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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥€hange Act of 1934

Date of Report (Date of earliest event reported): anuary 23, 2014

VULCAN MATERIALS COMPANY

(Exact name of registrant as specified in its arart

New Jersey 001-33841 20-8579133

(State or other jurisdictio (Commission File Numbe (IRS Employer Identification No
of incorporation’

1200 Urban Center Drive
Birmingham, Alabama 35242
(Address of principal executive offices) (zip code)

(205) 298-3000
Registrant's telephone number, including area code:

Not Applicable
(Former name or former address if changed sin¢edasrt)

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {liobligations of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))

oooo




Item 1.01 Entry Into a Material Definitive Agreemert.

On January 23, 2014, Vulcan Materials Company {tl@ompany ”) and Cementos Argos S.A., a multiregional comparsedar
Colombia, South America (thePurchaser”), entered into an Asset Purchase Agreement (fherthase Agreement), pursuant to which tt
Company will sell its cement business and condoegnesses in the Florida area to Purchaser. Tlhenglhresult in gross cash proceed:
$720 million to the Company, which is retaining afllits aggregates operations in Florida. As pathe transaction, the Company has ent
into a supply agreement to continue to provide egates to the divested concrete facilities, at etgwkices, for a period of 20 years. The a:
being acquired by Purchaser are located in Flamitth south Georgia, and include VulcaiNewberry, Florida cement plant, Tampa and
Manatee cement terminals and grinding faciliti€gsr&adymixed concrete sites and 12 concrete block andlingilmaterial sites. The Comps
is retaining its ground calcium operations of ksnent segment. The transaction, which is subjemdalatory approval under the Hart-Scott
Rodino Antitrust Improvements Act of 1976 and otbestomary closing conditions, is expected to clogbe first quarter of 2014.

The Company and Purchaser have made customarysespations, warranties and covenants in the PuecAaseement. T
representations and warranties may be subjectporiiant qualifications and limitations agreed tothg parties in connection with negotiai
the terms of the Purchase Agreement or containezbiividential disclosure schedules. Those discesahedules contain information 1
modify, qualify or create exceptions to the repméasgons and warranties set forth in the Purchageeément. Moreover, some of th
representations and warranties (i) may not be atewr complete as of any specified date and adifidd, qualified and created in import
part by the underlying disclosure schedules, (&)yrbe subject to a contractual standard of maigrigifferent from that generally applicable
shareholders, or (iii) may have been used for thegse of allocating risk between the parties t@ Burchase Agreement rather 1
establishing matters as facts. For the foregoimgars, the representations and warranties shotlldencelied uporas statements of facti
information.

The foregoing description of the Purchase Agreerders not purport to be complete and is qualifiedls entirety by reference to 1
Purchase Agreement, a copy of which is attacheetdies Exhibit 2.1 and incorporated herein by exfee.

Item 7.01 Regulation FD Disclosure.

On January 23, 2014, the Company issued a presssegla copy of which is attached hereto as Ex@8hit and incorporated herein
reference, announcing that the Company has enitgieethe Purchase Agreement.

Exhibit 99.1 attached hereto is being furnished ahall not be deemed to be “fileddr purposes of Section 18 of the Secur
Exchange Act of 1934, as amended (thexthange Act”), nor shall it be incorporated by reference in afipdi under the Securities Act
1933, as amended (th&S¥curities Act”), or the Exchange Act, except as shall be exjpyes forth by specific reference in such a filing




Forward-looking Statements

This Current Report on Form 8-K, including the doitsi incorporated herein by reference, containswérd-looking statements”
within the meaning of Section 27A of the Securithet and Section 21E of the Exchange Act, and doolard{ooking statements invol
risks and uncertainties. Except for historical miation, matters discussed above, including statésmegarding the closing of the transac
are forward-looking statements based on managemestimates, assumptions and projections. Theseaifdiooking statements are ol
predictions, subject to risks and uncertainties, actual results could differ materially from thatiscussed above. Important factors that c
affect performance and cause results to differ rahe from management’'s expectations are describethe sections entitled “Risk Factors”
and “Management’s Discussion and Analysis of Fingr€ondition and Results of Operations” in the @amy’s Annual Report on Form 10-
for the year ended December 31, 2012, as updabed time to time in the Comparg/filings with the Securities and Exchange Comrois
(the “SEC ™). These factors include, without limitation, the pbgiy that the closing of this transaction may telayed or may not occ
regulatory matters involving antitrust and otheuiss that could affect the closing of the transactand the general economic conditions o
regions and industries in which the Company opsratee Company’s forward-looking statements aredbasr managemest'current view
and assumptions regarding future events and spelgkas of their dates. The Company disclaims anesdwt undertake any obligatior
update or revise any forward-looking statemenhia document except as required by law.

Item 9.01 Financial Statements and Exhibits.

Exhibit No. Description

2.1 Asset Purchase Agreement dated as of January 28, B and among Florida Rock Industries, Inc. Blodida Cemen
Inc. and Argos Cement LLC and Argos Ready Mix, withican Materials Company and Cementos Argos Ss
Guarantors.’

99.1 Press Release of Vulcan Materials Company, datesaig 23, 2014

* Schedules omitted pursuant to Item 601(b)(2) eg&ation SK under the Exchange Act. The Company agrees todlia supplemental co
of any omitted schedule to the SEC upon request.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant had duly causidréport to be signed on its bel
by the undersigned hereunto duly authorized.

Vulcan Materials Company

Date: January 23, 2014 By:  /s/ Michael R. Mills

Name: Michael R. Mills
Title: Sr. Vice President and General Cour




EXHIBIT INDEX

Exhibit No. Description

2.1 Asset Purchase Agreement, dated as of Januar023, By and between Vulcan Materials Company andetko:
Argos S.A.*

99.1 Press Release of Vulcan Materials Company, dateahig 23, 2014

* Schedules omitted pursuant to Item 601(b)(2) eg&ation SK under the Exchange Act. The Company agrees todlira supplemental co
of any omitted schedule to the SEC upon request.




Exhibit 2.1
EXECUTION VERSIONM
ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this_" Agreeméhtby and among Florida Rock Industries, Inc., aridla corporation |
ERI "), and Florida Cement, Inc., a Florida corporat{8rECI ") (FRI and FCI are sometimes individually referredas a "_Sellet anc
collectively as the " Seller¥), Argos Cement LLC, a Delaware limited liabiligompany ("_Argos Cemernl), Argos Ready Mix LLC,
Delaware limited liability company ("_Argos ReadyiXM') (Argos Cement and Argos Ready Mix are sometinedsrred to as a " Purchaser
and collectively as the " Purchasé)s and, solely for purposes of Section 12.18, ¥uldVaterials Company, a New Jersey corporatit
Sellers' Guarantdh), and Cementos Argos S.A., a Colombian socieddathima ("_Purchasers' Guarantdris dated as of January 23, 2(
Sellers, Purchasers, Sellers' Guarantor and P \a@uarantor, in consideration of the mutual exgpents set forth below (the mutual
adequacy and sufficiency of which are hereby ackedged), hereby agree as follows:

ARTICLE 1
BACKGROUND AND PURPOSE; DEFINITIONS

11 Background and Purpose . Sellers and certain of their respective Affilatre presently engaged in (i) the ready mix cde
business at the ready mix concrete plants locatédarida and described on Schedule 1.1tfz¢ " Florida Ready Mix Locatior!§ and at th
ready mix concrete plants located in Georgia arstrileed on Schedule 1.1(fihe " Georgia Ready Mix Locatiori¥ (collectively, the "Read:
Mix Business"); (ii) the business of producing and selling CamProducts at the Thompson S. Baker cement ptaratéd in Newberr
Florida (the "_Newberry Cement Plahtand producing and distributing Cement Produodsnfits cement grinding and distribution facility
Tampa, Florida (the " Tampa Cement Plgntand the business of producing and distributtegnent Products from its Port Manatee fac
located in Manatee, Florida (the " Port Manateeilitac’) (collectively, the "_Cement Busine8k (iii) mining of limestone materials from
quarry operation (the " Quarry Operatinlocated adjacent to the Newberry Cement Plamt (t Mining Business); (iv) the business 1
producing and selling concrete blocks at the cdedndock plants located in Florida and Georgia (thi&lock Locations") and described ¢
Schedule 1.1(dthe " Block Businesb); and (v) the retail building materials busin@ss site located in Clearwater, Florida (tHeatgo Reta
Business', and, collectively with the Ready Mix Businedse tCement Business, the Mining Business and thekBBoisiness, the " Busine¥s
Sellers desire to sell, convey, grant, transfesigas set over and deliver free and clear of adinisi other than Permitted Encumbrances, or
to Purchasers, and Purchasers desire to purchasacaept, or lease from Sellers, substantiallyoflthe assets, property, rights, clai
interests, leases and other agreements of Sellechware used (or intended for use) in the condtithe Business as of the date hereof or
the Closing Date, subject to the terms and contliteet forth in this Agreement.




1.2 Definitions . Certain capitalized terms used in this Agreenmewe the definitions set forth in the body of thgrédement. An
capitalized terms used in this Agreement and nfinel@ in the body have the meanings assigned to rms on Annex 1.2

13 Certain Rules of Construction . The following rules of construction shall applythis Agreement:

(a) "including" and other words or phrasé#clusion, if any, shall not be construed asn of limitation; references
"included" matters shall be regarded as non-exadysioneharacterizing illustrations and equivalent to tirens "including, but not limited tc

and "including, without limitation;" "or" is disjuive but not necessarily exclusive;

(b) the terms "hereof," "herein," "hereanti "hereto" and "herewith" and words of similerpiort shall, unless otherw
stated, be construed to refer to this Agreementrastcto any particular provision of this Agreemeali; article, section, paragraph, anr
exhibit and schedule references are to the arfiskestions, paragraphs, annexes, exhibits and sldsedf this Agreement unless otherv
specified,;

(c) any accounting term used in this Agreat shall have, unless otherwise specifically gled herein, the meani
customarily given such term in accordance with GAARd all financial computations hereunder willdeenputed, unless otherwise specific
provided herein, in accordance with GAAP. All refieces herein to "dollars" or "$" are to United &atlollars; all references herein to
period of days shall mean the relevant number lginckar days unless otherwise specified;

(d) words in the singular shall be heldrtclude the plural and vice versa; words of onedge shall be held to inclu
the other genders as the context requires; alferfes herein to a "party” or "parties" are to #ypar parties to this Agreement unl
otherwise specified; and

(e) tittes and headings to Sections heaeininserted for convenience of reference onlg,ae not intended to be a |
of or to affect the meaning or interpretation a§tAgreement.

14 Disclosure Schedules . The disclosure schedules referred to herein atisledtled by Sellers pursuant to and attached &
Agreement (collectively, " Disclosure Schedulgsare integral parts of this Agreement. Disclosur@ Disclosure Schedule shall be deem
disclose an exception to any other representatimhvearranty despite the lack of an explicit crosference to the extent such exceptic
reasonably apparent. The Disclosure Schedulesrediiect to Article 5 of this Agreement will be axgad in paragraphs corresponding tc
numbered and lettered paragraphs contained inl&&iof this Agreement.




ARTICLE 2
PURCHASE OF ASSETS; ALLOCATION OF LIABILITIES

21 General . At the Closing provided for in Article 3 of this Agement and in accordance with, upon and subjabetterms ar
conditions of this Agreement, Sellers shall, andllsbause their Affiliates to, sell, convey, gratvansfer, assign, set over and deliver,
Purchasers shall purchase and accept, the Purchaset$ (as defined in Section 2.2 of this Agredjnen

2.2 Purchased Assets . On the terms and subject to the conditions hezgpressed, Sellers agree to, and to cause thitliaiss
to, sell, convey, grant, transfer, assign, set aver deliver to Purchasers on the Closing Datectffe as of the Effective Time (as such te
are defined in Section 3.1(b) of this Agreemenit)pfithe following rights, properties, assets,igla and interests used (or intended for us
the conduct of the Business as of the date herrea$ of the Closing Date (expressly excluding tkelided Assets (as such term is define
Section 2.3)), free and clear of all Liens othemtfPermitted Encumbrances (collectively, the " Rased Assety:

(a) the real property owned by Sellersthawir Affiliates described on_Schedule 2.2(ancluding (i) all structure
improvements, buildings and facilities owned byl&sl or their Affiliates and located thereon; @) right, title and interest of Selle
reversionary or otherwise, in and to all easemehtsyy, in or upon such real property and all ottights and appurtenances belonging ¢
any way pertaining to such real property (includalbright, title and interest of Sellers or théiffiliates in and to any mineral rights w
respect to the portions of the Quarry Operationenivby Sellers or their Affiliates and water rightsany, owned by Sellers or their Affiliat
relating to the Real Property); and (iii) all rigtitle and interest of Sellers in, to or undersatips and gores and any land lying in the beany
public road, highway or other access way, operrapgsed, adjoining any such real property (the 'h@dvReal Property);

(b) the lease, license, occupancy andrattierests in real property described in the lemg®ements for the locatic
listed on_Schedule 2.2(ifdhe " Leases$) in and to the fullest extent that Sellers anelitiespective Affiliates have an interest in shease
and the underlying real property, structures, inmproents, buildings and facilities located thereitre (' Leased Real Propertyand togethe
with the Owned Real Property, the " Real Prop®rty

(c) all plants, conveyor systems, loadiagjlities, machinery, equipment, tanks, bins, aelhted facilities, and too
vehicles, furnishings, furniture, fixtures, leaskhonprovements, and other tangible personal ptgpéncluding all off road rolling stoc
material handling equipment, wheel loaders, traoketdls, scrapers, water trucks, haul trucks, agtgeg@cessing equipment/crushers
machinery, storage silos, control systems, electators, conveyors, spare parts, raw material geoend handling equipment, weigh sc:
office furniture, business machines, cement/aggeetyssting and laboratory equipment, tools andufed, in each case, used (or intende
use) by Sellers and their respective Affiliatesyarily in the conduct of the Business, includinggé items for which the depreciated b
value of each individual item equals or exceed®@bor for which title to such individual item isidenced by a title certificate, registratior
similar documentation which are listed on Sche@u®c) (all of the foregoing being collectively, the " Manery and Equipmert);




(d) all finished goods inventories and renaterials and work in process (i) located at tlalRProperty and at t
Excluded Real Property; or (ii) produced or heldobyor the Business and in transit or otherwismted off the Real Property and the Exclt
Real Property (the " Product Inventdiy

(e) all inventories of supplies (includifigel and coal), repair parts and components ferMachinery and Equipme
lubricants and tools used (or intended for usanarily in the conduct of the Business (the " Sugplyentory" and together with the Prodi

Inventory, the " Inventory);

all rights, benefits and interestsS#llers and their respective Affiliates to or und#rof the contracts described
Schedule 2.2(f) together with the benefit of any prepayments madsuant to such contracts relating to the presefuture operation of ti
Business and (i) all rights as lessees under adlde of personal property relating to the Busidessribed on Schedule 2.2{fjii) all contract:
with suppliers for any products, raw materials, @igs, equipment or parts described on Schedulé)2.Ziii) all rights either as lessees
lessors under all leases affecting the Real Prpmistlosed on Schedule 2.2(baind (iv) all other contracts entered into by &aslland the
respective Affiliates relating solely to the Busieebetween the date of this Agreement and the tffedime as permitted under t
Agreement (all of the foregoing being collectivelye " Assumed Contracty

(9) all of Sellers' and their respectivHilfates' books and records, whether in hard copyn electronic format (e.
computer files), including all personnel recordxluding all Department of Transportation certifioas, employee background check and
testing records, and FornBk) of employees of Sellers or their respectivaliafés whose employment with Sellers or their exgjve Affiliates
will be terminated as a result of the transactiontemplated herein and who will be employed by Rasers, past or present customer lists,
or present customer files, past or present suplies; past or present supplier files, productifata, equipment maintenance data, accou
records, inventory records, sales and sales promaitidata and materials, advertising materialgsstthining materials, educational sup
program materials, cost and pricing informatiortalzays, brochures, business plans, equipment artsl lgsis, and dealer and distributor li
quality control records and manuals, blueprintsseaech and development files, records and labgrabmoks, patent disclosur
correspondence, manuals, handbooks, geologic sepod surveys of the Real Property and the Excliial Property, all books and recc
with respect to the Business relating to Taxesluding supporting workpapers and other recordsefthan books and records relate
income Taxes which do not relate solely to the Bess), and any other records and data that arewiith possession or control of Sellers
their respective Affiliates; providetthat Sellers or any of their respective Affiliataay redact such portion of the books and recordsied ir
this Section 2.2(g) that is contained in electramicords that cannot be separated from informattating to the Excluded Assets, and de
copies of such redacted versions to Purchasers;




(h) all Permits used or required for tlomauct of the Business or ownership or operatiothefReal Property and 1
Excluded Real Property and issued to any Sellengrof their respective Affiliates by any GovernrarAuthority, to the extent transfera
pursuant to Applicable Law, including those desedilon Schedule 2.2([) Licenses);

0] all rights and interests of Sellersamy of their respective Affiliates relating to dits, prepaid expenses, adva
payments, vendor allowances, deferred chargestiesirgecurity and similar deposits, and prepathd, including volume and promotio
incentive allowances, prepaid interest, depositsary other credits received by or accruing to quefsons from lessors, suppliers or util
(together with security interests or Liens fronrdhparties relating thereto), in each case whititego the Real Property, the Excluded |
Property or the Business;

)] all rights, privileges, judgments, damads, causes of action, claims in bankruptcy, indécation agreements wit
and indemnification rights against, third partiesrranty claims, reimbursements, offsets and otle@ms, including all claims related to
value, condition or title to the Purchased Assedfating to the Purchased Assets or the Businessidiuto the extent that they relate to
Excluded Assets or the Retained Liabilities;

() any and all goodwill associated witle Business;

() the Specified Trademark and the ottmellectual Property specifically described on &diie 2.2(I)(the " Ownec
Intellectual Property);

(m) the telephone and facsimile numbetéscribed on Schedule 2.2(mgnd
(n) all counterclaims, set-offs, recoupitriéghts or defenses relating to the Assumed Litddsl.

23 Excluded Assets . Notwithstanding anything in this Agreement to thantrary, the following assets and properties of
Business are not included in the Purchased Asadtai@ not being purchased pursuant to this Agrae(ttee " Excluded Asset$:

€) all real property owned by Sellersaay of their respective Affiliates for operation (@f the Green Meadows Re:
Mix Plant in Fort Myers, Florida; (ii) the Auburn@aReady Mix Plant in Auburndale, Florida; (iii)ethTaft Ready Mix Plant in Taft, Floric
and (iv) the Miami Ready Mix and Block Plants inavhi, Florida, each, as more specifically describedschedule 2.3(d)he "Excluded Re:

Property");




(b) cash (other than petty cash) and egsiivalent investments;

(c) all trade accounts receivable, notegivable, negotiable instruments and chattel pagging from the Business &
outstanding as of immediately prior to the EffeetiVime, including any payments received by Seligith respect thereto on or after
Effective Time, and any unpaid interest accruedmy accounts receivable and any security or codlhtelating thereto, in each case other
any amounts owed by employees of Sellers (colletjthe "_Accounts Receivabl® including all lock boxes to which any accoumibibrs o
Seller remit payment;

(d) all Intellectual Property other thdwe tOwned Intellectual Property;
(e) all items listed or described in Saet2.2(g) and Section 2.2(h) that are not assignpibtsuant to Applicable Law;
() all employment contracts, employmennsulting contracts or other employment advisagyeaments with thii

persons, any collective bargaining agreement (diofyithe Tampa Plant CBA) or other labor contraat] Sellers’ Employee Plans (as def
in Section 5.16(c));

(9) any refunds, rights to refunds, credir prepayments with respect to Taxes paid bleiSefor periods (or portiol
thereof) ending on, prior to, or after the Effeetilime;

(h) those certain prepaid expenses andrady payments described on Schedule 2.3(Which shall be paid |
Purchasers to Sellers pursuant to Section 4.1wbhelod

0] the assets and properties set fontgohedule 2.3(i)
24 Assumed Liabilities . At the Effective Time, Purchasers shall assumeaarde to perform and discharge only the folloy

specifically enumerated obligations and liabilit@sSellers (collectively, the " Assumed Liabilgi®:




€)) the liabilities and obligations of Bes for payment or performance arising after thitedfive Time under tt
Assumed Contracts, the Leases and the Licensesqnhuto the extent such liabilities and obligasodid not arise out of a breach of s
Assumed Contracts, Leases and Licenses by any;Selle

(b) any reclamation obligations arisingnfr mining operations on the Real Property, whethumh mining operatiol
occurred before or after the Effective Time, thetdme due and must be performed after the Effeiive; and

(c) that portion of any Periodic Taxes fbe current year on the Purchased Assets whiclalbreated to Purchas:
pursuant to Section 2.8.

Notwithstanding any provision of this Agreementhe contrary, Purchasers shall not assume or betiabie to Sellers or any other person
any liabilities or obligations of Sellers or anythkir respective Affiliates (whether accrued, dbsg contingent or otherwise), except for tt
liabilities of Sellers described in this Sectiod.2.

25 Excluded Liabilities . Sellers shall retain, perform and discharge whaa all obligations and liabilities other than
Assumed Liabilities, (whether direct or indirectatured or unmatured, known or unknown, absoluteruac, contingent or otherwise, whe!
now existing or hereafter arising) (the " Excludadbilities "). Without limiting the generality of the foreg@nand only for the avoidance
doubt, the matters set forth on Schedulea2e5Excluded Liabilities.

2.6 Payment of Purchase Price . At the Closing, Purchasers shall pay or cause tpdé to Sellers Seven Hundred Twe
Million Dollars ($720,000,000) (such amount, asuatid pursuant to Section 2.7 and Section 7.8, fhgrchase Pric&) by wire transfer ¢
immediately available funds to an account or actodasignated by Sellers at least three (3) Busibays prior to the Closing Date.

2.7 I nventory Adjustment to Purchase Price.

€) For the purposes of the adjustmerthéoPurchase Price contemplated by this Sectionte7" Target Inventor
Amount" shall be Thirty Eight Million Nine Hundred Eighfyive Thousand Forty Three Dollars ($38,985,043).

(b) No later than ten (10) Business Ddjard@he Closing Date, Sellers shall deliver todhaisers a written report sett
forth (i) Sellers' estimate of the Inventory astloé Closing Date based upon procedures consistigimtSellers' past practice and with
calculation of the Target Inventory Amount, andSallers' joint and several expense; (ii) a writtadculation of the Inventory amou
(allocated separately to each applicable site efBasiness) and an account of such Inventory geftirth the quantity and value of st
Inventory (the aggregate value of such Inventorgliasites of the Business being hereafter refetoegs the " Estimated Inventory Amoufiit
and (iii) reasonable supporting documentation use&ellers to prepare such calculation (the " Estizd Inventory Statemelit The types ¢
Inventory subject to adjustment under the provisiohthis Section 2.7 shall be as set forth on 8alee2.7(b). The value of the Inventory 1
purposes of this Section 2.7 shall be determineacaordance with GAAP, applied consistently witlstparactice and the methodologies
procedures used to prepare the Financial Staterapdtthe Target Inventory Amount.




(c) Upon receipt of the Estimated Invept&tatement, Purchasers shall have sixty (60) BgsirDays to review t
Estimated Inventory Statement (and, if Purchaserslact, to retain a third-party to audit the Estied Inventory Statement) (theReview
Period"). The costs and expenses associated with Purshaseiew (and audit, if applicable) of the EsttathInventory Statement shall
borne by the Purchasers, jointly and severallyo©prior to the last day of the Review Period, Paers may object to all or any portion of
Estimated Inventory Amount by delivering to Sellarsvritten statement setting forth in reasonabkitiPurchasers' objections thereto (tl
Statement of Objectiony. If Purchasers fail to deliver a Statement ofj@bions in accordance with this Section 2.7(c)himitthe Revie\
Period, the Estimated Inventory Amount shall benaee: to have been accepted by Purchasers and shiatiab and binding on the parties
Purchasers deliver the Statement of ObjectionseitelS within the Review Period, Purchasers ande®ekhall negotiate to resolve s
objections, and any objections that are resolvediigen agreement between Purchasers and Sehlafste final, binding and conclusive
the parties. The Estimated Inventory Amount inctldeéthin the Estimated Inventory Statement agreganuby Purchasers and Sellers, ol
aggregate value of the Inventory at all applicatiles of the Business as determined by the IndepenSppraiser pursuant to Section 2.
below is referred to herein as the " Final Inveptdmount."

(d) If, for any reason, Sellers and Pusehs fail to reach an agreement with respect toohmlye matters set forth in 1
Statement of Objections within twenty (20) BusinBsg/s (or such longer period as Purchasers andrSetlay agree in writing) after deliv:
of the Statement of Objections, then the mattelisirstdispute shall be promptly submitted for flrend binding arbitration to a partner ¢
nationally recognized independent accounting firatually agreeable to Purchasers and Sellers (lnéépendent Appraisé€l). In the ever
Purchasers and Sellers are unable to jointly agmebe Independent Appraiser, then the Independigptaiser shall be appointed, at the wri
request of any party, by the American ArbitratiossAciation (" AAA"). The Independent Appraiser shall act as anratbit, and not an expe
and shall resolve only the matters still in disptbe place of arbitration shall be Wilmington, Behre, and the language of the arbitre
shall be English. The costs and expenses of thepbmtent Appraiser shall be borne in equal pariSdlers, on one hand, and by Purch
on the other hand. The Independent Appraiser skiafler an award in writing as soon as practicambtk barring exceptional circumstance:
any event within thirty (30) days (or such othendias Purchasers and Sellers shall agree in wriiftgr its engagement, and the award
include a statement providing the reasons for anexglanation of its determinations, relevant cialtons made by the Independent Appre
and shall determine the Final Inventory Amount.llai of the Independent Appraiser to meet theywh(iB0D) day deadline to issue its aw
shall not constitute a defense or objection toah@rcement or recognition of the award. The avedrithe Independent Arbitrator shall be fi
and binding upon Sellers and Purchasers and mapfbeced in any court of competent jurisdiction.




(e) For the purposes of this Agreemer,"thet Adjustment Amouritshall mean an amount, which may be positi\
negative, equal to the Final Inventory Amount mithes Target Inventory Amount.

® Within five (5) Business Days afteettetermination of the Final Inventory Amount, fhasers shall pay Sellers
Net Adjustment Amount if the Net Adjustment Amoustpositive, or Sellers shall pay Purchasers the Athustment Amount if the N
Adjustment Amount is negative. Any such paymentldiea made by wire transfer of immediately avaitafiinds to a bank account or b
accounts as shall be designated by Sellers or Bsech, as the case may be.

2.8 Prorations; Prepaid Expenses . Purchasers and Sellers shall apportion all Periddixes, rents, levies with respect to
Purchased Assets, operating expenses, water aredt sents, and utilities and prepaid liabilitiespdsits and assets based upon the numi
days in the applicable period elapsing before dtel ¢he Effective Time. Sellers shall be respolesiior all such costs with respect to
Purchased Assets before and immediately prior ecHffiective Time and Purchasers shall be respanéisl all such costs after the Effect
Time. With respect to royalty expenses, such ansoshéll be prorated as follows: (i) for any royghgyments measured solely on a peri
basis, such amounts shall be prorated daily; (i) wespect to any royalties measured by volumgates, such amounts shall be prorated t
on the volume or sales actually removed or soldrigd Effective Time; and (iii) for any minimum pawents, credit shall be given for any s
amounts paid in advance or charged for any amaquaygable in arrears in accordance with clause @ eause (ii) above. With respect
freight expenses, such amounts shall be allocaasddbon shipments or carriages made as of thetizéfeime. If the final prorated amou
are not known as of the Closing Date, such amahal be estimated at Closing and adjustmentstihstell be made after the Closing at ¢
time as they are known to the parties, includirtgriest on any under or over estimate at the thevaimg base ratei(e. prime rate) of Bank «
America. To the extent there are any errors iretftenation or computation of the adjustments omagignments made on the Closing purs!
to the terms hereof (when compared to the actualuats incurred or received, as applicable), thethendate that is one hundred and tw
(120) days after the Closing, Sellers and Purclsesteall agree on the correct computations and stalk all necessary adjustments to the
computation of the adjustments and apportionmehts '( TrueUp "). Any payment required to be made between Seleds Purchasers
connection with the True-Up shall be made withim {£0) Business Days after the determination ofTthee-Up.

2.9 Allocation of the Purchase Price.

€) Within ninety (90) days after the GtasDate, Purchaser shall deliver to Sellers atdveliedule (the Allocation
Schedulé") allocating the cash portion of the PurchasedPand the amount of Assumed Liabilities among thestrased Assets. Upon reci
of the Allocation Schedule, Sellers and their irgtegent certified public accountants shall haveritiet during the succeeding sixty (60)
period to review the Allocation Schedule and torexee and review all records and work papers an@rotlupporting documents usec
prepare such schedule. Purchaser shall give Sélléccess at all reasonable times to the workiagers relating to the Allocation Sched
including any descriptions of the methodology, eaures, internal audits and analysis undertakesoimmection with the preparation of
Allocation Schedule. Sellers shall notify Purchasemriting, on or before the last day of the six60) day period, of any good faith objecti
to the Allocation Schedule, setting forth a reasbnaletailed explanation of the objections and dlelar amount of each such objectior
Sellers do not deliver such notice within suchysi{&0) day period, the Allocation Schedule shalldeemed to have been irrevocably acce
by Sellers.




(b) If Sellers object to line items settfoon the Allocation Schedule, the parties sht#rapt in good faith to resol
any such objections within thirty (30) days of rigtdy the corresponding party of any such objexgtidf the parties are unable to resolve
matter within such thirty (30) day period, soletyrespect of the portions of the Allocation to whitie Sellers have an objection and w
such objection is not resolved, each party shadrtdled to use its own allocation (without regéwdhe Allocation Schedule) for all purpos
including for purposes of any Tax Returns and amyné or reports required to be filed pursuant totiSe 1060 of the Code (including II
Form 8594), or any comparable provision of stateal or foreign law.

(c) With respect to any line items settlfioon the Allocation Schedule to which Sellers ad abject or which suc
objection is resolved, Sellers and Purchasers shjadirt the transactions contemplated hereby ofiadlReturns (including information retu
and supplements thereto required to be filed byptmties under Section 1060 of the Code (includi®g Form 8594)) in a manner consis
with such agreed portions of the Allocation Schedthe "_Agreed Allocatiori). In the event that the Allocation Schedule oy athe
allocation used by either Sellers or Purchasergligputed by any Governmental Authority having jdigsion over the assessme
determination, collection, or other imposition ofyalaxes, the party receiving notice of the dispaitall promptly notify the other party here
and Sellers and Purchasers agree to use their camathe reasonable efforts to defend any Agreedoédtion in any audit or simil
proceeding.

ARTICLE 3
THE CLOSING
31 Generally
(a) The Closing. Subject to the terms and conditions of this Agrestimie sale, grant, transfer, assignment, set awe

delivery, and purchase and acceptance of the Pardhassets contemplated by this Agreement shathdde at a closing (the_" Closifigat
the offices of Bradley Arant Boult Cummings LLP, ©rederal Place, 1819 Fifth Avenue North, Birminghalabama, at 10:00 a.
(Birmingham, Alabama time) on the fifth §) Business Day following the satisfaction or waiwérall conditions set forth in Article 9 a
Article 10 of this Agreement (other than those dtiods that by their terms cannot be satisfiedluhg Closing, but subject to the satisfac
or waiver of such conditions), or at such otheat@n or on such other date as the parties mayagre
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(b) Closing Date; Effective Time. For purposes of this Agreement, the term " Cloddage " shall mean the date
which the Closing shall occur. The Closing shalkffective at 12:01 a.m. (Jacksonville, Floridadjnon the Closing Date (theEffective Time
"). Subject to the provisions of Article 11, fakuto consummate the transactions contemplatedsmtireement on the date and time and ¢
place determined pursuant to this Section 3.1muatlresult in the termination of this Agreement avilll not relieve any party of any obligati
under this Agreement. In such a situation, the i@fpsvill occur as soon as practicable, subjecthi provisions of Article 9, Article 10 a
Article 11.

(c) Proceedings at Closing. All proceedings to be taken and all documents texsxuted and delivered by the partie
the Closing shall be deemed to have been take®eewlted simultaneously on the Closing, and, exagpermitted hereunder, no proceec
shall be deemed taken nor any documents execuielivered until all have been taken, executeddeidered on the Closing.

3.2 Deliveries by Sellers . Sellers shall deliver or cause to be deliveredhaddition to all other items specified elsewherehiis
Agreement, the following to Purchasers at the @lpseéach of which shall be in form and substanasaeably satisfactory to Purchasers:

(a) General Transfer Instruments. General instruments of conveyance in substantinyform as set forth oBxhibit A
attached hereto (the_" Bills of Sdle duly executed by the applicable Seller andfsirt respective Affiliates, if applicable, togetheith suct
other bills of sale, deeds, endorsements, assigisna@rd other good and sufficient instruments ofvegance as are reasonably requeste
Purchasers to convey to and vest in the applicBRblehaser all title to and rights and interesthia Purchased Assets in accordance wit
terms of this Agreement, free and clear of all kiether than Permitted Encumbrances, in each aslgeedecuted by the applicable Se
and/or their respective Affiliates, if applicable.

(b) Assignment and Assumption Agreements. Assignment and assumption instruments with resfie¢he Purchast
Assets and Assumed Liabilities (other than the egpi substantially the form as set forth_on Eittbattached hereto (theAssignment an
Assumption Agreement$, duly executed by the applicable Sellers.

(c) Trademark Assignment. An assignment and assumption instrument for thecifpé Trademark and any ott
trademarks included in the Owned Intellectual Prgpan substantially the form as set forth on Exhi® attached hereto (the Trademar
Assignment’), duly executed in recordable form by the apfilesSeller.

11




(d) Limited Warranty Deeds . A limited warranty deed for each parcel of ther@d Real Property in substantially
form as set forth on Exhibit Bttached hereto, duly executed by the applicablerSend/or their respective Affiliates, if applide, evidencin
the sale, transfer, conveyance, assignment angdedglof the Owned Real Property by the applicaldie® and/or their respective Affiliates
applicable, to the applicable Purchaser, free dedroof all Liens other than Permitted Encumbrangbs " Warranty Deed$) and al
applicable Tax Returns related to Transfer Taxe8ca of sale of assets, inventory resale certiica like governmental report required by
Governmental Authority having jurisdiction over tBevned Real Property.

(e) Lease Assignments. An assignment and assumption instrument for eatcheof eases in substantially the form a:
forth on_Exhibit Eattached hereto (the_ " Lease Assignméntduly executed in recordable form by the appileaSeller and/or their respect
Affiliates, if applicable.

Leases for Excluded Real Property. A lease agreement between the applicable Sellefoariteir respectiy
Affiliates, if applicable, as landlord, and the &pgble Purchaser, as tenant, for portions of tkelltled Real Property identified @chedul
3.2(f) in substantially the form as set forth on Exhib#tached hereto (the " Excluded Real Property ls§sduly executed by the applica
Seller and/or their respective Affiliates, if apalble.

(9) Supply Agreement. A supply agreement between the applicable Selesuaplier, and the applicable Purchase
purchaser, in substantially the form as set fortteghibit Gattached hereto (the " Supply Agreem§ntluly executed by the applicable Seller.

(h) Transition Services Agreement . A transition services agreement between the egiple Seller and the applica
Purchaser, in substantially the form as set forthEghibit H attached hereto (the_" Transition Services Agreérfierduly executed by tt
applicable Seller.

0] Cement Swap Letter Agreement . A letter agreement between Sellers' Guarantor Argbs USA Corp., i
substantially the form set forth on Exhib@ttached hereto (the " Cement Swap Letter Agreefeduly executed by Sellers' Guarantor.

)] Lien Releases . With respect to all Liens encumbering the PuredaAssets other than Permitted Encumbra
releases or termination statements of such Liepspioff letters with binding commitments to releasich Liens.
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(k) Required Consents . Evidence that any Required Consents have beamekbt For the purposes of this Agreeme
Required Consentsshall mean in the case of those Assumed Contveltitsh (i) are not transferable or assignable ta;amnot be purchased
assumed by, a Purchaser pursuant to this Agreenigitut the consent of another party (including semts by each landlord or sublandlorc
applicable, under the Leases, consenting to thigrament of such Leases as contemplated hereimét@xtent such written consent is reqt
under any such Lease)); and (ii) are specificalgntified on_Exhibit &s being a "material agreement,” the written consesuch party to sut
transfer and assignment to the applicable Purcleaskassumption by the applicable Purchaser pursoiginis Agreement.

()] Motor Vehicle Title Certificates. Title certificates, registrations and other docutagon necessary to transfer me
vehicles, vessels, rolling stock and other cedifd assets included in the Purchased Assetscdaipleted in favor of the applicable Purch
and duly executed by the applicable Seller.

(m) Code Section 1445 Affidavit. An affidavit from each Seller (or, if applicableyyadirect or indirect equity owner
such Seller) certifying under penalty of perjurytfiat such person so swearing is not a "foreige@® within the meaning of Section 144!
the Code; (ii) the U.S. Taxpayer Identification Nusn of such person; and (iii) such other informatis may be required by any regulat
promulgated in connection with Section 1445 of @uele;_providedhat if any Seller fails to deliver such an affidaurchasers shall withhc
from the Purchase Price (and any other paymene tméde pursuant to this Agreement) and pay toRethe amount required to be withf
pursuant to Section 1445 of the Code.

(n) Compliance Certificates. Each Seller shall have delivered to Purchaseis ¢Brtificate executed by the Secretal
an Assistant Secretary of such Seller, dated tlosi@ Date, certifying as to its organizational wlpents and the resolutions adopted b
governing body with respect to the transactiongeroplated by this Agreement; and (ii) a certificatecuted by an officer on behalf of s
Seller, dated the Closing Date, certifying that¢baditions set forth in Section 9.2 and Sectiéhifave been satisfied.

(0) Exemption Documentation . Any documentation, including exemption certifesit required in order to support .
sales, use or other similar Tax exemption for amcRased Assets that qualify for such an exemption.

(P) Restricted Property Agreement . An agreement between FRI and Purchasers, regafdimchasers' rights
connection with the real property identified on &dhle 3.2(p), in substantially the form as set forth on Exhiitattached hereto (the
Restricted Property Agreement duly executed by FRI.

(@) Business Goodwill and Value Protection Agreement . An agreement between Sellers and Purchasergdiegahe
protection of the goodwill and value of certain inesses of Sellers and Purchasers, in substantiedljorm as set forth on Exhibitattache
hereto (the " Business Goodwill and Value ProtecfAgreement), duly executed by Sellers.

13




n Certificates of Good Standing . A certificate of good standing with respect tale&eller from the Secretary of S
or other appropriate official of the jurisdictiori its incorporation and each jurisdiction in whittke nature of the Business or the Purch
Assets requires such Seller to be in good standiauggd no earlier than thirty (30) days prior te @losing Date.

(s) Other. Such other documents, instruments, and certificatesPurchasers may reasonably request in orc
document or to consummate more effectively thestations contemplated by this Agreement or in otd@vidence the compliance by Sel
with any obligation in this Agreement.

33 Deliveries by Purchasers . Purchasers shall deliver or cause to be delivereagdition to all other items specified elsewl
in this Agreement, the following to Sellers at @lesing, each of which shall be in form and substaasonably satisfactory to Sellers:

€)) Assignment and Assumption Agreement . The Assignment and Assumption Agreements, dulgceted by th
applicable Purchaser.

(b) Trademark Assignment. The Trademark Assignment, duly executed by theiegaple Purchaser.
(c) Lease Assignments . The Lease Assignments, duly executed by the eadpk Purchaser.
(d) Excluded Real Property Leases. The Excluded Real Property Leases, duly exedoyettie applicable Purchaser.

(e) Supply Agreement. The Supply Agreement, duly executed by the applécRiorchaser.

() Transition Services Agreement . The Transition Services Agreement, duly execbiethe applicable Purchaser.
(9) Cement Swap Letter Agreement . The Cement Swap Letter Agreement, duly execuyeirgos USA Corp.
(h) Compliance Certificates. Each Purchaser shall have delivered to Selleis ¢Brtificate executed by the Secretal

an Assistant Secretary, dated the Closing Datéifyégrg as to its organizational documents and rémolutions adopted by its governing b
contemplated by this Agreement; and (ii) a cewificexecuted by an officer on behalf of such Puehalated the Closing Date, certifying
the conditions set forth in Section 10.2 and Sactid.3 have been satisfied.

14




0] Certificate of Good Sanding. A certificate of good standing with respect to e&hchaser from the Secretary
State or other appropriate official of the jurigdia of its incorporation or formation, dated nalem than thirty (30) days prior to the Clos
Date.

@) Purchase Price. The Purchase Price in accordance with Section 2.6
(K) Restricted Property Agreement . The Restricted Property Agreement, duly exechteBurchasers.
)] Business Goodwill and Value Protection Agreement . The Business Goodwill and Value Protection Agreetnduly

executed by Purchasers.

(m) Other. Such other documents, instruments and certificaeSellers may reasonably request in order to dectior
to consummate more effectively the transactionsesoplated by this Agreement or in order to evidetheecompliance by Purchasers with
obligation in this Agreement.

34 Delivery of Possession . Seller shall take all actions necessary or appatgrio provide Purchasers with possession ¢
Purchased Assets and the Business immediatelyfioiipthe Effective Time.

ARTICLE 4
OTHER AGREEMENTS
41 Further Assurances.
€) Each Party hereto will when requestgdny other Party hereto from time to time after €Closing, and at its o\

expense, execute and deliver, or cause to be excamtd delivered, to such other party such furtssumption agreements, consents, d
bills of sale and assignments, documents of titld ather instruments reasonably necessary to pedeiience or clarify the transacti
contemplated by this Agreement. For the avoidarficmobt, at their own expense, (i) Sellers shailtj ahall cause their respective Affiliates
(A) provide whatever documents or other evidencewihership as may be reasonably requested by Reh#o perfect, clarify or confil
Purchasers' ownership of the Purchased Asset{Bargive such reasonable further assurances tdhBsecs and their respective Affiliates,
execute, acknowledge and deliver all such acknaydetents and other instruments and take such fuattiem as may be reasonably neces
and appropriate effectively to relieve and disckaRyurchasers from any Excluded Liability; and Bi)rchasers shall (A) provide whate
documents or other evidence as may be reasonajphgsted by Sellers to perfect, clarify or confitme applicable Purchaser's assumptic
the Assumed Liabilities, and (B) give such reastmélrther assurances to Sellers and their respeéfifiliates, and execute, acknowledge
deliver all such acknowledgements and other instntsr and take such further action as may be rebsomecessary and appropri
effectively to relieve and discharge Sellers framy Assumed Liability.
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(b) Following the Closing, in the eventll&es or any of their respective Affiliates retatha Purchased Asset or
Assumed Liability (a " Remaining Asset/Liability or Purchasers or any of their respective Aftédmacquired or retained an Excluded Ass
Excluded Liability (a "_Misassigned Asset/Liability, each shall, and shall cause their respectivilli#és to, with respect to any st
Remaining Asset/Liability or Misassigned Asset/liliy, as applicable, use reasonable best effart$i} obtain as promptly as practicable s
authorizations, approvals, consents or waiversssecyg to sell, assign, sublease, transfer, conveleliver any Remaining Asset/Liability
Misassigned Asset/Liability to Sellers or Purchases applicable (the_" Intended Owiigrprovided, however, that, except as set forth
Section 2.7, none of Sellers or Purchasers or &tlyeir respective Affiliates shall be requiredpmvide any additional consideration ther
(whether monetary or otherwise); (ii) unless othisewnstructed by the Intended Owner or its Affdis, as promptly as practicable cease 1
such Remaining Asset/Liability or Misassigned Adsability and maintain such Remaining Asset/Lidlyilor Misassigned Asset/Liability
full force and effect; and (iii) cause such RenmmagnAsset/Liability or Misassigned Asset/Liability &s promptly as practicable be assigne
otherwise transferred to the Intended Owner odésignee, as directed by the Intended Owner, focamsideration and at the cost of
Intended Owner.

(c) From and after the Closing, Purchasis Sellers shall and shall cause their respegiifigates to provide to an
Intended Owner all cooperation reasonably necedegrgovide to the Intended Owner or its desigmesftll benefits (economic and otherw
of use and ownership of any Remaining Asset/Ligbdr Misassigned Asset/Liability, and to assisthia maintenance, satisfaction or disch
of any Liability relating to any Remaining Asse#bility or Misassigned Asset/Liability, as applitabin which Purchasers or Sellers or t
respective Affiliates maintain any Liability to hitd party which cannot, in any case, be transtemeassigned to the Intended Owner ¢
designee. Purchasers and Sellers, as applicalat, ahd shall cause their respective Affiliates ltold in trust for and pay to the Inten
Owner or its designee as promptly as practicabtsupceipt thereof, all income, proceeds and atihamies received by it in connection v
its use of any Remaining Asset/Liability or Misagsd Asset/Liability (net of any Taxes and any ottwsts imposed upon Purchasers, S¢
or their respective Affiliates as the owner of Bemaining Asset/Liability or Misassigned Asset/liidp, as applicable).
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4.2 Third Party Assignments . To the extent that any of the Leases, Assumed &cistrLicenses or other rights or commitm
of any Seller or any of its Affiliates that this Aggement contemplates are to be transferred orressip a Purchaser are not transferahb
assignable without the waiver, consent, approvalutinorization of the other parties to such Leagssumed Contracts, Licenses or other ri
or commitments (for purposes of this Section 4 8pécial Agreements and Righjsthen neither this Agreement nor any agreenaotumer
or instrument delivered pursuant to this Agreensdll constitute a transfer or assignment or aengited transfer or assignment of ¢
Special Agreements and Rights if such, waiver, enfjsapproval or authorization is not obtainedsuich waiver, consent, approval
authorization shall not be obtained prior to thediig, Sellers agree, and shall cause their respeéffiliates to agree, to cooperate w
Purchasers in any reasonable arrangement desigrmrdvide for the applicable Purchaser the clamgéts or benefits under any such Spe
Agreements and Rights to the fullest extent nohimited by Applicable Law or such Special Agreenseahd Rights, including purchas
under outstanding purchase orders and resellitigetapplicable Purchaser, at invoice price (withamyt charge for such services) or exerci
rights with respect to the Purchased Assets (whethéer agreements which provide for indemnificatiath parties from whom any Seller
any of its Affiliates acquired such rights or otlése). In such event, Sellers will, and shall catssr respective Affiliates to, promptly pi
assign and remit to the applicable Purchaser (eradrits Affiliates) when received by it under aofythe Special Agreements and Rights
claim, right or benefit arising thereunder and tranhsferred pursuant to this Section 4.2. Furtheemib the third party with respect to ¢
Special Agreements and Rights subsequently consettie assignment of such Lease, Assumed ConRaaotit or other right or commitme
to a Purchaser, the applicable Seller shall, aall shuse its Affiliates to, assign to the applieaBurchaser, and the applicable Purchaser
assume and agree to perform all liabilities andgalibns arising thereunder after the date of scghsent, at which time such Spe
Agreements and Rights shall be deemed a Purchasset,Avithout the payment of further consideratiang the obligations so assur
thereunder shall be deemed Assumed Liabilitieshi\it limiting the generality of the foregoing, eawfhSellers and Purchasers shall use
reasonable best efforts to complete the transfalld®ermits included in the Purchased Assetshgoeixtent transferable by Applicable Li
from the applicable Seller to the applicable Pusenas promptly as practicable, and, in any eventhasers and Sellers shall complete,
and submit, as applicable, any form(s) requireciyapplicable Governmental Authority as a conditmthe transfer of any such Permits
later than ten (10) days after the Closing Dateyigied, however, (i) not later than February 3, 2014, Purchaskal somplete drafts of a
form(s) required by an applicable Governmental Atitly as a condition to the transfer of any of Bermits set forth on Schedule 42d sha
submit such completed draft form(s) to Sellersréatiiew and comment, (ii) within three (3) Busin®sasys after receipt of such completed ¢
form(s) from Purchasers, Sellers shall provide Rasers with any comments thereto, and (iii) witthiree (3) Business Days after Purche
and Sellers agree that such form(s) are in finahffor submission to the applicable Governmentahatity, Sellers shall sign and submit s
forms to the applicable Governmental Authority.

4.3 Mail . Sellers on behalf of themselves and their respedifiiliates hereby authorize Purchasers from after ahe Closin
Date to receive and open all mail and other compatinins addressed to any Seller or any of its iafék received by any Purchaser and t
with respect to such mail and communications irhsuanner as the applicable Purchaser may elegtlif smail or communications relate to
Business, or, if such mail or communications do smtrelate or relate to the Business, to delivergame to the addressee as prompi
practicable following receipt.
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44 Assistance with Records . At the Closing, Sellers shall, and shall causerthespective Affiliates to, provide Purchaser
electronic format with all information and dataatirhg to the Business and the Purchased Assetarthatecessary to continue operation o
Business after the Closing, including personnel amghloyee benefit records (to the extent permitigdipplicable Law), accounting repc
and records, Tax Returns and other associatedréilated to Taxes, audit files and correspondesuee litigation files and records. From time
time after the Closing, Sellers and Purchaserd shah cause their appropriate Representativesotade the other party with (i) informati
and data (including work papers) reasonably regdebly such requesting party in connection withciisrent or former operation of 1
Business, including personnel and employee berefiirds (to the extent permitted by Applicable Laov)to prepare all accounting and rel;
reports and all Tax Returns with respect to theifss; and (ii) assistance as may be reasonablyeséefd by such requesting part
connection with its current or former operationttedé Business or any third party claims or litigatigncluding any audit or other examinai
by any Taxing authority or any judicial or adminé&ive proceedings relating to any party's liapilior Taxes) relating to the Busine
Notwithstanding the foregoing, Sellers' obligatjpursuant to this Section 4.4 shall be subject latiraks to (i) compliance with Applicak
Laws protecting the privacy of employees and parebfiles; and (ii) appropriate limitations on tHesclosure of information to maintain -
attorney-client privilege.

45 Employee Matters .

€)) Subject to applicable data privacyesubnd other Applicable Law, Sellers have provitedPurchasers a list
employees who are primarily engaged in the Busibesshot including any such employees who providekboffice support to the Busini
(the " Affected Employees$), with their respective employer, job title, daté hire, job grade, employment status (full tinparttime,
temporary, leave of absence or seasonal), primarnk Yocation, base salary and bonus, and annualtiescentitiement. Sellers may upc
such list prior to the Closing Date to reflect chas on account of (i) attrition among the Affecteaiployees; and (ii) new hires to repl
Affected Employees terminated by any Seller indhdinary course of business prior to the ClosingeDSellers shall provide to Purchaser
updated version of the list periodically as appiateror as reasonably requested by any PurchaskersSshall provide to Purchasers a 1
version of such list no later than five (5) day®pto the Closing Date, setting forth all of théfécted Employees.

(b) WARN Act With respect to the WARN Act, Purchasers andeBglintend that this Agreement and the transac
contemplated herein will not interrupt in any matkrespect the ongoing operation of the Busin&sdlers and their respective Affiliates
have provided Purchasers a true and completefleiployees by site of employment who have expegdran "employment loss" (as defi
in the WARN Act) within ninety (90) days prior the date hereof, including in each case the dasaidi employment loss, and (ii) will refr.
from causing any Affected Employee from sufferimg"amployment loss" (as defined in the WARN Acrir the date of this Agreement u
the Effective Time or, if shorter, in the ninety0jdays prior to the Effective Time. Purchaserd pribvide (or cause their respective Affilia
to provide) a sufficient number of job offers orffmient terms and conditions of employment to &kiéected Employees so as not to give
to any obligation or liability of Sellers under tNRéARN Act relating to the Affected Employees ane tinansactions contemplated by
Agreement.
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(c) Offer and Hiring Proceduresrom a date following the date of this Agreemiimatt is mutually agreeable to
parties (and which shall be not later than thiB9)(days following the date hereof) through thes@ig Date, Sellers shall make the Affe
Employees of the Business available for employmsergening by Purchasers (or their respective Aféi§) and shall cooperate with Purche
and their respective Affiliates to facilitate offenf employment to some or all of the Affected Eoygles;_provided however, that in each ca
the date, time and duration of such access shaubgect to Sellers' prior approval, which shalt he unreasonably withheld, conditionet
delayed, shall be scheduled in such a manner spragimize disruption to the Business, and shalkbbject to such other procedures as
be mutually agreeable to the parties. Sellers proditheir respective Affiliates may rehire or rietany Affected Employee who is not offere
position by a Purchaser or its Affiliates or whduses to accept a position offered by Purchasetsoiffiliates. Purchasers shall deterrr
which, if any, of the Affected Employees they oeitirespective Affiliates wish to hire, and shalehsuch employees as of the Effective Ti
Any Affected Employee who is not offered employmbgita Purchaser or its Affiliates as of the EffeetiTime will, for the purposes of tl
Section 4.5(c), be conclusively deemed to haveaiés remain an employee of Sellers or any of trespective Affiliates and will no long
have any connection with the Business. Exceptlasraise provided in this Section 4.5, neither Pasglis nor any of their respective Affilic
shall be obligated to continue or maintain any Bierilan maintained by Sellers or any of their msjve Affiliates for the benefit of i
employees. Nothing in this Agreement, either exgrdsor implied, shall confer upon any employee elie®s or any of their respect
Affiliates any rights or remedies, including anghi to employment or continued employment for apgcified period or of any nature or k
whatsoever under or by reason of this Agreement.

(d) No Assumption of Employee or Rela@ligations. Neither Purchasers nor any of their respectivididtes will
assume or be responsible for any obligation or ilifgbarising out of any employment, leased emplayadependent contractor or age
relationship of any Seller or its Affiliates (or toaf termination of any such relationship). Withdimiting the foregoing, Sellers shall
responsible for and shall pay all Affected Emplay€g any accrued vacation to which they are esdijtland (i) each eligible Affect
Employee's bonus, to the extent earned with regpgmriods ending on or prior to 2013.

(e) COBRA CoverageSellers shall remain responsible for all lialkt and obligations in connection with claims
postemployment medical, vision and dental benefits thay be required under Section 4980B of the Codeentwy (i) any of their employe
who were not hired by a Purchaser as provided ati®@e4.5(c); or (ii) any "qualified beneficiaryivithin the meaning of Section 4980B of
Code) of any such employee who is receiving gosployment medical, vision and dental benefits bose "qualifying event" (within tt
meaning of Section 4980B of the Code) entitlingsindividuals to such benefits accrued on or befbecEffective Time.
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® Employee Benefit Plans and Severance

@ Following the Effective Time, the Affeed Employees who are hired by a Purchaser oohitg Affiliates
in accordance with Section 4.5(c) and who are eptasented by a union (the " Covered Employgesill be offered participation ar
coverage under employee benefit plans (but exciudiny defined benefit retirement plans) that arestntially similar, on &
aggregate basis, to the plans generally in effacsifnilarly situated employees of the applicabledhaser or such Affiliate (other tF
any defined benefit retirement plans)_(" Purchdenefit Plans’) in accordance with the terms thereof. Notwithsliag anythin
contained herein to the contrary, a Covered Emglaykose employment is terminated by the applicBbiehaser and/or any of
Affiliates during the onegrear period beginning immediately after the Effeetifime shall be eligible to receive severance pee
and benefits from such Purchaser or its Affiliatmsistent with the severance payments and bengfidsr the severance practice
Sellers as set forth on Schedule 4.5@ubject to the execution, delivery and memecation of a release of claims in favor of Se
and Purchasers and their respective Affiliates.

(i) From and after the Effective Time, thpplicable Purchaser or its Affiliate shall (A)opide all Covere
Employees with service credit, for all purposegluding for purposes of calculating vacation elilifip, severance amounts &
calculating eligibility, participation, vesting arldvels of benefit accruals, under any PurchasereBePlans in which Cover
Employees are eligible to participate, for all pds of employment with any Seller or Affiliates afiy Seller (or their predeces
entities) prior to the Effective Time for which s&e was recognized by the applicable Seller oAffgiates immediately prior to tk
Effective Time;_providedhat such service shall not be recognized for pgepmf (x) any defined benefit retirement plan, rgt)ree
welfare benefits, or (z) any Purchaser Benefit Biteat is a frozen plan; (B) cause any presting conditions or limitations, eligibili
waiting periods or required physical examinationsler any Purchaser Benefit Plans providing healéhbanefits to be waived w
respect to the Covered Employees and their eligibjgendents to the extent waived under any simpisns of Sellers or any of th
respective Affiliates immediately prior to the Edfave Time; and (C) give the Covered Employees thed eligible dependents cre
for the plan year in which the Effective Time ocztior applicable deductibles and annual oupaéket limits for expenses incur
prior to the Effective Time to the extent such exges were credited under any similar plans of &elbe any of their respecti
Affiliates immediately prior to the Effective Time.
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(iii) Nothing contained in this Agreemenadi{A) constitute or be deemed to be an amenditeeahy employe
benefit plan of Purchasers and/or any of theireetpe Affiliates or any other compensation or Hén@an, program or arrangemi
of Purchasers or any of their respective Affiliates(B) limit the right of Purchasers or any oéithrespective Affiliates to terminz
the employment of any employee at any time.

(iv) The provisions of this Section 4.5 &ethe sole benefit of the parties to this Agreatrand nothing herei
expressed or implied, is intended or shall be cordtto confer upon or give to any person (inclgdior the avoidance of doubt ¢
employees), other than the parties and their réispepermitted successors and assigns, any legalqoitable or other rights
remedies (with respect to the matters providedrfohnis Section 4.5(f) under or by reason of anyvsion of this Agreement).

(v) Sellers will provide Purchasers (orithiespective Affiliates) with the opportunity toemt with the unio
steward at the Tampa Cement Plant to discuss tbpoped terms and conditions of employment betweach@sers (or the
respective Affiliates) and the employees currentyered by the Tampa Plant CBA to whom Purchaserthéir respective Affiliate:
(in their discretion) may wish to extend offers ehployment in accordance herewith. Purchasers adkdge and agree that -
liability and obligation for any liabilities, oblagions or grievances arising from any agreemerdredtinto between Purchasers
their respective Affiliates) and the union with pest to such employees, if any, shall be that ef Rlurchasers (or their respec
Affiliates) and not the Sellers. Sellers acknowledad agree that Purchasers (or their respectifitafefs) shall have no liability «
obligation for any liabilities, obligations or gviances existing under the terms of the Tampa FI&# as of the Effective Time
otherwise arising from Sellers' operation of thesiBass prior to the Effective Time and that anyhsliabilities, obligations ar
grievances shall be Excluded Liabilities.

4.6 Confidentiality . All information provided pursuant to this Agreemesitall be subject to the Confidentiality Agreem

mutatis mutandi , which Confidentiality Agreement shall continue éffect until, and shall terminate upon, the Clgsikrom and after ti
Closing, Sellers shall, and shall cause their retbpe Affiliates and their respective Representdivo, maintain all nopublic or confidentie
information relating to the Purchased Assets apBilsiness, and any other proprietary or confidémtformation disclosed to any such pel
in connection with this Agreement, including thente and conditions of the transactions contempléedhis Agreement (but subject
Section 7.11), in confidence and not disclose tp @timer person or use any such information for pagpose, except to the extent tha
disclosure is required by Applicable Law or theesubf any securities exchange to which Sellertsaespective Affiliates are subject, or (ii
the time of disclosure, such information is gergravailable to and known by the public (other tlzaresult of a violation of this Section 4.€
Sellers or their respective Affiliates). Sellersdigy agree, and shall cause their respective Afffi§i, to protect such confidential or proprie
information by using the same degree of care, buess than a reasonable degree of care, to prévernnauthorized use or disclosure of
information as Sellers and their respective Afféim use to protect their own confidential inforroatiof a like nature. The Mutual Stand:
Agreement between Sellers’ Guarantor and CementgesAS.A. contained in the Confidentiality Agreemeshall remain in effect
accordance with its terms until May 30, 2015.
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4.7 Certain Tax Matters . Except with respect to the Tax Returns describegkiction 7.9:

€)) Sellers shall be solely responsibledib Taxes (other than Transfer Taxes and Periddixes) with respect to t
Business and the Purchased Assets due for allleayalars and periods (or portions thereof) endimgobefore the Closing Date (the " Pre
Closing Taxes'). Sellers shall prepare or cause to be prepanedfile or cause to duly filed all Tax Returns rizggd to be filed by or wit
respect to the Business or the Purchased Assetllftaxable years and periods (or portions thgreafling on or before the Closing Di
Sellers shall pay to Purchasers or otherwise ceube paid all Pr&losing Taxes due (whether or not shown on anyRetxrns). Sellers sh
be solely responsible for all Taxes associated waith failure by Sellers to comply with the provissoof any applicable bulk sales Law
connection with the transactions contemplated sy Algreement, and shall indemnify and hold harmsschasers from and against all <
Taxes and any associated Losses.

(b) Purchasers shall be solely responsédslall Taxes (other than Transfer Taxes and Blaidaxes) with respect to t
Business and the Purchased Assets for all taxaalesyand periods (or portions thereof) commenciteg the Closing Date. Purchasers <
prepare or cause to be prepared and file or caude filed all Tax Returns required to be filed dmywith respect to the Business or
Purchased Assets for all taxable years and pefadortions thereof) commencing after the Clodirage.

(c) Purchasers shall be responsible fbiTakes (other than Transfer Taxes and Periodice$paxvith respect to tl
Business and the Purchased Assets for any taxahteoy period commencing before and ending afeeiosing Date (the_" Straddle Perid
Sellers shall be responsible for the portion othstliaxes that is attributable to the portion of sGttaddle Period that ends on the Closing
(" Sellers' Taxe$). Sellers' Taxes shall equal the excess, if afyij) the Taxes that would have been due if thad®tle Period had ended
the Closing Date (using an interim-closing-of-th@eks method except that exemptions, allowanced, deductions that are otherw
calculated on an annual basis (such as deductibn®él estate Taxes, depreciation, and deplesba)l be apportioned on a per diem b
over (i) the Taxes for the Straddle Period paithpto the Closing Date by Sellers or any of threispective Affiliates with respect to -
Business or the Purchased Assets. Purchasershghedisponsible for all Taxes for the Straddle Refar which Sellers are not respons
under this Section 4.7(c).

(d) Purchasers and Sellers shall coopeastend to the extent reasonably requested bypther party, in connectit
with the filing of Tax Returns pursuant to this 8&c 4.7 and any audit, litigation or other procegdwith respect to Taxes for or with resg
to the Purchased Assets or the Business. Such raimpeshall include the retention and (upon theepparty's request) the provision of rec
and information which are reasonably relevant tp surch audit, litigation or other proceeding andkimg employees available on a mutu
convenient basis to provide additional informatiomd explanation of any material provided hereunBarchasers and Sellers agree to reta
books and records with respect to Tax mattersrgtito the Purchased Assets and the Businesmgetatany taxable period beginning be!
the Closing Date until the expiration of the apphie statute of limitations (and, to the extentfieat by Purchasers or Sellers, any extens
thereof), and to abide by all record retention agrents entered into with any Taxing authority.

22




(e) Purchasers and Sellers further agneen request, to use their best efforts to obtaincertificate or other docume
from any Governmental Authority or any other persgnmay be necessary to mitigate, reduce or eltaiaay Tax that could be impo:
(including with respect to the transactions contiesiegl hereby).

() All Tax sharing agreements or simisggreements with respect to or involving the Puretiasssets or the Busint
shall be terminated as of the Closing Date andy #ffie Closing Date, Purchasers shall not be btheréby or have any liability thereunder.

438 Insurance . Sellers and their respective Affiliates shall fxee cause to be kept all insurance policies ligte8chedule 4.8
full force and effect through the Effective TimeurBhasers acknowledge that Sellers' insurance igsliwill not continue to insure t
Purchased Assets or the Business after the Eféegiime and that it is incumbent upon Purchaseobtain substitute policies of insurance
provide insurance coverage for the Purchased Asseisthe Business. Any such substitute policiedl éhadude a waiver of any rights
subrogation that the insurance carriers underwgitach policies may have against Seller or anytfffiliates or under Sellers' insurai
policies.

4.9 Payments of Accounts Receivable . In the event Purchasers receive any instrumehfsapment of any of the Accoul
Receivable, Purchasers shall deliver as promptlprasticable following receipt such instrumentstiie applicable Seller, endorsed wt
necessary, without recourse, in favor of such &eHer the avoidance of doubt, in the event a Balleany of its Affiliates receives a
instruments of payment of any of the trade accoumtgivables, notes receivables, negotiable ingtnisnand chattel paper arising from
Business after the Effective Time, such Sellerlslaad shall cause its Affiliates to, deliver asmptly as practicable following receipt si
instruments to the applicable Purchaser, endor$edernecessary, without recourse, in favor of fualthaser.

410 Use of Name and Logos . Effective as of the Closing Date, Sellers on lfebhthemselves and their respective Affilie
hereby grant to Purchasers and their respectiviiaddis, for a period of thirty (30) days after tléosing, a non-exclusive and royaftge
license to use the Seller Trademarks used (or degkrfior use) in the Business as of the Closing Datiein the United States, in connect
with the ongoing conduct of the Business; provitleat Purchasers may use Seller Trademarks foriadoef six (6) months after Closi
solely in connection with the sale of bagged Cenkmotducts constituting Product Inventory includadhe Purchased Assets. All good
associated with the use of such Seller Trademagkemted by a Purchaser or its Affiliates purstaribhe foregoing license shall inure to
benefit of Sellers. As soon as reasonably pradectiiowing the Closing Date, but in any eventlater than thirty (30) days after the Clos
Date, Purchasers shall remove or conceal all dhwatsinclude such Seller Trademarks from all ReapBrty and the portions of the Exclu
Real Property leased to Purchasers under the EectlReal Property Leases, and conceal or removegals that include Seller Trademe
from all trucks and vehicles, including mixer track
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411  Customer Orders. No later than two (2) Business Days prior to @esing Date, Sellers shall provide Purchasers witisi
identifying the orders placed by customers of thesiBess for the purchase of Product Inventory Selters reasonably believe will
outstanding at the Effective Time and includedhia Assumed Contracts as of the Effective Time. Eaath list shall identify the custon
placing the order, the facility from which such erdwill be filled, the time at which such order Mbke filled, the type and quantity of Prod
Inventory to be sold and the purchase price. Ner ltan two (2) Business Days following the Closibate, Sellers shall provide Purcha
with a revised list identifying such orders thatreven fact outstanding as of the Effective Time gmdviding or updating the indicat
information with respect thereto.

412 Environmental Matters.

€) If, after the Effective Time, any Eronmental Condition (other than the Ongoing Remedictions and th
Identified Matters) are found to exist which reguiRemedial Action, then Sellers shall remain resjia for performing such Remedial Act
(in accordance with Section 8.2(d)(ii) and SecBof(g)), but only if the Remedial Action is requrig writing by any Governmental Authori
Sellers shall remain responsible for performing Beial Action in accordance with Section 8.4(g) wilspect to (i) the Ongoing Reme:
Actions and (ii) the Identified Matters as requdsiie good faith by Purchasers in writing, basedttoe recommendations of Environmel
Resources Management (ERM), provided, however s, respect to the Identified Matters only, (@li8rs and Purchasers shall shar
costs of such Remedial Action equally, and (y) &slkhall in no event be obligated to pay more tharidentified Matters Cap in conneci
with all Identified Matters, in the aggregate. Baling the third (39) anniversary of the Closing Date, Sellers shalllrave any responsibili
for performing Remedial Action with respect to aByvironmental Condition, except with respect to egoing Remedial Actions, t
Identified Matters, Environmental Conditions of tBgcluded Real Property and Environmental Cond#ties to which notice of a claim
indemnification has been provided to Sellers opraor to the third (39) anniversary of the Closing Date. After the thigd®) anniversary c
the Closing Date, the liability for Environmentabi@litions (excluding the Ongoing Remedial Actiotie Identified Matters, Environmen
Conditions of the Excluded Real Property and anyifnmental Conditions as to which notice of a miafor indemnification has be
provided to Sellers on or prior to the third"¢3 anniversary of the Closing Date) shall no longenstitute Excluded Liabilities and shall
deemed to constitute Assumed Liabilities and Sekdall not be required to indemnify the Purchaésgemnitees pursuant to Section 8.2(d
any Loss relating to any such Seller EnvironmeMatter (excluding the Ongoing Remedial Actions, tentified Matters, Environmen
Conditions of the Excluded Real Property, and anyi®nmental Conditions as to which a notice oflains for indemnification has be
provided to Sellers on or prior to the third{3 anniversary of the Closing Date).
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(b) Sellers acknowledge and agree thath&) Ongoing Remedial Actions, the Identified Megtéup to the Identifie
Matters Cap) and the Environmental Conditions effExcluded Real Property are Excluded Liabiliti@} that Sellers shall be responsible
performing Remedial Actions in connection with tBegoing Remedial Actions, the Identified Mattersl éime Environmental Conditions of -
Excluded Real Property in accordance with Sectidi(igd, and (iii) that Sellers' obligations to perfoRemedial Actions in connection with
Ongoing Remedial Actions, the Identified Mattersldhe Environmental Conditions of the Excluded Rewadperty shall survive the Clos|
and remain in full force and effect indefinitelybgect to the applicable provisions of this Agreatm@ncluding Section 8.4(Qg)).

413  Preservation and Inspection of Records . Sellers shall, and shall cause their respectiffdiates to, preserve and make tt
books and records relating to the Business andPtliehased Assets (including work papers in thegssésn of their respective accounta
available for inspection by Purchasers or by th@presentatives for reasonable business purposaek @asonable times during non
business hours, for a sevgear period after the Closing Date, with respedltéransactions of Sellers and their respectiffdidtes relating t
the Business and the Purchased Assets occurrirgg prior to, or relating to, the Closing, (includithe historical financial condition, ass
liabilities, operations and cash flows of the Besis), subject at all times in each of the abovesc#s (i) compliance with applicable antiti
laws and regulations relating to the exchange fufrimation; (ii) compliance with applicable laws proting the privacy of employees
personnel files; and (iii) appropriate limitatioos the disclosure of information to maintain thimatey-client privilege. As used in this Sect
4.13, the right of inspection includes the rightiiake extracts or copies.

414  Intercompany Accounts . Except as set forth on Schedule 4,13ellers shall, and shall cause their respectiffdiaies to
immediately prior to the Effective Time, (i) exeewtnd deliver such releases, termination agreeraentslischarges as are necessary to re
and discharge the Business from any and all olidigatowed to Sellers and their respective Affilsatend (ii) terminate all contracts (other t
Assumed Contracts) among any Seller and any Atffilibereof and the Business.

415  Certain Prepaid Expenses and Advance Payments . With respect to the prepaid expenses and advarngequas described
Schedule 2.3(h) Purchasers shall, upon receipt of the goods ices for which Sellers have made payment prioth® Effective Time
promptly reimburse Sellers for the amount of eacthgrepayment.

416  Off-Site Inventory . Sellers shall, and shall cause their Affiliatesdllocate and reserve sufficient space for se@Egll o
the Inventory (including preast concrete construction materials, window sitld parking bumpers, among others) currently latateSeller:
or their Affiliates' properties at Neptune Road, substantially the same terms and conditions al swentory is currently stored, free
charge to Purchasers, and allow reasonable aczéag¢hasers or their representatives or agenitsgdoormal business hours to such sto
facility and location; provided that Sellers mapoun ten (10) days prior written notice, relocatethair own cost and expense, all but not
than all of such Inventory to Sellers' or their ifdtes' property located at Carder Road block planOrlando, Florida, so long as the s:
terms and conditions are maintained at such locatio
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SELLERS
Sellers, jointly and severally, hereby represendt\aarrant to Purchasers that, except as set fottinei Disclosure Schedule:
51 Organization and Standing .

€) Organization and Satus. Each of the Sellers is a corporation that is daforporated, validly existing, and in g¢
standing under the laws of the State of Floriddle8e Guarantor is a corporation that is duly imewated, validly existing, and in gc
standing under the laws of the State of New JeiSagh of the Sellers and Sellers' Guarantor hasdimorate power and authority necessa
own, lease and operate its properties and othetwisenduct the Business as it is presently comdliahd to enter into this Agreement anc
other agreements to be executed and deliveredgwyrsuant to this Agreement and to perform itsgatiions hereunder and thereunder. Ea
the Sellers and Sellers' Guarantor has duly gedlifis a foreign company, and is in good standindeuthe laws of all jurisdictions where
nature of the Business as it is presently conduotethe nature or location of the properties owrledsed or operated by it requires ¢
qualification and where the failure to so qualifyomid reasonably be expected to be a Material Advé&hange contemplated by 1
Agreement.

(b) Power and Authority. The execution, delivery and performance of thiselsgnent and the other agreements |
executed and delivered by each Seller and SefBararantor pursuant to this Agreement and the conmmtian by each Seller and Sell
Guarantor of the transactions contemplated by, athér compliance with or performance under, themehbeen duly authorized by
necessary action on the part of such Seller antrSelGuarantor, its governing body, and, if neasssits owners, in compliance w
Applicable Law, and no other corporate action avcpeding on the part of either Seller or Sellensai@ntor is necessary to authorize
execution, delivery and performance by any Selie8allers’ Guarantor of this Agreement or any otggeements to be executed and deliv
by each Seller or Sellers' Guarantor pursuant ito Algreement, or the consummation by any SelleB@ters' Guarantor of the transacti
contemplated hereby and thereby. Each Seller alerSe5uarantor has full power and authority neaeg to enter into, deliver and perfc
this Agreement and all other agreements, certésainstruments and other documents to be execdédisered or performed in connect
with the transactions contemplated by this Agreditansuch Seller or Sellers' Guarantor.
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5.2 No Violation . The execution and delivery by each Seller and &elguarantor of this Agreement and the other agesds ti
be executed and delivered by such Seller or Seluarantor pursuant to this Agreement and the wangation by such Seller or Sell
Guarantor of the transactions contemplated hergldytiaereby do not and will not (a) conflict with;, constitute a default (with or withc
notice or lapse of time, or both) under, or giv&rto a right or requirement of termination, maudifion, cancellation or acceleration of
obligation or to the loss of a material benefit endny of the terms, conditions or provisions of amaterial contract or other instrumen
obligation to which such Seller or any of its Aiffiles is a party or by which any of its assetsl(idiog the Purchased Assets) may be bount
violate or conflict with any provision of the orgaational documents of such Seller; (c) violateconflict with any Applicable Law or Ord
applicable to such Seller or any of its Affiliates,any of their assets (including the Purchaseskefsy; or (d) result in the creation or imposi
of any Lien (other than Permitted Encumbrances) witwithout giving notice or the lapse of timebmth, upon the Purchased Assets.

5.3 Enforceability . This Agreement has been duly executed and deliieyezhch Seller and Sellers' Guarantor. This Agese
and the agreements and instruments contemplatétdsofigreement to which any Seller or Sellers' @uagor is or will be a party or a signat
constitute, assuming the due execution and deligéthis Agreement and the agreements contemplagetthis Agreement by the applica
Purchaser and Purchasers' Guarantor, as applitadpe, valid and binding obligations of such Setle Sellers' Guarantor, and are enforce
in accordance with their terms, except to the edtiest enforcement may be affected by laws relatingankruptcy, reorganization, insolve
and creditors' rights and by the availability ghimctive relief, specific performance and otherithle remedies. The transfer documents 1
executed and delivered by each Seller or any df thspective Affiliates pursuant to this Agreemuuilt effectively convey to, and vest in, 1
applicable Purchaser the full right, title and et of such Seller or its Affiliates in and to therchased Assets and the Business.

5.4 Financial Statements . Set forth on Section 5.4 of the Disclosure Schedwe true, correct and complete copies of (a
unaudited Statements of Operations for the Busifeedhe year ending December 31, 2012 and thegemding September 30, 2013, anc
the unaudited Balance Sheets and Statements ohfiper for the Business as of and for the periatirenSeptember 30, 2013 (collectivt
the " Financial Statements The Financial Statements were derived fromS3k#ers' and their respective Affiliates' books amcbrds and we
compiled in a manner consistent with each of thke2and their respective Affiliates' historiGacounting practices and in accordance
GAAP, except as may be indicated in the notes tbesad subject to normal and recurring yead adjustments, and present fairly ir
material respects the financial condition of thesiBass as of the applicable dates and results afatipns for the Business for the applici
periods.

55 Absence of Certain Changes. Since December 31, 2012, there has not been atgridl Adverse Change and the Sellers
their respective Affiliates have conducted the Bask in the ordinary course, consistent with pasttize.

5.6 Liabilities and Liens . Except for Permitted Encumbrances, none of the Hased Assets (excluding the Real Propert
subject to any liabilities or Liens of any naturbatsoever, whether direct or indirect, matured mmatured, known or unknown, accrt
absolute, contingent, or otherwise, or arising @futransactions entered into, or any state of fagtsting prior to the date of this Agreem
including Tax liabilities or special assessmerttss the intent of the parties that the represériatand warranties set out in Section 5.8 of
Agreement shall govern as to the Real PropertytiamdExcluded Real Property.
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5.7 Inventories . The Product Inventory is merchantable, usable atabke, and the Supply Inventory is usable, in ezade, i
the ordinary course of business, using sales pegctionsistent with Sellers' (and those of theipeetive Affiliates) past practices; and ex
for Inventory in trucks, rail cars or otherwisetiansit, the Inventory is located on the Real Priypdhe Excluded Real Property or at
locations set forth on Section 5.7 of the DisclesBchedule.

5.8 Real Property .
(a) Owned Real Property .

@ The Owned Real Property constitutésea! property which is used (or intended for usgBellers and the
respective Affiliates in the conduct of the Buskes of the date hereof, other than the Leased Repkrty and the Excluded R
Property. One or more Sellers hold good and mabpketize simple title to each of the Owned Real Brgpand the Excluded R«
Property, subject only to the Permitted Encumbrané&scept for the Permitted Encumbrances, therenaréA) Liens except fi
easements, covenants, reservations and restrictifaesord that do not materially adversely affignet current use of either the Owi
Real Property or the Excluded Real Property; or I@8)ses, instruments or other contracts grantingiaterest in the Owned Re¢
Property or the Excluded Real Property.

(i) To the Knowledge of the Sellers, nafahe Sellers nor any of their respective Affiiathave received a
written notice that remains pending or unresolvédA) any violation in any material respect of amgning or building codes
ordinances, orders or regulations in connectioh wie ownership, use, operation or maintenancétoérethe Owned Real Property
the Excluded Real Property, (B) any pending orateeed condemnation proceeding, litigation or adstrative action relating to a
of the Owned Real Property or the Excluded Reapéty and (C) any proceeding initiated by or ondielf Sellers ortheit
respective Affiliates to change or redefine theirgror land use classification or all or any pantaf any of the Owned Real Prope
or the Excluded Real Property; and

(iii) Except as set forth on Section 5.7¢a)the Disclosure Schedule, neither Seller nor ahtheir respectiv
Affiliates has leased, licensed or otherwise grduatey person the right to use or occupy the Owreal Rroperty or the Excluded R
Property, which lease, license or grant is curyeintleffect or collaterally assigned, or granteg ather security interest in the Owt
Real Property or the Excluded Real Property whigdigmment or security interest is currently in efffe
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(b) Leased Real Property .

@ The Leased Real Property constituteseal property which is used (or intended for Jusg Sellers and the
respective Affiliates in the conduct of the Busmes of the date hereof, other than the Owned Rexglerty and the Excluded R
Property;

(i) The Leases (A) are in full force arffeet and constitute the valid and legally bindoigigation of the Sell¢
which is a party thereto, as applicable, enforaeablaccordance with its terms, (B) have not bemeraled or modified except
reflected in the modifications, amendments, supples) waivers and side letters thereto made avaitaPurchasers and (C) have
been assigned in any manner by any Seller;

(iii) There exists no material breach or enatl default, and no event or condition, whichpapghe giving ¢
notice or the lapse of time or both, would congtital material default by any Seller, or, to the Wieglge of Sellers, by any other p¢
thereto, under any of the Leases;

(iv) Each Seller that is either the tenantbtenant, licensee or sublicensee, as applicabl®ed under ea
Lease has a good and valid leasehold interest ¢h swased Real Property, free and clear of all 4,ieexcept for Permittt
Encumbrances, subject in each case to the termsamditions of the applicable Lease. Except ada@th in Section 5.7(b) of tt
Disclosure Schedule, to the Knowledge of the Sgllaone of the Sellers nor any of their respech¥idiates has received al
correspondence or written notice from any countéyp@ a Lease giving notice of a default or anrevef default thereunder or
intention to terminate such agreement; and

(v) Except as provided in the Leases, thaee no outstanding contracts granted by Sellerangr of thei
respective Affiliates to any third person to purshar lease any Leased Real Property, or any pditiereof or interest therein a
except as set forth in Section 5.7(b) of the Disgte Schedule, no Leases include a right or ogiiqourchase any real property
interest therein.

(vi) With respect to each Lease:

(1) Subject to obtaining the Required Comsethe transactions contemplated by this Agreeifigrdc
not require the consent of any person with respeeny Lease (including any landlord or dahdlord, as applicable), (2) will r
result in a breach of or default under such Lehaé will not be cured if the Sellers are able touse the Required Consents, or
otherwise will not cause such Lease to cease tn hdl force and effect on substantially identitatms following the Effective Tim
subject to any modifications thereto that may lpiired under the terms of the Required Consents; an
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(2 no security deposit or portion therdeposited under such Lease has been applied iratesp:
breach or default under such Lease which has nat §hd as required by the applicable landlorcerbesdeposited in full or (2) be
disclosed to Purchasers in writing.

(vii) Other than in connection with the trandons contemplated by this Agreement, there tsnowv pendin
nor, to the Knowledge of Sellers, contemplated, spgcial or extraordinary reassessment of any perdeded in the Real Prope
that would result in a material change in the Tawssessments, rent, additional rent or other samdscharges payable under
agreement to which Sellers or any of their respeckiffiliates are a party relating to the LeasedReroperty. There are no put
improvements in progress or, to the Knowledge dle8e proposed, that will result in material sgd@issessments against any o
Leased Real Property.

(viii)  To the Knowledge of the Sellers, norfetloe Sellers nor any of their respective Affiliateas received a
written notice that remains pending or unresolvédA) any violation in any material respect of amgning or building codes
ordinances, orders or regulations in connectioh Wit ownership, use, operation or maintenanckeof.eased Real Property, (B) i
pending or threatened condemnation proceedingatitin or administrative action relating to anytloé Leased Real Property and
any proceeding initiated by or on behalf of Seltershange or redefine the zoning or land use ifieaton or all or any portion of ai
of the Leased Real Property.

(c) To the Knowledge of the Sellers, nofithe Sellers nor any of their respective Affidathas received (i) any writl
notice which remains uncured that the Leased Regiety violates any Law, the effect of which isteré@l to such Leased Real Property;
(i) any written notice that remains outstandingoéshe date of this Agreement that the currentars occupancy of the Leased Real Proj
and the Improvements thereon are in violation of @hthe recorded covenants, conditions, restmstjoeservations, easements or agreer
applicable to such Leased Real Property.

59 Title to Personal Property . One or more of the Sellers has good and marlestéld to, or a valid leasehold in, the Purchi
Assets which are personal property, free and d&any Liens, except for Permitted Encumbrancesuiieleased mortgage, trust deed, ct
mortgage, security agreement, financing statemeother instrument encumbering any of the Purch@sseits which are personal property
been recorded, filed, executed or delivered.

5.10 Contracts.
(a) ContractsSellers and their respective Affiliates do not hamy contracts pertaining to any of the Purchaseskt
or the Business other than the Assumed ContraetterSs have delivered to Purchasers true, cormticamplete copies of all written contre

comprising Assumed Contracts and have providedHasers with written summaries of the terms of aray Assumed Contracts, together v
all assignments, amendments, modifications andleammnts thereof and waivers and consents thereunder
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(b) StatusEach Assumed Contract (i) is the valid, legal, bigdand enforceable obligation of the applicablées®r
its Affiliates and, to the Knowledge of such Sellefreach of the other parties thereto; (ii) ifuh force and effect in accordance with its ter
(iii) will not require the consent of any other pathereto to the transactions contemplated by Algieement or any agreement or instrur
contemplated by this Agreement; and (iv) shall oo in full force and effect without penalty orhet adverse consequence u
consummation of the transactions contemplated isyAgreement. Neither of the Sellers nor any ofrthespective Affiliates has assigned
interests under any of the Assumed Contracts tothingt party. Each Seller and its Affiliates is nmaterial compliance with all terms ¢
requirements of each Assumed Contract to which & party and, to such Seller's Knowledge, eacérgiarson that is party to an Assui
Contract is in material compliance with the termsl aequirements of such Assumed Contract. No elvastoccurred or circumstance e»
that, to the Knowledge of each Seller, (with orhwitt notice or lapse of time) contravenes, cordfligith or constitutes a violation or breact
or gives such Seller or any other person the tighieclare a default or exercise any remedy urtddn accelerate the maturity or performe
of, or to cancel, terminate or modify any Assumexhitact. Neither of the Sellers nor any of thespective Affiliates has received any no
of modification, termination or intention to termaie or modify from any other party to any Assumexhitact. There are no material unreso
disputes involving the Business under any Assumautr@ct.

511  No Litigation . There is, and since December 31, 2012, there res be litigation, action, claim or proceedinglamw or ir
equity, or governmental investigation before anyw&omental Authority pending or, to the KnowleddeSellers, threatened against any S
or any of their respective Affiliates or any offise managers, directors or employees of such Smlleny of their respective Affiliates, (i) w
respect to or affecting the Business or the owrigyshle, lease or operation of any of the Purdh@sssets; or (ii) which may affect any Sell
ability to perform its obligations under this Agment. There is, and since December 31, 2012, thesebeen, no litigation, action, clain
proceeding, in law or in equity, or governmentalestigation before any Governmental Authority pegdor, to the Knowledge of Selle
threatened against any person whom any Seller dr@g@ to indemnify with respect to matters subjectuch indemnification. No Seller r
any of their respective Affiliates or any of itsspective officers, managers, directors or employgesr since December 31, 2012, has be
party to, or bound by, any Order (or agreementredténto in any administrative, judicial or arbtican proceeding with any Governmet
Authority) with respect to or affecting the Busiees the ownership, sale, lease or operation ofodiiiye Purchased Assets. Neither Sellel
any of its respective Affiliates is, or since Dedmn31, 2012, has been, in material default undgrGrder applicable to it or to the conduc
the Business or the ownership, sale, lease or tiperaf any of the Purchased Assets.
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5.12 Environmental .

(a) Each Seller and its Affiliates is, asidce December 31, 2012, has been, in complianedl, material respects, wi
all Environmental Laws applicable to the Real Propehe Excluded Real Property and the Business.

(b) There is no Environmental Claim pemgdar, to each Seller's Knowledge, threatened apaimsof Sellers or any
their respective Affiliates in respect of the RBabperty, Excluded Real Property or the Businessooeach Seller's Knowledge, against
person whose liability for such Environmental Claiemy Seller or any of its Affiliates has or mayéaetained or assumed either contracti
or by operation of law.

(c) None of the Sellers nor any of thespective Affiliates are subject to any Order pardéito Environmental Laws
connection with the Real Property, the Excluded|Reaperty or the Business.

(d) None of the Sellers nor any of thespective Affiliates are subject to any requirentenprovide or demonstre
compliance with any financial assurance requiresipntsuant to applicable Environmental Laws, iniclgdEnvironmental Laws applicable
the reclamation of mined lands, with respect toRkal Property, the Excluded Real Property or thsifgess.

(e) Sellers have delivered or otherwiselenavailable for inspection to Purchasers true,pdeta and correct copies ¢
results of any reports, data, investigations, audissessments (including Phase | environmengahsiessments and Phase Il environment
assessments) studies, analyses, tests or monitorihg possession of or reasonably available ti@iSeand their respective Affiliates pertain
to: (i) any unresolved Environmental Claims; (i)yaHazardous Materials in, on, beneath or adjater@ny Real Property, Excluded R
Property, or in connection with the Business; by ¢iach Seller's (and that of its Affiliates) collapce with Environmental Laws applicable
the Real Property, the Excluded Real Property @Bhsiness.

5.13  Intellectual Property .
(a) The conduct of the Business as prgsaminducted, and as conducted since December @12, 2(i) does ni

materially infringe, conflict with, misappropriater otherwise violate, and (ii) has not since DeloenB81, 2012 materially infringed, conflic
with, misappropriated or otherwise violated anyeotberson's Intellectual Property rights.
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(b) To the Knowledge of Sellers, no persomaterially infringing, misappropriating, or etlwise violating any Owng
Intellectual Property.

(c) Sellers and their respective Affilisteake reasonable measures to protect the confitignf all trade secre
included in the Purchased Assets.

(d) No person (other than the Purchaseill)after giving effect to the transactions comgated hereby, own or reti
any rights to use any of the Owned Intellectualp@rty. The consummation of the transactions conlaeg by this Agreement will not res
in the loss or impairment of or payment of any &ddal amounts with respect to, nor require theseo of any other person in respect of
Owned Intellectual Property.

514 Tax Matters.

(a) Sellers and their respective Affilgteave filed all required Tax Returns and repagtating to the Purchased As:
and the Business. Sellers and their respectivdigés have paid (or has made adequate provisignalb Taxes (including penalties &
interest), withholdings and other governmental gharrelating to the Purchased Assets and the Bass{teking into account any extension
time to file granted or obtained), and there araunpaid Taxes, withholdings or other governmeniarges which, if not paid, would caus
Purchaser to have any liability or affect the &pidif either Purchaser to operate the Busines$ tiealate hereof.

(b) None of the Purchases Assets is &ij-&xempt use property” within the meaning of Sectfi68(h) of the Code; (i
required to be treated by a Seller or its Affilages owned by another Person pursuant to the hsabor" leasing provision of former Sect
168(f)(8) of the Internal Revenue Code of 1954(idy required to be treated under any comparabieifn, state or local Tax provisi
similarly to one of the foregoing.

(c) No waiver or extension of any statafdimitations as to any Tax matter relating to fherchased Assets or
Business has been given by or requested from arspiRe

5.15 No Consents . Except with respect to any filings necessary purst@the HSR Act, no notice to, Permit, conseppraval
order or authorization of, or filing, declarationregistration with, any Governmental Authorityather person, on the part of any Seller or
of its Affiliates, is required for or in connectiavith the execution or delivery of, or the performa of its obligations under this Agreemer
any agreement contemplated by this Agreement ocdhsummation of any transaction contemplated lyened thereby.
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5.16  Employee Matters.

€)) No employee of any Seller or any efAffiliates is a party to, or is otherwise bound Bny agreement, includi
any noneompetition or proprietary rights agreement, betwsach employee and such Seller or any of its iafés (or, to such Selle
Knowledge, any other person) that materially adsgraffects or will materially adversely affect therformance of that employee's dutie
services to the applicable Purchaser followingEffective Time.

(b) There presently are no workers' corspgan claims, employment discrimination claimseinivne or other wag
payment claims, or other claims, litigations, agctiparbitrations or proceedings alleging violatidApplicable Law pending against any Se
or any of its Affiliates with respect to employedsrmer employees, contractors or former contractufrthe Business. Each Seller anc
Affiliates has made all required payments to thiewant unemployment compensation reserve accoutfit the appropriate Governmer
Authority with respect to the employees of the Bass.

(c) For the purposes of this Agreemeny; amployment, change-icentrol, termination or severance agreement
group health and life insurance, pension, 401(kdfippsharing, retirement, bonus, incentive, stock optiom stock purchase, severa
welfare, compensation, fringe benefit and other leyge benefit plans maintained by each Seller asdAffiliates for employees of tl
Business shall be referred to collectively as tB@riployee Plans

(d) Other than the Tampa Plant CBA, nolésehor any of its Affiliates is a party to, or ettwise bound by, ai
collective bargaining agreement or employee leaagrgement with respect to the employees of thénBss, and there is not presently pen
or, to any Seller's Knowledge, threatened with eespo the employees of the Business any: (i) stréfowdown, picketing, work stoppage
employee grievance or arbitration process; (ii)rghagrievance proceeding, arbitration, litigatmmother claim against or affecting any Se
or its Affiliates relating to the alleged violatiaf any Applicable Law pertaining to labor relatioor employment matters, including any ch
or complaint filed by an employee or union with fhational Labor Relations Board, the Equal Emplogtm@pportunity Commission or a
comparable Governmental Authority; (iii) union dfication representation or organizational activiy other labor or employment disp
against or affecting any Seller or its Affiliatestbe Business; or (iv) application for certifiaatiof a collective bargaining agent.

(e) To any Seller's Knowledge, no managedayel or executive Affected Employee is in any exdpin violation o
any term of any employment contract, consultingtiamt, Restrictive Covenant, common law nondisalesbligation, fiduciary duty, or oth
obligation relating: (i) to the Business; or (ib) & former employer of any such employee relatigtd the right of any such employee to w
for the Business or (B) to the knowledge or ustaife secrets or proprietary information.
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) The execution of this Agreement and donsummation of the transactions contemplatethisyAgreement will nc
result in any breach or other violation of any emyphent contract, consulting contract, collectivegaéning agreement or any other labor
related contract applicable to the Business.

(9) Each Seller and its Affiliates maimtd@epartment of Transportation certifications fdfekted Employees for whis
they are required and maintain true, correct amdptete Form 1-9s for all Affected Employees.

(h) The Sellers and their respective #dfds have complied with all applicable obligatiamsder Executive Ord
11246, including with respect to maintaining affative action plans.

5.17  Brokers. No broker, finder or investment banker is entitlecny brokerage, finder's or other fee or commisé connectio
with the transactions contemplated by this Agreenbased upon arrangements made by or on behaliyoSeller or any of their respect
Affiliates.

518 Permits. Section 5.18 of the Disclosure Schedule contaityrae, complete and correct list of, and eacheBalthe authorize
legal holder of, all Permits that are required idev for such Seller and its Affiliates to condtive Business as presently conducted and
immediately prior to the Effective Time and, to k&eller's Knowledge, any planned modificationstmnges with respect to the operatior
the Business, the Real Property and the Excluded Reperty. All of such Permits are in full foraed effect and are valid and enforceab
accordance with their terms. Each Seller and eé&dts é\ffiliates is, and since December 31, 2012 baen, in material compliance with
terms and requirements of each such Permits tohwhis subject. None of Sellers nor their respeciffiliates has received written notice t
any Governmental Authority has instituted any pealiegs for the cancellation, neanewal or modification of any such Permits andthi
Knowledge of each Seller, no such proceedingshasatened. To each Seller's Knowledge, no evenbbasred or circumstance exists
(with or without notice or lapse of time) may cawene, conflict with or result in a material viatat or breach of, or give any person the t
to declare a default or exercise any remedy unatetp cancel, terminate or materially modify anyclsuPermits to which a Seller and
Affiliates is subject.

519  Affiliate Transactions . Except as contemplated by this Agreement oras#t fn Section 5.19 of the Disclosure Scheduly
there are no contracts, relating to the Businessatuded in the Purchased Assets between anyr@elkny of their Affiliates, on the one ha
and any Affiliates, officers, or employees of suséller and any of its Affiliates relating to the $mess, on the other hand (other -
employment agreements); and (ii) there are no andéhg amounts payable to or receivable from, @aades by or to any of Sellers' Affiliat
and none of the Sellers' or any of their respediifitiates is otherwise a creditor or debtor irspect of the Business or the Purchased Assets
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5.20 Insurance. The Purchased Assets have at all times been ahbdeniintil the Effective Time insured against aecitj damag
injury, third party loss (including product lialili claims), loss of profits and any other risk naiiy insured against by a prudent pel
operating the types of business operated by Selladstheir respective Affiliates and Sellers anéirthespective Affiliates have at all tin
effected such insurances as required by Appliceale and any contract of the Business. Section 6f2@ie Disclosure Schedule sets fortt
reasonable detail, all policies of insurance cawgerine Purchased Assets or the Business (" InsairBuoticies”), and each Seller or
respective Affiliates has maintained at all timesing the course of the operation of the Businegsssrance policies of the types set fi
therein. The Insurance Policies are in full foroe affect and will be in full force and effect Urttie Effective Time. Neither of the Sellers
its respective Affiliates has received any noticewriting, nor, to the Knowledge of Sellers, oralfyom any insurer or agent of any inten
cancel or not to renew any Insurance Policy, thatlasurance Policy is no longer in effect, and¢hare no pending or, to the Knowledg
Sellers, threatened, claims against any InsurantieyPwith respect to the Purchased Assets as tichwthe insurer has denied coverag
asserted a reservation of rights. All premiums Haeen paid when due and all premiums will have hged up to and including immediat
prior to the Effective Time with respect to theurence Policies. Neither of the Sellers nor itpeesive Affiliates is in default, in any mate!
respect, under any Insurance Policy. No InsuramtieyPlimits have been exhausted or materially et no insurance coverages have
placed with insolvent carriers, and there are @mimd outstanding against insolvent carriers. EagleSor its respective Affiliates has tim
filed any claims against all Insurance Policieswiite insurers with respect to all material matéard occurrences for which such Seller or
respective Affiliates may have coverage.

521  Material Customers and Suppliers. Section 5.21 of the Disclosure Schedule sets fatitue, correct and complete list of
the top ten (10) customers (other than Sellersheir trespective Affiliates) of the Business (by ebue) (each a " Key Customeéranc
collectively " Key Customer¥), and (b) the top ten (10) suppliers of each Bess, in each case, since December 31, 2011 ('Skippliers").
Except as set forth on Section 5.21 of the Disel8chedule, no single Key Customer since Decehe2011 has represented more than
percent (5%) of the revenue of the Business foh @di¢he years ended December 31, 2012 and Dece3db@013. Since December 31, 2(
none of the Key Customers or Key Suppliers haseladoor otherwise terminated its relationship with Business, and neither of the Se
nor their respective Affiliates has received anytten notice from any Key Customer or Key Supptethe effect that any such Key Custo
or Key Supplier intends to terminate or adversebdify its relationship with the Business.

5.22  Certain Business Practices . None of the Sellers nor any of their respecti¥iliAtes or Representatives has (i) used any f
for unlawful contributions, gifts, entertainment ather unlawful expenses relating to political atyi or (ii) made any unlawful payment
foreign or domestic government officials or empleyer to foreign or domestic political parties ampaigns or violated any provision of
Foreign Corrupt Practices Act of 1977, as amendedny other federal, foreign, or state anti-cotiaup or antibribery Law or requireme
applicable to any Seller or any of its Affiliatestbe Business.
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5.23  Compliance with Laws . Each of the Sellers and their respective Affdfats, and since December 31, 2012 has be
material compliance with all Applicable Laws to whithe Purchased Assets or the Business are s(bj@ttiding federal, state or local la
statutes and regulations relating to Environmebtals). Since December 31, 2012, neither Selleramyr of their respective Affiliates h
received written notice of any material violatiohoo any material nomompliance with any Applicable Law or Order, ralgtito the operatic
of the Business or to the Purchased Assets, ar dipeiration, processes, results or products, nd@eallers or any of their respective Affilia
have Knowledge of any such violation or potentiability, or directing any Seller or any of theespective Affiliates to take any mate
Remedial Action with respect to any Applicable LawOrder or otherwise, and no material deficiendkshe Purchased Assets have t
asserted to any Seller or any of their respectiffgigies in writing by any Governmental Authority.

5.24  Sufficiency of the Purchased Assets. The Purchased Assets provide as of the date e will provide as of the Closi
Date and immediately thereafter, Purchasers anid &f@liates with all assets, properties (includirreal property, personal property
tangible and intangible property), contracts, gtdand interests, other than the Excluded Assetsessary for Purchasers to conduc
Business in all material respects as it is conduaeof the date hereof and will be conducted imately prior to the Effective Time.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASERS
Purchasers, jointly and severally, hereby represedtwarrant to Sellers that:
6.1 Organization and Standing .

(a) Organization and Satus. Each Purchaser is a limited liability company tisaduly organized, validly existing, anc
good standing under the laws of the State of DaleawRurchasers' Guarantor is a sociedad anénirhastbaly organized and validly existi
under the laws of the Republic of Colombia. Eactihef Purchasers has the limited liability compaower and authority necessary to o
lease and operate its properties and otherwisertduct its business as it is presently conducteldtarenter into this Agreement and the ¢
agreements to be executed and delivered by it paotgo this Agreement and to perform its obligatitrereunder and thereunder. Purche
Guarantor has the sociedad anénima power and éythecessary to own, lease and operate its priegeahd otherwise to conduct its busil
as it is presently conducted and to enter into Agseement and the other agreements to be exeeumeédielivered by it pursuant to t
Agreement and to perform its obligations hereuratet thereunder. Each Purchaser and Purchasersar®arahas duly qualified as a fore
company, and is in good standing, under the lavalgérrisdictions where the nature of its businasst is presently conducted or the natu
location of the properties owned, leased or opdrhteit requires such qualification and where thgufe to so qualify may have a mate
adverse effect on Purchasers or on the abilithefgarties to consummate the transactions contésolpbey this Agreement.
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(b) Power and Authority. The execution, delivery and performance of thiselsgnent and the other agreements |
executed and delivered by each Purchaser and Bersh&uarantor pursuant to this Agreement and¢dhsummation by each Purchaser
Purchasers' Guarantor of the transactions conteéegpley, and other compliance with or performancdennthem have been duly authorize:
all necessary action on the part of either Purahas@®urchasers' Guarantor, its governing body, #&ntecessary, its owners, in complia
with Applicable Law, and no other corporate actiwrproceeding on the part of any Purchaser or Rwges' Guarantor is necessary to auth
the execution, delivery and performance by suclehager or Purchasers' Guarantor of the Agreemeamyother agreements to be exec
and delivered by each any Purchaser or Purch&3easantor pursuant to this Agreement, or the consation by any Purchaser or Purcha:
Guarantor of the transactions contemplated heretay thereby. Each Purchaser and Purchasers' Guataasofull power and author
necessary to enter into, deliver and perform thige&ment and all other agreements, certificategyuments and other documents tc
executed, delivered or performed in connection with transactions contemplated by this Agreementsiigh Purchaser or Purchas
Guarantor.

6.2 No Violation . The execution and delivery by each PurchaserRurdhasers' Guarantor of this Agreement and thet
agreements to be executed and delivered by sudh&ser or Purchasers' Guarantor pursuant to thisefigent and the consummation by ¢
Purchaser or Purchasers' Guarantor of the transactiontemplated hereby and thereby do not andnwill(a) conflict with, or constitute
default (with or without notice or lapse of time,lmth) under, or give rise to a right of requirernef termination, modification, cancellation
acceleration of any obligation or to the loss ahaterial benefit under any of the terms, conditiongrovisions of any material contraci
other instrument or obligation to which such Pusghaor Purchasers' Guarantor is a party or by wéighof its assets (including the Purchi
Assets) may be bound (b) conflict with or violate organizational documents of such Purchase)argnflict with or violate any Applicah
Law or Order applicable to such Purchaser or PemtsaGuarantor, or any of its assets.

6.3 No Consents . Except with respect to any filings necessary purst@mthe HSR Act and the Required Consents, ncaob
Permit, consent, approval, order or authorizatifhroofiling, declaration or registration with, ai@overnmental Authority or other person,
the part of either Purchaser, is required for ocannection with the execution or delivery of, be tperformance of its obligations under
Agreement or any agreement contemplated by thisétgent or the consummation of any transaction oguitged hereby and thereby.

6.4 Enforceability . This Agreement has been duly executed and delivieyedach Purchaser and Purchasers' Guarantol
Agreement and the agreements and instruments cplatad by this Agreement to which any Purchasd®wchasers' Guarantor is or will £
party or a signatory constitute, assuming the dwewion and delivery of this Agreement and thesagrents contemplated by this Agreer
by the applicable Seller and Sellers' Guarantogmicable, legal, valid and binding obligatiorfssach Purchaser or Purchasers' Guare
and are enforceable in accordance with their teemsept to the extent that enforcement may be taiflieby laws relating to bankrupt
reorganization, insolvency and creditors' rightd by the availability of injunctive relief, spedfperformance and other equitable remedies.
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6.5 Brokers . Except for Credit Suisse Securities (USA), LLC, wldees will be paid in accordance with Sectior3,120 broke
finder or investment banker is entitled to any lemalge, finder's or other fee or commission in catiop with the transactions contemplatec
this Agreement based upon arrangements made hy loefwalf of a Purchaser.

6.6 Financing . At Closing, Purchasers will have sufficient cashhand or other sources of immediately availabtel$ to enab
it to make payment of the Purchase Price and commiathe transactions contemplated by this Agreemen

ARTICLE 7
PRE-CLOSING COVENANTS

7.1 General . Each Seller and Purchaser will use its reasonabst éfforts to take, or cause to be taken, all ceroially
reasonable actions and to do, or cause to be @dinthings necessary, proper, or advisable in otdeconsummate and make effective
promptly as practicable the transactions conteraglay this Agreement and to cooperate with thergthety in connection with the foregoi
(including (i) obtaining all waivers, consents, epls and authorizations from the other partiehéoAssumed Contracts, Leases, Licens
other rights or commitments of any Seller or itdilidtes that are to be transferred or assigned ®urchaser pursuant to this Agreer
necessary or required under the terms of such Assuontracts, Leases, Licenses or other rightemnidtments of any Seller or its Affiliat
that are to be transferred or assigned to a Pugchmssuant to this Agreement in connection with tfansactions herein contemplated;
obtaining all waivers, consents, approvals and aightions that required to be obtained under Amlle Law in connection with t
transactions herein contemplated; (iii) effectifigregistrations and filings, if any, necessaryctmsummate the transactions contemplate
this Agreement, and (iv) satisfaction, but not veajwf the Closing conditions set forth in Artideand Article 10 below).

7.2 Inspection . At all reasonable times prior to the Closing, Sslighall, and shall cause their respective Affgato, give t
Purchasers and their respective Representativesnable access during normal business hours tatfigies (including the Real Property ¢
the Excluded Real Property), books, records, cotstygpersonnel, operating permits and other inftionaof Sellers and their respect
Affiliates relating to the Business and shall feimito Purchasers and their respective Represesgasivch other information relating to
Business as Purchasers may reasonably requestifn@rio time prior to the Closing. Purchasers dmartrespective Representatives sha
permitted to prepare such extracts from or to nmealdah copies of such books and records relatinggdusiness as Purchasers may reasa
desire. Sellers and their respective Affiliateslisbaoperate with such examinations and analys@s Gause the Representatives of Sellers
their respective Affiliates to be reasonably aua@#ato Purchasers and their respective Represessaid discuss such matters. Notwithstan
the foregoing, Sellers' obligation pursuant to ®Béction 7.2 shall be subject to at all times Ya@dmpliance with applicable antitrust laws
regulations relating to the exchange of informati@h compliance with applicable laws protectinggtprivacy of employees and personnel
and (iii) appropriate limitations on the discloswfénformation to maintain the attorney-client\plege.
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7.3 Preservation of Business . With respect to the Business, prior to the Effexfiime and except as otherwise permitted he
Sellers shall, and shall cause their respectivélidtiés to, use reasonable efforts to: (i) condihet Business and operate the Busines:
Purchased Assets in the ordinary course consistéht past practices; (ii) preserve each Sellermpa@te organization intact; (iii) ke
available to Purchasers the services of the premmpioyees of Sellers and their respective Affig&ain connection with the Business;
preserve satisfactory relationships with vendorsditors, lessors, distributors, suppliers, custsmand others having business or regul:
relationships with the Business; (v) comply with Abplicable Laws with respect to the Business) pay in a timely manner consistent v
past practices all accounts payable and expensaséal in connection with the maintenance and djgeraf the Business; (vii) collect ir
timely manner consistent with past practices atloants receivable generated in connection withofberation of the Business; (viii) maint
Inventory, supplies and spare parts at customagyadipg levels consistent with past practices; i@glace in accordance with past practice
inoperable, worn out or obsolete assets with modesets of comparable quality; (x) maintain boakspunts and records used in the oper
of the Business in accordance with past practiggsmaintain all insurance policies in effect dretdate hereof covering the Purchased A
and (xii) take such actions, deliver such noticed execute such other documents as necessary wrient to renew any Lease for which
term thereof shall expire on or before the Clodixage or for which the term thereof expires after @losing Date but the time period in w
notice must be delivered to extend such Lease shplte on or before the Closing Date. Sellers piimptly notify Purchasers in writing
any Material Adverse Change.

7.4 Actions Outside the Ordinary Course . Except as otherwise expressly provided in thise&gent, during the period betw:
the date hereof and the Effective Time, Sellerdl sted, and shall cause their respective Affiliatest to, without the prior written consent
Purchasers, with respect to the Business:

(a) sell, assign, transfer, lease, sublebsense, abandon, fail to maintain, permit tpsk or otherwise dispose
directly or indirectly, any portion of the Purchdsassets, except for sales of Product Inventortha ordinary course of business consit
with past practice;

(b) make any material change in the cohduaature of any aspect of the Business, wheathaot made in the ordine
course of business and whether or not the changéhvbe a Material Adverse Change;

(c) institute or amend any employee bémafigram or fringe benefit program with respecttte employees of eitt
Seller or its Affiliates who work in the Business;

(d) enter into or modify any written emphognt agreement with any person who works in therigss;
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(e) encumber (other than Permitted Encamd®s), mortgage, pledge or grant a Lien with msp@ any of th
Purchased Assets;

® merge or consolidate with, purchasessantially all of the assets of, or otherwise a@gany business or person;

(9) (i) modify, amend or terminate any sged Contract, except for modifications or amendsarhich are immateri
or as may be required to comply with Applicable L&y enter into any new contract that, if entefatb prior to the date of this Agreeme
would have been required to be listed_on Sched@#)2xcept for purchase orders entered into in thenargli course of business; (iii) er
into any material contract that would be breachgddb require the consent of any third party inesrtb continue in full force following ti
consummation of the transactions herein contengildie) enter into any material contract with atmrd party that can be terminated by s
third party upon a change of control of the Busines (v) waive, release or assign any materiditrig claim under any Assumed Contract;

(h) fail to keep current and in full foraad effect or renew any material Permit;

0] pay, discharge, settle or satisfy afgims or litigation against the Business for d@leetent payment (i) in excess
Seventy Five Thousand Dollars ($75,000) individpalt Two Hundred Fifty Thousand Dollars ($250,000Yhe aggregate; or (ii) relating
any claim by or litigation with an employee, otlilean in the case of clause (ii) bona fide settlesiefclaims or litigation in good faith and
intended as compensation to such employees;

)] enter into any consent decree or Ovdér respect to environmental matters;

(k) make or commit to make capital expaumais (or any obligation or liability) in excess Bivo Hundred Thousal
Dollars ($200,000) individually or Four Hundred Tisand Dollars ($400,000) in the aggregate;

)] issue any communication to employestated to the transactions herein contemplated;

(m) make or change any tax election witpeet to the Business or any Purchased Asset;
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(n) except as required by GAAP, make armatemial change in its accounting principles or miethods by which su
principles are applied for financial reporting posps;

(0) negotiate or enter into any collectbargaining agreement or other contract with atwpidarganization or union
other employee organization;

(p) waive, release, limit, or conditionyaRestrictive Covenant obligation of any Affectechfiloyee or former employ
of the Business;

(@) (i) terminate (other than for caude) employment of any Affected Employee; or (ii)ehior otherwise transfer 1
employment of any individual, to become an Affeciedployee; or

(n authorize or otherwise commit to ta&my of the actions described in this Section 7.4.

75 Consents . In furtherance of Section 7.1, in each case whese Asssumed Contracts, Leases, Licenses or othbtsrig
commitments of any Seller or any of its Affiliatase to be transferred or assigned to a Purchaserdweither not transferable or assignab
such Purchaser, or cannot be purchased or asswn&ach Purchaser pursuant to this Agreement, wittioai consent of the other partie:
such Assumed Contracts, Leases, Licenses or atfies ror commitments of any Seller or any of itfilidtes that are to be transferrec
assigned to such Purchaser pursuant to this AgmeerBellers will at their expense use commercisdigsonable efforts to obtain, prior to
Closing Date, all such consents of such other garthe transfer of such Assumed Contracts, Ledsesnses or other rights or commitme
of any Seller or any of its Affiliates to the apgalble Purchaser pursuant to this Agreement (inetygiromptly after the date hereof, submit
to the other parties to such Assumed Contractssdssd icenses or other rights or commitments of @e&ller or any of its Affiliates that are
be transferred or assigned to the applicable Paechaursuant to this Agreement documentation (@stsunce and form reasonably acceptak
the applicable Purchaser) seeking the written waigensent, approval and authorization of such rotmatracting parties to the trans
assignment, novation or amendment of all applicaldins, rights, benefits and liabilities thereund&Sellers and their respective Affiliate:
the applicable Purchaser); providetiowever, that in any case where required in writing by ttker parties to such Assumed Contri
Leases, Licenses or other rights or commitmentngfSeller that are to be transferred or assigoedRurchaser pursuant to this Agreen
the applicable Purchaser will expressly assumduthae obligations of Sellers or any of their resipe Affiliates under any such Assun
Contracts, Leases, Licenses or other rights or dtmments of any Seller or any of its Affiliates thate to be transferred or assigned to
Purchaser pursuant to this Agreement to the extetsuch liabilities and obligations did not ariag of a breach of such Assumed Contr.
Leases, Licenses or other rights or commitmentngfSeller or any of its Affiliates that are totbensferred or assigned to Purchasers pur
to this Agreement.
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7.6 Notice of Developments.

€)) Between the date of this AgreementthedClosing, each of Sellers and Purchasers widl grompt written notice
the other party of (i) any material adverse evéatt, occurrence (or failure thereof) or develophtbat such party becomes aware of w
causes or would be reasonably likely to cause ostitate a breach of any of the representationsnardanties in Article 5 and Article 6 abo
as applicable, as of the Closing Date; (ii) theunmnce of any breach of any covenant by such Rartysuch party's Affiliates) or tl
occurrence (or failure thereof) of any event thalymrmake the satisfaction of the conditions in Aeti@ or Article 10, as applicable, imposs
or unlikely; (iii) any notice or other communicatioeceived by such party from any Governmental Arith in connection with this Agreeme
or the transactions herein contemplated; (iv) aotice or other communication received from any peralleging that the consent of s
person is or may be required in connection withtthasactions herein contemplated, if the subjeatten of such communication or the fail
of such party to obtain such consent could be nater either Purchasers, Sellers or any of thespective Affiliates; and (v) any proceec
commenced or threatened against, relating to oolvimg or otherwise affecting such party or anyitsf Affiliates which relate to th
Agreement or the transactions herein contempl&®dept as provided in Section 7.6(b), such disckodly any party pursuant to this Sec
7.6(a), however, shall not be deemed to amend pplesment any schedule or cure any misrepresentatiobreach of any warran
representation, covenant, condition or agreemelimndror otherwise affect the remedies availabdedunder to Purchasers.

(b) Without limiting the generality of S&m 7.6(a), Sellers shall provide Purchasers witfitten updates to tl
Disclosure Schedules promptly upon becoming awkfacts or circumstances that would cause any BéSerepresentations and warrantie
Article 5 to be untrue or incomplete in any materéspect (a " Disclosure Schedule Supplenierany disclosure in such Disclosure Schel
Supplement shall not be (i) deemed to have curgdirsatcuracy in or breach of any representationvarranty of Sellers contained in t
Agreement; or (ii) used for purposes of determinifgether or not the conditions set forth in ArtiBldvave been satisfied; providebdowever,
that if afact or circumstance as disclosed in such Discosichedule Supplement would directly result in Rasers having the right
terminate this Agreement in accordance with Seclibri(b) prior to Closing and Purchasers do nottei@ terminate this Agreement, t
Purchasers shall be deemed to have irrevocablyedaany right to pos&losing indemnification under Article 8 with respemly to suc
matter, and only to the extent of the specific ldisare, as provided in such Disclosure Schedul@Bopent.
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7.7 Exclusivity . Sellers shall, and shall cause their respectivdidtéis and the respective Representatives of iSeflad the
respective Affiliates to, immediately cease (i) amd all discussions or negotiations with any persgarding any offer or proposal relatin
any direct or indirect business combination tratisacinvolving the Business or the Purchased Assetiuding the merger or consolidat
thereof or the sale of all or any portion of thesBwss or the Purchased Assets (other than inrtlieany course of business) or any |
venture or similar arrangement with respect to payts of the Business (an_"_Acquisition Propad$al(ii) furnishing to any Person a
information with respect to an Acquisition Proposahd (iii) cooperating with, assisting in, panpiating in, facilitating or encouraging
Acquisition Proposal. Until such time, if any, &sstAgreement may be terminated pursuant to Sedtloh, Sellers shall not, and shall c¢
their respective Affiliates and the respective Repntatives of Sellers and their respective Afékanot to, (i) directly or indirectly solic
initiate, encourage, facilitate or entertain anguinies or making an Acquisition Proposal; or ijectly or indirectly discuss or negotiate w
provide any information to or consider the meritsany inquiries or proposals from any person rafatio any Acquisition Proposal, or er
into any agreement regarding an Acquisition Proposa

7.8 Risk of Loss and Casualty . All risk of loss with respect to the Purchasedéts shall remain with Sellers until the Effec
Time and, assuming the occurrence of the Closinal] pass to Purchasers immediately following tfiedive Time, subject to the terms :
conditions of this Agreement. If, prior to the Effiwe Time, any material damage to or loss of ahthe Purchased Assets occurs due to
flood, riot, war, terrorism, theft, act of God ather casualty, or by reason of condemnation (" @guEvent”), Sellers shall be required
provide Purchasers with prompt written notice oftsCasualty Event and Purchasers may elect, wiéhin(10) Business Days of receip
such notice, to either (i) terminate this Agreeméstich Casualty Event results in a Material Adee€Change, in which event the parties !
have no further obligations or liabilities undeistiAgreement; or (ii) to reduce the Purchase Pbgean amount equal to the sum of
reasonably estimated total cost necessary to repaieplace the damage or loss plus the reasoredtisnated amount of lost profits t
Purchasers will incur by reason of such damages®. IThe adjustments in accordance with this Segti® are the exclusive adjustments tc
Purchase Price to be made by reason of such oocerfer purposes of this Agreement.

7.9 Transfer Taxes. Any sales, use, transfer, real estate transédicle transfer, stamp, conveyance, value addedher simila
Taxes that may be imposed by any Governmental Aityhand all recording or filing fees, notariakfeand other similar costs of Closing \
respect to the purchase and sale of the Purchassetsd the assignment of the Leases or otherwisacoount of this Agreement or
transactions contemplated hereby (collectively rdngfer Taxes), will be borne by Purchasers, jointly and sellgrésellers and Purchas:
shall file all necessary Tax Returns or other doentation with respect to all such Taxes. Selled Rarchasers shall cooperate to obtair
available exemption with respect to such Taxes.

7.10  Regulatory and Other Authorizations; Notices and Consents.

€) To the extent not already filed anteas otherwise agreed by the parties, each ofdheep hereto agree to use t
reasonable best efforts to (i) file within threg@ Bisiness Days after the date of this Agreemamt,reotification and report forms and rele
materials that it may be required to file with #federal Trade Commission and the Antitrust Divisdbthe United States Department of Ju:
under the HSR Act; and (ii) to supply as promp#ypaacticable any additional information and docotagy material that may be requestel
any Governmental Authority pursuant to the HSR Act.
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(b) If reasonably requested by Purchasard, if not prohibited to do so by the relevant &wownental Authority, tt
Sellers shall, upon reasonable notice, cause amirfd representative thereof to attend any oneave meetings, either by phone or in per
with Purchasers before a Governmental Authoritgupport of fulfilling the conditions to the transaas contemplated by this Agreement
connection with the parties' obligations under éxtion 7.10, each party shall use its reasormsdeefforts to ensure that the other partie
not prohibited by any Governmental Authority fromarficipating in any meetings, discussions, negdotiat conferences or ott
communications with such Governmental Authoritybf@at to and without limiting the parties' obligats under this Section 7.10, Purcha
shall have the right to direct the strategy regagdand make the final decision with respect to emattrelating to interactions with
Governmental Authority contemplated by this SecfialD.

(c) In furtherance and not in limitatiohtbe covenants of the parties contained in Sectidnand this Section 7.10,
subject to the limitations set forth in Section0{e)) below, each of Purchasers and Sellers shaltsiseasonable best efforts to take, or cat
be taken, any and all steps and to make, or caube tmade, any and all undertakings necessarystivee such objections, if any, the
Governmental Authority may assert under any Argitduaw with respect to the transactions contemglaétethis Agreement, and to avoic
eliminate any impediment under any Antitrust Lavattimay be asserted by any Governmental Authority wéspect to the transactic
contemplated by this Agreement, in each case, $0 @sable the Closing to occur as promptly astjmaltle and in any event no later than
Termination Date (as defined in Section 11.1(b)¥luding (x) proposing, negotiating, committing dod effecting, by consent decree, |
separate order, or otherwise, the sale, divestiiumisposition of one or more of the Purchasedefssgy) otherwise taking or committing
take actions that after the Closing would limit d&wyrchaser's and/or its Affiliates' or Subsididrfesedom of action with respect to, or its
their ability to operate and/or retain, one or mofi¢he Purchased Assets, and (z) agreeing to tlisel, dispose of, hold separate, or other
take or commit to take any action that limits itesefdom of action with respect to, or a Purchasers Purchaser's Affiliates' or Subsidial
ability to operate or retain, any of the Purchagedets;_provided however, that any action contemplated by clauses (x),afy) (z) i
conditioned upon the consummation of the transasticontemplated by this Agreement. To assist Pamrkain complying with the
obligations set forth in this Section 7.10, Selleall, and shall cause their respective Affilia®senter into one or more agreements requ
by Purchasers to be entered into by any of theor prithe Closing with respect to any transactmdivest, hold separate or otherwise take
action that limits the Sellers' freedom of actiomnership or control with respect to, or their @pito retain or hold, directly or indirectly, a
of the Purchased Assets (each, a " DivestitureofA¢)i provided, however, that the consummation of the transactions pralfde in any suc
agreement for a Divestiture Action (a_" Divestitéxgreement’) shall be conditioned upon the Closing or satisém of all of the conditions
Closing in a case where the Closing will occur imdiately following such Divestiture Action (and wleePurchasers have irrevoce
committed to effect the Closing immediately follomgisuch Divestiture Action).
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(d) In furtherance and not in limitatiohtbe covenants of the parties contained in thigiSe 7.10, if any administrati
or judicial action or proceeding is instituted byGavernmental Authority challenging any transact@mtemplated by this Agreement
violative of any Antitrust Law, each of Purchasensl Sellers shall use reasonable best effortsrtiesband resist any such action or proces
and to have vacated, lifted, reversed or overturapg decree, judgment, injunction or other Ordehetlier temporary, preliminary
permanent, that is in effect and that prohibitgvpnts or restricts consummation of the transastmmmtemplated by this Agreement at |
until the Termination Date. Nothing in this Sectitxi0 imposes any obligations on any party extentigyond the Termination Date, nor ¢
this Section affect Purchasers' right to termimatesuant to Section 11.1(b)(v).

(e) Notwithstanding anything in this Agneent to the contrary, none of Purchasers or arthaif respective Affiliate
shall be required to agree to or proffer to, ghillest, lease, license, transfer, dispose of ceretise encumber or impair Purchasers' or a
their respective Affiliates' ability to own or opge any assets of Purchasers or any of their régpedfiliates or any assets used (or helc
use) in connection with the production and distiidmu of Cement Products.

711  Press Releases . Prior to the Closing, no party shall issue angsprrelease or other public announcement with cespéhis
Agreement or the transactions herein contemplaititbut the prior written consent of the other pestiprovided however, that nothing here
shall prohibit any party or its Affiliates from isieg or causing publication of any such press sdea public announcement to the extent
such party determines such action to be requiredoimection with any filing with a Governmental Aatity or otherwise required
Applicable Law applicable to it or its Affiliated which event the party making such determinashball, if practicable in the circumstanc
use reasonable efforts to allow the other pargasanable time to comment on such release or anamant in advance of its issuance.

ARTICLE 8
SURVIVAL; INDEMNIFICATION

8.1 Nature and Survival of Representations and Warranties and Covenants . The representations, warranties and re
indemnities of the parties contained herein ornn eertificate delivered or to be delivered purduarthis Agreement shall survive the Clos
and remain operative and in full force and effamt & period of eighteen (18) months after the @lgsexcept that (i) Section 5.14 (1
Matters), Section 5.16 (Employee Matters) and s $entence of Section 5.23 (Compliance with Deavsl related claims for indemnificat
shall survive the Closing and remain operative ianfill force and effect until ninety (90) days efthe expiration of the applicable statut
limitations; (ii) Section 5.12 (Environmental) anelated claims for indemnification shall surviveet@losing and remain operative and in
force and effect for a period of thirty six (36) nibs after the Closing; and (iii) all representaticand warranties contained in Section
(Organization and Standing), Section 5.3 (Enfordiggh the second sentence of Section 5.8(a)(gdRProperty), Section 5.9 (Title to Pers:
Property), Section 5.17 (Brokers), Section 6.1 @igation and Standing), Section 6.4 (Enforceabiliind Section 6.5 (Brokers) shall sun
the Closing and remain operative and in full foeral effect indefinitely. All covenants and agreetaerontained herein shall survive
Closing and remain operative and in full force affiéct indefinitely unless the covenant or agreenspecifies a term, in which case, s
covenant and agreement shall survive the Closirdy aperative and in full force and effect for sugiedfied term. Notwithstanding t
preceding two sentences, if notice of a breactepfasentation, warranty, covenant or agreement Istra¢ been given by the party seekin
be indemnified prior to the date on which such espntation, warranty, covenant or agreement wotlidroise terminate pursuant to 1
Section 8.1 then such representation, warrantyermant or agreement (and related claims for indeoatibn) shall survive the time at whicl
would otherwise terminate pursuant hereto with eespo the subject matter contained in such natfice# such claim is finally and du
resolved.

46




8.2 Indemnity by Sellers . Sellers agree to jointly and severally indemnifgfesthd and hold harmless Purchasers and
respective Affiliates, Representatives, succesanis assigns (the " Purchaser Indemnitdedrom and against any Loss suffered by
Purchaser Indemnitees arising out of, in connegtiibh, relating to, or resulting from:

(a) any breach of or failure to complywéiny covenant or agreement made by a Sellersniifpieement;

(b) any inaccuracy in, misrepresentatmmbreach of any of the representations or wareantiade by a Seller in t
Agreement or in any schedule, exhibit or certigcdelivered or to be delivered pursuant to thisekgnent (other than with respect to the br
or inaccuracy of any of the representations andamdies set forth in Section 5.12 (Environmenttdig indemnity for which shall be govert
by Section 8.2(d) below);

(c) the Excluded Assets or the Excludeabllities (including in each case the Identified tddes (up to the Identifie
Matters Cap), the Ongoing Remedial Actions, Envinental Conditions of the Excluded Real Property #mg Off-Site Environment:
Liabilities);

(d) (i) any inaccuracy in, misrepresemtatior breach of any of the representations andantes set forth in Secti
5.12 (Environmental) or in any schedule, exhibitcertificate delivered or to be delivered pursuanthis Agreement; (ii) any Environmer
Condition, even if not discovered until after thivp€ing (other than the Ongoing Remedial Actions, litlentified Matters and Environmer
Conditions of the Excluded Real Property) founaxest for which Remedial Action is required in vimg by any Governmental Authority;
(iii) any violation of any Environmental Law prido the Effective Time that relates to the Real Brop the Excluded Real Property or
Business. Such Losses or claims, may sometimesfbead to herein as_" Seller Environmental Lidigii" and any claim made pursuan
this Agreement by Purchaser Indemnitees with regpesuch Seller Environmental Liabilities is aEfivironmental Indemnification Clairi
and
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(e) the employee and related liabilitiesfsrth in Section 4.5(d).

Anything to the contrary in this Agreement notwithreding, the indemnity provided in paragraph (dwabshall terminate and be of
further force and effect after the third"83 anniversary of the Closing Date, except that muagters with respect to which notice of a clair
indemnification has been provided to Sellers oprinr to the third (3¢) anniversary of the Closing Date, Sellers' inddiwaiion obligatiol
hereunder shall survive until such claim is finakygolved.

8.3 Indemnity by Purchasers . Purchasers agree to jointly and severally indemm&fend and hold harmless Sellers or ar
their respective Affiliates, Representatives, sasoes and assigns (the " Seller Indemnitgesom and against any Loss suffered by the &
Indemnitees arising out of, in connection withatelg to, or resulting from:

€) any breach of or failure to complywétny covenant or agreement made by a Purcha#i@siAgreement;

(b) any inaccuracy in, misrepresentatimmbreach of any of the representations or warantade by a Purchase
this Agreement or in any schedule, exhibit or &ieete delivered or to be delivered pursuant te fjreement; and

(c) the operation of the Business follogvthe Effective Time, the Purchased Assets or tb&ufed Liabilities.
8.4 Claims Procedure.

€) Notice. A party seeking indemnification pursuant to thisrégment (the " _Indemnite® shall, promptly afte
becoming aware of any fact, condition or event thaly give rise to Losses for which indemnificatimay be sought under Section 8.:
Section 8.3, as applicable, notify the party prongdndemnification pursuant to this Agreement (tHademnitor") in writing (" Claim Notice
") of the facts that are the basis of such Lossclvtihe Indemnitee has determined has given rise tight of indemnification under tt
Agreement ("_Claim"); providedthat any delay in providing such Claim Notice shadit relieve the Indemnitor of any indemnifical
responsibility under this Article 8 except to theemt, if any, that such delay materially prejuditiee ability of the Indemnitor to defend age
Losses in connection with Third Party Claims.

(b) Third Party Claims. If any Claim relates to the assertion of any clailhe commencement of any suit, actiol
proceeding, the imposition of any penalty or assess, or demand by a third party against any Sétléemnitee or Purchaser Indemnite
Third Party Claim"), the Indemnitor will have thirty (30) days aftexceipt of such Claim Notice to elect to defene indemnitee against 1
Third Party Claim with counsel of its choice reasbly satisfactory to the Indemnitee at the Indeorfsitexpense so long as:
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@ the Third Party Claim involves only mey damages and does not seek an injunction or ethuitable relie
against the Indemnitee;

(i) the Indemnitor acknowledges its obtiga to indemnify the Indemnitee under this Agreemeith respec
to the Thirty Party Claim;

(iii) the Indemnitor conducts the defensehaf Third Party Claim in good faith, actively agitigently; and

(iv) the Indemnitor shall keep the Indemaitpromptly and reasonably informed of all inforroati anc
communications related to the Third Party Claim.

(c) So long as the Indemnitor is condugtime defense of the Third Party Claim in accoréanith Section 8.4(b):
0] the Indemnitee may retain separateaonsel at its sole cost and expense ( provitiat the Indemnitc

shall pay such costs and expenses if the namei@égpartany such Third Party Claim (including anyleaded parties) include both
Indemnitor and the Indemnitee and the Indemnitedl Slave been advised by its counsel that there lmeagne or more legal defen
available to the Indemnitee which are not availabl¢he Indemnitor, or available to the Indemnitoe assertion of which would
adverse to or in conflict with the interests of thdemnitee) and the Indemnitor shall permit theelmnitee and its separate @minse
to participate in the defense of the Third Partgifl and

(i) no Indemnitor will consent to the gnuof any judgment or enter into any settlement witbpect to the Thi
Party Claim without the prior written consent oé tindemnitee, and no Indemnitee will consent toehiey of any judgment or en
into any settlement with respect to the Third P&tgim without the prior written consent of the émdnitor.

(d) However, if the Indemnitor does notlartake the defense of a Third Party Claim in agaoce with Section 8.4(]

the Indemnitor elects to undertake such defensefails to defend such Third Party Claim in goodthfaactively and diligently, or tt
Indemnitee has been advised in writing by courfsal & reasonable likelihood exists of a conflicirgérest between the Indemnitor and
Indemnitee:
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@ the Indemnitee shall keep the Indewmmipromptly and reasonably informed of all informat anc
communications related to the Third Party Claim;

(i) the Indemnitee may defend against, aodsent to the entry of any judgment or enter arg settlemel
with respect to, the Third Party Claim (but shalt mave waived any right to indemnification theref@reunder) in any manne
reasonably and in good faith may deem appropriatel the Indemnitee need not consult with, or obtaig consent from, a
Indemnitor in connection therewith) with counseitsfchoosing at the cost and expense of the Indemand

(iii) the Indemnitor will remain responsitfier any Loss the Indemnitee may suffer resultirggr, arising out o
relating to, in the nature of, or caused by thed Rarty Claim to the extent provided in this Adi8.

(e) Other Claims. For all other Claims other than a Third Party Claifmthe Indemnitor notifies the Indemnitee
writing that it does not dispute such Claim orddib notify the Indemnitee in writing within thirt§80) days following receipt of the Cla
Notice that it disputes such Claim, the Lossestifled in the Claim Notice will be conclusively daed a Loss of the indemnified parties ut
Section 8.2 or Section 8.3, as applicable, andrtiemnitor shall promptly pay the Indemnitee in igdiately available funds to an accour
accounts designated by the Indemnitee the amouwsutabf Loss.

® General. The Indemnitor and the Indemnitee agree to negoiragjood faith to attempt to reach a resolutiommy
disputed Claim in order to attempt to avoid resgrtio dispute resolution or a court of competensgliction for such resolution.

(9) Environmental Indemnification Claims.

0] In addition to the preceding provissoof this Section 8.4 (other than Section 8.4(fiacl this Section 8.4(
shall supersede), the following provisions shalplgpin connection with any Environmental Indemréfiion Claim or Exclude
Liability that requires Remedial Action:

(1) Sellers shall have the right, but e obligation, to control such Remedial Action. \Wha Selle
has failed to exercise its right to control a Reiakdction in a reasonably timely and diligent mannany Purchaser shall be enti
to serve notice of such failure on Sellers andsgume control of such Remedial Action if Sellergehaot cured the matters set fort
such notice in a prompt manner (and in no everst tlean thirty (30) days after the date of suchagjtiFor the avoidance of dot
Purchasers' assumption of control of a RemediabActhall not limit or otherwise affect Sellerslightion or liability hereunder wi
respect to such matter.
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(2) The party that assumes control of a &ttied Action hereunder (the " Controlling Pafiywill cause
to be developed a plan of remediation (a " Remexiid®lan"). The Remediation Plan shall provide for Remedietion in a manne
consistent with applicable Environmental Laws, uithg all guidelines and standards establisheddmh ésovernmental Authori
having jurisdiction with respect to the subject reabf the Remedial Action. The Remediation Plad #re implementation of tl
Remedial Action will minimize to the greatest extgmacticable any disruption to the operationshat affected facility. Withol
limiting the foregoing, but subject to the provissoof this Clause (2) and Clause (3) below, the &&ation Plan shall not include -
use of any deed restrictions or other institutiaora¢éngineering controls without the written apmoof Purchasers (such approval
to be unreasonably withheld, delayed or denied)thWespect to the Ongoing Remedial Actions, thentified Matters an
Environmental Conditions of the Excluded Real Prgpehe obligations of Sellers shall be basedeasonably costffective respons
actions that achieve Remediation Standards thatamsistent with the current industrial use of #pplicable Real Property &
Excluded Real Property, that do not interfere withimit Purchasers' operations (including reastnahticipated future operations
the applicable Real Property, such as expansidheokxisting business operations), and that satiefyrequirements of applica
Governmental Authorities and Environmental Lawf€asonably CodEffective Response Actiori$. Sellers shall be responsible
obtaining (with cooperation from Purchasers) anyriis required by a Governmental Authority in coctien with performance of tl
Ongoing Remedial Actions. Sellers shall not begsikd for any additional costs or expenses witheetsto the Ongoing Remec
Actions or the Identified Matters to the extenttthach additional costs or expenses result fronodifigation in the use of such R
Property or Excluded Real Property such that thal Reoperty or Excluded Real Property is no long@marily used for industri
purposes.

3) In the event that, under applicable iEonmental Laws, the Remediation Plan must be apgatdy
any Governmental Authority, Controlling Party shatit submit the Remediation Plan to the appropr@a@ernmental Authoriti¢
without first providing the other party (the " N@ontrolling Party") with a reasonable opportunity to review, command approv
the Remediation Plan (such approval not to be worebly withheld, delayed or denied). If the part@annot agree on i
Remediation Plan, then either party may invoke wispesolution pursuant to Section 8.4(h). Uporipgdiy Controlling Party of ¢
approvals required by the appropriate Governmettorities, Controlling Party may implement thenRadiation Plan.
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4 In the event that, under applicable iEonmental Laws, approval of the Remediation Pkmaé
required from any Governmental Authority, then, €olling Party will, with reasonable promptnesdight of the nature of the mat
requiring Remedial Action, cause its environmerahsulting firm to prepare a proposed Remediatitan Rnd will submit th
proposed Remediation Plan to N@entrolling Party. The proposed Remediation Plalh v final only when it has been approve
writing by both Controlling Party and NdBentrolling Party (such approval not to be unreatbnwithheld, delayed or denied) o
established pursuant to the dispute resolutiongahoe described in Section 8.4(h). If Controllingrty and NonControlling Part
have not approved a Remediation Plan in writinghimitsixty (60) days after initial submission to then-Controlling Party
Controlling Party and No&ontrolling Party will continue efforts to devela mutually acceptable Remediation Plan, but €
Controlling Party or Nor€ontrolling Party will also have the right to imite the dispute resolution procedure in SectiothB i orde
to resolve any disagreement or dispute regardiagtbposed Remediation Plan.

(5) Whenever a Remediation Plan is approwvedccordance with clause (3) or clause (4), al
Controlling Party shall promptly implement the Retiag¢ion Plan, complete the Remedial Action calledifi such plan and seek ¢
required determination from each Governmental Adithawith jurisdiction or, if no such determinatiois required, the writte
certification of Controlling Party's environmentahgineering consulting firm, and, if Non-ControffirParty so chooses, Non-
Controlling Party's environmental engineering cdiisg firm, that no further Remedial Action is reécpd with respect to the matt
Upon receipt of all such determinations or cemifions, the Sellers shall have no further liability obligation to the Purcha:
Indemnitees with respect to the subject of such é&kah Action.

(6) Subject to the provisions of this SewtB.4(g), the Purchasers and their respectivdidtfis shal
upon receipt of reasonable prior notice by Setieant Sellers and their respective agents and septatives access as is reasor
required to the applicable Real Property and ExaduReal Property for Sellers to complete any reguiRemedial Actiongrovidec
that Sellers' access to such Real Property or BedliReal Property and implementation of the Renhédiion shall minimize to th
extent reasonably practicable any disruption todperations at the Real Property or Excluded Regpétty. Sellers and Purchas
agree to cooperate with each other and act in ftidin effecting the intent of the provisionstbfs Section 8.4(Q).

(i) Excluding matters requiring Remediadtidn governed by Section 8.4(g)(i) above, Purctgaskall have tt
right to determine, either by and through its dirdefense of a matter or by and through its paditon in the defense of a ma
assumed by Sellers, in their sole discretion, anglloof the following as they may arise in an Eovimental Indemnification Clair
(A) the measures, methods or actions to be takeonr@ct or mitigate noncompliance with any Envir@ntal Law after the Effecti
Time; or (B) resolution or settlement of any Thidrty Claim if such resolution or settlement eitiveuld affect the manner in whi
the Business is conducted or any Real Propertyudec or Real Property is operated or used, exadudenminimis affects, or wot
increase Purchaser's exposure to or the likelilmbake assertion of additional Third Party Claims.
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(h) Dispute Resolution for Environmental Claims.

@ If (A) under the provisions of Secti8m(g)(i)(3) or Section 8.4(g)(i)(4), Sellers aAdrchasers are unable
reach agreement on an appropriate Remediation d?l@neither of them disputes that any Remedialiércthas been completed
accordance with a Remediation Plan approved putrdaagither Section 8.4(g)(i)(3) or Section 8.4{(4}), or (B) there is any dispt
between the Indemnitee and the Indemnitor concgraimy Environmental Indemnification Claim (eithexse, an "Environmente
Dispute™), either may give written notice to the otheritsfintent to resolve the dispute pursuant to tispute resolution procedures
this Section 8.4(h).

(i) An Environmental Dispute shall be tdtby mediation and consultations between SeHes Purchase
initiated upon the notice of either Sellers or Pasers. The mediator shall be selected by Seltetfarchasers; providedhowever,
that if Sellers and Purchasers do not agree withenty (20) Business Days on the selection of aiated then either of Sellers
Purchasers may request that the AAA assign a nuediat which event the mediation of the Environnarihdemnification Clair
shall proceed promptly upon assignment of the ntedia

(iii) In the event that Sellers or Purchasate unable to resolve an Environmental Disputkimvthirty (30) day
after commencement of the mediation, then any siggute shall be settled by final and binding aaibn administered by the A2
in accordance with its Commercial Rules then ie&ffexcept as modified herein.

(1) The arbitration shall be held in Wilrgton, Delaware.

(2) There shall be three (3) independenpairtial and experienced arbitrators, with envirental lav
and/or remediation expertise and additional experin the subject matter of the disputed Envirortaleimdemnification Claim, ¢
whom Sellers shall appoint one (1), Purchaserd spabint one (1) and the third of whom shall bedpted by the two (2) party-
appointed arbitrators. The arbitrators shall deteenthe Environmental Dispute by applying the agadlie Environmental Laws of t
relevant jurisdiction and the terms of this Agreamand the internal laws of the State of Delawdie arbitrators shall not asses
award any punitive damages or consequential damtagéise extent such damages are not the directreasbnably foreseea
consequence of the relevant breach or were ocaasbioy special circumstances relating to the relevatemnified party and shall ¢
forth the reasons for the award in writing.

3 Each of Sellers or Purchasers shall issown costs, expenses and attorneys' feesrinemiot
with the arbitration; providethat if court proceedings are required to stagdition or compel arbitration, the Party who unsastidly
brings or opposes such proceedings shall pay adbreable associated costs, expenses and attdiews/# connection with such cc
proceedings.

53




(iv) The award of the arbitrators shall b&af and binding on the parties, and may be entbineany court ¢
competent jurisdiction.

8.5 Limits on Indemnification Obligations . The obligation of Sellers and Purchasers to indgmPurchaser Indemnitees ¢
Seller Indemnitees, respectively, from and agaamst Losses pursuant to Section 8.2(b) and Sect®f)3and Section 8.3(b), respectiv
shall be subject to the following limitations:

(a) Sellers shall have no liability to tRerchaser Indemnitees under Section 8.2(b) oridde8t2(d) for any Loss
series of related Losses that is less than sewewyThousand Dollars ($75,000). Claims under $addi.2(b) or Section 8.2(d) for an otherv
indemnifiable Loss or series of related Losses #éxated such amount are referred to herein_asgibldi Claims.” Furthermore, Sellers a
Purchasers shall be liable to the Purchaser Indeemand the Seller Indemnitees, respectively,uantsto Section 8.2(b) and Section 8.
and Section 8.3(b), respectively, only to the eixtba aggregate amount of Losses from all claimsept that in the case of Sellers' liability
the Purchaser Indemnitees, only to the extent afsks from Eligible Claims) exceeds dradf percent (0.5%) of the Purchase Price (I
Basket"), at which time Sellers or Purchasers, as appléashall be obligated to indemnify the Purchdsdemnitees or Seller Indemnitees
applicable, from and against all Losses in excé#issoBasket, but subject to the Cap (as such iemdefined in Section 8.5(b) belowdrovidec
that such limitation shall not apply, in the cag&ellers, to any breach of or failure to complytwany covenant or agreement made by a ¢
in this Agreement, the Excluded Assets, the Exaludabilities, the employee and related liabilitees forth in Section 4.5(d), or inaccurac
misrepresentations or breaches of the represemsatimd warranties contained in Section 5.1 (Orgdioz and Standing), Section
(Enforceability), the second sentence of Secti@{a)(i) (Real Property), the first sentence of ®eck.9 (Title to Personal Property), Sec
5.14 (Tax Matters) and Section 5.17 (Brokers), amthe case of Purchasers, to the operation oBtlsness following the Effective Time,
Purchased Assets, the Assumed Liabilities, anydbred or failure to comply with any covenant or @gment made by a Purchaser in
Agreement or inaccuracies, misrepresentations eadhes of the representations and warranties oedtan Section 6.1 (Organization
Standing), Section 6.4 (Enforceability) and Sectdh (Brokers); and
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(b) the aggregate amount of all paymeadgiired to be made by Sellers and the Purchaseeppicable, in satisfacti
of claims of the Purchaser Indemnitees or Selléeinnitees, as applicable, pursuant to Section B.&gction 8.2(d) and Section 8.3
respectively, shall not exceed twelve percent (18%4he Purchase Price (the " Capprovidedthat such limitation shall not apply, in the ¢
of Sellers, to any breach of or failure to complighmany covenant or agreement made by a SelldrisnAgreement, the Excluded Assets,
Excluded Liabilities, the employee and related iliiés set forth in Section 4.5(d), or inaccuragienisrepresentations or breaches o
representations and warranties contained in SebtibOrganization and Standing), Section 5.3 (Ea&ability), the second sentence of Sec
5.8(a)(i) (Real Property), the first sentence oftlea 5.9 (Title to Personal Property), Sectiond5(Tax Matters) and Section 5.17 (Broke
and, in the case of Purchasers, to the operatidimeoBusiness following the Effective time, the thased Assets, the Assumed Liabilities,
breach of or failure to comply with any covenantagreement made by a Purchaser in this Agreemeinaocuracies, misrepresentation
breaches of the representations and warrantiesicextin Section 6.1 (Organization and StandinggtiSn 6.4 (Enforceability) and Section
(Brokers).

8.6 Exclusive Remedy . Except as otherwise provided in Section 4.6 axtiGn 12.14, the indemnity provided for in thididle &
shall be the sole and exclusive remedy of PurckaserSellers, as the case may be, after the CloBiagg for any inaccuracy
misrepresentation or breach of any representatiamaoranty made herein or in any schedule, exloibitertificate delivered pursuant heret
any breach of or failure to comply with any covenanagreement made herein; providedt nothing herein shall operate to limit the coon
law liability of any Seller to Purchasers for fraidthe event such Seller is finally determinedabgourt of competent jurisdiction to hi
willfully and knowingly committed fraud against afurchaser, with the specific intent to deceive emslead any Purchaser, regarding
representations and warranties made herein onyirseamedule, exhibit or certificate delivered purguzereto.

8.7 Set-Offs Against Indemnities . Any indemnity payment required to be made by aretnditor to an Indemnitee in connect
with a Loss pursuant to this Article 8 shall beuegdd by an amount equal to any insurance proceegisanty or thirdparty indemnit
payments realized by and paid to the Indemnitezs &y related costs and expenses, including theegate cost of pursuing any rele
insurance, warranty or thingarty indemnity claims. The Indemnitee shall usenewrcially reasonable efforts to file claims witbpécable
insurers or make claims against any other applc#btd party who is obligated to indemnify Indefied Party with respect to any claim
which it is seeking indemnification pursuant tcsthirticle 8.

8.8 Limits on Punitive and Consequential Damages . Purchasers and Sellers agree that neither plaatl seek, nor shall eith
party be entitled to, punitive damages or consetipledamages to the extent such damages are nalitbet and reasonably foresee:
consequence of the relevant breach or were oceabiby special circumstances relating to the refeirademnified party as to any mat
relating to this Agreement or the transactions emqlated by hereby or thereby: providdtbwever, that this provision shall in no way lir
the rights or obligations of the Parties with retge any such damages included in any Third Raidym.

8.9 Adjustments to Purchase Price . All indemnification payments under this Article 8adl be treated as adjustments to
Purchase Price for all federal Tax purposes.
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ARTICLE 9
CONDITIONS TO CLOSING APPLICABLE TO PURCHASERS

The obligations of Purchasers hereunder (includirggobligation of Purchasers to consummate theséctions herein contemplat
are subject to the satisfaction, at or prior tosig, of the following conditions, any one or mofavhich may be waived by Purchasers at
option:

9.1 Deliveries. Sellers shall have complied with all of the deliwegquirements set forth in Section 3.2 of this @ament.

9.2 Accuracy of Representations and Warranties . The representations and warranties set forth iti@®@e6.1 (Organization ai
Standing), Section 5.3 (Enforceability), the secaetdtence of Section 5.8(a)(i) (Real Property), fite# sentence of Section 5.9 (Title
Personal Property) and Section 5.17 (Brokers) sfeattue and correct as of the date hereof and lshatue and correct at and as of the Clc
Date (with the same force and effect as if madevameand as of the Closing Date) (unless such septations and warranties expressly ri
to an earlier date or are made on as of the daemfién which case, such representations and wiesashall have been true and correct on
of such earlier date or as of the date hereofhasase may be). The representations and warraatiderth in Article 5 (other than those
forth in Section 5.1 (Organization and Standing¢ttdon 5.3 (Enforceability), the second sentenc8eaftion 5.8(a)(i) (Real Property), the 1
sentence of Section 5.9 (Title to Personal Propentygl Section 5.17 (Brokers)) shall be true andembras of the date hereof and shall be
and correct in all material respects at and ab®fQlosing Date (with the same force and effeét amde anew on and as of the Closing C
(unless such representations and warranties expredate to an earlier date or are made on ashefdate hereof, in which case, s
representations and warranties shall have beeratrdeorrect only as of such earlier date or ah®flate hereof, as the case may be), exc
the extent that such representations and warraateegualified by the terms "material* or "matergverse effect" or similar qualifiers,
which case such representations and warrantieso(asitten, including the terms "material" and "erél adverse effect" or similar qualifie
shall be true and correct in all respects at anaf #se Closing Date.

9.3 Performance . Sellers shall have performed and complied wittoatheir covenants hereunder in all material retsptwoug!
the Closing.

94 No Material Adverse Change. No Material Adverse Change shall have occurredesihe date of this Agreement.
9.5 No Proceedings . No proceeding or formal investigation shall haverbeommenced or threatened by any Governn

Authority or by any other person with respect tg ahthe transactions contemplated by this Agredmen
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9.6 HSR Act . All applicable waiting periods (and any extensitimsreof) under the HSR Act shall have expired beotise bee
terminated and Sellers and Purchasers shall hade wraobtained or received all other authorizatimosisents, Orders, declarations, fili
and approvals of each Governmental Authority reféto in Section 5.15 and Section 6.3.

9.7 No Injunction . No Governmental Authority shall have issued adegdand no Applicable Law shall have been enactedh
is then in effect which has the effect of enjoinimgstraining, making illegal or otherwise prohiitif the consummation of the transacti
contemplated by this Agreement.

9.8 Title Policies . At or prior to the Closing, Sellers shall have &atisfied, or caused to have been satisfied, Title
Requirements (as defined below) with respect td\teeberry Cement Plant and the Tampa Cement Rlargpplicable, and (b) at the Clos
Sellers shall have caused the Title Company toeisd06 ALTA owner's title insurance policies ordehold title insurance policies,
applicable (which title policies may be evidencgdhtarked or pro forma title policies dated as @& @losing Date) in accordance with the 1
Commitments insuring that the entire fee simplec@nbination of fee simple and leasehold estatie)tt each of the Newberry Cement P
and Tampa Cement Plant, as applicable, is vestetthd@napplicable Purchaser, subject only to the RemnEncumbrances, with st
endorsements requested by Purchasers as specifisdh@dule 9.8nd with coverage in amounts designated by PurchasePurchaser's s
cost and expense (each, a " Title PolicyFor the purposes of this Agreement, " Title Riegments' means the satisfaction or deletion of
items described on Schedule 9,8rovided, however, than in no event will the Title Requirements ud# delivery of a survey or deletior
the exception on Schedule B-2 for any matters whiohld be disclosed by an accurate survey.

ARTICLE 10
CONDITIONS TO CLOSING APPLICABLE TO SELLERS

The obligations of Sellers hereunder (including disigation to consummate the transactions hereimernplated) are subject to
satisfaction, at or prior to Closing, of the follmg conditions, any one or more of which may bewsdiby Sellers at their option:

10.1  Deliveries. Purchasers shall have complied with all of thevaeli requirements set forth in Section 3.3.

10.2  Accuracy of Representations and Warranties . The representations and warranties set forth ii®@e6.1 (Organization ai
Standing), Section 6.4 (Enforceability) and Sec#dh (Brokers) shall be true and correct as ofdée hereof and shall be true and corre
and as of the Closing Date (with the same force effett as if made anew on and as of the Closingg)D@nless such representations
warranties expressly relate to an earlier date@mezade on as of the date hereof, in which cash, presentations and warranties shall
been true and correct only as of such earlier dats of the date hereof, as the case may be)réitesentations and warranties set for
Article 6 (other than those set forth in Sectioh @rganization and Standing), Section 6.4 (Enfabdéy) and Section 6.5 (Brokers)) shall
true and correct as of the date hereof and shatugeand correct in all material respects at andfahe Closing Date (with the same force
effect as if made anew on and as of the Closing)Dainless such representations and warrantiegessigrrelate to an earlier date or are r
on as of the date hereof, in which case, such septations and warranties shall have been trueamdct only as of such earlier date or ¢
the date hereof, as the case may be), except texteat that such representations and warranteglified by the term "material” or simi
qualifiers, in which case such representationsveaianties (as so written, including the term "miaté or similar qualifiers) shall be true &
correct in all respects at and as of the ClosinggDa
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10.3  Performance. Purchasers shall have performed all of their contnlaereunder in all material respects througtCllosing.

104  No Proceedings . No proceeding or formal investigation shall hdbez=n commenced by any Governmental Authority ¢
any other person or entity with respect to anyheftransactions contemplated in this Agreement.

105 HSRAct. All applicable waiting periods (and any extensitinereof) under the HSR Act shall have expiredtberwise bee
terminated and Sellers and Purchasers shall hade wraobtained or received all other authorizati@oisents, Orders, declarations, fili
and approvals of each Governmental Authority reféto in Section 5.15 and Section 6.3.

10.6  NolInjunction . No Governmental Authority shall have issued adgband no Applicable Law shall have been enactadh
is then in effect which has the effect of enjoinimgstraining, making illegal or otherwise prohitit the consummation of the transacti
herein contemplated.

ARTICLE 11
TERMINATION
11.1  Termination of Agreement . Notwithstanding anything contained in this Agresinto the contrary:
€) Purchasers and Sellers may termimégedgreement by mutual written consent at any tomer to the Closing;

(b) Purchasers may terminate this Agregrbgrgiving written notice to Sellers at any timeop to the Closing in tF
event (i) Sellers have breached any representatiarranty, or covenant contained in this Agreemergny material respect, Purchasers |
notified Sellers of the breach in writing, and tireach has continued without cure for a periodeaf (L0) days after the notice in writing
breach (except no cure period shall be providedafbreach which by its nature cannot be cured)afiy Seller has given any Purchaser
notice of a Material Adverse Change pursuant tai@e&.3 (Preservation of Business); (iii) any 8elhas given any Purchaser any nc
pursuant to Section 7.6 (Notice of Developments) tlue event that is the subject of the noticeNagerial Adverse Change; (iv) any Seller
given any Purchaser any notice pursuant to Sect®r{Risk of Loss and Casualty) and the eventith#tie subject of the notice is a Mate
Adverse Change; or (v) the Closing shall not haveuoed on or before September 30, 2014 (the " ifettion Date™) (unless the failut
results primarily from Purchasers themselves briegchiny representation, warranty, or covenant éoethin this Agreement);
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(c) Sellers may terminate this Agreemanglving written notice to Purchasers at any tim@mpto the Closing in tF
event (i) Purchasers have breached any represemtatarranty, or covenant contained in this Agreanie any material respect, Sellers h
notified Purchasers of the breach in writing, ama breach has continued without cure for a perfaéro(10) days after the notice in writing
breach (except no cure period shall be providedfbreach which by its nature cannot be curedfi)othe Closing shall not have occurred
or before the Termination Date (unless the fail@sults primarily from any Seller itself breachiagy representation, warranty, or covel
contained in this Agreement); and

(d) Purchasers or Sellers may terminateAlgreement if there shall have been entered &, fironappealable Order
any Governmental Authority enjoining, restrainingaking illegal or otherwise prohibiting the consuation of the transactions her
contemplated.

11.2  Effect of Termination . Each party's right of termination under Sectidnllis in addition to any other right it may havedai
this Agreement (including under Section 12.14) threowise, and the exercise of a party's right ohieation will not constitute an election
remedies. If this Agreement is terminated purst@ar@ection 11.1, this Agreement will terminate dedof no further force or effect and th
will be no Liability on the part of any party hesetand the transactions contemplated herein skadldandoned without further action by
parties;_provided however, that (i) Section 4.6, this Section 11.2 and Aetit2 will survive the termination of this Agreentemd will remail
in full force and effect; and (ii) the terminatiaf this Agreement will not relieve any party forability for such party's fraud, willf
misconduct or intentional breach of this Agreemardr to such termination.

ARTICLE 12
GENERAL PROVISIONS

12.1  Notices. All notices, requests, demands, and other commtioiahereunder shall be in writing, and shall berded to hay
been duly given if (i) delivered in person; (ii)néeby overnight courier service (with all fees pai}); or (iii) given by telecopy, electroi
transmission or other similar means (followed veitbonfirmation by overnight courier service (withfaes prepaid)), as follows:

Notices to any Selle Florida Rock Industries, Inc. and Florida Cement,
155 East 2:5tStreet
Jacksonville, Florida 322
Facsimile: 90-355-0469
Email: hillt@vmcmail.cornr
Attention: Senior Vice President, South Reg
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with a copy to:

and a copy ta

Notices to Sellers

Guarantor

with a copy to:

Notices to any Purchas¢

with a copy to:

Vulcan Materials Compan
1200 Urban Center Driv
Birmingham, Alabama 3524
Facsimile: 20-29&-2960
Email: millsm@vmcmail.con
Attention: General Couns

Bradley Arant Boult Cummings LL
One Federal Plac

1819 Fifth Avenue Nortl
Birmingham, Alabama 352C
Facsimile: 20-521-8800

Email: dfranklin@babc.cor
Attention: Denson N. Franklin |

Vulcan Materials Compan
1200 Urban Center Driv
Birmingham, Alabama 3524
Facsimile: 20-29&-2960
Email: millsm@vmcmail.con
Attention: General Couns

Bradley Arant Boult Cummings LL
One Federal Plac

1819 Fifth Avenue Nortl
Birmingham, Alabama 352C
Facsimile: 20-521-8800

Email: dfranklin@babc.cor
Attention: Denson N. Franklin |

Argos Cement LLC and Argos Ready Mix LL
3015 Windward Parkwa

Suite 30C

Alpharetta, Georgia 300(C

Facsimile: 28-75¢-6371

Email: eflesch@argeus.com

Attention: Presider

Skadden, Arps, Slate, Meagher & Flom L
Four Times Squar

New York, New York 1003

Facsimile: 91-777-2545

Email: paola.lozano@skadden.ci
Attention: Paola Lozan
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Notices to Purchasel

Guarantor Cementos Argos S./
Calle 7d no. 43-99
Piso 10, Torre Almagra
Medellin, Colombie
Attention: Juan Luis Muner

with a copy to: Skadden, Arps, Slate, Meagher & Flom L
Four Times Squar
New York, New York 1003
Facsimile: 91-777-2545
Email: paola.lozano@skadden.ci
Attention: Paola Lozan

Any such notice, request, demand or other commtiaitahall be deemed to be given if delivered inspe, on the date delivered, if sen
overnight courier service, on the first Businesy Bfter the date sent as evidenced by the datheobill of lading, or if given by telecor
electronic transmission or other similar meanddgfoéd with a confirmation by overnight courier seev(with all fees prepaid)), when sent;
shall be deemed received if delivered in persorthendate of personal delivery, if sent by overhigburier service, on the first Business |
after the date sent, of given by telecopy, eledtraransmission or other similar means (followedhwa confirmation by overnight cour
service (with all fees prepaid)), when sent. Anyic® request, demand or other communication $feafjiven to such other Representative
such other address as a party to this Agreementfunaigh to the other parties in writing pursuamthis Section 12.1.

12.2  No Third Party Beneficiaries . This Agreement, including Section 4.5, shall natfeo any rights or remedies upon any pe
other than the parties to this Agreement and tiesipective successors and permitted assigns; geyvitbwever, it is specifically intended th
the Seller Indemnitees and Purchaser Indemnitedis (@spect to Article 8 from and after the Clogiage third party beneficiaries.

123  Expenses . Except as expressly provided herein, each partil phg its own legal fees and costs and all othasts an
expenses incurred in connection with the transasticontemplated hereby and the performance ofbligaiions hereunder regardless
whether the transactions are ultimately consummateavidedthat the applicable filing fees under the HSR Adt e borne by Purchase
jointly and severally

12.4  Waiver of Jury Trial . Each of the parties irrevocably waives any righétory trial with respect to any matter arising ot
or in connection with this Agreement or any Aneijldgreement. If any party seeks to enforce itbtrig indemnification under this Agreem
for any Loss resulting from a Third Party Claim joyning another party to a judicial proceeding lrefa jury in which such third party i
party, the parties shall request the court toltieydlaims between the parties to this Agreemeritouit submitting the matter to the jury.
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125  Assignment; Successorsin Interest . This Agreement shall be binding upon the partiethi® Agreement and their respec
successors and assigns, shall inure to the beridfie parties to this Agreement and their respeqtiermitted successors and assigns (anc
for the benefit of no other person, whether an eyg# or otherwise, whatsoever), and any referamaeprty to this Agreement shall also k
reference to a successor or assign. The foregmtgithstanding, no party may assign either thise®gnent or any of its rights, interests
obligations hereunder without the prior written apl of the other parties; providechowever, that any Purchaser may assign either
Agreement or any of its rights, interests, or adigns hereunder to one or more of such Purchas#iliates without such consent of the ot
parties hereto. No assignment shall relieve thigiaissgy party of its obligations hereunder.

126  Construction . The parties have participated jointly in the negfidn and drafting of this Agreement. In the evan
ambiguity or question of intent or interpretatiaisas, this Agreement shall be interpreted andtcoed as if drafted jointly by the parties
no presumption or burden of proof shall arise faxgror disfavoring any party by virtue of the auttup of any of the provisions of tl
Agreement.

12.7  Governing Law . This Agreement shall be governed by, and condtamel enforced in accordance with the laws of &S
Delaware, without regard to its laws governing tiot¥f of law. The parties, however, understand amee that the documents of conveyan:
real property and the transfer and assignmentasile of real property shall be governed by the ttise jurisdiction where the real propert
located.

128  Counterparts . This Agreement may be executed in one or more eopatts, each of which shall be deemed an origng
all of which together shall constitute one and #@me instrument. A signed copy of this Agreemediveied by telecopy, electror
transmission or other similar means shall be deemédve the same legal effect as delivery of dgiral signed copy of this Agreement.

129  Severability . If any term or other provision of this Agreementistermined by a court of competent jurisdictiorbéoinvalid
illegal or incapable of being enforced by any rofdaw or public policy, all of the terms and prseiins of this Agreement will neverthel
remain in full force and effect so long as the exoit or legal substance of the transactions conagh hereby is not affected in any mai
materially adverse to any party hereto.

12.10 Exhibits and Schedules . Each exhibit and schedule referred to in this Agrest, each attachment to any exhibit or sche
and each other attachment to this Agreement ibiereorporated by reference into this Agreemernt i@mmade a part of this Agreement ¢
set out in full in the first place that referenseniade to it.

12.11 Entire Agreement . This Agreement, which is deemed to include all bithj schedules, documents, agreements
certificates delivered pursuant to the terms heruad the Confidentiality Agreement embody thererdigreement of the parties hereto and
respective Affiliates with respect to the subjecatrar hereof and supersede all prior agreementsnipes, covenants, arrangeme
communications, representations or warranties, lwenedral or written, whether expressed or implledany Representative of any party he
or any of their respective Affiliates with respéuereto.
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12.12 Amendment; Waiver . This Agreement shall not be amended, modified ppmented except by a written instrument si
by each party hereto. Any provision hereof may laéved, but only in a writing signed by the partyasgt whom such waiver is sought tc
enforced. The granting of any waiver with respecany failure to comply with any provision of ttAgreement shall not operate as a waive
or estoppel with respect to, any subsequent or ddilare to comply with any provision of this Agmment.

1213 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES, RELATIONSHIP BETWEEN THE PARTIES .
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINEDIN THIS AGREEMENT, IT IS THE EXPLICIT INTENT ANI
UNDERSTANDING OF EACH OF THE PARTIES THAT NO PARTYS MAKING ANY REPRESENTATION OR WARRANT®
WHATSOEVER, ORAL OR WRITTEN, EXPRESS OR IMPLIED, ®ER THAN THOSE SET FORTH IN THIS AGREEMEM
(INCLUDING THE EXHIBITS, SCHEDULES AND DISCLOSURE GHEDULES ATTACHED HERETO) AND THE OTHE
DOCUMENTS AND CERTIFICATES EXECUTED IN CONNECTION EREWITH, AND NO PARTY IS RELYING ON AN
STATEMENT, REPRESENTATION OR WARRANTY, ORAL OR IMRED, MADE BY ANY OTHER, EXCEPT FOR TH
REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AREEMENT (INCLUDING THE EXHIBITS, SCHEDULES ANI
DISCLOSURE SCHEDULES ATTACHED HERETO) AND THE OTHE®OCUMENTS AND CERTIFICATES EXECUTED I
CONNECTION HEREWITH.

12.14 Specific Performance . The parties hereto agree that irreparable damagddwaccur in the event any provision of 1
Agreement was not performed in accordance withdhas hereof, that the remedies available to thigsaat law alone would be an inadeq
remedy for such breach, and that the parties &leakntitled to seek equitable remedies, includimgnictive relief to enforce the covene
contained herein and specific performance of thetehereof, without the requirement of proving acyual damages or posting any bont
addition to any other right or remedy providedifothis Agreement or otherwise available to theipar

12.15 Bulk Sales Law . Subject to Section 4.7, Purchasers hereby waivepiante by Sellers, in connection with the tranisss
contemplated by this Agreement, with the provisiohany applicable bulk sales law.

12.16 Tax-Deferred Exchange . Sellers may elect by written notice to Purchasenspr before the Closing Date, to effect a ta
deferred exchange under Section 1031 of the Coadl of part of the Purchased Assets, provittedt such election does not impede or ¢
the consummation of the transactions contemplagetiib Agreement and does not alter the kind orwarhof consideration paid by Purcha:
hereunder. If Sellers so elect, Purchasers sha&l amnmercially reasonable efforts to cooperate v@#llers and will execute escr
instructions, documents, agreements, or otherumsgnts, as reasonably requested to effect the rgeh&ellers may assign their rights
delegate their duties hereunder to an exchangeriatiary that they select, as may be necessarffect @ taxeleferred exchange. Sellers s
reimburse Purchasers for all outypdeket expenses and any other Losses incurred toh&3ers as a result of an election by Sellers nuhdk
Section 12.16. In no event shall Purchasers béeli@bSellers for any amount if the exchange failgualify as a taxieferred exchange unt
Section 1031 of the Code for whatever reason.
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12.17 Submission to Jurisdiction . Subject to Section 2.7(d), Section 2.9(b), anctiSe 8.4(h), each of the parties submits tc
jurisdiction of the Delaware Court of Chancery ibifor any reason such court does not have jurtitti¢ to the state and U.S. federal co
located in Delaware (the_" Delaware Cotfitsin any action or proceeding arising out of elating to this Agreement and agrees that all d
in respect of the action or proceeding may be headldetermined in such courts. In any such actach party irrevocably waives, to
fullest extent it may effectively do so, any objent including any objection to the laying of venaebased on the grounds of forum
conveniens or any right of objection to jurisdiction account of its place of incorporation or ddtajovhich it may now or hereafter have
the bringing of any such action or proceeding iy Brelaware Court; and each of the Parties irreviycabnsents to service of process in
manner provided for notices in Section 12.1, oatiy other manner permitted by law. Each party agtieat a final judgment in any actior
proceeding so brought shall be conclusive and neagniforced by suit on the judgment or in any othanner provided by law or in equity.

12.18 Guarantees.

(a) Sellers’ Guarantor hereby unconditignabsolutely, continuingly and irrevocably guar@es to Purchasers
timely payment and performance by Sellers of alhef obligations and liabilities of Sellers arisimgder or in connection with this Agreem
Sellers' Guarantor further agrees that if a Selheil fail to pay in full when due any of such 8e8 obligations hereunder, Sellers' Guar:
shall promptly pay the same, at the place andémihnner specified herein. Sellers' Guarantobditias shall in no way be impaired, affect
reduced or released by reason of (i) the failurdeday by Purchasers or any other person in pugysamy remedies or recourse against a £
provided for in this Agreement; or (ii) the voluntar involuntary liquidation, dissolution, sale ather disposition of all or substantially all
assets of a Seller or the marshaling of assetsliahtlities, receivership, insolvency, bankrupt@ssignment for the benefit of credit
reorganization, arrangement, composition with aoedior readjustment of, or other similar procegdior any other inability to pay or perfc
affecting, a Seller or any of its assets.

(b) Purchasers' Guarantor hereby uncanditly, absolutely, continuingly and irrevocablyagantees to Sellers 1
timely payment and performance by Purchasers obfathe obligations and liabilities of Purchasersiag under or in connection with tl
Agreement. Purchasers' Guarantor further agredsift@aPurchaser shall fail to pay in full when dapy of such Purchaser's obligati
hereunder, Purchasers' Guarantor shall prompththgame, at the place and in the manner spetiéiezin. Purchasers' Guarantor's liabil
shall in no way be impaired, affected, reducedeteased by reason of (i) the failure or delay bije&eor any other person in pursuing
remedies or recourse against a Purchaser provateih this Agreement; or (ii) the voluntary or iduatary liquidation, dissolution, sale
other disposition of all or substantially all thesats of a Purchaser or the marshaling of assetdiailities, receivership, insolvent
bankruptcy, assignment for the benefit of credjtoesrganization, arrangement, composition wittditoes or readjustment of, or other sim
proceedings or any other inability to pay or perfaffecting, a Purchaser or any of its assets.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the parties have duly execukésl Agreement as of the day and year first abovttemr
SELLERS:
FLORIDA ROCK INDUSTRIES, INC

By: /s/ J. Thomas Hil

Name: J. Thomas Hi
Title: Presiden

FLORIDA CEMENT, INC.

By: /s/ Danny R. Shephel

Name: Danny R. Shephe
Title: Chairmar

SELLERS' GUARANTOR:
VULCAN MATERIALS COMPANY

By: /s/ Donald M. Jame

Name: Donald M. Jame
Title: Chairman and CE¢

PURCHASERS:
ARGOS CEMENT LLC

By: /sl Eric Flesclt

Name: Eric Flesc
Title: Presiden




ARGOS READY MIX LLC

By: /sl Eric Flesclt
Name: Eric Flesc
Title: Presiden

PURCHASERS' GUARANTOR :
CEMENTOS ARGOS S.A
By: /sl Jorge Velasque

Name: Jorge Velasqus
Title: CEO

HARPER BROS. INC"

By: /s/ J. Thomas H
Name: J. Thomas Hi
Title: Presiden

* Harper Bros. Inc. is a party hereto only for timited purposes of delivering an Excluded Realgerty Lease under Section 3.2(f) for the
Green Meadows site and making the representatimhsvarranties in Sections 5.8 and 5.12 with respetiie Green Meadows site. The Greer
Meadows site is one of the parcels of Excluded Reaperty.
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Annex 1.2
Definitions

" Affiliate " or person "_affiliated' with a specified person, means a person thattjreor indirectly through one or more intermedksi
controls or is controlled by, or is under commontecol with, the persons specified.

" Ancillary Agreements' means, collectively, the Supply Agreement, tharBition Services Agreement, the Cement Swap LAgeeemen
the Restricted Property Agreement, and the Busi@esglwill and Value Protection Agreement.

" Antitrust Law" means the HSR Act, the Clayton Act of 1914, ther&an Antitrust Act of 1890, the Federal Trade @ussion Act and ar
other United States or foreign, supranational, felder state laws that are designed to prohib#triet or regulate actions having the purpos
effect of monopolization or restraint of trade,lirding any applicable merger control rules.

" Applicable Law" means all applicable provisions of any constitnfistatute, law (including common law), ordinanoegle, rule, regulatio
requirement, treatise, Order, release, licensemipestipulation or other official pronouncementaeted or issued by any Governme
Authority or arbitrator or arbitration panel.

" Benefit Plan" means each Pension Plan, Multiemployer Plan, &velPlan and Other Benefit Plan described in Se&ib6 of the Disclosu
Schedule.

" Business Day means any day that is not a Saturday, Sundag] legjiday or any other day on which commercial ksaare required
authorized by law to be closed in Birmingham, Alaiaa New York, New York or Colombia.

" Cement Product$ means cement and blended cement products, ineaeh in bulk or bagged, including Portland cemexatsonry cemet
slag cement, blended cement, mortar cement, steroent and blended construction products.

" Code" means the Internal Revenue Code of 1986, as amdeadid any successor statute.

" Confidentiality Agreement means the Nomisclosure Agreement, dated as of May 30, 2012véen Sellers' Guarantor and Purcha
Guarantor.




" contract" means any contract, agreement, subcontract, fndgmote, bond, debenture, mortgage, deed df whigation, purchase and s
order, license agreement, franchise rights agregmigstrument, guarantee, indemnity, document, cament, premise, arrangeme
undertaking or understanding of any kind whatsoewetten or oral, together with all related amereitts, modifications, supplements, wai
and consents.

" Control" (including the terms " controlling' " controlled by" and "_under common control with means the possession, direct or indirec
the power to direct or cause the direction of ttenagement and policies of a person, whether throligtownership of voting securities,
contract or otherwise.

" Environmental Claim' means any claim, action, cause of action, sudc@eding, investigation, order, demand or notigetten or oral) b
any person alleging Liability (including Liabilitior investigatory costs, Remedial Action costs, govnental response costs, natural reso
damages, property damages, personal injurieshaftst fees, fines or penalties) arising out ofelasn, resulting from or relating to (a)
presence, Release or threatened release of, os@epto any Hazardous Materials; (b) circumstariogsing the basis of any violation
alleged violation of any Environmental Law; or &)y other matters for which liability may be impdaender Environmental Laws.

" Environmental Conditiofi means any condition of the environment with respe the Real Property, the Excluded Real Proparigropert
located in the vicinity of the Real Property or tB®cluded Real Property that results from the owini@r possession, use, occupa
construction or improvement to or operation of Bussiness on the Real Property, that (i) existsfas prior to the Effective Time; and (ii) is
violation of applicable Environmental Law as of ttosing Date or involves concentrations of HazasdlMaterials in soils, surface wati
groundwater, land, stream sediments, or surfacsubsurface strata that are in excess of applidablaediation Standards or guidelines
effect as of the Closing Date that are applicabléné jurisdiction in which the relevant real prages located.

" Environmental Law' means the Resource Conservation and RecovergfAd76, 42 U.S.C. Sections 6901, et sexg amended (" RCRA;

the Comprehensive Environmental Response Compensatid Liability Act of 1980, 42 U.S.C. Section%6et seg(original act known &
"CERCLA" or "Superfund,” the Amendments are knowri'8ARA"); the HSWA amendments to RCRA regulatingderground Storage Tar
(" USTS"), 42 U.S.C. 6991-6991(i); the Clean Air Act of@é®as amended in 1970 and 1977, 42 U.S.C. 74&kget"' Clean Air Act"); the
Federal Water Pollution Control Act of 1976, asseduently amended by the Clean Water Act of 19071887, 33 U.S.C. 1251, et s€4.
Clean Water Act), and the Toxic Substances Control Act of 1978 ,ULS.C. 2501 (" TSCA), and all other federal, foreign, state and |

laws (including common laws), statutes, directivesdes, regulations, rules or ordinances relatingdllution, the protection, restoration
remediation of or prevention of harm to the envin@mt or natural resources, or the protection of dnuimealth and safety from the presenc
Hazardous Materials.

" ERISA" means the Employee Retirement Income SecurityofA&974, as amended.




" GAAP " means generally accepted accounting principlethé United States in effect from time to time, legggp on a consistent ba
throughout the periods included.

" Governmental Authority’ means any national, central, provincial, countty,cfederal, state, local or foreign government&gislative
executive, administrative, regulatory, judicial,agijudicial or other public authority, commission, bdacommittee, organization, bran
instrumentality, agency, department, bureau, divisunit, court or other public body (including aogurt, tribunal, judicial or arbitral boc
stock exchange or other self-regulated entity).

" Hazardous Materidl means any pollutant, toxic substance includingeatos and asbestosntaining materials, hazardous waste, haza
material or hazardous substance as defined inrdralted by the Environmental Law.

" HSR Act" means Section 7A of the Clayton Act, as addedrile Il of the Hart-ScotRodino Antitrust Improvements Act of 1976,
amended, and the rules and regulations promulghézdunder.

" |dentified Matters' means the matters listed in Schedule 4.12

" Identified Matters Capj means One Million Two Hundred Fifty Thousand 2od ($1,250,000). The Identified Matters Cap shatlin an
event impact or be counted against, or be subjethé Cap or the Basket.

" Indebtednes$ means, with respect to a person, without dupbeat(i) all obligations for borrowed money, inclad all obligations evidenci
by notes, bonds, indentures, debentures, mortgagemilar instruments; (ii) all obligations issuedassumed as the deferred purchase pr
property or services (other than current tradeiliteds incurred in the ordinary course and payabithin thirty (30) days from the date
incurrence thereof in accordance with customarygtpra); (iii) all capital lease obligations undeA&P; (iv) all obligations in respect of sw
or hedge agreements or similar agreements; (vptineipal and reimbursement components of all @tlans, in respect of letters of cre
bankers' acceptances, surety bonds and other falan@rantees; (vi) interest, premium, penaltied ather amounts owing in respect of
items described in the foregoing clauses (i) thro(yg; and (vii) all guarantees of Indebtednessdisd in clauses (i) to (vi) above.

" Intellectual Property means all intellectual property and industriadgerty rights and rights in confidential informatithroughout the worl
including all (i) patents, patent applications,éntion disclosures, and all related continuati@asitinuations-in-part, divisionals, reissues, re
examinations, substitutions, and extensions the @pfTrademarks; (iii) copyrights and copyrightatsubject matter; (iv) rights in compt
programs (whether in source code, object code,tieroform), algorithms, databases, compilations dath, technology supporting
foregoing, and all documentation, including usenoss and training materials, related to any offtregoing; (v) trade secrets and all o
confidential information, knovitow, product recipes, mix designs, inventions, gedgry processes, formulae, models, and methodspvi)
rights of publicity, privacy, and rights to persbirdormation; (vii) all rights in any of the foregng and in other similar intangible assets; (
all applications and registrations for any of tleeefjoing; and (ix) all rights and remedies agapesst, present, and future infringem
misappropriation, or other violation of any of fleeegoing.




" IRS " means the United States Internal Revenue Service.

" Knowledge" means, in the case of Sellers, the actual knaydeof Tom Hill, Kim Duke, Chris Horner, Harri Moaig Michael Mills
Michael O'Berry and C.J. Spainhour, and the knogéesluch persons would have had after due inquithase employees of Sellers and t
respective Affiliates who would reasonably be etpdcto be in possession of the knowledge of thes tgyddressed by the applice
representations and warranties that are subjebetapplicable " Knowledgequalifier used in such representations and waigan

" Liability " means any Indebtedness, loss, guarantee, cla@mage, deficiency, assessment, obligation or itglof any nature whatsoev
whether direct or indirect, fixed or unfixed, deténed or determinable, due or to become due, lafei or unliquidated, secured or unsect
matured or unmatured, known or unknown, absolwterued or unaccrued, asserted or unasserted, gentior otherwise.

" Lien " means any mortgage, deed to secure debt, detedstfsecurity interest, lien, pledge, claim, ¢jearoption, put, call, preemptive ric
right of first offer, right of refusal, match righgncumbrance, easement, restriction or adversen addiany kind and any other secu
arrangement of any nature whatsoever, includingcamglitional sale or title retention arrangement] any assignment, deposit arrangeme
lease intended as, or having the effect of, sacaritl the interest of a lessor or lessee undaase lgeated as a capitalized lease under GAAP.

" Loss " means any and all actions, lawsuits, claims, @edings, hearings, investigations, charges, comtplademands, injunctior
judgments, orders, decrees, rulings, obligatiaess| assessments, levies, fines, penalties, atefisjencies, damages, Liabilities, settleme
interest and awards, losses (including lost profitst benefits, loss of or diminution in enterprigalue and loss of goodwill), beicluding
consequential damages (to the extent such damage®tthe direct and reasonably foreseeable coeseg of the relevant breach or v
occasioned by special circumstances relating torete/ant indemnified party) or punitive damageseptto the extentsuch consequent
damages or punitive damages are asserted by, alygrdiel or payable to any third party, fees andeasps, including reasonable attorn
accountants', investigators', and experts' feesapednses incurred by a party in investigatingededding any of the foregoing or in connec
with the enforcement of the party's rights undés greement or any agreement entered into in atioreherewith.




" Material Adverse Changeémeans any occurrence, event, effect, changeyrostance, condition, or development that, indivilguar in the
aggregate with other such occurrences, eventsgtgffeircumstances, conditions, changes or devedopsnis materially adverse to (i)
assets, liabilities, results of operations or fitiahcondition of the Business, taken as a whote(iip the ability of Sellers to perform th
obligations under this Agreement or to consummate ttansactions contemplated hereby, other thansaoi occurrence, event, effi
circumstance, condition, change or developmeningrisut of (a) general business or economic coomtiaffecting the industry in which 1
Business operates that do not disproportionatdgctthe Business, taken as a whole, relative lerotompanies operating in the industn
which the Business operates; (b) general econoaomditions or political conditions in the United &t& that do not disproportionately affect
Business, taken as a whole, relative to other compaoperating in the industry, in which the Busgeperates; (c) any failure by either S
to meet any projections provided to Purchasersefitg understood that the causes underlying orriborihg to such failure may constitute,
be taken into account in determining whether there been or will be, a Material Adverse Changé)clanges in Applicable Law or GA/
after the date hereof that do not disproportioyaaffect the Business, taken as a whole, relatvether companies operating in the industi
which the Business operates; (e) any act of wdemorism that does not disproportionately afféet Business, taken as a whole, relatiy
other companies operating in the industry in whilkh Business operates; (f) any impact on relatigssicontractual or otherwise, w
customers, suppliers, vendors, lenders, invesgoiaf venture partners or employees, to the exthat such impact results from
announcement of the transactions contemplatedibyAtjreement; or (g) the taking of any action regdiby this Agreement or consente:
requested by Purchasers in writing after the datki® Agreement.

" Off-Site Environmental Liabilitie$ means any liabilities arising from the dfite transportation, storage, disposal, treatmemecycling o
Hazardous Materials generated by or on behalf@Bthsiness on or prior to the Effective Time (imtthg the 62'd Street Superfund site).

" Ongoing Remedial Actions means the liabilities and obligations of Selleyperform any and all Remedial Actions requiredApplicable
Law or any Governmental Authority with respect be tmatters described on Scheduletd.5his Agreement, and in each case subject t
provisions of such Schedule ZaBd Section 8.4(Q).

" Order" means any writ, judgment, decision, decree, iciom or similar order of any Governmental Authgrar arbitrator or arbitratic
panel, in each case, whether preliminary or fibak does not include any Governmental Authorityiéss franchise, permit, general per
certification, registration, or charter (or simifrm of authorization), wetlands jurisdictionaltelenination, exception determination, varis
or waiver, or declaratory statement.

" Periodic Taxes means any real estate, personal property, oratmtem Taxes as well as any other similar Taxdsefothan any incon
Taxes or any Taxes based on income or receipts).

" Permits" means all licenses, permits (including environtagrhealth and safety permits), certifications¢ldeations, registrations, orde
registrations, accreditations, consents, waivergiaizations, franchises, variances, emissionnaiaes, exemptions, certificates of occupi
or regulatory plans, compliance standards and apfgassued by any Governmental Authority.




" Permitted Encumbrancésmeans (i) liens for Taxes, assessments and gmental charges or levies that are not yet due aydhgde; (ii
easements, rights of way, zoning ordinances aner giimilar encumbrances of record, which, with eetfgo the Newberry Cement Plant
the Tampa Cement Plant, shall be limited to sucktersof record disclosed in the Title Commitmerasd with respect to all such R
Property conveyed from Sellers to Purchasers wilude any other matter of record affecting realperty to be conveyed by Sellers
Purchasers which do not materially detract fromviilee of or materially interfere with the currersie of such real property and none of wt
individually or in the aggregate, (1) interfereainy material respect with the present use of ounjaccy of the affected Real Property, inclu
any present mining operation or future mining opera(to the extent such future mining operatiowamtemplated by the applicable Per
governing such operation) on all or any portionthaf Real Property, (2) have more than an immatefiatt on the value of such Real Prop
or (3) would impair the ability to transfer owneigsland/or leasehold interest in such Real Propéitythe interest of parties under the leas
license agreements or other arrangements setdor8ection 5.8 of the Disclosure Schedule; (ivsthencumbrances set forth on Section £
the Disclosure Schedule; and (v) any matters whichccurate survey of the Real Property would levea

" Person" means any natural individual, sole proprietorsigartnership, joint venture, estate, trust, unipotated organization, associati
corporation, limited liability company, institutiprbank, trust company or other entity, whether ot legal entities, or any Governmel
Authority, agency or political subdivision.

" Plan" means any plan, program, policy or arrangemedtadirelated amendments, modifications, supplememiivers and consents.

" Release" means any release, spill, emission, dischargaking, pouring, dumping or emptying, pumping, itijee, deposit, disposi
dispersal, leaching or migration into the indoomatdoor environment (including soil, ambient auyface water, groundwater and surfac
subsurface strata) or into or out of any properigjuding the movement of Hazardous Materials tgtowr in the air, soil, surface war
groundwater or property.

" Remedial Action" means any action or proceeding required by Applie Law to (i) contain, cleamp, remove, treat or remediate

Hazardous Material; (ii) correct or prevent anyirolaaction, damage or investigation resulting frra prior treatment, storage or disposi
Hazardous Material or to recover the cost of anthefforegoing by a Governmental Authority or thialty; (iii) remove any fill or impleme
any remediation, restoration or mitigation that nb@yrequired in connection with any dredging,rijior disturbance activities in any wetla
or waters of the United States, as those termsdefieed under Applicable Law; (iv) perform pastmedial monitoring and care; and
respond to any request by any Governmental Authéuit information relating to containment, cleap; removal, treatment or remediatior
Hazardous Material.




" Remediation Standardmeans a numerical standard that defines the odrat®ns of Hazardous Materials that may be péechito remain i
any environmental media under applicable Envirortaldraws.

" Representativé means, with respect to a person, such persorestdis, managers, officers, employees, lendetstnalys, accountan
financial advisors, consultants (including envir@mtal consultants), engineers, agents and othkodzed representatives.

" Restrictive Covenant' means any restrictive covenant obligation (inadgd any non-compete, non-solicit, non-interferencen-
disparagement or confidentiality obligation).

" Seller Trademark$ means all Trademarks owned by a Seller or anitsoAffiliates and used in the Business, other tktam Trademarl
included in the Owned Intellectual Property.

" Specified Trademark means the "Florida Super Masonry" trademark (veittompanying design), Registration No. 1202723ja58lo.
73320987 (Sections 8 and 9 renewal applicationdiled).

" Subsidiary" means, with respect to a person, a sole propskio, partnership, joint venture, estate trussoemtion, limited liabilit
company, corporation or other organization, whetheorporated or unincorporated, of which (i) ifcarporation, at least a majority of
securities having by the terms thereof (withoutareigto the occurrence of any contingency) votingigroto elect a majority of the board
directors or others performing similar functiongtwiespect to such corporation is at that timegdiy or indirectly, owned or controlled
such person, or by one or more of its Subsidianedyy such person and one or more of its Subsédiaor a combination thereof; or (ii) i
sole proprietorship, partnership, joint venturdatstrust, association, limited liability compaayother organization, at least a majority of
partnership or other similar ownership interestérgby the terms thereof (without regard to thewtence of any contingency) voting po
to elect a majority of the board of directors ohess performing similar functions with respect twls sole proprietorship, partnership, j
venture, estate trust, association, limited ligpiiompany or other organization is at that timieeatly or indirectly, owned or controlled
such person, or by one or more of its Subsidiadeby such person and one or more of its Subsediaor a combination thereof.

" Tampa Plant CBA means the collective bargaining agreement betwegcan Materials Company and the United Steel.eP@md Forestn
Rubber, Manufacturing, Energy, Allied Industrial d\iservice Workers International Union, AFL-CIO, Cldd behalf of its Local 930
effective July 9, 2011.

" Tax " or " Taxes" means all federal, state, local, foreign and otheome, sales, use, ad valorem, transfer or dthes, fees, assessment
charges of any kind (whether imposed directly @otigh withholding), together with any interest, #idds to tax, and penalties with resy
thereto.




" Tax Return" or " Tax Returns' means all returns, declarations, reports, statesneschedules and other documents required tddukif
respect of Taxes with respect to the Businessydiet) any amendments thereto.

" this Agreement means and includes this Agreement and any amemisnoe other modifications and supplements to Algseement, and ¢
exhibits, schedules and other attachments to &xasuted and delivered by the parties thereto.

" Title Commitments' means, as updated from time to time, (i) Pro Foio. 20130905, issued January 21, 2014 by the Titimpany wit
respect to the Tampa Cement Plant, and (ii) PranoNo. 20130906, issued January 21, 2014 by tHe Tibmpany with respect to 1
Newberry Cement Plant, in each case exclusive pEadorsements not set forth Schedule 9.8

" Title Company" means Stewart Title Guaranty Company or suchrdille insurance company as shall be agreed ugoRurchasers ai
Sellers.

" Trademarks means all (i) trademarks, service marks, namagarate names, trade names, domain names, ldggans, trade dress, des
rights, and other similar designations of sourceragin, together with the goodwill symbolized byyaof the foregoing; (ii) all rights in any
the foregoing and in other similar intangible asséiii) all applications and registrations for any the foregoing; and (iv) all rights a
remedies against past, present, and future infniege, misappropriation, or other violation of ariyttee foregoing.

" WARN Act " means the Worker Adjustment and Retraining Nedifion Act, 29 U.S.C. § § 2101-2109.
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FOR IMMEDIATE RELEASE
Investor Contact: Mark Warren (205) 23882(
Media Contact: David Donaldson (205) 2382(

VULCAN MATERIALS ANNOUNCES THE SALE OF FLORIDA CEME NT AND CONCRETE ASSETS FOR $720 MILLION

Transaction Further Sharpens Core Aggregates Focus,
Increases Profitability and Cash Flows

Birmingham, Ala. January 23, 2014~ Vulcan Materials Company (NYSE:VMC), the natiotdsgest producer of construction aggregates,
announced today that it has entered into a defendigreement to sell the Company’s cement and etsbusinesses in the Florida area to
Cementos Argos for gross cash proceeds of $72bmiN/ulcan is retaining all of its aggregates @tiens in Florida. As part of the
transaction, the Company has entered into a swggphement to continue to provide aggregates tditrested concrete facilities, at market
prices, for a period of 20 years. The transactidrich is subject to regulatory approval under tletFBcott-Rodino Act and customary closing
conditions, is expected to close in the first geradf 2014.

Concurrent with this announcement, the Companwgiigting a tender offer to purchase $500 millidroatstanding debt. A separate
announcement released today outlines the detaitésofender offer.

In addition, the Company exercised an option inddelger to purchase land containing 136 million tohaggregates reserves in Southern
California for $117 million. The Company previousiperated this quarry under a lease which was séb@do expire in 2017. This land
purchase increases pretax earnings by eliminatBigraillion per year lease payment and, via a defelike-kind exchange, allows the
Company to defer approximately $37 million of céeskes referable to the sale of land that is path@ftement and concrete assets transactio

The completion of the asset sale to Cementos Aagdselated restructuring and other transactiosigdlexpenses will result in a pretax gain
of approximately $210 million, or $1.00 per dilutgldare. The $500 million reduction in long-term &l the tender offer will reduce annual
pretax interest expense by approximately $33 milaad will increase annual net earnings by appratety $0.16 per diluted share. The
Company expects to record a one-time charge obappately $0.37 per diluted share associated vhighpremiums paid above par value and
the acceleration of previously deferred financergés.

“Divesting these non-core cement and concrete sissea full and fair valuation, allows us to fumtlenhance our financial strength and
strategic focus as the leading aggregates prodiutiee fastest-growing regions and urban marketh®tUnited States,” said Don James,
Chairman and Chief Executive Officer.




“Since announcing our asset sale plan in Februdty 2we have raised more than $1 billion in prosdeaim the sale of non-core assets,
including today’s transaction and the future prdiuncsale agreements announced last year. WitlcHugal, total debt will have been reduced
by almost $800 million, including the tender offamounced today, and we will have invested mone #2280 million to acquire aggregates
guarries and reserves in California, Georgia, TexakVirginia. We remain committed to building sttaslder value through the execution of
our core aggregates strategy.”

The assets being acquired by Cementos Argos aaelbin Florida and south Georgia, and include &ulle Newberry, Florida cement plant,
Tampa and Port Manatee cement terminals and ggrfdtilities, 69 ready-mixed concrete sites anddcrete block and building material
sites. Combined, these assets generated approkiria&8 million in net sales and a loss of $1 raillin EBITDA for the 9 month period
ended September 30, 2013. Vulcan is retainingeitsent segment’s ground calcium operations.

Reconciliation of Non-GAAP Financial Measures

Generally Accepted Accounting Principles (GAAP) sloet define “Earnings before Interest, Taxes, Bejption and

Amortization” (EBITDA). Thus, EBITDA should not beonsidered as an alternative to earnings measefe®d by GAAP. We present this
metric for the convenience of investment professimand for shareholders who need to understanchéigcs we use to assess performance.
We use EBITDA to assess the operating performahoarovarious business units and the consolidatedpany. We do not use this metric ¢
measure to allocate resources. EBITDA adds backedigion and amortization of $27 million to an ogge1g loss of $28 million for an
EBITDA loss of $1 million for the nine month periethded September 30, 2013.

About Vulcan Materials Company
Vulcan Materials Company, a member of the S&P B@@x, is the nation’s largest producer of constomcaggregates and a major producer ¢
asphalt mix and concrete.

About Argos

Cementos Argos S.A., member of the Dow Jones Swtdity Index, is a Colombia-based company engagehe production of cement,
aggregates and concrete products. The companytepe&ement and concrete production plants locaredighout Colombia, Central America,
the Caribbean and the United States.

Forward-Looking Statements Disclaimer

This document contains forward-looking stateme®tatements that are not historical fact, includitegements about Vulcan's beliefs and
expectations, are forward-looking statements. Galyethese statements relate to future finanadafggmance, results of operations, business
plans or strategies, projected or anticipated regsnexpenses, earnings (including EBITDA and athesisures), dividend policy, shipment
volumes, pricing, levels of capital expendituresended cost reductions and cost savings, antedgatofit improvements and/or planned
divestitures and asset sales. These forward-loatsgments are sometimes identified by the userofs and phrases such as "believe,"
"should,” "would," "expect," "project,” "estimatéanticipate,” "intend," "plan," "will," "can," "m@’ or similar expressions elsewhere in this
document. These statements are subject to numeastssuncertainties, and assumptions, includintgnoti limited to general business
conditions, competitive factors, pricing, energgtsoand other risks and uncertainties discuss#tkireports Vulcan periodically files with the
SEC.




Forward-looking statements are not guaranteestofdiperformance and actual results, developmantspusiness decisions may vary
significantly from those expressed in or impliedtbg forward-looking statements. The following asklated to Vulcan's business, among
others, could cause actual results to differ maligrirom those described in the forwdabking statements: risks that Vulcan's intentigrians
and results with respect to cost reductions, pesfitancements and asset sales, as well as streanaitd other strategic actions adopted by
Vulcan, will not be able to be realized to the degidegree or within the desired time period aad time results thereof will differ from those
anticipated or desired; uncertainties as to thenirand valuations that may be realized or attdealith respect to planned asset sales; those
associated with general economic and business timmsli the timing and amount of federal, state lacdl funding for infrastructure; changes
in Vulcan’s effective tax rate; the increasingaelie on technology infrastructure for Vulcan’s ¢ittkg, procurement, financial statements and
other processes could adversely affect operatiotisei event such infrastructure does not work gsded or experiences technical difficulties;
the impact of the state of the global economy oft&fu's businesses and financial condition and actesapital markets; changes in the level
of spending for private residential and private residential construction; the highly competitivéura of the construction materials industry;
the impact of future regulatory or legislative aos; the outcome of pending legal proceedingsingiof Vulcan's products; weather and other
natural phenomena; energy costs; costs of hydronabhsed raw materials; healthcare costs; the anodlong-term debt and interest expense
incurred by Vulcan; changes in interest ratesjrtifgact of Vulcan's below investment grade debhoatin Vulcan's cost of capital; volatility in
pension plan asset values and liabilities which neayiire cash contributions to the pension plamsjmpact of environmental clean-up costs
and other liabilities relating to previously divedtbusinesses; Vulcan's ability to secure and perygiregates reserves in strategically located
areas; Vulcan's ability to manage and successifutigrate acquisitions; the potential of goodwillang-lived asset impairment; the potential
impact of future legislation or regulations relgtito climate change, greenhouse gas emissiong aetfimition of minerals; and other
assumptions, risks and uncertainties detailed fioma to time in the reports filed by Vulcan withet®EC. All forward-looking statements in
this communication are qualified in their entirbfythis cautionary statement. Vulcan disclaims doels not undertake any obligation to upt
or revise any forward-looking statement in thisulment except as required by law.
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