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PURCHASE AGREEMENT
This Purchase Agreement (this "Agreement"), dated as of March 28, 2022, 15 entered into
between Phiflip (Rick} Tucker ("Tucker”) and Neill Whiteley ("W Emﬁey 3, the sole and
complete interest holders ("Sellers”) v Catalyst Machineworks, LLC, a Texas limited biability
company, and Cyberlux Corporation, a Nevada corporation ("Buyer" ). Capitalized terms used in

this Agreement have the meanings given to such terms heretn, \C?
RECITALS SN

N/ .
WHERFEAR, Seliers own all of the issued and outstanding interest @ "Interests"),

Catalyst Machineworks, LLC, a Texas Himited Hability company, haviagts principal place of
business at 105 Canvas Back Dmg,, Montgomery, TX 77316-1636 (th&i& srrpany’

WHEREAS, this agreement will specify the terms of an e'«'« nge whereby Sellers will
sell to Buver their Interests and Buyer will make certain pa,vr;:}em‘ ' and on behalf of Sellers at
closing and over time and shall 1ssue shares of Buyer’ s conmmmopsivick at closing and over time in
t’fxchangc therefore and such shares shall be held by forat fe € year.

WHEREAS, Sellers wishes to sell to Bayer, ani§ r wishes 1o purchase from Selies
the Interests, subject 1o the terms and conditions set e rein;

G@Z

NOW, THEREFORE, i consideration g ¢ mutual covenants and agreements
herenafier set forth and for other good and va ua@ onsideration, ?he receipt and sufficiency of
which are hereby acknowiedged, the parties heretOuigree as follows

'§§§£LEE

A SE AND SALE

PR
Section 1.8 Pur cha‘;e andSa & Subject to the terms and conditions set torth hergin, at
the Closing, Sellers shali sefl %i and Buyer shall purchase from Seller, the Interests, free
and clear of any mortgage, pi@ lien, charge, security interest, claim, commumity property
wnterest, option, equ;m‘a e wergst, restriction of any kind (neluding any restriction on use, voting,
transfer, receipt of IQLOQK’ %ﬁ,mm, of any other aners‘mp attribute), or other encurobrance

{each, an "Encambran
)

Sectien 1.02 %ﬂ:hange, The Interests shall be acquired by Buyer in exchange for the
issuance of twenty Q@Q& ton shares of Buyer’'s common stock to Sellers at the Closing free and clear
ofaﬂy Encumbrgies (the “Shares”), a payment of $157.000 at Closing for purpeses of retirement
of Company . a payment of $100,000 at closing each to Tucker and Whiteley and a
commitme t@ closing to make certain additional cash payments, employment commitments and
stock issfanges over time pursuant to this agreement and descnbed berein as “Subseguent
Ceonsideration”

Section 1,03  Subsequent Consideration. Subseguent Consideration paid pursuant fo
the commitment stated herein shall inchude

{a} payments of 3100,000 to both Tucker and Whiteley at the three month, six
month, nine month, and twelve month penods after the closiug date, for a total payment of
5



$400,000 to Tucker and $400,000 to Whiteley, provided that sach Tucker and Whiteley
remain employed by Cyberlux Corporation or 8 Cyberlux-owned subsidiary,

{b}  issuance of S million additional shares of Buyer’s common stock fo both
Tucker and Whiteley, 1ssued annually for three years on the anpiversary of the signing of
this agreement, for a fotal of 15 million additional shares to Tucker and 15 mullion
additional shares to Whiteley, which shall be subject to any stock splits, iha‘i may be
declared by Buyer, provided that each Tucker and Whiteley remain em pioy@a@by Cyberlux

Corporation or a Cyberlux-owned subsidiary, and N
N - - . \\‘/ .
{c} Fucker and Whiteley each enter into employmentiagresments with the

Company attached to this Agreement including a term that manda @wreased annual base
salary upon the filing of annual reports by the Company that ackigve certain specified net
revenue targets a3 specified in the emplovment agreement. @Q\

Section 1.84 Trigger Events. @5@

{a) Cin the 4% anniversary of the exesutiote of this Agreement, if Cyberlux
share price has not reached 30.05 or more as theQ00lday moving average share price,
Sehers at the option of Cyberlux shall receive ¢ sa cash pavment equal to the difference
between the highest 100-day moving a.vei'aﬂ%ce of Cyberlux common shares or an
additional share 1ssuance of enough shares prced at the 50-day moving average to make
up the difference between the highest 100«damoving average price of Cyberdux common
shares aund the 30.05 goal price.

G
{b} Should within the i@ars of the execution of this Agreement, Cyberlux
file for Baskrupicy or actions aréQgken by Cyberfux or the Company to initiate not-for-
cause termination of either of Selprs employment, then Cyberlux shall instead at the option
of erther of Sellers be requivedio exercise best efforts to spin-off the Company as a separate
legal business entity io wnaged by Seflers and vested with all of the intellectual
property possessed by thefompany and or the Seliers prior to the execution of March 9%
Letier Agreement fordybertux Corporation Acguisition of Catalyst Machineworks, LLOC
{"“Legacy IP”y Thelegacy IP which shall become the property of the described spin-off
shall include ‘;@ vhich pertains o Cinema products, Hobby products and Law
Enforcement prodicts, as well as all pertinent information related to Sellers customers,
products, im@n}’, and personnel pricr to the March 9 execution date.
O

Sesﬁian@ The term "Disclosure Schedules” means the disclosure schedules, attached
hereto and made)a part hereof, delivered by Sellers concurrently with the execution, closing, and
delivery of tiis Agreement.

ARTHCLE §§
CLOKNG

Section 2,01 (lpsing. The closing of the transactions contemplated by this Agreement
{the "Closing”} shall take place simulianeously with the execution of this Agreement on the date
of this Agreement (the "Closing Date”) at the offices of Watts Law PLLC or remotely by exchange

&



of documents and signatures {or their electronic counterparts). The consummation of the
ransactions contemplated by this Agreement shall be deemed to ocour at 12:01 am. easiern
standard time on the Closing Date,

Section 2,02 Sellers Closing Deliverables, At the Closing, Sellers shall deliver to Buyer

the following:

Seller

. e e . ) ! ~ - {
{a} Certificates evidencing the Interests, free and clear of all Bxagumbrances,
duly endorsed in blank, \@)

{b} A certificate of the Secretary {or other officer) of Sek 'r\sJe:erti fying: {i} that
attached thereto are true and complete copies of the operating agreedidnis for the Company,
including any amendments or restatements thereof, and a‘Topresentation that such
agreements are in full force and effect {collectively, the "Transaction Docaments™); and
(it} the names, tittes, and signatures of all members of Sfﬁﬂi@

{c) A good standing certificate (or ite equidaent} for the Company from the
secretary of state or similar Governmental ’mtho of the jurisdiction in which the
Company is organized and sach furisdiction w bci:& Pompany is required to be gualified,
registered, or authorized 1o do business. The tepm rovernmenial Autherity” means any
federal, state, local, or foreign government of %ﬁca{ subdivision thereof, or any agency
or tustromentality of such government or poltidal subdivision, or any arbitrator, court, or
tribunal of competent junsdiction. °&

{dd) A certificate pursua% reasury Regulations Section 1.1445-2(b} that
SeHers 1s not a foreign person within the meaning of Section 1445 of the Internal Revenue
Code of 1936 {as amended, the " (@ ey

Section 2.03 Buyer's De <§<@es, At the Closing, Buyer shall deliver the following to

O

{a} Certifichie(s) retlecting the issuance of the Shares or evidence of an
electronic record refigitng issuance of same,

‘@ﬁiﬁcaﬂ:e of the Secretary {or other officer) of Buyer certifying: (1} that

re frue and complete copies of all resolutions of the board of directors of

ing the execution, delivery, and performance of this Agreement and the

iiailsa@@w pouments to which it s a party and the consummation of the transactions

conteripiated bereby and thereby, and that such resolutions are in full force and effect; and

{ii} names, titles, and signatures of the officers of Buver suthorized to sign this
&ément and the other Transaction Bocuments to which it is a party.

{b)
attached therg
Buyer authe X

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellers represents and warrants to Buyer that the statements contained in this ARTICLE [T

are true and correct as of the date hereot. For purposes of this ARTICLE I, "SeHler's knowiedge)”

7



“knowledge of Seller,” and any similar phrases shall mean the actual or constructive knowledge
of any director or officer of Seller, after doe wquity.

Section 301 Organization and Autherity of Seller. Sellers have full power and
authority to enter into this Agreement and the other Transaction Documents to which Sellers are a
party, to carry out its obligations hereunder and thereunder, and o consummate the transactions
conternplated hereby and thereby. The execution and delivery by Seliers of this Agreement and
any other Transaction Document to which Sellers is a party, the performance by Sellers of its
obligations hereunder and thersunder, and the consummation by Seflers ¢ (e transactions
contemplated hereby and thereby have been duly authorized by all requisi tc@pomie aCtion on
the part of Selier. This Agreement and each Transaction Document to %&h Sellers is a party
constitute legal, valid, and binding obligations of Sellers enforceable aga@ sllers in accordance
with their respective terms. @Ky

NS

Section 3.02 Urganization, Authority, and f,}amﬁféc;@: of the Company. The
Company s a limited Hability company duly organized, validiyexisting, and in good standing
under the Laws of the state of Texas and bas full power aml autherity to own, operate, or lease the
properties and assets now owned, operated, or leased by to carry on its business as it has
been and is currently conducted. Section 3.02 of fhtf g osure Schedules sets forth each
jurisdiction 1 which the Company 13 lcensed or qu&hi o do business, and the Company 18 duly
ficensed or qualified to do business and 15 in a}ood@dndmﬂ in cach junsdiction i which the
properties owned or leased by it or the operation stnees as currently conducted makes such
Hicensing or gualification necessary.

@

Section 3103 Iavestment ParposesSeliers are acquining the Shares solely for wis own
account for investment purposes and not %@1 a view io, or for offer or sale in connection with,
any distribution thereof or any other secustty related thereto within the meaning of the Securities
Act of 1933, as smended (the "Seciities Act™) Buyer acknowledges that Seliers has not
registered the offer and sale of the s under the Securities Act or any state securities laws, and
that the Shares may not be pledgaiMransferred, sold, offered for sale, hypothecated, or otherwise
disposed of except pursuant tq the registration provisions of the Securities Act or pursuant to an
applicable exemption therefrdm\and subject to state securtties laws and regulations, as applicable.

Section 3.04 @ﬁaiimtiﬂno

{a) o %;{_ Company has issued the Interests properly such that they constitute ali
of the iy g% shi pinterests of the Company. All of the Interests have been duly authorized,
5

are va sued and are owned of record and beneficially by Seller, free and clear of all
Ercu ncex Upon the transfer, assignment, and delivery of the Shares and exchange of

consigeration therefore in accordance with the terms of this Agreement, Buyer shall own
the Interests, free and clear of all Encumbrances.

{b} All of the Interests were issued in compliance with applicable Laws. None
of the Interests were issuad in viclation of any agreement or commitment to which Sellers
ot the Company 18 a party or is subject 1o orwn violation of any preempiive or simyilar righis
of any individual, corporation, partnership, joint venture, hmited lability company,

fex)



Governmental Authority, unincorporated organization, trust, association, or other entity
{each, a "Persen”}.

{¢) Except a8 set out in Section 3.03{¢} of the Disclosure Schedules, there are
no outstanding or authorized options, warrants, convertible securities, stock appreciation,
phantom stock, profit participation, or other rights, agreements, or comnuiiments relating
to the Interests of the Cormpany or obligating Sellers or the Company 10 issue ot sell any
type of interest tnn the Company. There are no trusts, agreements, pm,\:ies& any type in
effect with respect to the voting or transfer of any of the Intereats. N

)
Section 3,05 No Subsidiaries. The Company does not have, or haﬁﬂggzje right to acquire,
an ownership interest in aoy other Person except the Subsidiary. 0&\

Section 3,06 Neo Conflicts or Consents. The execution, @ﬁy and performance by

Selters of this Agreement and the other Transaction Documents Auch it is a party, and the
consummation of the transactions contemplated hereby and therelfyy) do not and will not: {a) violate

or confhict with any provision of the certificate of organiza operating agreement, or other
governing documents of Sellers or the Company; (b} violate@onflict with any provision of any
statute, law, ordinance, regulation, rule, code, treaty, or @s requirement of any Governmental
Authority {coliectively, "Law"} or any order, wiit, § rend, injunction, decree, determination,
penalty, or award entered by or with any Governmental Authority ("Gevernmental Order”)
applicable to Sellers or the Company, (¢} require g @nsen‘{, notice, or filing with or other action
by any Person or require any Pernut, license, or ernmental Order; (d) violate or contlict with,
result in the acceleration of, or create in any pafythe right to accelerate, terminate, or modity any
contract, lease, deed, mortgage, license, sent, note, wdeuture, joint veoture, of any other
agreenient, commitment, or legally bindi%gb arrangement, whether written or oral {coliectively,
"Contracts”}, to which Sellers or the Covapany 1s a party or by which Sellers or the Company 13
bound or to which any of thetr respel@e properties and assets are subject, or (e} result in the
creation or imposition of any hnc%@g nce on any properties or assets of the Company.

Section 3,07 Finamia@awm@ms. Complete copies of the Company's audited financial
statements consisting of the nee sheet of the Company as at December 31 in cach of the vears
2019, 2020 and 2021, andAbe related statements of income and retatned earmings, stockholders'
equity, and cash flow £@F te years then ended {the "Financial Statements”) are included in the
Disclosure Schedolesthave been delivered to Buyer. The Financial Staternents have been prepared
in accordance withe @eraﬂy accepted accounting principles in effect in the United States from
time o dme {7 @ 'y, applied on a consistent basis throughout the period wvolved. The
Financial Stateptgnts are based on the books and records of the Company and fairly present in all
material res the financial condition of the Company as of the respective dates they were
prepared @ e resuits of the operations of the Company for the periods indicated. The balance
sheet of the Company as of 2021 s referred to herein as the "Balance Sheet” and the date thereof
as the "Balance Sheet Date”. The Company maintains a standard system of accounting established
and administered in accordance with GAAP.

Section 3.08 Undisclosed Liabilities, The Company has no Habilities, obligations, or
commitments of any nature whatsoever, whether asserted, known, absolute, accrued, matured, or
citherwise {collectively, "Liabilities™}, except: {a) those which are adequately reflected or reserved

g



against in the Balance Sheet as of the Balance Sheet Date; and (b those which have been incurred
in the ordinary course of business consistent with past practice since the Balance Sheet Diate and
which are not, individually or 1o the aggregate, material in amount,

Section 3,09 Absence of Certain Changes, Events, and Conditions. Since the Balance
Sheet Date, and other than in the ordinary course of business consistent with past practice, there
has not been, with respect to the Company, any change, event, condition, or devel O@’iem’, that is,
or could reasonably be expecied to be, individually or in the aggregate, ma‘(eriali‘@ﬁverse to the
business, resulis of operations, condition (financial or otherwise, or assets of ¢ ompany.
)

&

{a) Section 3.0%{a} of the Disclosure Schedules Ih@ each Contract that is
matenial to the Company {such Contracis, together with ormacis concerning the
occupancy, management, or operation of any Real PropertyNag/detined in Section 3. 11{a}),
being "Material Contracts”), including the following. &)

Section 318 Material Contracts.

(i} gach Contract of the Campanjv&iving aggregate consideration in
excess of 310,000.00 and which, in each casé, tannot be cancelled by the Company
without penalty or without more than 3@gays' notice;

(ity  all Contracis that provide for the indemnificadon by the Company
of any Person or the assumption oDany Tax {(as defined in Section 3.20(a}),
environmental, or other Liabilttypb any Person;

{111} all {Zk‘mti‘actgé. ting to Intellectual Property {as defined tn Section
3.12(a)), including sil Hcgnges, sublicenses, settlements, coexistence agreements,
covenants not 1o sue, ar@oem&issions;
O
{1v} excé@br Contracts relating to trade payabiles, all Contracts relating
to indebtedness (noluding, without limitation, guarantees) of the Company, and

{v} Qii Contracts that limit or purpornt to limit the abiitty of the Company
to compeie@@any line of business or with any Person or in any geographic area or
during anyperiod of time.

D

{b) Q\(’Z ach Material Contract 15 valid and binding on the Company in accordance
with its gdimig and is in full foree and effect. None of the Company or, to Seller's knowledge,
any oi}'§aﬁy thereto 1s in breach of or default voder (or is alfeged to be in breach of or
def; L@Jnder) in any matenal respect, or has provided or received any notice of any
in@on to terminate, any Material Contract. Complete and correct copies of each Material
Contract (including all modifications, amendments, and supplerents therete and waivers
thereunder) have been made available to Buver.

Section 3,11 Real Property; Titde to Assets,

{a) Section 3. 10{a) of the Disclosure Schedules hists ail real property 1in which
the Company has an ownership or leasehold (or subleasehold) interest (together with all
10



buildings, structures, and improvements focated thereon, the "Real Property "), including:
{1} the street address of each parcel of Real Property, (1) for Real Property that 1s leased or
subleased by the Company, the landlord under the lease, the rental amount currently being
paid, and the expiration of the term of such lease or sublease, and any termination or
renewal rights of any party to the lease; and (it} the current use of each parcel of Real
Property. Sellers has delivered or made available to Buyer true, correct, and complete
copies of all Contracts, title nsurance policies, and surveys relating to the %%E Property.

{b) The Company has good and valid {and, in the case of ow @&Kc:ﬁ Property,
good and indefeasible fee simple) title to, or a valid leasehold inierest@}i Real Property
and personal property and other assets reflected in the Financial Sfatements or acquired
after the Balance Sheet Date {other thau properties and assets 54,@>'£§'1eznwi.se disposed
of i the ordinary course of business consistent with past pracigssince the Balance Sheet
Prate). All Real Property and such personal property and othefassets {including leasehold
interesis} are free and clear of Encumbrances except for thase items set forth in Section

3.10(b) of the Disclosure Schedules. @5@

{¢) The Company is not a sublessor o @antor under any sublease or other
instrument granting to any other Person any rightde possess, lease, occupy, of use any
leased Real Property. The use of the Real sty 1n the conduct of the Company's

business does not violate in any material resp@ any Law, covenant, condition, resiriction,
easement, Heense, permid, or Coniract an gx@é aterial improvements constitnting a part of
the Real Property encroach on real pmp@» wited or leased by a Person other than the
Company. @

Section 3,12 Inteliectual i’mpeétjg,

{a) The term "Intelléftual Property” means any and all of the following in any
jurisdiction throughout ¢ (Rorld: {1} issued patents and patent applications; (i)
trademarks, service ma@ ade names, and other simmlar indicia of source or origin,
together with the goodwall conpected with the use of and symbolized by, and all
registrations, applicatiens for registration, and renewals of, any of the foregoing; {1}
copyrights, mcludipnegall applications and registrations; (v} trade secrets, know-how,
inventions {whethegor not patentabile), technology, and other confidential and proprietary
wnformation aﬁ%a rights therein; (v} internet domatn names and social media accounis
and pages, 9@vi} gther intellectual or mdustrial property and related proprictary nights,
intf:restsé% Prrotections.

@} Section 3.13{h} of the Disclosure Schedules hsts all issued patents,
registeved trademarks, domatn names and copyrights, and pending apphications for any of
oregoing and all matenial voregistered Intellectual Property that are owned by the
Company {the "Company [P Registrations") The Company owns or has the valid and
enforceable right to use all Intellectual Property nsed in or necessary for the conduct of the
Company's business as currently conducted or as proposed to be conducted {the "Company
Enteliectual Properiy”), free and clear of all Hocumbrances. All of the Company
Inteliectual Property 15 valid and enforceable, and all Company I Registrations are

11



subsisting and w full force and effect. The Company has taken all reasonable and necessary
steps to maintatn and enforce the Company Iteliectual Property.

{¢) The conduct of the Company's business as currently and formerly conducted
and as proposed to be conducted has not infringed, misappropriated, or otherwise vinlated
and will not infringe, misappropriate, or otherwise violate the Intellectal Property or other
rights of any Person. No Person has infringed, misappropriated, or other wwg; violated any
Company Inteliectual Propenty. @}

Section 3,13 Material Customers and Suppliers. @)\

{a) Section 3.12{a) of the Disclosure Schedules sets fofih each castomer who
has paid aggregate consideration to the Company for goods 6k pervices rendered in an
amount greater than or equal to $10,000.00 for each of the Jas @ mmost recent fiscal years
{collectively, the "Material Custemers”). The Company h@oﬁ received any notice, and
has no reason to believe, that any of its Material Customefghas ceased, or intends to cease
after the Closing, to purchase or use 18 goods or Sb?@@.b ot to otherwise terminate or
materially reduce its relationship with the Company @

{b} Section 3.12(b) of the B}xcioa% hcduiu sets forth each supplier to
whom the Company bas patd consideration £or ¥00ds or services renderad tn an amount
greater than or equal to 310,000.00 for ¢ of the last two most recent fiscal years
{collectively, the "Material Supphers"f@x Company has not recetved any notice, and

hias no reason (o believe, that any of igs erial Suppliers has ceased, or intends 1o cease,

to supply goods or services to the Camapany or to otherwise terminate or materially reduce
its relationship with the Company &

Section 3.14  Insurance, Secfipn 3.13 of the Disclosure Schedules sets torth a true and
complete list of all current policiess @mdem of insurance matntained by 8 He;s or its Affiliates
(including the Company) and refa io the assets, business, operations, emplovees, officers, and
directors of the Company { ‘colie\ wely, the "Insurance Polictes™ ). Such Insurance Policies: {a} are
in full force and effect; (b)Y arelvalid and binding in accordance with thetr terms; {¢) are provided
by carriers who are financilly Solvent; and (d) have not been subject to any lapse in coverage.
Neither Sellers nor any Atfiliates (including the Company) has received any written nolice
of cancellation of, preguitn increase with respect to, or alteration of coverage under, any of such
Insurance Policies, of{% mmumb due on such Insurance Policies have been paid. None of Sellers
or any of ity Af {including the Company) 13 in default under, or has otherwise faled o
comply with, %&w material respect, sny provision contained in any Insuravce Policy. The
Insurance Politiegs are of the type and in the amounts customarily carried by Persons conducting a
business gitvilar to the Company and are sufficient for compliance with all applicable Laws and
Contracts toowhich the Company 13 a party or by which 1t 15 bound. For purposes of this Agreement:
{x) "Affiliate" of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, 18 controtled by, or is under common controb with, such Person; and (v}
the term "control” (including the terms "controlled by and "under common control with™) means
the possession, directly or indirectly, of the power to divect or cause the direction of the
management and policies of a Person, whether through the ownership of voting secunties or other
owaership interests, by contract, or otherwise.
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Section 3,48 Legal Proceedings: Governmental Grders,

{a) There are no claims, actions, causes of action, demands, lawsuits,
arbitrations, inguiries, audits, notices of violation, proceedings, lfigation, cuations,
summons, subpoenas, or investigations of any nawmre, whether at law or 1n equity
{collectively, "Actions") pending or, to Selier's knowledge, threatened against or by the
Company, Seller, or any Affiliate of Seller: (1) relating to or affecting the Coppany or any
of the Company's properties or assets; or (i1} that challenge or seek fo pregent, enjoin, of
otherwise delay the ransactions contemplated by this Agreement No R@t has oceurred
or circumnstances exist that may give rise 1o, or serve as a bass for, an@c‘n Action,

{b) There are no outstanding, and the Company 13 @mpliamce with all,
Governmental Orders against, relating to, or affecting the Com ;%@ or any of its properties

<,

o assets. @\

Section 3,16 Compliance with Laws; Permits, @@’@
{a) The Cowmpany has complied, and ow complying, with all Laws
applicable to it or its business, properties, or a.sse‘t§

{b} All permits, licenses, f’ranchig@ approvals, registrations, certificates,
variances, and similar rights obtained, or sbquired o be obtained, trom Governmental
Authorities {collectively, "Permids”} in for the Company to conduct 113 business,
wcluding, without Hmitation, owning gpeperating any of the Real Property, have been
obtained and are valid and in fuil@- and etfect. Section 3.15(b} of the Disclosure
Schedules Hats all current PermitsGestied to the Company and no event has occurred that
would reasonably be expected to et in the revocation or lapse of any such Permit,

Section 3.17  Environme; ,’Eﬁaiiws,

{a} The te;‘m@} "Envirenmental Laws™ means al Laws, now or hereafter in
effect, 1w each case %arnandad or supplemented from time to tune, relating to the
regilation and 'pmte@i of human health, safety, the environment, and natural resources,
wncluding any fe @ state, or local transfer of ownership notification or approval statutes,
and {11} "Hazardoues Substances” means: {(A) "hazardous matenals,” "harzardous wastes,”
"hazardous gybstances,” "industrial wastes,” or "toxic pollutants,” as such terms are defined
uander any @i‘vir'{mmemal Laws: (B) any other hazardous or radicactive substance,
cotams , or waste; and {C} any other substance with respect to which any
Enviroipeéntal Law or Governmental Authority requires environmenial tnvestigation,

1 %@m} monitoring, or remediation.

{b) The Company has coraplied, and s now complying, with all Eovironmental
Paws. Neither the Company nor Sellers has received notice from any Person that the
Company, its business or assets, or any real property currently or formerly owned, feased,
or used by the Company 13 or mav be in violation of any Environmenial Law or any
applicable Law regarding Hazardous Substances.



(o} There has not been any spil, leak, discharge, injection, escape, leaching,
domping, disposal, or release of any kind of any Harardous Substances in viclation of any
Ervironmental Law: () with respect to the business or assets of the Company; or (11} at,
from, in, adiacent {0, or on any real property currently or formerly owned, leased, or used
by the Company. There are no Hazardous Substances 1o, on, about, ot ugrating to any real
property currently or formerly owned, leased, or used by the Company, and such real
properiy 18 vot affected tn any way by any Hazardous Substances.

Section 3.18  Employee Benelit Matters. \@)
)

{a} Section 3.17(a) of the Disclosure Schedules containg g true and complete
st of each "eroplovee benefit plan” a3 defined 1o Section 303 of hemployee Retirement
Income Security Act of 1974 (as amended, and including
“FRISA": whether or not written and whether or not sid
supplemental retirement, compensation, employment, consil
compensation, incentive, bonus, equity, change in ¢o . retention, severance, salary
continuation, and other stmilar agreement, plan, p@i}«:y oram, Praciice, of arrangement
which is or has been established, maintained, sponsg Oj or contributed to by the Company
or under which the Company has or may have any$iability {each, 2 "Benefit Plan™}.

e
ST
i}

(b} For each Benefit Plan, Sellers Q&de available to Buyer accurate, current,
and complete copies of each of the i“f}iiow'g%;
or if not reduced to writing, 2 written sugsiary of all material plan terms; (i1} any written
contracts and arrangements related {0 g enefit Plan, including trust agreements or other
funding arrangements, and insuranceolicies, certificates, and contracts; () in the case
of a Benefit Plan intended to be q:{%@ed under Section 401{a) of'the Code, the most recent
tavorable determination or national office approval letter 1ssned by the Internal Revenue
Service and any legal opinions{@hed thereafter with respect 1o the Renefit Plan's continued
qualification; (1v} the mos Q%%@m Form 5500 filed with respect to such Benefit Plan; and
{viany material notices tis, inguiries, or other correspondence from, or filings with,
any Governmental Authority relating to the Benefit Plan.

} the plan document with all amendments,

{¢) FachBenelit Plan and refated trust has been established, adnministered, and
maintained in a ance with its terms and in substantial compliance with ali apphicable
Laws (ncludihg ERISA and the Code) Nothing has occurred with respect to any Benefit
Plan that h%@‘qjected or could reasonably be expected to subject the Company or, with
respect § @ period on or after the Closing Date, Buyer or any of tis Aftiliates, to a civil
aetion, g%dityg surcharge, or Tax under applicable Law or which would jeopardize the
previgusty-determined qualified status of any Benefit Plan. All benefits, contributions, and
pregniims refating to each Benefit Plan have been tumely paid in accordance with the terms
of such Benelit Plan and all applicable Laws and accounting principles. Benefits accrued
under any unfunded Benefit Plan have been paid, acomed, or adequately reserved for to
the extent required by GAAP.

{d} The Company has not incurred and does not reasonably expect to incur: (1)
any material Liability under Title ¥ or Title IV of ERISA| any related provisions of the
Code, or applicable Law relating to any Benefit Plan; or (i1} any Liability to the Pension
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Benefit Guaranty Corporation. No complete or partial termination of any Benefit Plan has
occurred ot 13 expected to ocour,

{e) The Company has not now or at any fime within the previous six years
contributed to, sponsored, or maintained: () any "multieroployer plan” as defined in
Section 3(37) of ERISA; (it} any "single-employer plan” as defined in Section 4001{a) 15}
of ERISA; (1} any "multipie employer plan” as defined in Section 413{c) of the Code; (v}
any "muliiple emplover welfare arrangement” as defined in Section 3 (4“) ERISA (v)a
feveraged employee stock ownership plan deseribed 1 Section 497 Ss\e  the Code, or
{vi} any other Benefit Plan subject to required montmum funding requireinents.

of BERISA or other
tree welfare benefits to

{f) Other than as required under Sections 601 1o
applicable Law, no Benefit Plan provides post-termination or
any individual for any reason. N

{2} Meither the execution of this Agreemefbnor any of the transactions
contemplated by this Agreernent will, either alone or 1y Combination with any other event:
{1} entitle any current or former director, officer, oyee, independent contractor, or
conaultant of the Company to any severance pasiiinorease i severance pay, or other
payment; {11} sccelerate the time of payment, g, Of vesting, or increase the amount
of compensation {inchuding stock-based compenSation} due to any such individual, (i}
himit or restrict the right of the {‘ﬂmpan\/ ‘%nend or terminate any Benefit Plan, (iv}
increase the amount payvable under any Begelit Plan; (v} result in any “excess parachute
paymenis” within the meaning of Sec ("é\ OG{ ) of the Code; or (vi) requare 2 "gross-up”
ot other payment to any ”disquaﬁii‘i@%&dividual" Athin the meaning of Section 280G{¢)

of the Code. &
©)

Section 3.1% Employment Magters.

{a) Section 3 \ of the Dinsclosure Schedules hsts: () all employees,
independent contractorsyand consultants of the Company, and {(i1) for sach individual
described 1n clause (34A) the individoal's title or posttion, hire date, and compensation,
(B} any Contracts gnwred indo between the Company and such mdividual, and {C) the
fringe benefits (Provvided o each such individual. All compensation pavable to all
unphwee mdependent contractors, or consuliants of the Company for services performed
Oft OF Prior b&@ Closing Date have been paid in full.

)

The Company 15 not, and has not been, a party to or bound by any coliective

hai; ' avleement or other Contract with a union or similar labor organization
co ff: Union"), and no Union has represented o purported o represent any

em Ve ef the Company. There has never been, nor has there been any threat of, any
strike, work stoppage, slowdown, picketing, or other simular labor distuption or dispute
affecting the Company or any of its emplovees.

{¢} The Company 1s and bas been in comnphance 1o all matenial respects with:
{i} all applicable employment Laws and agreements regarding hining, employment,
termination of employment, plant closings and mass layoffs, employment discrimination,
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harassment, retaliation, and reasonable accommodation, leaves of absence, terms and
condditions of eraploviuent, wages and bours of work, emplovee classification, employee
health and safety, engagement and classification of independent contractors, payroll taxes,
and immigration with respect 1o all emplovees, wndependent contractors, and contingent
vorkers; and (1) all applicable Laws relating to the relations between 1t and any labor
organization, trade union, work council, or other body representing emplovees of the
Company.

Section 328 Taxes. \@)
)

{a} All returns, declarations, reports, information refurnig and statements, and
other documents relating to Taxes {(including amended retumff@ claims for refind)}
{collectively, "YTax Returns") required to be filed by the Campa%n or before the Closing
Date have been timely filed Such Tax Returns are trus, <owect, and conmplete in all
respects. All Taxes due and owing by the Company {(whethgl or not shown on any Tax
Return} have been timely paid. No extensions or waivergopt statutes of Hovtations have
been given or requested with reapect 1o any Taxes of the @ompany. Selfers have delivered
to Buyer copies of all Tax Returns and examination repgrts of the Company and statements
of deficiencies assessed against, or agreed to by, &i sapany, for all Tax periods ending
after 2018, 2019, and 2020 The term ”Taxes”@ms all federal, state, tocal, foreign, and
other income, gross receipts, sales, use, p@h ction, ad valorem, transfer, franchise,
registration, profits, license, lease, servic% % ice use, withholding, payroll, employment,
unemployment, estimated, excise, severa@, cnvironmental, stamp, occupation, premium,
property {real or personal}, real prop ains, windfall profits, customs, duties, or other
taxes, fees, assessments, or chargeSelany kind whatsosver, together with any interest,
additions, or penaliies with respectthereto.

{b} The Ccmpamg@ls not heen a member of an affibated, combined,

i . O ~ o ry ~ - P ~
consolidated, or unitary 1 ‘\%iﬁaup tor Tax purposes. The Company has no Liability for
Taxes of any Person {ot an the Company } under Treasury Regulations Section 1.1502-
& {or any corresponding=provision of state, local, or foreign Law), as transferee or
successor, by contragiy otherwise,

{c) ¥ e@are no Hens for Taxes {other than for current Taxes not vet due and
payahie} upm’&%@ assets of the Company.

S ,\O
{4 @)\ Selers ia not a "foreign person” as that term is used in Treasury Regulations
Section Y03445-2. The Company 13 not, nor has i been, a United States real property
hobdi @i}t’p@f&ﬁ&ﬂ {as defined in Section 897{c){Z} of the Code) during the applicable
periadspecified in Section 397{c}{1¥a} of the Code.

Section 3.21  Books and Records. The minuie books and share record and transfer books

ot the Company, all of which are in the possession of the Company and have been made available
to Buyer, are complete and correct.

Section 3,22  Brekers. No broker, finder, or investment banker is entitied to any
brokerage, finders, or other fee or commission in connection with the transactions contemplated
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by this Agreement or any other Transaction Document based upon arrangements made by or on
behalf of Seller.

Section 323 Fall Bisclosure. Norepresentation or warranty by Sellers in this Agreement
and no statement contained n the Disclosure Schedules to this Agreement or any cerfificate or
ciher document turnished or to be furnished to Buver pursuant 1o this Agreement contains any
untrue statement of a matenal fact, or omits to state a material fact necessary o make the
statements comtained therein, in light of the circumstances in which they are made, 4 misleading.

N
ARTICLE IV @
REPRESENTATIONS AND WARRANTIES OF B@U@&‘R
N

Buyer represents and warrants to Sellers that the statements cg;n%ﬁed i this Article IV are
true and correct as of the date hereof @

Section 481 Organszation and Authority of Euys@?uyar i3 a corporation duly
organized, validly existing, and 1n good standing under the La‘@ f the state of Mevada. Buyer has
full corporate power and authority fo enter iunto this . sment and the other Transaction
Documents to which Buyer is a party, to carry out its obligaftons berennder and thereunder, and to
consummate the transactions contemplated hereby ai@ﬁf:reby The execution and delivery by
Buyer of this Agreement and any other TransactiomPocument to which Buyer 18 a party, the
performance by Buyer of its obligations hereu and thereunder, and the consummation by
Buyer of the transactions contemplated hf:i‘eb”@i(ﬁ thereby have been duly authorized by all
reguisite corporate action on the part of Buy @m Agreement and each Transaction Document
constitute fegal, valid, and binding obliga @i‘f Buyer enforceable against Buyer in accordance
with their respective terms. é

Section 4,02 No ﬂmﬁ‘iie%@nsmtso The execution, delivery, and performance by
Buyer of this Agreement and thelather Transaction Documents to which it is a party, and the
consummaiion of the transaction; templated hereby and thereby, do not and will not: {a) viclate
or conflict with any provision of the certificate of incorporation, by-laws, or other governing
documents of Buyer, (b) viclateyr contlict with any provision of any Law or Governunental Order
applicable to Buyer, or {¢}@@quire the consent, notice, declaration, or filing with or other action by
any Person o require a@ermit, lHicense, or Governmental Order.

Section 4.9 @vﬁsim@m Purpose, Buver is acquiring the Interests solely for its own
account for mve Q@t purpoeses and not with a view to, or for offer or sale in connection with,
any distributio reof or any other security related thersto within the meaning of the Securities
Act of 1933098 amended (the "Securities Act™). Buver ackuowledges that Sellers has vot
registerechiliy offer and sale of the Interests under the Securities Act or any state securities laws,
and that the Interesis mav not be pledged, transferred, sold, offered for sale, hypothecated, or
otherwise disposed of except pursuant to the registration provisions of the Securities Act or
pursuant to an applicable exemption therefrom and subject to state securities faws and regulations,
as applicable.

Section 4.04 Brokers, No broker, finder, or investmeni banker is entitled to any
brokerage, finder's, ot other fee or commission n connection with the transactions conternplated
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by this Agreement or any other Transaction Document based upon arrangements made by or on
behalt of Buyer,

ARTICLE Y
COVENANTS

Section 5.81  Confidentiality. From and after the Closing, Sellers shall, and shall cause
its Affiliates and s and their respective directors, officers, emplovees, cong A&%h counsel,
accountants, and other agents {collectively, "Representatives”) to, hold n co ce any and ali
information, in any form, concerning the Company, except to the extent that Seliers can show that
such iformation. {a} is generally avatlable 10 and known by the public thrptgh no faul of Seller,
any of its Affiliates, or their respective Representatives; or (b} is Idwiug\?&a quxred by Seller, any
of its Affiliates, or ther respective Representatives from and after 1}1Q ing from sources which
are not prohibited from disclosing such information by any obligaB 1 If Sellers or any of us
Affiliates or their respective Representatives are compelled ig ¢ o&]Oob any informanon by
Governmental Order or Law, Seliers shall promptly nonfy Buyeggywriting and shall disclose only
that portion of such information which is legally required (@he disclosed; provided, however,
Nelters shall use reasonable best efforts o obtain as prompt possible an appropriate protective
order or other reasonable assurance that confidenual tr% ot will be accorded such information.

Section 582 Further Assurances. Following the Closing, each of the parties hereto
shall, and shall cause their respective Atfiliates i‘ )iutc and deliver such additional documents
and instruments and take such further actions nav be reasonably required to carry out the

provisions hereof and give effect to the tmn@ s contemplated by this Agreement and the other
Transaction Documents.

| ART{CLE Vi
Q\QQ'E’AX MATTERS

Section 6,01 Tax Cmntso

{a) With %&e prior written consent of Buver, Sellers shall not, 1o the extent it
may affect or r@@u the Company. {1} make, change, or rescind any Tax election; (it)
amend any Tas urn; {1it} take any position on any Tax Return; or (1v} take any action,
omit {0 take Ry action, of enter info any other transaction that would have the effect of
mereasing @ ax liability or reducing any Tax asset of Buyer or the Company, 1o respect
of any ¢ period that beging after the Closing Date or, in respect of any taxable peniod
that hx before and ends after the Closing Diate (each such period, a "Siraddie Period”),
1h®g on of any Straddle Period beginning after the Closing Date.

{b) Alb wranster, documentary, sales, use, stamp, registration, value added, and
other such Taxes and foes (Hlb uding any pcnamc}, and interest) incurred in connection with
this Agreement and the other Transaction Documents shall be borse and paid by Sellers
when due. Sellers shall, at its own expense, timely file any Tax Return or other document
with respect to such Taxes or fees {and Buver shall cooperate with respect thersio as
NeCEssary ).




{c} Buyer shall prepare, or cause to be prepared, all Tax Returns required to be
filed by the Company after the Closing Date with respect to any taxable period or portion
thereot ending on or before the Closing Date and all Swraddle Peried Tax Returns. Any
such Tax Return shall be prepared in a manner consistent with past practice (unless
otherwise required by Law) and without a change of any election or any accounting
method.

Section 6.02 Straddie Pervied. In the case of Taxes that are pavabie ‘vxa@%fe&pect to a
Sraddle Peniod, the portion of any such Taxes that are aliocated to Pre-Clos Thax Perinds {as
detined 1n Section 6.04) Yor purposes of this Agreement shall be: {a) 1o the ca@F axes: (1) based
upon, or related to, income, receipts, profits, wages, capital, or net wdgh; (i1} imposed in
connection with the sale, transfer, or assignment of property; or (11} f'ei%zigg to be withheld, the
amount of Taxes which would be payable it the taxable yvear ended wi = Closing Date; and (b}
in the case of other Taxes, the amount of such Taxes for the entire petiod multiplied by a fraction,
the numerator of which 13 the number of days 1o the pertod endingon the Closing Date and the
dencminator of which 18 the number of days in the entire perim@@

Section £.83 Termination of Existing Tax Shm’%- greements, Any and all existing
Tax sharing agreements (whether written or not) binding apon the Company shall be terminated
as of the Closing Date. After such date neither the C(}@i v, Seller, nor any of Seller’s Atfihates
and their respective Representatives shall have any ﬁ@har rights or hahilities thereunder.

Section 684 Tax Indemnification. S¢ @skaﬂ indemnify the Company, Buver, and
gach Buver Indemnitee {as defined in Sectio @ } and hold them harmless from and against {2}
any loss, damage, Rability, deficiency, Actaly) judgroent, interest, award, penalty, fine, cost or
expense of whatever kind {collectively, %@c uding reasonable attorneys' fees and the cost of
enforcing any right to indemnification ariddr this Agreement, "Lasses”} attributable to any breach
of or inaceuracy in any representation@warranty made v Section 3.20; (b) any Loss atiributable
to any breach or violation of, or faldieeto fully perform, any covenant, agreement, undertaking, or
obligation tn ARTICLE VL i@ Taxes of the Company or relating fo the business of the
Company for all Pre-Closing TasPeriods {as defined helow); (d) all Taxes of any member of an
atfiliated, consclidated, combipgd, or unitary group of which the Company {or any predecessor of
the Company} 13 or was agnginber on or prior to the Closing Date by reason of a Lability under
Treasury Regulation Se@n 1.1502-6 or any comparable provisions of foreign, state, orfocal Law,
and {e} any and all Taxes of any Person imposed on the Company ansing under the principles of
transferee or successsliability or by contract, refating to an event or fransaction ocourring before
the Closing Daigliweach of the above cases, together with any out-of-pocket fees and expenses
{including attotaeys' and accouniants’ fees) incurred tn connection therewith, Sellers shall
reimburse B for any Taxes of the Company that are the responsibility of Sellers pursuant 1o
this Secti @ 34 within ten business days after payment of such Taxes by Buyer or the Company.
The term “Pre-Closing Tax Period” means any taxable period ending on ot before the Closing
Daate and, with respect to any taxable period beginning before and ending afier the Closing Date,
the portion of such taxable period ending on and including the Closing Dhate.

Section 6,03 Ceoperation and Exchange of Information. Sellers and Buyer shall
provide each other with such cooperation and information as either of them reasonably may request
of the other in filing any Tax Return pursuant to this ARTICLE V1 or in connection with any
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proceeding 1o respect of Taxes of the Company, including providing copies of relevant Tax
Returns and accompanying docurents. Each of Sellers and Buyf:r shall retain all Tax Retums and
other documents in is possession relating to Tax matters of the Company for any Pre~-Closing Tax
Period {collectively, "Fax Records”) until the expiration of the statute of hmitations of the taxable
periods 1o which such Tax Records relate

Section 606 Servival. Notwithstanding anything in this Agreement to the contrary, the
provisions of Section 3.20 and this ARTICLE VI shall survive for the full period (%’éﬁ applicabis
statutes of lumitations {giving effect to any walver, miligation, or extension ?htﬁi\f\@? phus 60 days.

\J
ARTICLE VI @
INDEMNIFICATION &\

Section 7,81 Indemuification by Seler. Subject to the oth@ryerms and conditions of this
ARTICLE Vi Seilers shall indemnify and defend sach of Buyer and its Affiliates (including the
Company) and their respective Representatives {collectively, %uwr Indemnitees”) against,
and shall hold each of them harraless from and against, and si&}@ and reimburse edah of them
for, any and all Losses incurred or sustained by, or impos& won, the Buyer Indemnitees basad

upon, arsing out of, with respect to, or by reason of) @
@
{a) any inaccuracy in or breach ofany of the representations or warraniies of

Sellers contained in this Agreement or thg@y Transaction Documents; or

(I any breach or non-fulf @m of any covenant, agreement, or obligation to
be performed by Seliers pur Suam Agreement or the other Transaction Documents.

Section 7.02 Indemnification 1@833 e, subject to the other terms and conditions of
this ARTICLE VI, Buyer shall indepdytfy and defend each of Sellers and its Affiliates and thewr
regpective Represeﬂ‘iati'ves (coi?e% . the "Sellers Indemnitees”) against, and shall hold each
of them harmless from and aog@ > and shall pay and reimburse each of them for, any and all
Losses wcurred or sustained by of imposed upon, the Sellers Indemnitess based upon, arising out
of, with respect to, or by reas@mel

{a} afiy yraccuracy in or breach of any of the representations or warranties of
Buver wntam@m this Agreement or the other Transaction Documents; or
&
{ty @)\my breach or non-fulfillment of any covenant, agreement, or obligation to
e pert 0&{1 by Buyer pursnant fo this Agreement.

Sw@ﬁ 783 Indemnification Procedures. Whenever any claim shall anse for
indemnitication hereunder, the party entitled to indernmtication (the "Indemnified Party™) shall
promptly provide written notice of such claim to the other party (the "Indemunifying Party™) In
connection with any claim giving rise to indemnity hereunder resulting from or arising out of any
Action by a Person who 1§ not g party o this Agreement, the Indemnifyving Party, at it sole cost
and expense and upon written notics 1o the Indemnified Party, may assume the defense of any such
Action with counsel reasonably satisfactory to the Indemnified Party. The Indemuvified Party shall
be entitled to parficipate n the defense of any such Action, with its counsel and a1 1ts own cost and



expense. I the Indemmfying Party does not assume the defense of any such Action, the
Indenmmified Party may, but shall not be obligated 1o, defend against such Action in such manner
as it may deem appropriate, mcluding settling such Action, after giving notice of it to the
Indemmifying Party, on such terms as the Indemmified Party may deemn appropriate and no action
taken by the Indemmufied Party i1y accordance with such defense and settfernent shall relieve the
indemnitving Party of its indemnification obligations herein provided with respect to any damages
resulting therefrorn. The Inderomitying Party shall not settle any Action without ?%ndcmmﬁed
Party's prior written consent (which consent shall not be unreasonably withheld orGelayed)

Section 7.04  Survival, Subject to the houtations and other provisiont of this Agreement,
the representations and warraniies contained herein {other than any repres@;ti ons or warranties
contained in Section 320 which are subject fo ARTICLE VI agduddl related 1 gh‘ts s
indemnification shall survive the Closing and shall remain mn full t@r
that is three years from the Closing Date; provided, however, the 1:: ,um- tations ansj warraniies in
Rection 3.01, Section 3.07, Section 3.04, Rection 3.08, Rection 3 22 Mction 4.01 and Section 4.04
shali survive indefinttely. Subject to ARTICLE VI aﬂ wvej%g@md agreements of the parties

contained herein shall survive the Closing indefinttely unless agigther period 13 explicitly specified
herein. Motwithstanding the foregoing, any claims which g @neiy asserted in writing by notice
from the non-breaching party fo the breaching party pricgorthe expiration date of the applicable
survival period shall not thereafier be barred by the &@iration of the relevant representation or
warranty and such claims shall survive until finally r@glwd}

Sectien 705  Tax Claims, Notwithstaro\g any other provision of this Agreement, the
control of any claim, assertion, event, or 1@%eding i respect of Taxes of the Company
(including, but not limited fo, any such cl&gdin respect of a breach of the representations and
warranties i Section 3 20 hereof or anyéwach or victation of or fatlure to fully perform any
covenant, agreement, undertaking, or obitgation in ARTICLE V1) shall be governed exclusively
by Articie VI hereof. NS

iR

Section 7.06 Cumuiag emedies, The righis and remedies provided for in this

ARTICLE VI {and in Article YWare cumulative and are in addition to and not in substitution for

any other rights and remedicsavaillable at Law or in equity or otherwise,
9
@ ARTICLE VIHI
. @ MISCELLANEQUS

Section Expenses. All costs and e\'pemeq weurred 10 convection with ths
Agreement an& transactions contemplated hereby shall be paid by the party incurring such
costs and ex

Section 8.82 Notices. All notices, claims, demands, and other communications hereunder
shall be in writing and shall be deemed to have been given: {a) when delivered by hand (with
writtenn confirmation of receipt), (b} when received by the addressee it sent by a nationaily
recognized overnight courier {receipt requesied}); (¢} on the date sent by facsumile or email of a
PDF document {(with confirmation of transmission) iF sent during vormal business bours of the
reciptent, and on the next business day if sent after normal business hours of the recipient; or (d}
on the third day after the date mailed, by certified or registered mal, refurn receipt requested,
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postage prepaid, it seut 1o the respective parties at the following addresses {or at such other address
for a party as shall be specified iy a notice given in accordance with this Section 8 02)

105 Canvas Ba;k D
Facsimile: - 3
Email: m?o@aa{aiv stmachineworks.com
Astention: Netll Whiteley

if to Seller: “‘vi}oniszomm Texas 77316

6222 Darby Way, Spring, Texas 77389
Facsimile: 13
Email: r;uh@hquidaml elmedia com
Astention: Phallip Tucker

with a copy {which shall not
constitute notice) o

Fammu}c 724.3 FO X
Email; jphnahavey \a)y;squn ezggﬁbm
’\i“;s;:nimn John A Havey, P

| " e 3209 Burham. NC 27700
i to Buyer: 8O0 Park Offices DHZ@@!?-& 3209, Dusham, NC 2770¢

Facsimile: 919-867-2
Ematl: mschmidi @»eﬂu‘( com
Astention: Pres %& CEO

with a copy {which shall not W aits Lav% p
constitute notice) o Email: CRWatts@me.com
T Attentidy) Chuck Wats

Section 803 Interpretatio é‘lmdmgs. This Agreement shall be coustrued without
regard to any presumption or rule g g construction or interpretation against the party drafiing
an tnstroment or causing any geiument to be drafted The headings in this Agreement are for
reference only and shall not a%\ct/ihe wterpretation of this Agreement,

Section 8.404 Sw@ﬂi&yo I any tero or provision of this Agreement is invahd, iliegal,
or unenforceable in any@“dictim such invalidity, illegahity, or unenforceability shall not affect
any other term or pm%@ on of this Agreement.

b
Entire Agreement. This Agreement and the other Transaction Documents
and entire agreement of the parties to this Agreement with respect to the subject
matter contaipgd’ herein and therein, and supersede all prior and contemporaneous understandings
and agresmants, both written and oral, with respect to such subject matter. In the event of any
icousistency between the statements in the body of this Agreement and those in the other
Transaction Documents, any exhibits, and the Disclosure Schedules {cther than an exception
expresaly set forth as such in the Disclosure Schedules), the statements in the body of this
Agreement will control,

Rection
constitute the s

Section 8,06  Successors and Assigus. This Agreement shall be binding upon and shall
inure to the benetit of the parties hereto and their respective successors and permitied assigns.



Netther party may assign its rights or obligations hereunder without the prior written consent of
the other party, which consent shall not be unreasonagbly withheld or delayed. No assignment shall
relieve the assigning party of any of 1s obligations hereunder,

Section 8,07 Amendment and Moedification; Watver., This Agreeraent may only be
amended, modified, or supplemented by an agreement in writing signed by each party hergto. No
waiver by any party of any of the provisions hereof shall be effective unless explics 1(1@ set forth in
writing and signed by the party so waiving. No fatlure to exercise, or defay in exen@ﬁlg, any right
or remedy arising from this Agreement shall operate or be construed as a waive ot No single
or partial exercise of any right or remedy hereunder shall preclude any oﬂ'm@' further exercise
thereot or the exercise of any other right or remedy. Ko

X

Section 8.08 Governing Law: Submission tn ﬁurisdisti@n;%&ver of Jury Trial.
<
{a} This Agreement shall be governed by and c@ued in accordance with the

internal faws of the State of Morth Carolina without givin@ttect to any choics or contlict
of law provision or rule {(whether of the State of North Carolina or any other junsdiction}
Any legal suit, action, proceeding, or dispute arising of or refated to this Agreement,
the other Transaction Documenis, or the transactiofscontemplated hereby or thereby may
be mstituted in the federal cournts of the United &5 of America or the courts of the State
of North Carclina tnn each case located in the citv of Durhant and county of Durhan, and
each party irrevocably submiis to the exch&% turisdiction of such courts tn any such suit,

<

N

action, proceeding, or dispute.

{b} HACH PARTY -CO‘NLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAK;— RISE UNDER THIS AGREEMENT OR THE
OTHER TRANSACTION DOCUNMENTS I8 LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES AND) THERFFORE, FACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ARRIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
EEGAL ACTION, PROZEEDING, CAUSE OF ACTION, OR COUNTERCLAIM
ARINING OUT OF R RELATING TO THIS AGREEMENT, INCLUDING ANY
EXHIBITS AND sCHEDULES ATTACHED TO THIS AGREEMENT, THE OTHER
TRANSACTION DCUMENTS, OR THE TRANSACTIONS CONTEMPLATED
HERERY OR THEREBY., HACH PARTY CHERTIFIES AND ACKNOWLEDGES
THAT: (I i@ PRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED,
EXPRR[’@ OR OTHERWISE, THAT THE OTHER PARTY WOULD NOT SEEK TO

o

ENFO!
EAC

PEHE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION; (1)
RTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (i)

EACHPPARTY MAKES THIS WAIVER KNOWINGLY AND VOLUNTARILY, AND
(IVYEACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENTRY,

AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTHIFICATIONS IN
THIS SECTION.



Section 889  (ounterparis. This Agreement may be exscuied in counterparts, each of
which shall be deerned an oniginal, but all of which together shall be deerned to be one and the
same agreement. A signed copy of this Agreement delivered by email or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
of this Agreement.

{SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the date fust wntten above by thewr respective officers thereunto duly authorieed

SELLERS NAMES

By
Phillip Tucker
Member, Catalyst Maciy

By

Neilf Whiteley °<@
Member, Cataly@achinewerk& LLC
9
@
Cybertux Qration

By %fm“f 2 ,d{;-f«{;@wf
Rk Schrmidt

<

& of Executive Gfficer
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EXHIBIT A

DEFINITIONS CROMS-REFERENCE TABLE

The following terms have the meanings set forth in the location in this Agreement referenced

below:
Term Nection N
Actions Section 3.15{a} @%
Affilate Section 3.14 @
Agreement Preamble o

Balance Sheet

. - QD
Section 3 .07 @%9

Balance Sheet Date

Section 3.07

Benefit Plans Section 3.1 8{@}{3@
Huvyer Preamble ﬁ(@

Bover Indemnitees

\J
Secti UrQ%B

Closing

«xwﬁ% 01

Closing Date

Q‘g@&mon 2.01

Code (@&sectmn 2.02{dy
Company Recitals
Company Intellectual Property @) Section 3. 12{b)

Company IP Registrations

Section 3.12{b}y

Contracts Section 3 .06
(@)
Disclosure Schedules = Section 1.02
Encumbrance @B Section 1.01
Environmental Laws C) Section 3.17{a}
ERIS A D Section 3 18(a}
Financial Sta‘t@@@s Section 3 .07
GAAP @) Section 3.07

GGV&.’.YT}!‘Q{,%] Authority

Section 2 02(¢}

Governmental Order

Section 3.06

Hazardous Substances

Section 3 17(a}

Indemnitied Party

Section 7.03

Indemnifving Party

ey
7

Section 7.03
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Insurance Policies

Section 314

intellectual Property

Section 3.12{a}

Law

Section 3.06

Liabilities

Section 3 .08

Losses Section 6.04 N
Material Contracts Section 3 10{a} @}
Matenial Customers Section 3.13{a) o @
Material Suppliers Section 3 13(h} o ©

Permits

Section 3.16{(b}y ., &

Person

Section 3.04(b} Q

Pre-Closing Tax Period

Section 6.04 @@

Purchase Prige

Section 1FEN

Resl Property

Representatives

=
Secti p{® a)

Seg\j\xog/ﬁ.m

Restricted Business

Restricted Period

OAN/A

Negurities Act

Section 4.03

Seller @) Preamble
Sellers Indemnitees (ﬁ@ Section 7.02
Shares % Reciials
’\‘\))

Straddle Perind Section ©.01{a)
S
faxes ) Section 3.20{a)

N
Tax Records @ Section ©.03

Tax Returns o Oy

Section 3.20(a}

Territory &§§©

N/A

Transaction j\@ua,smems

Section 2.02{b)

Union

Section 3. 19b)
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