Confidential Information. This restriction applies only to business which is in
the scope of services or products provided by the Company.

6.4 Non-Recruitment. During the Restricted Period, other than in connection with the Participant’s duties for the Company,
the Participant shall not, and shall not use any Confidential Information to, on behalf of the Participant or on behalf of any other person
or entity, directly or indirectly, hire, solicit, induce, recruit, engage, go into business with, or attempt to hire, solicit, induce, recruit,
engage, go into business with, or encourage to leave or otherwise cease his/her employment with the Company, any individual who is
an Employee or independent contractor of the Company or who was an Employee or independent contractor of the Company within
the twelve (12) month period prior to the Participant’s Date of Termination.

6.5 Non-Disparagement. The Participant agrees that the Company’s goodwill and reputation are assets of great value to the

Company which have been obtained and maintained through great costs, time and effort. Therefore, during the Participant’s
employment and after the Participant’s Separation from Service for any reason, the Participant shall not in any way
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disparage, libel or defame the Company, its business or business practices, its products or services, or its stockholders, managers,
officers, directors, Employees, investors or Affiliates. Nothing in this Section 6.5 is intended to interfere with the Participant’s right to
engage in the conduct set forth in Section 6.1(b) or (c).

6.6  Remedies. By participating in this Plan, the Participant acknowledges that the geographic scope and duration of the
restrictions and covenants contained in Sections 6.1, 6.2, 6.3, 6.4 and 6.5 are fair and reasonable in light of (a) the nature and wide
geographic scope of the operations of the Company’s business; (b) the Participant’s level of control over and contact with the business
in the Restricted Territory; and (c) the amount of compensation and Confidential Information that the Participant is receiving in
connection with the Participant’s employment with the Company. If the Participant violates any of the restrictions contained in
Sections 6.1, 6.2, 6.3, 6.4 or 6.5, the Restricted Period shall be suspended and shall not run in favor of the Participant until such time
that the Participant cures the violation to the satisfaction of the Company and the period of time in which the Participant is in breach
shall be added to the Restricted Period applicable to such covenant(s). Further, by participating in this Plan, the Participant
acknowledges that the restrictions contained in Sections 6.1, 6.2, 6.3, 6.4 and 6.5, in view of the nature of the Company’s businesses,
are reasonable and necessary to protect their legitimate business interests, business goodwill and reputation, and that any violation of
these restrictions would result in irreparable injury and continuing damage to the Company. Accordingly, by participating in this Plan,
the Participant acknowledges and agrees that the Participant, in the event of the Participant’s breach or threatened breach of the
provisions in Sections 6.1, 6.2, 6.3, 6.4 and 6.5, the Company shall be entitled to a temporary restraining order and injunctive relief
restraining the Participant from the commission of such breach or threatened breach, without the necessity of establishing irreparable
harm or the posting of a bond, and to recover from the Participant damages incurred by the Company as a result of the breach, as well
as the Company’s attorneys’ fees, costs and expenses related to such breach or threatened breach. In addition, in the event the
Participant violates any of the restrictions contained in Sections 6.1, 6.2, 6.3, 6.4 and 6.5, all payments under Section 5.4 and the
benefits under Sections 5.5 and 5.6 shall immediately cease, no additional payments will be due to the Participant pursuant to the Plan
and any equity awards or benefits that vested in accordance with Section 5.5 or 5.6 shall be forfeited, and, to the extent the Participant
has previously received payments pursuant to the Plan, upon written demand by the Company, the Participant must immediately pay
the Company the full amount of such prior payments. Nothing contained in this Plan shall be construed as prohibiting the Company
from pursuing any other remedies available to it for any breach or threatened breach, including, without limitation, the recovery of
money damages, attorneys’ fees, and costs. The existence of any claim or cause of action by the Participant against the Company,
whether predicated on the Plan or otherwise, shall not constitute a defense to the enforcement by the Company of the restrictive
covenants contained in Sections 6.1, 6.2, 6.3, 6.4 or 6.5, or preclude injunctive relief.

6.7 Survival. The provisions of this Article 6 creating obligations extending beyond the term of this Plan and the Participation
Agreement and the Participant’s termination of employment (collectively, the “Surviving Provisions™) shall survive the expiration or
termination of this Plan.

ARTICLE 7.
EFFECT OF SECTION 280G AND LIMIT ON GOLDEN PARACHUTE PAYMENTS
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7.1 Payments. In the event that any severance and other benefits provided to or for the benefit of the Participant or his or her
legal representatives and dependents pursuant to this Plan and any other agreement, benefit, plan, or policy of the Company (this Plan
and such other agreements, benefits, plans, and policies collectively being referred to herein as the “Change in Control
Arrangements”) constitute “parachute payments” within the meaning of Section 280G(b)(2)(A)(i) of the Code (such severance and
other benefits being referred to herein as the “Payments”), the Company will provide the Participant with a computation of (a) the
maximum amount of Payments due to the Participant under the Change in Control Arrangements that could be made without the
imposition of the excise tax under Section 4999 of the Code (said maximum amount being referred to as the “Capped Amount”); (b)
the value of all Payments that could be made pursuant to the terms of the Change in Control Arrangements (all said payments,
distributions and benefits being referred to as the “Uncapped Payments”); (c) the dollar amount of excise tax (if any) which the
Participant would become obligated to pay pursuant to Section 4999 of the Code as a result of receipt of the Uncapped Payments (the
“Excise Tax Amount”); and (d) the net value of the Uncapped Payments after reduction by (i) the Excise Tax Amount, (ii) the
estimated income taxes payable by the Participant on the difference between the Uncapped Payments and the Capped Amount,
assuming that the Participant is paying the highest marginal tax rate for state, local and federal income taxes, and (iii) the estimated
hospital insurance taxes payable by the Participant on the difference between the Uncapped Payments and the Capped Amount based
on the hospital insurance tax rate under Section 3101(b)(1) of the Code and the additional tax for income in excess of $200,000 under
Section 3101(b)(2) of the Code (the “Net Uncapped Amount”). If the Capped Amount is greater than the Net Uncapped Amount, the
Participant shall be entitled to receive or commence to receive Payments equal to the Capped Amount; or if the Net Uncapped Amount
is greater than the Capped Amount, the Participant shall be entitled to receive or commence to receive Payments equal to the Uncapped
Payments. If the Participant receives the Uncapped Payments, then the Participant shall be solely responsible for the payment of all
income and excise taxes due from the Participant and attributable to such Uncapped Payments, with no right of additional payment
from the Company as reimbursement for any taxes. If the Participant receives the Capped Amount, he or she shall be entitled to select
which Payments shall be paid and which shall be forfeited.

7.2  Determination by Accountant. Any determination required under this Article 7 shall be made in writing by independent
public accountants selected by the Company (the “Accountants”), whose determination shall be conclusive and binding upon the
Participant and the Company for all purposes. For purposes of making the calculations required by this Article 7, the Accountants may
make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations
concerning the application of Sections 280G and 4999 of the Code. The Company and the Participant shall furnish to the Accountants
such information and documents as the Accountants may reasonably request in order to make a determination under this Article 7. The
Company shall bear all costs the Accountants may reasonably incur in connection with any calculations contemplated by this Article 7.

7.3 Company Obligation. If the computations and valuations required to be provided by the Company to the Participant
pursuant to this Article 7 are on audit challenged by the Internal Revenue Service as having been performed in a manner inconsistent
with the requirements of Sections 280G and 4999 of the Code and as a result of such audit or determination, (a) the amount
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of cash and the benefits provided for in Article 7 remaining to Participant after completion of such audit or determination is less than
(b) the amount of cash and the benefits which were paid or provided to Participant on the basis of the calculations provided for in
Article 7 (the difference between (a) and (b) being referred to as the “Short Fall Amount”), then the Participant shall be entitled to
receive an additional payment (an “Indemnification Payment”) in an amount such that, after payment by the Participant of all taxes
(including additional excise taxes under said Section 4999 of the Code and any interest, and penalties imposed with respect to any
taxes) imposed upon the Indemnification Payment and all reasonable attorneys’ and accountants’ fees incurred by the Participant in
connection with such audit or determination, the Participant retains an amount of the Indemnification Payment equal to the Short Fall
Amount. The Company shall pay the Indemnification Payment to the Participant in a lump sum cash payment within ten (10) days of
the completion of such audit or determination.

ARTICLE 8.
ADMINISTRATION OF THE PLAN

8.1 Committee; Authority. The Committee shall be responsible for the general administration and interpretation of this Plan
and the proper execution of its provisions and shall have full discretion to carry out its duties. In addition to the powers of the
Committee specified elsewhere in this Plan, the Committee shall have all discretionary powers necessary to discharge its duties under
this Plan. The Committee, in its discretion, shall (a) interpret or construe the Plan, and resolve ambiguities, inconsistencies and
omissions, (b) prescribe, amend, and rescind any rules and regulations, as necessary or appropriate for the administration of the Plan,
and prescribe the use of such forms as it deems necessary or appropriate for the efficient administration of this Plan, (c) select
Employees for participation in the Plan in accordance with Article 3, and (d) make such other determinations or certifications and take
such other action as it deems necessary or advisable in the administration of the Plan, including, deciding the eligibility of any person
to participate in this Plan and all questions on appeal concerning this Plan. Any interpretation, determination, or other action made or
taken by the Committee shall be final, binding, and conclusive on all interested parties. The Committee and each member thereof shall
be entitled to, in good faith, rely or act upon any report or other information furnished to him or her by any officer or employee of the
Company or a Subsidiary, the Company’s legal counsel, independent auditors, consultants or any other agents assisting in the
administration of this Plan.

8.2 Delegation. The Committee may delegate to officers of the Company, pursuant to a written delegation, the authority to
perform specified functions under the Plan. Any actions taken by any officers of the Company pursuant to such written delegation of
authority shall be deemed to have been taken by the Committee.

ARTICLE 9.
TERM AND AMENDMENT OF THE PLAN

9.1 Term. The Plan shall be effective from the Effective Date through the third (3'Y) anniversary of the Effective Date (the
“Initial Term”); provided that, the term of the Plan automatically shall be renewed for an additional one (1) year period (each, a
“Renewal Term”, collectively with the Initial Term referred to herein as the “Term”) unless the Company, by action of the Board or
the Committee, elects not to renew the Term at least six (6) months before the end

17



of the Initial Term or the then-current Renewal Term, as applicable and if the Company elects not to renew the Term, then each
Participant’s participation in the Plan shall expire at the end of the Initial Term or the then-current Renewal Term, as applicable, but, if
a Change in Control occurs prior to the end of the Term, then in no event shall the expiration date be earlier than the date that is two (2)
years and one (1) day after the effective date of a Change in Control.

9.2 Amendment. The Company reserves the right, by action of the Board or the Committee, to amend the Plan in whole or in
part at any time and from time to time on a prospective basis. The foregoing sentence to the contrary notwithstanding, for a period of
two (2) years and one (1) day after the date of a Change in Control, neither the Board nor the Committee may amend this Plan in a
manner that is detrimental to the rights of any Participant who is impacted by such Change in Control without the Participant’s written
consent.

ARTICLE 10.
LIABILITY AND INDEMNIFICATION; FINANCIAL PROVISIONS;

10.1 No Liability; Indemnification. No member of the Board or the Committee, nor any officer or Employee of the Company
acting on behalf of the Board or the Committee, shall be personally liable for any action, determination, or interpretation taken or made
in good faith with respect to the Plan, and all members of the Board and the Committee, each officer of the Company, and each
Employee of the Company acting on behalf of the Board or the Committee shall, to the extent permitted by law, be fully indemnified
and protected by the Company in respect of any such action, determination, or interpretation to the fullest extent provided by law.
Except to the extent required by any unwaiveable requirement under applicable law, no member of the Board or the Committee (and no
Subsidiary) shall have any duties or liabilities, including without limitation any fiduciary duties, to any Participant (or any Person
claiming by and through any Participant) as a result of this Plan, or any Claim arising hereunder and, to the fullest extent permitted
under applicable law, each Participant (as consideration for receiving and accepting participation in the Plan) irrevocably waives and
releases any right or opportunity such Participant might have to assert (or participate or cooperate in) any Claim against any member of
the Board or the Committee and any Subsidiary arising out of this Plan. The termination of any such civil or criminal action or
proceeding or the disposition of any such claim or demand, by judgment, settlement, conviction or upon a plea of nolo contendere, or
its equivalent, shall not in itself create a presumption that any such member of the Board or Committee did not act (1) in good faith and
(2) for a purpose which he or she reasonably believed to be in accordance with the intent of this Plan. Nothing herein shall be deemed
to supersede or conflict with any agreement between a member of the Board and the Company regarding the Company’s obligations to
indemnify such member from and against certain liabilities arising from the performance of the member’s duties. Any such agreement
shall govern any inconsistencies with this Section 10.1.

10.2  Financial Provisions. All benefits payable under this Plan shall be payable and provided for solely from the general
assets of the Company in accordance with this Plan, at the time such benefits are payable, unless otherwise determined by the
Company. The Company shall not be required to, but may in its discretion, establish any special or separate fund or make any other
segregation of assets to assure the payment of any benefits under this Plan. The expenses of establishment and administration of this
Plan shall be paid by the Company. Any expenses paid by the Company pursuant to this Section 10.2 and indemnification under
Section 10.1 shall be subject
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to reimbursement by Subsidiaries of the Company of their proportionate shares of such expenses and indemnification, as determined
by the Committee in its sole discretion.

ARTICLE 11.
CLAIMS PROCEDURES

11.1  Benefit Claims. Any Participant or his or her authorized representative (collectively, the “Claimant”) must file a claim
for a benefit to which he or she believes that he or she is entitled. All claims must be in writing and delivered to the Plan Administrator
by postage-prepaid certified mail. Within ninety (90) days after receipt of a claim, the Plan Administrator shall send the claimant by
certified mail, postage prepaid, notice of the granting or denying, in whole or in part, of the claim, unless special circumstances require
an extension of time for processing the claim. If such extension is necessary, the Plan Administrator will give the Claimant a written
notice to this effect prior to the expiration of the initial ninety (90) day period. In no event shall such extension exceed a period of
ninety (90) days from the end of the initial ninety (90) day period. The extension notice shall indicate the special circumstances
requiring an extension of time and the date by which the Plan Administrator expects to render the benefit determination. The Plan
Administrator shall have full discretion to deny or grant a claim in whole or in part. If notice of the denial of a claim is not furnished,
the claim shall be deemed denied and the Claimant shall be permitted to exercise his or her right to review as discussed below.

11.2  Denials. If the Plan Administrator denies a claim for benefits in whole or in part, then the Plan Administrator shall
provide the Claimant with written notice setting forth: (a) the specific reason or reasons for the denial; (b) specific reference to
pertinent Plan provisions on which the denial is based; (c) a description of any additional material or information necessary for the
Claimant to perfect the claim and an explanation of why such material is necessary; and (d) a description of this Plan’s claims review
procedure and the time limits applicable to such procedures, including a statement of the Claimant’s right to bring a civil action under
Section 502(a) of ERISA following a denial of the claim on review.

11.3  Appeal. If a Claimant receives written notification of the denial in whole or in part of his or her claim, or if a Claimant is
not otherwise eligible for benefits under this Plan, within sixty (60) days of his or her receipt of claim denial or the date a Claimant
becomes aware that he or she is not eligible for benefits under this Plan, if a Claimant disagrees with such action, the Claimant must
file a written request with the Plan Administrator that it conduct a full and fair review of the denial of the claim for benefits. In
connection with any request for a review of the denial of a claim for benefits, a Claimant shall have the opportunity to submit written
comments, documents, records, and other information relating to the claim for benefits. The Plan Administrator shall provide a
Claimant, upon request and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant
to his or her claim for benefits. A document, record, or other information shall be considered “relevant” to a Claimant’s claim for
benefits if that document, record or other information: (a) was relied upon in making the benefit determination; (b) was submitted,
considered, or generated in the course of making the benefit determination, without regard to whether such document, record or other
information was relied upon in making the benefit determination; or (c¢) demonstrates compliance with the administrative process and
safeguards required by ERISA in making the benefit determination. The review of a denial shall take into account all comments,
documents, records, and other information submitted
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by the Claimant, without regard to whether such information was submitted or considered in the initial benefit determination.

11.4 Review of Appeal. Upon receipt of the request for review, the Plan Administrator shall review the claim and shall deliver
to a Claimant a written decision on the claim for benefits within sixty (60) days after the receipt of his or her request for review, except
that if there are special circumstances (such as the need to hold a hearing, if necessary) that require an extension of time for processing,
the sixty (60) day period shall be extended to one hundred twenty (120) days and a Claimant will be given written notice of the
extension prior to the expiration of the initial sixty (60) day period. In no event shall such extension exceed a period of sixty (60) days
from the end of the initial sixty (60) day period. The extension notice shall indicate the special circumstances requiring an extension of
time and the date by which the Plan Administrator expects to render the determination on review. If notice of the denial of a claim on
review is not furnished, the claim shall be deemed denied and a Claimant shall be permitted to exercise a Claimant’s right to review as
discussed below.

11.5 Subsequent Denial. If the Plan Administrator denies a Claimant’s claim for benefits on review, in whole or in part, then
the Plan Administrator shall provide a Claimant with written notice setting forth: (a) the specific reason or reasons for the denial; (b)
specific reference to pertinent Plan provisions on which the denial is based; (c) a statement that a Claimant are entitled to receive, upon
request and free of charge reasonable access to, and copies of all records and other information relevant to a Claimant’s claim for
benefits; and (d) a statement describing any voluntary appeal procedures offered by the Plan Administrator and a Claimant’s right to
obtain information about such procedures, and a statement of a Claimant’s right to bring a civil action under Section 502(a) of ERISA.

ARTICLE 12.
MISCELLANEOUS

12.1 No Limit on the Company’s Authority. Prior to a Change in Control, nothing contained in this Plan shall be deemed to
qualify, limit or alter in any manner the Company’s sole and complete authority and discretion to establish, regulate, determine or
modify at any time, the terms and conditions of employment, including, but not limited to, levels of employment, hours of work, the
extent of hiring and employment termination, when and where work shall be done, or any other matter related to the conduct of its
business or the manner in which its business is to be maintained or carried on, in the same manner and to the same extent as if this Plan
were not in existence.

12.2 Successor to the Company.

(a) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business and/or assets of the Company by written agreement in form and substance
satisfactory to the Participant, expressly, absolutely and unconditionally to assume and agree to perform this Plan in the same
manner and to the same extent that the Company would be required to perform it if no such succession had taken place. As used
in this Agreement, “Company” shall mean the Company as hereinbefore defined and any successor to its business and/or
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assets as aforesaid which executes and delivers the agreement provided for in this Section 12.2 or which otherwise becomes
bound by all the terms and provisions of this Plan by operation of law.

(b) This Plan (and any Participation Agreement) shall inure to the benefit of and be enforceable by the Participant’s
personal and legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees. If the
Participant should die while any amounts are still payable to the Participant hereunder, all such amounts, unless otherwise
provided herein, shall be paid in accordance with the terms of this Plan to the Participant’s devisee, legatee, or other designee
or, if there be no such devisee, legatee or other designee, to executor or administrator of the Participant’s estate.

12.3 No Right to Continued Service. Nothing in this Plan shall be construed as giving any Participant the right to be retained
in the employ of the Company or any right to any payment whatsoever, except to the extent of the benefits provided for by this Plan.
Except as otherwise provided for herein, the Company expressly reserves the right prior to a Change in Control to dismiss any
Participant at any time and for any reason without liability for the effect which such dismissal might have upon him or her as a
Participant of the Plan.

12.4 Subsidiaries. In this Plan, there are numerous references to the Participant’s employment by and duties with the
Company, payment of benefits and compensation by the Company, and termination of employment with the Company. The Participant
may be employed, currently or at some time in the future, by a Subsidiary of the Company. Any transfer of a Participant’s employment
from the Company to a Subsidiary or from one Subsidiary to another Subsidiary will not constitute a termination of employment with
the Company for any reason hereunder unless otherwise specifically provided herein. In addition, unless otherwise specifically
provided herein, “termination of employment with the Company” shall mean termination of employment with the Company and all of
its Subsidiaries, and “termination of employment by Company” shall mean termination of employment by the entity which actually
employs the Participant. Other references to employment by the Company, duties with the Company, and salary and benefits shall
include employment, duties, salary, and benefits with respect to the entity which actually employs the Participant. However, with
respect to the definition of Change in Control of the Company, except as otherwise specifically provided herein, references to the
Company shall mean only the Company, and the obligations under Sections 4 and 5 herein shall be obligations of the Company.

12.5  Governing Law. To the extent not preempted by ERISA, this Plan shall be governed by, construed, and enforced in
accordance with the laws of the State of Texas (excluding any conflict of laws, rule or principle of Texas law that might refer the
governance, construction, or interpretation of this Plan to the laws of another state). A Participant’s sole remedy for any Claim shall be
against the Company, and no Participant shall have any claim or right of any nature against any Subsidiary or any stockholder or
existing or former director, officer or Employee of the Company or any Subsidiary. The individuals and entities described above in this
Section 12.5 (other than the Company) shall be third-party beneficiaries of this Plan for purposes of enforcing the terms of this Section
12.5.
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12.6  Validity. In the event any provision of this Plan shall be held illegal or invalid for any reason, the illegality or invalidity
of such provision shall not affect the remaining parts of this Plan, and this Plan shall be construed and enforced as if the illegal or
invalid provision had not been included herein.

12.7 Notices. For purposes of this Plan, notices and all other communications provided for in the Plan shall be in writing and
shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage
prepaid, as follows:

(a) Ifto the Company:

Arcosa, Inc.

500 North Akard St., Suite 400
Dallas, TX 75201

Attention: Chief Legal Officer

(b)  If to the Participant, to the address set forth on the books and records of the Company (as updated by the
Participant from time to time).

12.8 Section 409A.

(a) This Plan is intended to be interpreted and applied so that the payments and benefits set forth herein shall either be
exempt from the requirements of Section 409A of the Code, or shall comply with the requirements of Section 409A of the
Code. In no event may a Participant, directly or indirectly, designate the calendar year of any payment to be made under this
Plan to the extent such payments constitute a “deferral of compensation” within the meaning of Section 409A of the Code.
Notwithstanding anything in this Plan or elsewhere to the contrary, a termination of employment shall not be deemed to have
occurred for purposes of any provision of this Plan providing for the payment of any amounts or benefits that constitute “non-
qualified deferred compensation” within the meaning of Section 409A of the Code upon or following a termination of the
Participant’s employment unless such termination is also a Separation from Service and, for purposes of any such provision of
this Plan, references to a “termination,” “termination of employment” or like terms shall mean a Separation from Service. Each
payment under this Plan to a Participant (including any installment payments) shall be deemed a separate payment.

(b)  To the extent (i) any payment or payments to which a Participant becomes entitled under this Plan, or any
agreement or plan referenced herein, in connection with the Participant’s Separation from Service with the Company constitute
deferred compensation subject to Section 409A of the Code, and (ii) the Participant is deemed at the time of such Separation
from Service to be a Specified Employee, then such payment or payments shall not be made or commence until the earliest of
(A) the expiration of the six (6) month period measured from the date of the Participant’s Date of Termination; or (B) the date
of the Participant’s death following such Separation from Service. Upon the expiration of the
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applicable deferral period, any payments which would have otherwise been made during that period (whether in a single sum or
in installments) in the absence of this Section 12.8 shall be paid to the Participant or the Participant’s beneficiary in one lump
sum.

(¢)  The Participant has reviewed with the Participant’s own tax advisors the tax consequences of this Plan and the
transactions contemplated hereby. The Participant is relying solely on his or her tax advisors and not on any statements or
representations of the Company or any of its agents and understands that the Participant (and not the Company) shall be
responsible for the Participant’s own tax liability that may arise as a result of this Plan or the transactions contemplated hereby,
except as otherwise specifically provided in this Plan.

ARTICLE 13.
ERISA RIGHTS STATEMENT

As a Participant in this Plan, the Participant (for purposes of Article 13, “you” or “your” as applicable) is entitled to certain rights and
protections under ERISA. ERISA provides that all Participants shall be entitled to:

Receive Information About Your Plan and Benefits

Examine, without charge, at the Plan Administrator’s office and at other specified locations, such as worksites and union halls, all
documents governing this Plan, including insurance contracts and collective bargaining agreements, and a copy of the latest annual
report (Form 5500 Series) filed by this plan with the U.S. Department of Labor and available at the Public Disclosure Room of the
Employee Benefits Security Administration.

Obtain, upon written request to the CLO, copies of documents governing the operation of this Plan, including insurance contracts and
collective bargaining agreements, and, to the extent applicable, copies of the latest annual report (Form 5500 Series) and updated
summary plan description. The Plan Administrator may make a reasonable charge for the copies.

Receive a summary of this Plan’s annual financial report, to the extent applicable. The Plan Administrator is required by law to furnish
each participant with a copy of this summary annual report.

Prudent Actions by Plan Fiduciaries

In addition to creating rights for plan participants ERISA imposes duties upon the people who are responsible for the operation of the
employee benefit plan. The people who operate your plan, called “fiduciaries™ of this Plan, have a duty to do so prudently and in the
interest of you and other Plan participants and beneficiaries. No one, including your employer, your union, or any other person, may

fire you or otherwise discriminate against you in any way to prevent you from obtaining a benefit or exercising your rights under
ERISA.

Enforce Your Rights

23



If your claim for a benefit is denied or ignored, in whole or in part, you have a right to know why this was done, to obtain copies of
documents relating to the decision without charge, and to appeal any denial, all within certain time schedules.

Under ERISA, there are steps you can take to enforce the above rights. For instance, if you request a copy of Plan documents or the
latest annual report from this Plan and do not receive them within thirty (30) days, you may file suit in a Federal court. In such a case,
the court may require the Plan Administrator to provide the materials and pay you up to $110 a day until you receive the materials,
unless the materials were not sent because of reasons beyond the control of the administrator. If you have a claim for benefits which is
denied or ignored, in whole or in part, and you disagree with that denial, you must file an appeal of that denial in accordance with the
claims procedures described in Article 11 above. After your appeal is denied in accordance with the claims procedures, you may file
suit in a state or Federal court. In addition, if you disagree with this Plan’s decision or lack thereof concerning the qualified status of a
domestic relations order or a medical child support order, you may file suit in Federal court. If it should happen that Plan fiduciaries
misuse this Plan’s money, or if you are discriminated against for asserting your rights, you may seek assistance from the U.S.
Department of Labor, or you may file suit in a Federal court. The court will decide who should pay court costs and legal fees. If you
are successful, the court may order the person you have sued to pay these costs and fees. If you lose, the court may order you to pay
these costs and fees, for example, if it finds your claim is frivolous.

Assistance with Your Questions

If you have any questions about your plan, you should contact the CLO. If you have any questions about this statement or about your
rights under ERISA, or if you need assistance in obtaining documents from the CLO, you should contact the nearest office of the
Employee Benefits Security Administration, U.S. Department of Labor, listed in your telephone directory or the Division of Technical
Assistance and Inquiries, Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue N.W.,
Washington, D.C. 20210. You may also obtain certain publications about your rights and responsibilities under ERISA by calling the
publications hotline of the Employee Benefits Security Administration.

IMPORTANT INFORMATION ABOUT THIS PLAN
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Name of the Plan

Name and Address of the Plan Sponsor

Plan Sponsor Identification Number
Plan Number
Type of Plan

Name, Address, and Telephone Number of the Plan
Administrator

Agent for Service of Legal Process
12-Month period on which the Plan records are kept
Plan’s Effective Date

Amended and Restated Arcosa, Inc. Change in Control and
Severance Plan

Arcosa, Inc.
500 North Akard St., Suite 400
Dallas, TX 75201

82-5339416
502
Severance Plan

Human Resources Committee of the Board of Directors of Arcosa,
Inc.

c/o Chief Legal Officer

500 North Akard St., Suite 400

Dallas, TX 75201

(972) 942-6500

Plan Administrator

Begins January 1 and ends on December 31 each calendar year.

The Plan was originally effective March 3, 2022 and is amended
and restated effective as of February 24, 2026.
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IN WITNESS WHEREOF, the Company has caused this instrument to be executed as of February 24, 2026.

ARCOSA, INC.

By: /s/ Gail M. Peck
Name: Gail M. Peck
Title: Chief Financial Officer



Signature Page to the
Arcosa, Inc. 2022 Change in Control Severance Plan

Exhibit 31.1

CERTIFICATION

I, Antonio Carrillo, certify that:

1. | have reviewed this Quarterly Report on Form 10-Q of Arcosa, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as

defined

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules

13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’'s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a.

b.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 1, 2026

/s/ Antonio Carrillo

Antonio Carrillo

President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Gail M. Peck, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Arcosa, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as

defined

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules

13a-15(f) and 15d-15(f)) for the registrant and have:

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a.

b.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 1, 2026

/s/ Gail M. Peck
Gail M. Peck

Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Arcosa, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2026 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Antonio Carrillo, President and Chief Executive Officer of the Company,
certify to my knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company, as of, and for, the periods presented in the Report.

/s/ Antonio Carrillo

Antonio Carrillo
President and Chief Executive Officer
May 1, 2026

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Arcosa, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2026 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Gail M. Peck, Chief Financial Officer of the Company, certify to my
knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company, as of, and for, the periods presented in the Report.

/sl Gail M. Peck

Gail M. Peck
Chief Financial Officer
May 1, 2026

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.



Mine Safety Disclosures

Exhibit 95

The Company owned or operated mines during the three months ended March 31, 2026. The Financial Reform Act ("Dodd-Frank") requires us to
disclose in our periodic reports filed with the SEC, specific information about each of our mines comprised of notices, violations, and orders' made
by the Federal Mine Safety and Health Administration pursuant to the Federal Mine Safety and Health Act of 1977.

The following table is a summary of the reportable information required for our mines that operated during the three months ended March 31,

2026:

Received

Notice of Received

Pattern of Notice of Legal

Total Dollar Value Total Violation Potential to Legal Actions
Mine or Operating Section of MSHA Number of Under Have Pattern Actions Initiated Legal Actions
Name/MSHA Section 104 Section 104(d Section Section Assessments Mining Section under Section  Pending as During Resolved
Identification S&S Citations 104(b) Citations and 110(b)(2) 107(a) Proposed Related 104(e) 104(e) of Last Day Period During
Number (#) Orders (#) Orders (#) Violations (#) Orders (#) $ Fatalities (#) (yes/no) (yes/no) of Period (#) #) Period (#)

Asa
(4104399) — - — — — 3 — — No No = = =
Cottonwood
(4104553) — — — — — 3 — — No No — — —
Kimball Bend
(4105462) — — — — — $ 302 — No No = = =
Academy
(4105537) — — — — — 3 — — No No — — —
Paradise
(4103253) — — — — — 8 — — No No - = —
Indian Village
(1600348) — — — — — 3 — — No No — — —
Rye
(4102547) 1 = = = — 575 = No No = = =
Eaves Loop
(1601589) — — — — — 3 — — No No — — —
Cameron 1336 (1)
(4104482) — — — — — — — No No = = =
Bouse Junction
(3401828) 1 — — — — $ 13497 e No No 168 168 —
Shamrock
(4104758) — — — — — — — No No - = —
Adams Claim
(2600668) — — — — — 3 302 — No No — — —
Cyril HG #2
(3401364) = = — — — 3 — — No No = = =
Cyril 1883 HG #5
(3401964) — — — — — 3 — — No No 168 — —
Ludwig
(2602775) — — — — — 3 — — No No = = =
Seven Points
(4104495) — — — — — 3 — — No No — — —
Seattle 1890
(4503239) — — — — — 3 151 — No No = = =



Received

Notice of Received
Pattern of Notice of Legal
Total Dollar Value Total Violation Potential to Legal Actions
Mine or Operating Section of MSHA Number of Under Have Pattern Actions Initiated Legal Actions
Name/MSHA Section 104 Section 104(d) Section Section Assessments Mining Section under Section ~ Pending as During Resolved
Identification S&S Citations 104(b) Citations and 110(b)(2) 107(a) Proposed Related 104(e) 104(e) of Last Day Period During
Number #) Orders (#) Orders (#) Violations (#) Orders (#) $) Fatalities (#) (yes/no) (yes/no) of Period (#) #) Period (#)
Wills Point Lester
(4104071) — = — — — — — No No — — —
Boulder
(0504415) — — — — — 3 — — No No 168 — —
Brooklyn
(1200254) — — — — — 3 — — No No 168 = =
Brooks
(1500187) — — — — —  $ — — No No — — —
Erwinville
(1600033) — — — — — 3 — — No No — — —
Frazier Park
(0400555) 3 — — — — 3 7,475 —_ No No — — —
Livingston
(0100034) — = — — —  $ — — No No = = =
Streetman
(4101628) — — — — — 3 — — No No 168 — —
Smithville
(4105621) — — = — — $ — = No No = = =
Kitsap
(4503363) — — — — —  $ — — No No — — —
Lake Lynn Quarry
(3608891) — — — — — 3 302 — No No — — ik
Winn - Clarksville
(4003094) — — — — —  $ — — No No — — —
Winn - GRQ
(1519561) — = — — —  $ — — No No = = =
Easterly Plant 10
(1601571) — — — — — 3 — — No No — — —
Amite Plant 14
(1601578) — — = — — $ — = No No = = =
Deridder Plant 20
(1601580) — — — — — 3 — — No No — — —
JJJ Plant 24
(1601590) — — — — — 151 — No No = = =
Hattiesburg Plant 28
(2200823) — — — — —  $ — — No No — — —
Goss Plant 29
(2200812) — = — — —  $ — — No No = = =
Pearl River Plant 30
(1601506) — — — — — 3 — — No No — — —
River Agg Hwy 242 Plant
(4105046) 1 = — = — 3 418 = No No = = =



Received

Notice of Received
Pattern of Notice of Legal
Total Dollar Value Total Violation Potential to Legal Actions
Mine or Operating Section of MSHA Number of Under Have Pattern Actions Initiated Legal Actions
Name/MSHA 104(d Section Section Assessments Mining Section under Section ~ Pending as During Resolved
Identification Citations and 110(b)(2) 107(a) Proposed Related 104(e) 104(e) of Last Day Period During
Number Orders (#) Violations (#) Orders (#) $) Fatalities (#) (yes/no) (yes/no) of Period (#) #) Period (#)

River Agg Rye Plant 33
(4105364) — — — 3 — — No No = = =
Northern Pit
(0203296) — — — 3 — — No No — — —
Eagle Mountain Quarry 2
(0203146) — — — 3 — — No No — = =
New Coolidge
(0203338) — — — 3 — — No No — — 168
Peoria Pit
(0203359) — — — $ 3048 — No No — — —
Shady Grove
(0103547) — — — 3 — — No No — — —
San Tan #1
(0203493) — — — 3 — — No No = = =
Canal Point
(0801379) — — — 3 193 — No No — — —
Rio Bajo
(4105741) — — — 3 — — No No = = =
Nichols Pit
(0202372) — — — % 453 — No No — — —
Beaver Run Quarry
(2800756) = — — 3 = = No No — — —
Archbald Quarry
(3610430) — — — 3 — — No No — — —
Summitt Quarry 3
(3610213) — — — 3 — — No No — = =
Oldwick Quarry
(2800012) — — — 3 — — No No — — —
Bound Brook Quarry 2
(2800015) = — — 3 — — No No — = —
Shaw Coolidge
(0203519) — — — $ — — No No 168 — —
Sun City Pit 3
(0203524) — — — 3 — — No No = = =
Newberr
(0800048) — — — 3 — — No No — — —
High Springs
(0800001) — — — 3 — — No No — = =

reported.

® N o oA W N

Proposed penalty amounts are pending regarding S&S and non-S&S citation(s) issued during the reporting period.
Proposed penalty amounts are pending regarding non-S&S citation(s) issued during the reporting period.
Proposed penalty amounts are pending regarding S&S citation(s) issued during the reporting period.
Proposed penalty amounts are pending regarding 107(a) order(s) issued during the reporting period.
Contests of proposed penalties referenced in Subpart C of 29 CFR Part 2700.

Complaint of discharge, discrimination, or interference referenced in Subpart E of 29 CFR part 2700.
Contests of citations and orders referenced in Subpart B of 29 CFR Part 2700.

Significant and Substantial (S&S) citations are reported on this form. Non-S&S citations are not reported on this form but any assessments resulting from non-S&S citations are



